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MERGER PROPOSAL � YOUR VOTE IS VERY IMPORTANT

Our board of directors has unanimously approved an agreement pursuant to which Comm Bancorp Inc. (�CBI�) will
merge with and into F.N.B. Corporation (�FNB�). Our board of directors believes the merger will enhance the
competitive position of the combined company in the Pennsylvania counties of Lackawanna, Luzerne, Monroe,
Susquehanna, Wayne and Wyoming where CBI conducts business. FNB will be the surviving company in the merger.
After completion of the merger, we expect that current FNB shareholders will, as a group, own approximately 95.1%
of the combined company and our shareholders will, as a group, own approximately 4.9% of the combined company.

Upon completion of the contemplated merger, our shareholders will have the right to receive 3.4545 shares of FNB
common stock and $10.00 in cash for each share of CBI common stock held immediately prior to the merger.

The following table shows the closing sales price of FNB common stock as reported by the New York Stock
Exchange, or NYSE, and the closing sales price of CBI common stock as reported by NASDAQ on August 6, 2010,
the last trading day before FNB and we announced the merger, and on October 19, 2010, the last practicable trading
day before FNB and we printed and mailed this proxy statement/prospectus. This table also shows the pro forma
equivalent value of the proposed merger consideration for each share of our common stock, which we calculated by
multiplying the closing price of FNB common stock on those dates by 3.4545, the exchange ratio in the merger, and
adding $10.00, which is the cash portion of the merger consideration, to that amount.

Pro Forma
Equivalent

FNB CBI Value per Share of
Common
Stock Common Stock CBI Common Stock

At August 6, 2010 $ 8.50 $ 23.99 $ 39.36
At October 19, 2010 $ 9.07 $ 41.42 $ 41.33

The market price of FNB common stock may fluctuate up or down prior to the closing of the merger, which will result
in corresponding fluctuations in the pro forma equivalent value per share of our common stock. The exchange ratio of
3.4545 shares of FNB common stock and $10.00 per share in cash for each share of our common stock is fixed. The
exchange ratio will not change if our stock price or the stock price of FNB changes. Consequently, the value of the
merger consideration you will receive from FNB upon the closing of the merger may be significantly higher or lower
than the value of the merger consideration as of the date of this proxy statement/prospectus. You should obtain current
market quotations for the shares of both companies.

We expect that the merger will generally be tax-free to our shareholders, except for taxes on the cash portion of
the merger consideration our shareholders will receive upon consummation of the merger.
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We cannot complete the merger unless the holders of not less than 75% of our outstanding common stock vote to
adopt the merger agreement. We will hold a special meeting of our shareholders to vote on the merger agreement.
Your vote is important. Whether or not you plan to attend our special meeting of shareholders, please take the time
to vote your shares in accordance with the instructions contained in this proxy statement/prospectus. Only holders of
record of our common stock as of the close of business on October 14, 2010 are entitled to attend and vote at our
special meeting and any adjournment or postponement of our special meeting. We will hold our special meeting on
Friday, December 3, 2010 at 10:00 a.m., prevailing time, at the Ramada Clarks Summit Hotel, 820 Northern
Boulevard, Clarks Summit, Pennsylvania.

Our board of directors unanimously recommends that you vote FOR adoption of the merger agreement.

The accompanying proxy statement/prospectus describes our special meeting, the merger agreement, the transactions
the merger agreement contemplates, certain documents related to the merger and related matters. We recommend
that you carefully read this proxy statement/prospectus, including the considerations discussed under �Risk
Factors Relating to the Merger� beginning on page 14, and the appendices to this proxy statement/prospectus,
which include the merger agreement. You can also obtain information about FNB and us from documents that FNB
and we have filed with the Securities and Exchange Commission, or the SEC.

Sincerely,

William F. Farber, Sr.,
President and Chief Executive Officer

FNB common stock is quoted on the NYSE under the symbol �FNB.� Our common stock is quoted on NASDAQ Stock
Market under the symbol �CCBP�

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the FNB common stock to be issued pursuant to this proxy statement/prospectus or determined
if this proxy statement/prospectus is accurate or adequate. Any representation to the contrary is a criminal
offense.

Shares of FNB common stock are not savings or deposit accounts or other obligations of any bank or savings
association, and the shares of FNB common stock are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency.
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The date of this proxy statement/prospectus is October 21, 2010, and we are first mailing or otherwise
delivering it to our shareholders on or about October 27, 2010.
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125 North State Street
Clarks Summit, Pennsylvania 18411

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD DECEMBER 3, 2010

WE HEREBY GIVE NOTICE that we will hold a special meeting of our shareholders at 10:00 a.m., prevailing time,
on Friday, December 3, 2010 at the Ramada Clarks Summit Hotel, 820 Northern Boulevard, Clarks Summit,
Pennsylvania, for the following purposes, all of which we describe in greater detail in the subsequent pages of this
proxy statement/prospectus, to:

(1) consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of August 9, 2010,
between F.N.B. Corporation, or FNB, and us, pursuant to which we will merge with and into FNB and each
outstanding share of our common stock will be converted into cash and shares of FNB common stock, as described in
greater detail in this proxy statement/prospectus;

(2) consider and vote upon a proposal to approve the adjournment of our special meeting, if necessary, to permit the
further solicitation of proxies from our shareholders if there are not sufficient votes at the time of our special meeting
to adopt the merger agreement; and

(3) transact such other business as is properly presented for action at our special meeting and any adjournment or
postponement of our special meeting.

We have fixed the close of business on October 14, 2010 as the record date for the determination of our shareholders
entitled to notice of, and to vote at, our special meeting and any adjournment or postponement of our special meeting.
We cannot complete the merger unless the holders of 75% of our outstanding shares of common stock vote to adopt
the merger agreement. Our directors and Joseph P. Moore, Jr., who collectively hold approximately 23.5% of our
outstanding common stock, have entered into voting agreements with FNB and have agreed to vote FOR adoption of
the merger agreement and FOR approval of the adjournment proposal.

Our board of directors has unanimously approved the merger agreement and the adjournment proposal and
recommends that you vote FOR adoption of the merger agreement and FOR approval of the adjournment
proposal.

Whether or not you expect to attend our special meeting in person, we urge you to vote. Please sign, date and
promptly return the enclosed proxy card. We enclose a self-addressed envelope for your convenience; no postage is
required if mailed in the United States. If you submit a signed proxy card but do not indicate how you want to vote
your shares, the persons named as proxies in the enclosed proxy card will vote your shares FOR adoption of the
merger agreement and FOR approval of the adjournment proposal. If you attend our special meeting and wish to vote
in person, you may withdraw your proxy and vote in person.

Please do not send any stock certificates at this time. Thank you for your cooperation.

By order of our board of directors,

William F. Farber, Sr.,
President and Chief Executive Officer
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Clarks Summit, Pennsylvania
October 21, 2010

We have retained the proxy soliciting firm of Georgeson, Inc.
Its telephone number is (866) 628-6079.
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REFERENCE TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about FNB and CBI from
documents that are not included in or delivered with this proxy statement/prospectus. We will send you the documents
incorporated by reference in this proxy statement/prospectus, without charge, other than certain exhibits to those
documents, if you request them in writing or by telephone from us or FNB at the following addresses:

F.N.B. Corporation
One F.N.B. Boulevard
Hermitage, Pennsylvania 16148
Attention: David B. Mogle,
                    Corporate Secretary
Telephone: (724) 983-3431

Comm Bancorp, Inc.
125 North State Street
Clarks Summit, Pennsylvania 18411
Attention: Scott A. Seasock,
                    Executive Vice President
                    and Chief Financial Officer
Telephone: (570) 586-0377

In order to ensure timely delivery of the documents, any requests should be made by November 26, 2010.

See �Where You Can Find More Information� on page 77.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND OUR SPECIAL MEETING

Q. What items of business will we ask our shareholders to consider at our special meeting?

A. At our special meeting, we will ask our shareholders to vote in favor of adoption of the merger agreement
providing for our merger with and into FNB. We sometimes refer to this proposal as the �merger proposal� in this
proxy statement/prospectus. We will also ask our shareholders to vote in favor of a proposal to adjourn our
special meeting, if necessary, to solicit additional proxies if we have not received sufficient votes to adopt the
merger agreement at the time of our special meeting. We sometimes refer to this proposal as the �adjournment
proposal� in this proxy statement/prospectus.

Q. What will I receive in exchange for my CBI shares if the merger takes place?

A. Upon consummation of the merger, you will have the right to receive 3.4545 shares of FNB common stock and
$10.00 in cash in exchange for each share of our common stock. FNB will pay cash in lieu of issuing fractional
shares of FNB.

Q. What does our board of directors recommend?

A. Our board of directors has unanimously determined that the merger is fair to you and in your and our best
interests and unanimously recommends that you vote FOR adoption of the merger agreement and FOR approval
of the adjournment proposal.

In making this determination, our board of directors considered the opinion of Sandler O�Neill and Partners, L.P.,
or Sandler O�Neill, our independent financial advisor, as to the fairness to us and you of the FNB shares and cash
you will receive pursuant to the merger agreement from a financial point of view. Our board of directors also
reviewed and evaluated the terms and conditions of the merger agreement and the merger with the assistance of
our independent legal counsel.

Q. What was the opinion of our financial advisor?

A. Sandler O�Neill presented an opinion to our board of directors to the effect that, as of August 9, 2010, and based
upon the assumptions Sandler O�Neill made, the matters it considered and the limitations on its review as set forth
in its opinion, the merger consideration provided for in the merger agreement is fair to us and you from a
financial point of view.

Q. What do I need to do now?

A. You should first carefully read this proxy statement/prospectus, including the appendices and the documents FNB
and CBI incorporate by reference in this proxy statement/prospectus. See �Where You Can Find More Information�
in this proxy statement/prospectus. After you have decided how you wish to vote your shares, please vote by
submitting your proxy using one of the methods described below.

Q. Why is my vote important?

A. Under the Pennsylvania Business Corporation Law, or the PBCL, and our articles of incorporation, adoption of
the merger agreement requires that the holders of 75% of our outstanding shares of common stock entitled to vote
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at our special meeting vote to adopt the merger agreement and approve the adjournment proposal, assuming the
presence of a quorum at our special meeting. Abstentions and broker non-votes will have the effect of votes
against adoption of the merger agreement because such votes will not count for purposes of satisfying the 75%
affirmative vote required for adoption of the merger agreement.

Q. How do I vote my shares?

A. If you are a registered shareholder of CBI (that is, if your stock is registered in your name), you may attend our
special meeting and vote in person or vote by proxy. To vote by proxy, please mark, sign and date your proxy
card and return such card in the postage-paid envelope we have provided you.

iii
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Q. What if I do not specify how I want to vote my shares on my proxy card?

A. If you submit a signed proxy card but do not indicate how you want your shares voted, the persons named in the
proxy card will vote your shares:

� FOR adoption of the merger agreement; and

� FOR approval of the adjournment of our special meeting, if necessary.

Our board of directors does not currently intend to bring any other proposals before our special meeting. If other
proposals requiring a vote of shareholders properly come before our special meeting, the persons named in the
enclosed proxy card will vote the shares they represent on any such other proposal in accordance with their
judgment.

Q. What if I fail to instruct my broker?

A. Your broker may not vote your shares without instructions from you. You should follow the instructions you will
receive from your broker and instruct your broker how you want to vote your shares.

Q. May I change my vote after I have voted?

A. Yes. You may revoke your proxy at any time before we take the vote at our special meeting. If you are a
shareholder of record, you may revoke your proxy by:

� submitting written notice of revocation to our corporate secretary prior to the voting of that proxy at our special
meeting;

� submitting a properly executed, later dated proxy by mail prior to the voting of your earlier proxy at our special
meeting; or

� voting in person at our special meeting.

However, simply attending our special meeting without voting will not revoke any proxy you previously
submitted.

If you hold your shares in street name (that is, in the name of a bank, broker, nominee or other holder of record),
you should follow the instructions of the bank, broker, nominee or other holder of record regarding the revocation
of proxies.

Q. When do you expect to complete the merger?

A. We anticipate that it is more probable than not we will obtain all necessary regulatory approvals, and be able to
consummate the merger, in December 2010. However, we cannot assure you when or if the merger will occur and
it may not occur before year end. We must first obtain the requisite approval of our shareholders at our special
meeting and we and FNB must obtain the requisite regulatory approvals to complete the merger.

Q. Should I send my stock certificates now?

Edgar Filing: FNB CORP/FL/ - Form 424B5

Table of Contents 13



A. No. Holders of our common stock should not submit their stock for exchange until they receive the transmittal
instructions from the Exchange Agent.

Q. Who can answer my questions?

A. If you have additional questions about the merger or would like additional copies of this proxy
statement/prospectus, please call William F. Farber, Sr., our President and Chief Executive Officer, at
(570) 586-0377.

iv
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus. While this summary describes
the material aspects of the merger, you should consider in your evaluation of the merger agreement and the proposed
merger that this summary does not contain all of the information that is important to you. We encourage you to read
this entire proxy statement/prospectus and its appendices carefully in order to understand the merger fully. See �Where
You Can Find More Information� on page 77. In this summary, we have included page references to direct you to a
more detailed description of the matters this summary describes.

Throughout this proxy statement/prospectus, �we,� �us,� �our� or �CBI� refers to Comm Bancorp, Inc., �CBI Bank� refers to
Community Bank and Trust Company, �FNB� refers to F.N.B. Corporation, �FNB Bank� refers to First National Bank of
Pennsylvania and �you� refers to the shareholders of CBI. Also, we refer to the merger between CBI and FNB as the
�merger,� and the agreement and plan of merger dated as of August 9, 2010 between CBI and FNB as the �merger
agreement.�

CBI provided the information contained in this proxy statement/prospectus with respect to CBI, and FNB provided the
information in this proxy statement/prospectus with respect to FNB.

The Parties

FNB and FNB Bank (Page 26)

FNB is a diversified financial services company headquartered in Hermitage, Pennsylvania that had $8.8 billion in
assets as of June 30, 2010. FNB is a leading provider of commercial and retail banking, leasing, wealth management,
insurance, merchant banking and consumer finance services in Pennsylvania and eastern Ohio. FNB Bank has 223
banking offices in Pennsylvania and eastern Ohio. FNB also maintains eight insurance agency locations. Regency
Finance, FNB�s consumer finance subsidiary, has 22 offices in Pennsylvania, 18 offices in Tennessee and 16 offices in
Ohio. Another FNB subsidiary, First National Trust Company, has approximately $2.2 billion of assets under
management. F.N.B. Capital Corporation offers financing options for small- to medium-sized businesses that need
financial assistance beyond the parameters of typical commercial bank lending products.

The address of the principal executive offices of FNB and FNB Bank is One F.N.B. Boulevard, Hermitage,
Pennsylvania 16148. FNB�s telephone number is (724) 981-6000 and FNB�s website address is
www.fnbcorporation.com. The information on FNB�s website is not a part of this proxy statement/prospectus.

CBI and CBI Bank (Page 27)

We are a full-service financial services company with total assets of $642 million as of June 30, 2010. CBI Bank
serves the Pennsylvania counties of Lackawanna, Luzerne, Monroe, Susquehanna, Wayne and Wyoming through our
15 community banking offices. Each of our offices offers an array of financial products and services to individuals,
businesses, not-for-profit organizations and government entities. In addition, we engage in commercial leasing
through our subsidiary, Community Leasing Corporation, and selling insurance and asset management services
through our subsidiary, Comm Financial Services.

The address of our principal executive office is 125 North State Street, Clarks Summit, Pennsylvania 18411. Our
telephone number is (570) 586-0377 and our website is www.combk.com. The information on our website is not part
of this proxy statement/prospectus.
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Our Special Meeting (Page 22)

This section contains information for our shareholders about the special meeting of shareholders we have called to
consider adoption of the merger agreement and related matters.

General (Page 22)

We have mailed this proxy statement/prospectus and form of proxy to you for use at our special meeting and any
adjournment or postponement of our special meeting.

When and Where We Will Hold Our Special Meeting (Page 22)

We will hold our special meeting on Friday, December 3, 2010, at 10:00 a.m., prevailing time, at the Ramada Clarks
Summit Hotel, 820 Northern Boulevard, Clarks Summit, Pennsylvania, subject to any adjournment or postponement
of our special meeting.

The Matters Our Shareholders Will Consider (Page 22)

The purpose of our special meeting is to consider and vote upon:

� Proposal 1 � A proposal to adopt the merger agreement between FNB and us;

� Proposal 2 � A proposal to grant discretionary authority to our board of directors to adjourn our special meeting
if necessary to permit us to solicit additional proxies from our shareholders because we have not received
sufficient votes at the time of our special meeting to adopt the merger agreement; and

� Such other business as may properly come before our special meeting and any adjournment or postponement of
our special meeting.

Our shareholders must approve Proposal 1 for the merger to occur. If our shareholders fail to approve this proposal,
the merger will not occur.

As of the date of this proxy statement/prospectus, our board of directors is not aware of any other matter, other than
those set forth above, that a shareholder may present for action at our special meeting. If a shareholder properly
presents another matter, the proxies will vote in accordance with their judgment with respect to any such other matter.

Record Date; Shares Outstanding and Entitled to Vote (Page 22)

Our board of directors has fixed the close of business on October 14, 2010 as the record date for the determination of
holders of our common stock entitled to notice of, and to vote at, our special meeting and any adjournment or
postponement of our special meeting.

On the record date, we had 1,722,923 issued and outstanding shares of common stock entitled to vote at our special
meeting, held by approximately 730 holders of record. Each holder is entitled to cast one vote for each share of our
common stock held on all matters that are properly submitted to our shareholders at our special meeting.

Quorum (Page 22)
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The presence, in person or by properly executed proxy, of the holders of at least a majority of our outstanding shares
of common stock on the record date is necessary to constitute a quorum at our special meeting. We will count
abstentions for the purpose of determining whether a quorum is present. A quorum must be present in order for the
vote on adoption of the merger agreement and the adjournment proposal to occur.

2
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Based on the number of shares of our common stock issued and outstanding as of the record date, 861,462 shares of
our common stock must be present in person or represented by proxy at our special meeting to constitute a quorum.

Shareholder Vote Required (Page 23)

Adoption of the Merger Agreement.  The adoption of the merger agreement requires that the holders of 75% of our
outstanding shares of common stock entitled to vote on adoption of the merger agreement vote such shares to adopt
the merger agreement. Accordingly, we urge you to complete, date and sign the accompanying proxy card and return
it promptly in the enclosed postage-paid envelope.

When considering our board of directors� recommendation that you vote in favor of adoption of the merger agreement,
you should be aware that certain of our executive officers and directors have interests in the merger that may be
different from, or in addition to, your and their interests as shareholders. See �The Merger � Interests of Our Directors
and Executive Officers in the Merger� beginning on page 44.

Discretionary Authority to Adjourn Our Special Meeting.  The affirmative vote of the holders of a majority of the
votes cast by all holders of our common stock entitled to vote on the adjournment proposal is required to approve the
proposal to grant discretionary authority to our board of directors to adjourn our special meeting if necessary to solicit
additional proxies from our shareholders because we have not received sufficient votes at the time of our special
meeting to adopt the merger agreement.

Director and Executive Officer Voting (Page 23)

As of the record date, our directors and executive officers and their affiliates, together with Joseph P. Moore, Jr.,
whose son is a member of our board of directors, beneficially owned 403,419 shares of our common stock, or
approximately 23.5% of the issued and outstanding shares of our common stock entitled to vote at our special
meeting. Each of these persons has entered into a voting agreement with FNB that provides such person will vote for
adoption of the merger agreement and for approval of the adjournment proposal.

Proxies (Page 23)

Voting.  You should complete and return the proxy card accompanying this proxy statement/prospectus in order to
ensure that we can count your vote at our special meeting and at any adjournment or postponement of our special
meeting, regardless of whether you plan to attend our special meeting. If you sign and return your proxy card and do
not indicate how you want to vote, we will count your proxy card as a vote in favor of adoption of the merger
agreement and in favor of approval of the adjournment proposal.

If you hold your shares of our common stock in the name of a bank, broker, nominee or other holder of record, the
bank, broker, nominee or other holder of record will send you instructions that you must follow in order to vote your
shares of our common stock.

Revocability.  You may revoke your proxy at any time before we take the vote at our special meeting. If you have not
voted through a bank, broker, nominee or other holder of record, you may revoke your proxy by:

� submitting written notice of revocation to our corporate secretary prior to the voting of that proxy at our special
meeting;

� submitting a properly executed proxy with a later date; or
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� voting in person at our special meeting.

However, simply attending our special meeting without voting will not revoke an earlier proxy.

3
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You should address written notices of revocation and other communications regarding the revocation of your proxy
to:

Comm Bancorp, Inc.
125 North State Street
Clarks Summit, Pennsylvania 18411

Attention: Scott A. Seasock, Executive Vice President
and Chief Financial Officer

If you hold your shares in the name of a bank, broker, nominee or other holder of record, you should follow the
instructions you will receive from the bank, broker, nominee or other holder of record regarding the revocation of
proxies.

The death or incapacity of a shareholder executing a proxy will not revoke the proxy unless our corporate secretary
receives notice of the death or incapacity of such shareholder before our proxies vote such shares.

How We Count Proxy Votes.  We will vote all shares of our common stock represented by properly executed proxy
cards that we receive before the voting commences at our special meeting, and not revoked, in accordance with the
instructions you indicate on the proxy card.

We will count the shares represented by a properly executed proxy card marked �ABSTAIN� as present for purposes of
determining the presence of a quorum.

Brokers may not vote shares of our common stock that they hold of record for a beneficial owner either for or against
adoption of the merger agreement or approval of the adjournment proposal without specific instructions from the
beneficial owner of those shares. Therefore, if a broker holds your shares you must give your broker instructions on
how to vote your shares. Abstentions and broker non-votes will have the effect of votes against adoption of the merger
agreement because such votes will not count for purposes of satisfying the 75% affirmative vote required for adoption
of the merger agreement.

Solicitation.  We will pay the costs of our special meeting and for the mailing of this proxy statement/prospectus to
our shareholders, as well as all other costs we incur in connection with the solicitation of proxies from our
shareholders. However, FNB and we will share equally the cost of printing this proxy statement/prospectus and the
filing fees FNB pays to the SEC.

In addition to soliciting proxies by mail, our directors, officers and employees may solicit proxies by telephone or in
person. We will not specially compensate our directors, officers and employees for these activities. We also intend to
request that brokers, banks, nominees and other holders of record solicit proxies from their principals, and we will
reimburse the brokers, banks, nominees and other holders of record for certain expenses they incur for those activities.

We have retained the firm of Georgeson, Inc. to assist us in the solicitation of proxies, and we have agreed to pay
Georgeson, Inc. an engagement fee of $6,500 for its services, plus $5.00 for each proxy solicitation it makes by a
direct telephone call to one of our shareholders.

Recommendations of Our Board of Directors (Page 24)

Our board of directors has unanimously approved the merger agreement and the transactions the merger agreement
contemplates. Based on our reasons for the merger that we describe in this proxy statement/prospectus, our board of
directors believes that the merger is in our and your best interests. Accordingly, our board of directors unanimously
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recommends that our shareholders vote FOR adoption of the merger agreement and FOR approval of the adjournment
proposal. See �Proposal No. 1 � Proposal to Adopt the Merger Agreement � Our Reasons for the Merger� and
Proposal No. 1 � Proposal to Adopt the Merger Agreement � Recommendation of Our Board of Directors� beginning on
page 29, and �Proposal No. 2 � Adjournment Proposal� beginning on page 75 for a more detailed discussion of our board
of directors� recommendations.
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Attending Our Special Meeting (Page 25)

If you hold your shares in street name and you want to attend our special meeting, you must bring an account
statement or letter from your holder of record showing that you were the beneficial owner of the shares on October 14,
2010, the record date for our special meeting.

The Merger

Certain Effects of the Merger (Page 42)

Upon consummation of the merger:

� Each share of our common stock will automatically convert into and become the right to receive, subject to the
provisions in the merger agreement, 3.4545 shares of FNB common stock and $10.00 in cash.

� We will cease to exist as a separate legal entity and FNB and FNB Bank will conduct all of our operations.

Opinion of Our Financial Advisor in Connection with the Merger (Pages 34 to 42)

Sandler O�Neill, our financial advisor in connection with the merger, delivered a written fairness opinion to our board
of directors on August 9, 2010, the date we executed the merger agreement, to the effect that as of August 9, 2010,
and, based upon and subject to the factors and assumptions set forth in Sandler O�Neill�s opinion, the merger
consideration in the merger is fair, from a financial point of view, to the holders of shares of our common stock.

Appendix B to this proxy statement/prospectus sets forth the full text of the Sandler O�Neill opinion, which includes
the assumptions Sandler O�Neill made, the procedures Sandler O�Neill followed, the matters Sandler O�Neill considered
and the limitations on the review Sandler O�Neill undertook in connection with its opinion. Sandler O�Neill provided
its opinion for the information and assistance of our board of directors in connection with its consideration of
the merger. The Sandler O�Neill opinion is not a recommendation as to how you should vote with respect to the
merger or any related matter. We encourage you to read the Sandler O�Neill opinion in its entirety.

Interests of Our Directors and Executive Officers in the Merger (Page 44)

In considering the recommendations of our board of directors that you vote FOR adoption of the merger agreement
and FOR approval of the adjournment proposal, you should be aware that certain of our executive officers and
directors have interests in the merger that are different from, or in addition to, your and their interests as a shareholder.
These interests relate to or arise from, among other things:

� the continued indemnification of our current and former directors and executive officers under the merger
agreement and providing these individuals with directors� and officers� insurance for six years after the merger;

� the potential receipt of payments by certain of our executive officers pursuant to employment agreements with
us; and

� the continuation of certain benefits for our executive officers and directors.

Conditions to the Merger (Page 54)
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Currently, we anticipate it is more likely than not we will be able to complete the merger in December 2010.
However, we cannot assure you when or if the merger will occur and it may not occur before year end. As we more
fully described in this proxy statement/prospectus and in the merger agreement, the completion of
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the merger depends on the satisfaction of a number of conditions or, where legally permissible, the waiver of those
conditions. These conditions include, among others:

� adoption of the merger agreement by the holders of 75% of the outstanding shares of our common stock
entitled to vote at our special meeting;

� the receipt of all regulatory approvals FNB and we need to complete the merger, including approval of the
Office of the Comptroller of the Currency, or the OCC, approval of the Board of Governors of the Federal
Reserve System, or the Federal Reserve Board, approval of the Pennsylvania Department of Banking, or the
Department, and approval of the listing on the NYSE of the shares of FNB common stock to be issued upon the
merger to our shareholders as part of the merger consideration;

� the absence of any law or injunction that would effectively prohibit the merger;

� the receipt by FNB, if FNB so requests, of an environmental study from us that is commercially acceptable to
FNB with respect to all real property we own;

� the receipt of legal opinions from FNB�s and our legal counsel as to the qualification of the merger as a
reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended, or the
Code.

Neither FNB nor we can be certain when, or if, FNB and we will satisfy or waive the conditions to the merger, or that
FNB and we will complete the merger.

Termination of the Merger Agreement (Pages 54 to 55)

We may agree to terminate the merger agreement before completing the merger, even if our shareholders have already
voted to adopt the merger agreement, if our board of directors and the board of directors of FNB approve the
termination.

Either FNB or we may terminate the merger agreement under certain conditions contained in the merger agreement,
even if our shareholders have already voted to adopt the merger agreement. These conditions include:

� the failure to obtain the necessary regulatory approvals for the merger unless the failure is due to the
terminating party�s failure to perform or observe its covenants and agreements in the merger agreement;

� the failure to complete the merger by 5:00 p.m. Eastern Daylight Time on June 30, 2011, unless the failure to
consummate the merger by that date is due to the terminating party�s failure to perform or observe its covenants
and agreements in the merger agreement;

� the non-terminating party�s breach of a representation, warranty, covenant, agreement or other obligation
contained in the merger agreement that would cause a failure to satisfy the closing conditions, provided the
terminating party is not then in material breach of any of its representations, warranties, covenants, agreements
or other obligations in the merger agreement; or

� the failure of the holders of the requisite percentage of our outstanding common stock to adopt the merger
agreement, provided we are not in material breach of our obligations to hold our special meeting and our board
of directors is not in breach of its covenant to recommend such approval.
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FNB may terminate the merger agreement at any time prior to our special meeting if we have:

� breached our obligation not to initiate, solicit or encourage or take any action to facilitate another proposal to
acquire us, participate in any discussions or negotiations relating to another proposal to acquire us or, except as
permitted by and subject to certain terms of the merger agreement, approve, recommend or enter into any letter
of intent, agreement or other commitment relating to another proposal to acquire us;

� failed to have our board of directors recommend adoption of the merger agreement to our shareholders or our
board of directors shall have changed its recommendations, except as permitted by the merger
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agreement with respect to a proposal to acquire us on terms and conditions superior to the terms and conditions
on which FNB and we have agreed to merge in the merger agreement;

� delinquent loans in excess of $65.0 million as of any month end prior to the merger closing. The merger
agreement defines delinquent loans as all loans:

� with principal or interest 30 to 89 days past due;

� with principal or interest at least 90 days past due and still accruing;

� with principal or interest that is nonaccruing;

� restructured and impaired loans;

� other real estate owned; and

� the net loans we charge off between June 30, 2010 and the closing of the merger.

� recommended approval of another proposal to acquire us; or

� failed to call, give notice of, convene and hold our special meeting.

We may terminate the merger agreement at any time prior to our special meeting in order to enter into an agreement
relating to an acquisition proposal that has terms and conditions superior to the terms and conditions on which we and
FNB have agreed to merge.

Except as provided below with respect to termination fees and expenses and the parties� respective confidentiality
obligations in the event FNB or we terminate the merger agreement, neither party will have any liability or obligation
to the other party except for liabilities or damages either of us incur as a result of our willful breach of any of our
respective representations, warranties, covenants or agreements in the merger agreement.

Expenses; Termination Fee (Pages 55 to 56)

The merger agreement provides that we will pay FNB a break-up fee of $2.8 million if:

� prior to the mailing of this proxy statement/prospectus, we terminate the merger agreement in order to enter
into an agreement relating to an acquisition proposal that has terms and conditions superior to those of the
merger agreement from the perspective of our shareholders; or

� FNB terminates the merger agreement prior to our special meeting because we have breached our obligation
not to encourage or solicit acquisition proposals, we have failed to hold our special meeting or our board of
directors has not recommended that our shareholders vote to adopt the merger agreement and approve the
adjournment proposal, has changed its recommendations or has recommended approval of another proposal to
acquire us; or

� a third party makes a tender or exchange offer for 25% or more of our common stock and our board of
directors fails to send a statement to our shareholders recommending rejection of that offer within 10 days after
the third party made the offer; or
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� the occurrence of any of the following events within 18 months after the termination of the merger agreement,
provided that a third party makes a proposal to acquire us after August 9, 2010 and does not withdraw its
proposal prior to termination of the merger agreement:

� we enter into an agreement to merge with or be acquired by that third party;

� that third party acquires substantially all of our assets; or

� that third party acquires more than 50% of our common stock.
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The merger agreement also provides that upon termination:

� by us because FNB breached its representations, warranties, covenants, agreements or other obligations in the
merger agreement, which breach could reasonably be expected to result in a material adverse effect and which
breach cannot be or is not cured, assuming we are also not in material breach of our obligations under the
merger agreement, FNB will pay our out-of-pocket expenses in connection with the merger, including fees and
expenses of legal counsel, financial advisors and accountants, up to a maximum of $500,000; and

� by FNB because we breached our representations, warranties, covenants, agreements or other obligations in the
merger agreement which breach could reasonably be expected to result in a material adverse effect and which
breach cannot be or is not cured, assuming FNB is also not in material breach of its obligations under the
merger agreement, we will pay FNB�s out-of-pocket expenses in connection with the merger, including fees and
expenses of legal counsel, financial advisors and accountants, up to a maximum of $500,000, provided,
however, that we do not have to pay FNB�s expenses if we have paid the break-up fee to FNB.

Material U.S. Federal Income Tax Consequences of the Merger (Pages 57 to 60)

FNB and we intend that the merger will qualify for United States federal income tax purposes as a reorganization
within the meaning of Section 368(a) of the Code. If the merger qualifies as a reorganization, a United States holder of
our common stock who receives FNB common stock in the merger will generally recognize gain, but not loss, equal to
the lesser of:

� the amount of cash such holder receives upon the merger; or

� the amount, if any, by which the sum of the cash the holder receives and the fair market value as of the
effective time of the merger of the FNB common stock the holder receives as of the effective time of the
merger exceeds the holder�s adjusted tax basis of our shares the merger converts into FNB shares. See, �Material
U.S. Federal Income Tax Consequences of the Merger� beginning on page 57 of this proxy
statement/prospectus.

Dividends (Page 74)

FNB paid cash dividends on its common stock totaling $0.48 per share in 2009. Based on the exchange ratio and
FNB�s annual dividend rate thus far in 2010 of $0.48 per share, holders of our common stock can anticipate receiving a
dividend at an annual rate of $1.66 per each share of our common stock currently held. Since March 2010, we have
not paid any dividends on our common stock and, pursuant to a Federal Reserve Board directive, may not pay any
cash dividends in the future unless we receive the prior approval of the Federal Reserve Board to pay any dividend or
other distribution in respect of our common stock. Although FNB has no current plan or intention to change its
dividend rate, FNB�s board of directors may, subject to applicable law, change its dividend rate in the future. FNB�s
ability to pay dividends on its common stock is subject to various legal and regulatory limitations.

Certain Differences in Rights of Shareholders (Pages 62 to 73)

Upon the completion of the merger, under the Florida Business Corporation Act, or the FBCA, as well as FNB�s
articles of incorporation and bylaws will govern the rights of our shareholders who have become FNB shareholders by
reason of the merger rather than under the PBCL and our articles of incorporation and bylaws.

Future FNB Acquisitions (Page 17)
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As part of its growth strategy, FNB intends to seek to acquire other banks or financial services institutions to expand
or strengthen its market position. We describe risks associated with this strategy in �Risk Factors Relating to the
Merger.�
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Comparative Market Prices and Dividends (Page 74)

FNB common stock is listed on the NYSE under the symbol �FNB.� Prices for our common stock are quoted on
NASDAQ under the symbol �CCBP.� The table on page 74 of this proxy statement/prospectus lists the quarterly price
range of FNB common stock and our common stock from January 1, 2008 through the date of this proxy
statement/prospectus as well as the quarterly cash dividends we and FNB have paid during the same time period. The
following table shows the closing price of FNB common stock and our common stock as reported on August 6, 2010,
the last trading day before FNB and we announced the merger, and on October 19, 2010, the last practicable trading
day before the date we printed and mailed this proxy statement/prospectus. This table also shows the pro forma
equivalent value of the merger consideration that each share of our common stock will receive upon the merger. We
calculated the pro forma equivalent value by multiplying the closing price of FNB common stock on those dates by
3.4545, the exchange ratio in the merger, and adding $10.00, which is the cash portion of the merger consideration, to
that amount.

Pro Forma
Equivalent

FNB CBI
Value of One Share

of
Common
Stock Common Stock CBI Common Stock

August 6, 2010 $ 8.50 $ 23.99 $ 39.36
October 19, 2010 9.07 41.42 41.33

The market price of FNB common stock may change at any time. Consequently, the total dollar value of the FNB
common stock that you will receive upon the merger may be significantly higher or lower than its value as of the date
of this proxy statement/prospectus. We urge you to obtain a current market quotation for FNB common stock. We can
provide no assurance as to the future price of FNB common stock.

Questions and Additional Information

If you have more questions about the merger or how to submit your proxy card, or if you would like additional copies
of this proxy statement/prospectus or the enclosed proxy card, please call William F. Farber, Sr., our President and
Chief Executive Officer, at (570) 586-0377 or call Georgeson, Inc., the proxy soliciting firm we have retained, at
(866) 628-6079. Banks and brokers who hold shares of our common stock may call Georgeson, Inc. collect at
(212) 440-9800.

9
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF FNB

We set forth below highlights from FNB�s consolidated financial data as of and for the years ended December 31, 2005
through 2009 and FNB�s unaudited consolidated financial data as of and for the six months ended June 30, 2009 and
2010. FNB�s results of operations for the six months ended June 30, 2010 are not necessarily indicative of FNB�s
results of operations for the full year of 2010. FNB management prepared the unaudited data on the same basis as it
prepared FNB�s audited consolidated financial statements. In the opinion of FNB�s management, this data reflects all
adjustments, consisting only of normal recurring adjustments, necessary for a fair presentation of this data as of and
for the six months ended June 30, 2009 and June 30, 2010. You should read this data in conjunction with FNB�s
consolidated financial statements and related notes included in FNB�s Annual Report on Form 10-K for the year ended
December 31, 2009 and FNB�s Quarterly Report on Form 10-Q for the six months ended June 30, 2009 and June 30,
2010 which we have incorporated by reference in this proxy statement/prospectus and from which we derived this
data. See �Where You Can Find More Information� on page 77.

Selected Consolidated Historical Financial Data of FNB

Six Months
Ended June 30, Year Ended December 31,

2010 2009 2009 2008 2007 2006 2005
(Dollars in thousands, except per share amounts)

Summary of
Earnings:
Total interest income $ 186,907 $ 195,136 $ 387,722 $ 409,781 $ 368,890 $ 342,422 $ 295,480
Total interest expense 47,021 65,722 121,179 157,989 174,053 153,585 108,780
Net interest income 139,886 129,414 266,543 251,792 194,837 188,837 186,700
Provision for loan
losses 24,203 24,423 66,802 72,371 12,693 10,412 12,176
Net interest income
after provision for loan
losses 115,683 104,991 199,741 179,421 182,144 178,425 174,524
Total non-interest
income 58,718 56,629 105,978 86,115 81,609 79,275 57,807
Total non-interest
expense 128,527 127,237 255,339 222,704 165,614 160,514 155,226
Income before income
taxes 45,874 34,383 50,380 42,832 98,139 97,186 77,105
Income taxes 11,972 8,134 9,269 7,237 28,461 29,537 21,847
Net income 33,902 26,249 41,111 35,595 69,678 67,649 55,258
Net income available to
common stockholders 33,902 23,437 32,803 35,595 69,678 67,649 55,258
Per Common Share:
Basic earnings per
share $ 0.30 $ 0.26 $ 0.32 $ 0.44 $ 1.16 $ 1.15 $ 0.99
Diluted earnings per
share 0.30 0.26 0.32 0.44 1.15 1.14 0.98
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Cash dividends paid 0.24 0.24 0.48 0.96 0.95 0.94 0.93
Book value 9.24 9.26 9.14 10.32 8.99 8.90 8.31
Statement of
Condition (at period
end):
Total assets $ 8,833,060 $ 8,710,320 $ 8,709,077 $ 8,364,811 $ 6,088,021 $ 6,007,592 $ 5,590,326
Loans, net 5,853,530 5,667,694 5,744,706 5,715,650 4,291,429 4,200,569 3,698,340
Deposits 6,534,658 6,288,693 6,380,223 6,054,623 4,397,684 4,372,842 4,011,943
Short-term borrowings 735,442 540,573 669,167 596,263 449,823 363,910 378,978
Long-term and junior
subordinated debt 410,207 641,644 529,588 695,636 632,397 670,921 662,569
Total stockholders�
equity 1,058,004 1,151,147 1,043,302 925,984 544,357 537,372 477,202
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Six Months
Ended June 30, Year Ended December 31,
2010 2009 2009 2008 2007 2006 2005

(Dollars in thousands, except per share amounts)

Significant Ratios:
Return on average
assets 0.78% 0.62% 0.48% 0.46% 1.15% 1.15% 0.99%
Return on average
tangible assets 0.88 0.73 0.57 0.55 1.25 1.25 1.07
Return on average
equity 6.51 5.11 3.87 4.20 12.89 13.15 12.44
Return on average
tangible common
equity 15.05 14.04 8.74 10.63 26.23 26.30 23.62
Dividend payout ratio 81.37 92.14 149.50 219.91 82.45 81.84 94.71
Capital Ratios:
Average equity to
average assets 11.92% 12.15% 12.35% 11.01% 8.93% 8.73% 7.97%
Leverage ratio 8.63 10.11 8.68 7.34 7.47 7.28 6.93
Tangible
equity/tangible assets
(period end) 5.97 7.12 5.84 4.51 4.85 4.72 4.79
Tangible common
equity/tangible assets
(period end) 5.97 5.95 5.84 4.51 4.85 4.72 4.79
Asset Quality Ratios:
Non-performing
loans/total loans 2.51% 2.13% 2.49% 2.47% 0.75% 0.66% 0.88%
Non-performing loans
+ OREO/total loans +
OREO 2.88 2.44 2.84 2.62 0.93 0.80 1.04
Non-performing
assets/total assets 2.01 1.71 1.97 1.95 0.67 0.56 0.70
Allowance for loan
losses/total loans 1.91 1.72 1.79 1.80 1.22 1.24 1.35
Allowance for loan
losses/non- performing
loans 76.19 80.99 71.92 72.99 162.48 188.10 154.12
Net loan charge-offs
(annualized)/average
loans 0.51 1.03 1.15 0.60 0.29 0.29 0.46
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF CBI

We set forth below highlights from CBI�s consolidated financial data as of and for the years ended December 31, 2005
through December 31, 2009 and CBI�s unaudited consolidated financial data as of and for the six months ended
June 30, 2009 and 2010. CBI�s results of operations for the six months ended June 30, 2010 are not necessarily
indicative of the results of operations of CBI for the full year of 2010. CBI management prepared the unaudited
information on the same basis as it prepared CBI�s audited consolidated financial statements. In the opinion of CBI�s
management, this data reflects all adjustments, consisting only of normal recurring adjustments, necessary for a fair
presentation of this data as of and for the six months ended June 30, 2009 and June 30, 2010. You should read this
data in conjunction with CBI�s consolidated financial statements and related notes included in CBI�s Annual Report on
Form 10-K for the year ended December 31, 2009 as amended by CBI�s Form 10-K/A for the year ended
December 31, 2009 and CBI�s Quarterly Report on Form 10-Q for the six months ended June 30, 2009 and June 30,
2010 which we have incorporated by reference in this proxy statement/prospectus and from which we derived this
data. See �Where You Can Find More Information� on page 77.

Selected Consolidated Historical Financial Data of CBI

Six Months
Ended June 30, Year Ended December 31,

2010 2009 2009 2008 2007 2006 2005
(Dollars in thousands, except per share amounts)

Summary of
Earnings:
Total interest income $ 14,336 $ 15,864 $ 30,490 $ 32,901 $ 35,654 $ 33,040 $ 28,359
Total interest expense 5,068 5,151 10,100 12,467 14,449 12,505 10,103
Net interest income 9,268 10,713 20,390 20,434 21,205 20,535 18,256
Provision for loan
losses 1,300 1,090 17,430 1,760 525 890 782
Net interest income
after provision for loan
losses 7,968 9,623 2,960 18,674 20,680 19,645 17,474
Total non-interest
income 2,327 2,896 6,517 3,961 3,543 3,408 3,884
Total non-interest
expense 8,720 9,355 18,968 16,317 15,420 14,829 14,897
Income (loss) before
income taxes 1,575 3,164 (9,491) 6,318 8,803 8,224 6,461
Income tax expense
(benefit) (765) 174 (4,921) 618 1,903 1,874 1,251
Net income (loss) 2,340 2,990 (4,570) 5,700 6,900 6,350 5,210
Per Common Share:
Basic earnings per
share $ 1.36 $ 1.73 $ (2.65) $ 3.26 $ 3.87 $ 3.43 $ 2.80
Diluted earnings per
share 1.36 1.73 (2.65) 3.26 3.87 3.43 2.80
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Cash dividends paid 0.00 0.56 0.98 1.08 1.04 1.00 0.92
Book value 30.60 34.64 29.25 33.41 31.01 29.27 26.86
Statement of
Condition (at period
end):
Total assets $ 641,765 $ 610,813 $ 652,153 $ 604,041 $ 548,987 $ 540,404 $ 543,577
Loans, net 450,215 504,851 459,482 480,627 466,720 403,639 384,475
Deposits 576,718 538,797 590,783 542,291 491,357 483,442 491,365
Short-term borrowings � � � � � � �
Long-term and junior
subordinated debt 8,000 � 8,000 � � � �
Total stockholders�
equity 53,639 59,458 50,334 57,798 54,373 54,118 49,689
Significant Ratios:
Return on average
assets 0.73% 0.97% (0.73)% 0.98% 1.24% 1.17% 0.97%
Return on average
tangible assets 0.73 0.97 (0.73) 0.98 1.24 1.17 0.97
Return on average
equity 9.19 10.21 (7.84) 10.10 12.94 12.18 10.68
Return on average
tangible common
equity 9.19 10.21 (7.84) 10.10 12.94 12.18 10.68
Dividend payout ratio � 32.27 n/m 33.09 26.81 29.18 32.84
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Six Months
Ended June 30, Year Ended December 31,
2010 2009 2009 2008 2007 2006 2005

(Dollars in thousands, except per share amounts)

Capital Ratios:
Average equity to average
assets 7.97% 9.55% 9.37% 9.73% 9.62% 9.62% 9.13%
Leverage ratio 8.02 9.32 7.90 9.62 9.54 9.74 9.04
Tangible equity/tangible
assets (period end) 8.17 9.56 7.54 9.43 9.75 9.84 8.96
Tangible common
equity/tangible assets
(period end) 8.17 9.56 7.54 9.43 9.75 9.84 8.96
Asset Quality Ratios:
Non-performing
loans/total loans 4.13% 4.17% 5.23% 4.92% 1.61% 0.56% 1.01%
Non-performing loans +
OREO/total loans +
OREO 5.41 4.49 5.86 4.99 1.63 0.65 1.10
Non-performing
assets/total assets 3.98 3.77 4.32 4.01 1.40 0.49 0.79
Allowance for loan
losses/total loans 3.21 0.18 3.65 1.08 0.98 1.09 1.06
Allowance for loan
losses/non-performing
loans 77.73 28.25 69.99 21.98 61.11 192.66 104.98
Net loan charge-offs
(annualized)/average loans 1.64 0.13 1.02 0.23 0.07 0.14 0.13
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RISK FACTORS RELATING TO THE MERGER

In addition to the other information contained in this proxy statement/prospectus, or that we incorporate by reference
in this proxy statement/prospectus, you should carefully consider the following risk factors in deciding whether to
vote in favor of the merger proposal and the adjournment proposal.

Risks Specifically Related to the Merger

Because the market price of FNB common stock may fluctuate, our shareholders cannot be certain of the market
value of the FNB common stock that they will receive upon the merger.

Upon completion of the merger, each share of our common stock will become the right to receive 3.4545 shares of
FNB common stock and $10.00 in cash. Any change in the price of FNB common stock prior to the merger will affect
the market value of the FNB common stock that you will receive upon the merger. Stock price changes may result
from a variety of factors, including general market and economic conditions, changes in FNB�s businesses, operations
and prospects and regulatory considerations.

The prices of FNB common stock and our common stock at the closing of the merger may vary from their respective
prices on the date the merger agreement was executed, on the date of this proxy statement/prospectus and on the date
of our special meeting. As a result, the value represented by the exchange ratio will also vary. For example, based on
the range of closing prices of FNB common stock during the period from August 6, 2010, the last full trading day
before public announcement of the merger, through October 19, 2010, the last practicable full trading day prior to the
date we printed and mailed this proxy statement/prospectus, the exchange ratio represented a value ranging from a
high of $42.16 on October 13, 2010 to a low of $36.46 on August 30, 2010 for each share of our common stock.
Because the date FNB and we expect to complete the merger will be later than the date of our special meeting, at the
time of our special meeting our shareholders will not know what the market value of FNB�s common stock will be
upon completion of the merger.

FNB may encounter integration difficulties or may fail to realize the anticipated benefits of the merger.

In determining that the merger was in the best interests of FNB and CBI, our respective boards of directors considered
that enhanced earnings may result from the consummation of the merger, including the reduction of duplicate costs,
improved efficiency and cross-marketing opportunities. The success of the merger will depend, in part, on the ability
of the combined company to realize the anticipated benefits of the merger. The combined companies may not realize
the anticipated benefits at all and such benefits may take longer to realize than FNB anticipates. Failure to achieve the
anticipated benefits of the merger as anticipated could result in increased costs and decreases in the revenues of the
combined company.

FNB and we may not be able to integrate our respective operations without encountering difficulties, including,
without limitation, the loss of key employees and customers, the disruption of our respective ongoing businesses or
possible inconsistencies in standards, controls, procedures and policies.

If FNB and we do not complete the merger, FNB and we will have incurred substantial expenses without realizing
the expected benefits of the merger.

FNB and we have incurred substantial expenses in connection with the merger described in this proxy
statement/prospectus. The completion of the merger depends on the satisfaction of specified conditions and the receipt
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of regulatory approvals. If FNB and we do not complete the merger, each of us would have to recognize these
expenses currently while FNB and we would not have realized the expected benefits of the merger.

The merger agreement limits our ability to pursue alternatives to the merger.

The merger agreement contains provisions that, subject to limited exceptions, limit our ability to discuss, facilitate or
enter into agreements with third parties to acquire us. If we avail ourselves of those limited exceptions, we will be
obligated to pay FNB a break-up fee of $2.8 million if FNB or we terminate the merger agreement in specified
circumstances. From our perspective, these provisions could discourage a potential
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competing acquiror that might have an interest in acquiring us from proposing or considering an acquisition of us even
if that potential acquiror were prepared to pay a higher price to our shareholders than the merger consideration our
shareholders will receive pursuant to the merger agreement.

Some of our directors and executive officers have interests in the merger that may differ from the interests of our
shareholders including, if the merger is completed, the receipt of financial and other benefits.

The executive officers of CBI and FNB negotiated the terms of the merger agreement, the CBI and FNB boards of
directors approved the merger agreement and our board of directors recommends that you vote to adopt the merger
agreement and approve the adjournment proposal. In considering these facts and the other information we have
included in this proxy statement/prospectus or incorporated by reference in this proxy statement/prospectus, you
should be aware that certain of our directors and executive officers have economic interests in the merger other than
their interests as shareholders. For example, some of our executive officers, one of whom is also a director, are parties
to employment agreements with us that provide, among other things, cash payments following a change of control,
coupled with a termination of employment without cause after we and FNB complete the merger.

Certain events could occur that would prevent counsel from issuing the tax opinions that are conditions precedent
to the completion of the merger.

The issuance of tax opinions that the merger will qualify as a reorganization within the meaning of Section 368(a) of
the Code are conditions precedent to the completion of the merger. These opinions can only be issued if, among other
things, the FNB common stock received in the merger by our shareholders has a value in the aggregate as measured
based on the $8.50 per share closing price of FNB common stock on the NYSE on August 6, 2010, the last business
day before the business day on which FNB and we signed the merger agreement, that is at least 40% of the total
consideration paid for all of our shares in the merger. Various factors will impact a determination that the FNB
common stock issued in the merger to our shareholders has a value in the aggregate equal to at least 40% of the total
consideration delivered upon the merger in exchange for shares of our common stock, including:

� whether FNB and we or any related parties, prior to or in connection with the merger redeem, repurchase or
otherwise acquire shares of our common stock or make distributions to our shareholders; and

� if FNB or any parties related to FNB were to repurchase FNB common stock to be issued in the merger.

Risks Related to Owning FNB Common Stock

The combined company�s status as a holding company makes it dependent on dividends from its subsidiaries to meet
its obligations.

The combined company will be a holding company and will conduct almost all of its operations through its
subsidiaries. The combined company will not have any significant assets other than the stock of its subsidiaries and
approximately $73 million in cash as of June 30, 2010. Accordingly, the combined company will depend on dividends
from its subsidiaries to meet its obligations. The combined company�s right to participate in any distribution of
earnings or assets of its subsidiaries is subject to the prior claims of creditors of such subsidiaries. Under federal law,
FNB Bank is limited in the amount of dividends it may pay to FNB without prior regulatory approval. Also, bank
regulators have the authority to prohibit FNB Bank from paying dividends if the bank regulators determine that FNB
Bank is in an unsound or unsafe condition or that the payment would be an unsafe and unsound banking practice.

Interest rate volatility could significantly harm the combined company�s business.
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government. A significant component of the combined company�s earnings will consist of its net
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interest income, which is the difference between the income from interest-earning assets, such as loans, and the
expense of interest-bearing liabilities, such as deposits. A change in market interest rates could adversely affect the
combined company�s earnings if market interest rates change such that the interest the combined company pays on
deposits and borrowings increases faster than the interest it collects on loans and investments. Consequently, the
combined company, along with other financial institutions generally, will be sensitive to interest rate fluctuations.

Recently enacted legislative reforms and future regulatory reforms required by such legislation could have a
significant adverse impact on FNB�s business, financial condition and results of operations.

On July 21, 2010, the Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, became
effective. The Dodd-Frank Act will have a broad impact on the financial services industry, including significant
regulatory and compliance changes. Many of the requirements the Dodd-Frank Act establishes are dependent upon
implementing regulations over the course of several years. Given the uncertainty associated with the manner in which
the federal banking agencies may implement the provisions of the Dodd-Frank Act, the full extent of the impact such
requirements will have on FNB�s operations is unclear at the date of this proxy statement/prospectus. The changes
resulting from the Dodd-Frank Act may impact the profitability of business activities, require changes to certain
business practices, impose more stringent capital, liquidity and leverage requirements or otherwise adversely affect
the business of FNB. In particular, the potential impact of the Dodd-Frank Act on FNB�s operations and activities, both
currently and prospectively, include, among other potential effects, the following matters:

� a reduction in the ability of banks to generate or originate revenue-producing assets as a result of compliance
with expected heightened capital standards;

� increased cost of operations due to greater regulatory oversight, supervision and examination of banks and
bank holding companies, and higher deposit insurance premiums;

� a limitation on the ability to raise capital through the use of trust preferred securities because trust preferred
securities issued after May 19, 2010 no longer qualify as Tier 1 capital;

� the limitation on the ability to expand consumer product and service offerings due to anticipated more stringent
consumer protection laws and regulations;

� limiting the abilities of banking entities to engage in certain proprietary trading activities; and

� restrictions on the amount of interchange fees payable in connection with debit card transactions.

Further, FNB will have to invest significant management attention and resources to evaluate and make any changes
necessary to comply with new statutory and regulatory requirements under the Dodd-Frank Act. Failure to comply
with the new requirements may negatively impact FNB�s results of operations and financial condition. While FNB
cannot predict what effect any presently contemplated or future changes in the laws or regulations or their
interpretations would have, these changes could be materially adverse to FNB�s shareholders.

FNB�s expenses have increased and may continue to increase as a result of increases in FDIC insurance premiums.

Under the Federal Deposit Insurance Act, as amended by the Dodd-Frank Act, absent extraordinary circumstances, the
FDIC must establish and implement a plan to restore the deposit insurance reserve ratio, or the reserve ratio, to 1.15%
of insured deposits at any time that the reserve ratio falls below 1.15%. If additional bank failures continue to occur, it
will result in continued charges against the deposit insurance fund. The FDIC has implemented a restoration plan that
changes both its risk-based assessment system and its base assessment rates. As part of this plan, the FDIC imposed a
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less than 1.35% of estimated insured deposits and requires that the FDIC take steps necessary to attain this 1.35% ratio
by September 30, 2020. We expect that assessment rates may continue to increase in the near term due to the
significant cost of
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bank failures, the relatively large number of troubled banks and the requirement that the FDIC increase the reserve
ratio. Any increase in assessments could adversely impact FNB�s future earnings.

The combined company�s results of operations will be significantly affected by the ability of its borrowers to repay
their loans.

Lending money is an essential part of the banking business. However, borrowers do not always repay their loans. The
risk of non-payment is affected by:

� credit risks of a particular borrower;

� changes in economic, industry and regulatory conditions;

� the duration of the loan;

� the repricing of variable rate loans; and

� in the case of a collateralized loan, uncertainties as to the future value of the collateral.

Generally, commercial/industrial, construction and commercial real estate loans present a greater risk of non-payment
by a borrower than other types of loans. In addition, consumer loans typically have shorter terms and lower balances
with higher yields compared to real estate mortgage loans, but generally carry higher risks of default. Consumer loan
collections depend on the borrower�s continuing financial stability, and thus are more likely to be affected by adverse
personal circumstances. Furthermore, the application of various federal and state laws, including bankruptcy and
insolvency laws, may limit the amount that can be recovered on these loans.

The combined company�s financial condition and results of operations would be adversely affected if its allowance
for loan losses were not sufficient to absorb actual losses.

There is no precise method of estimating loan losses. The combined company can give no assurance that its allowance
for loan losses is or will be sufficient to absorb actual loan losses. Excess loan losses could have a material adverse
effect on the combined company�s financial condition and results of operations. FNB seeks to maintain an appropriate
allowance for loan losses to provide for estimated losses in its loan portfolio. FNB periodically determines the amount
of its allowance for loan losses based upon consideration of several factors, including:

� a regular review of the quality, mix and size of the overall loan portfolio;

� historical loan loss experience;

� evaluation of non-performing loans;

� geographic concentration;

� assessment of economic conditions and their effects on FNB�s existing portfolio; and

� the amount and quality of collateral, including guarantees, securing loans.

The combined company�s financial condition may be adversely affected if it is unable to attract sufficient deposits to
fund its anticipated loan growth.
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The combined company will fund its loan growth primarily through deposits. To the extent that the combined
company is unable to attract and maintain sufficient levels of deposits to fund its loan growth, it would be required to
raise additional funds through public or private financings. FNB can give no assurance that it would be able to obtain
these funds on terms that are attractive to it.

The combined company could experience significant difficulties and complications in connection with its growth
and acquisition strategy.

FNB has grown significantly over the last few years and intends to seek to continue to grow by acquiring financial
institutions and branches as well as non-depository entities engaged in permissible activities for its
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financial institution subsidiaries. However, the market for acquisitions is highly competitive. The combined company
may not be as successful in identifying financial institutions and branch acquisition candidates, integrating acquired
institutions or preventing deposit erosion at acquired institutions or branches as it currently anticipates.

As part of this acquisition strategy, the combined company may acquire additional banks and non-bank entities that it
believes provide a strategic fit with its business. To the extent that the combined company is successful with this
strategy, it cannot assure you that it will be able to manage this growth adequately and profitably. For example,
acquiring any bank or non-bank entity will involve risks commonly associated with acquisitions, including:

� potential exposure to unknown or contingent liabilities of banks and non-bank entities the combined company
acquires;

� exposure to potential asset quality issues of acquired banks and non-bank entities;

� potential disruption to the combined company�s business;

� potential diversion of the time and attention of FNB�s management; and

� the possible loss of key employees and customers of the banks and other businesses FNB acquires.

In addition to acquisitions, the combined company may expand into additional communities or attempt to strengthen
its position in its current markets by undertaking additional de novo branch openings. Based on its experience, FNB
believes that it generally takes up to three years for new banking facilities to achieve operational profitability due to
the impact of organizational and overhead expenses and the start-up phase of generating loans and deposits. To the
extent that the combined company undertakes additional de novo branch openings, it is likely to continue to
experience the effects of higher operating expenses relative to operating income from the new banking facilities,
which may have an adverse effect on its net income, earnings per share, return on average shareholders� equity and
return on average assets.

The combined company may encounter unforeseen expenses, as well as difficulties and complications in integrating
expanded operations and new employees without disruption to its overall operations. Following each acquisition, the
combined company must expend substantial resources to integrate the entities. The integration of non-banking entities
often involves combining different industry cultures and business methodologies. The failure to integrate successfully
the entities the combined company acquires with its existing operations may adversely affect its results of operations
and financial condition.

The combined company could be adversely affected by changes in the law, especially changes in the regulation of
the banking industry.

The combined company and its subsidiaries will operate in a highly regulated environment and are subject to
supervision and regulation by several governmental regulatory agencies, including the Federal Reserve Board, the
OCC and the FDIC. Regulations are generally intended to provide protection for depositors, borrowers and other
customers rather than for investors. FNB is subject to changes in federal and state law, regulations, governmental
policies, tax laws and accounting principles. Changes in regulations or the regulatory environment could adversely
affect the banking industry as a whole and could limit FNB�s growth and the return to investors by restricting such
activities as:

� the payment of dividends;
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� investments;

� loans and interest rates;

� assessments of overdraft and electronic transfer interchange fees;

� the provision of securities, insurance or trust services; and
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� the types of non-deposit activities in which the combined company�s financial institution subsidiaries may
engage.

Future legislation may change present capital requirements, which could restrict the combined company�s activities
and require the combined company to maintain additional capital.

In addition, on September 12, 2010, the Group of Governors and Heads of Supervisors of the Basel Committee on
Banking Supervision, the oversight body of the Basel Committee, published its �calibrated� capital standards for major
banking institutions, or Basel III. When fully phased-in by January 1, 2019, banking institutions will need to maintain
heightened Tier 1 common equity, Tier 1 capital and total capital ratios, as well as maintain a �capital conservation
buffer.� The Tier 1 common equity and Tier 1 capital ratio requirements will phase-in incrementally between
January 1, 2013 and January 1, 2015. The deductions from common equity made in calculating Tier 1 common equity,
in the case of, for example, mortgage servicing assets, deferred tax assets and investments in unconsolidated financial
institutions, will phase-in incrementally over a four-year period commencing on January 1, 2014. The capital
conservation buffer will phase-in incrementally between January 1, 2016 and January 1, 2019.

The Basel Committee also announced that a �countercyclical buffer� of 0% to 2.5% of common equity or other fully
loss-absorbing capital will be implemented according to national circumstances as an �extension� of the conservation
buffer. The publication did not address the Basel Committee�s two liquidity measures initially proposed in December
2009 and amended in July 2010 � the Liquidity Coverage Ratio and Net Stable Funding Ratio � other than to state that
the Liquidity Coverage Ratio will be introduced on January 1, 2015 and the Net Stable Funding Ratio will be
significantly revised and become a minimum standard by January 1, 2018. The G20 leaders will consider the final
package of Basel III reforms in November 2010, subject to adoption by individual member nations, including the
United States. The ultimate impact on FNB of the new capital and liquidity standards will depend on a number of
factors, including the treatment and implementation by the federal banking regulators.

The combined company�s results of operations could be adversely affected due to significant competition.

The combined company may not be able to compete effectively in its markets, which could adversely affect the
combined company�s results of operations. The banking and financial services industry in each of the combined
company�s market areas is highly competitive. The competitive environment is a result of:

� changes in regulation;

� changes in technology and product delivery systems; and

� the pace of consolidation among financial services providers at the time of the contemplated acquisition.

The combined company will compete for loans, deposits and customers with various bank and non-bank financial
service providers, many of which are larger in terms of total assets and capitalization, have greater access to the
capital markets and offer a broader array of financial services than the combined company will have. Competition
with such institutions may cause the combined company to increase its deposit rates or decrease its interest rate spread
on loans it originates.

The combined company�s anticipated future growth may require it to raise additional capital in the future, but that
capital may not be available when needed.
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Federal and state regulatory authorities will require the combined company to maintain adequate levels of capital to
support the combined company�s operations. The combined company will be �well capitalized� under applicable
regulations. FNB and we anticipate that the combined company�s current capital resources will satisfy applicable
capital requirements for the foreseeable future. The combined company may at some point, however, need to raise
additional capital to support continued growth, both internally and through acquisitions.
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The combined company�s ability to raise additional capital, if needed, will depend on conditions in the capital markets
at that time, which are outside the combined company�s control, and on the combined company�s financial
performance. Accordingly, the combined company cannot assure you that its ability to expand its operations through
internal growth and acquisitions will not be materially impaired.

Adverse economic conditions in FNB�s market area may adversely impact its results of operations and financial
condition.

FNB has conducted a substantial portion of its historical business in central and western Pennsylvania and eastern
Ohio, which are slower growth markets than other areas of the United States. As a result, FNB Bank�s loan portfolio
and results of operations may be adversely affected by factors that have a significant impact on the economic
conditions in this market area. The local economies of this market area are less robust than the economy of the nation
as a whole and may not be subject to the same fluctuations as the national economy. Adverse economic conditions in
FNB�s market area, including the loss of certain significant employers, could reduce its growth rate, affect its
borrowers� ability to repay their loans and generally affect FNB�s financial condition and results of operations.
Furthermore, a downturn in real estate values in FNB Bank�s market area could cause many of its loans to become
inadequately collateralized.

Certain provisions of FNB�s articles of incorporation and bylaws and the FBCA may discourage takeovers.

FNB�s articles of incorporation and bylaws contain certain anti-takeover provisions that may discourage or may make
more difficult or expensive a tender offer, change in control or takeover attempt that is opposed by FNB�s board of
directors. In particular, FNB�s articles of incorporation and bylaws:

� permit shareholders to remove directors only for cause;

� do not permit shareholders to take action except at an annual or special meeting of shareholders;

� require shareholders to give FNB advance notice to nominate candidates for election to its board of directors or
to make shareholder proposals at a shareholders� meeting;

� permit FNB�s board of directors to issue, without shareholder approval unless otherwise required by law,
preferred stock with such terms as its board of directors may determine; and

� require the vote of the holders of at least 75% of FNB�s voting shares for shareholder amendments to its bylaws.

Under the FBCA, approval of a business combination with another corporation whose shareholders own 10% or more
of the voting shares of that corporation requires the affirmative vote of holders of at least two-thirds of the voting
shares not owned by such shareholders, unless a majority of the corporation�s disinterested directors approves the
merger. In addition, the FBCA generally provides that shares of a corporation acquired in excess of certain specified
thresholds will not possess any voting rights unless a majority vote of the corporation�s disinterested shareholders
approves the voting rights.

These provisions of FNB�s articles of incorporation and bylaws and under the FBCA could discourage potential
acquisition proposals and could delay or prevent a change in control, even though a majority of FNB�s shareholders
may consider such proposals desirable. Such provisions could also make it more difficult for third parties to remove
and replace the members of FNB�s board of directors. Moreover, these provisions could diminish the opportunities for
shareholders to participate in certain tender offers, including tender offers at prices above the then-current market
price of FNB�s common stock, and may also inhibit increases in the trading price of FNB�s common stock that could
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains a number of forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995 regarding the financial condition, results of operations, earnings outlook,
business and prospects of FNB and us, and the potential combined company, as well as statements applicable to the
period following the completion of the merger. You can find many of these statements by looking for words such as
�plan,� �believe,� �expect,� �intend,� �anticipate,� �estimate,� �project,� �potential,� �possible� or other similar expressions.

These forward-looking statements involve certain risks and uncertainties. The ability of either FNB or us to predict
results or the actual effects of our plans and strategies, particularly after the merger, is inherently uncertain.
Accordingly, actual results may differ materially from anticipated results. Some of the factors that may cause actual
results or earnings to differ materially from those contemplated by the forward-looking statements include, but are not
limited to, those discussed under �Risk Factors Relating to the Merger� beginning on page 14, as well as the following
factors:

� FNB and we may not successfully integrate or the integration may be more difficult, time-consuming or costly
than we currently anticipate;

� we may not realize the revenue synergies we anticipate following the integration of our businesses;

� revenues may be lower than expected following the merger;

� deposit attrition, operating costs, loss of customers and business disruption, including, without limitation,
difficulties in maintaining relationships with our employees, customers or suppliers may be greater than
anticipated following the merger;

� FNB and we may not obtain the regulatory approvals for the merger on acceptable terms, on the anticipated
schedule or at all;

� we may not obtain the requisite vote of our shareholders necessary to adopt the merger agreement;

� competitive pressure among financial services companies is intense;

� general economic conditions may be less favorable than expected;

� political conditions and related actions by the U.S. military abroad may adversely affect economic conditions
as a whole;

� changes in the interest rate environment may reduce interest margins and impact funding sources;

� changes in market rates and prices may adversely impact the value of financial products and assets;

� legislation or changes in the regulatory environment may adversely affect the businesses in which FNB and we
engage; and

� litigation liabilities, including costs, expenses, settlements and judgments, may adversely affect either company
or their businesses.
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Because these forward-looking statements are subject to assumptions and uncertainties, actual results may differ
materially from those expressed in or implied by these forward-looking statements. We caution you not to place undue
reliance on these statements, which speak only as of the date of this proxy statement/prospectus or as of the date of
any document incorporated by reference in this proxy statement/prospectus.

We expressly qualify in their entirety all forward-looking statements concerning the merger or other matters addressed
in this proxy statement/prospectus and attributable to FNB or us or any person acting on their or our behalf by the
cautionary statements contained or that we refer to in this section. Unless required by applicable law or regulation,
FNB and we undertake no obligation to update these forward-looking statements to reflect events or circumstances
after the date of this proxy statement/prospectus or to reflect the occurrence of unanticipated events.

We also make reference to the �Risk Factors Relating to the Merger� portion of this proxy statement/prospectus. We
recommend that you read this information carefully for potential risks that relate to the merger FNB and we propose.
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OUR SPECIAL MEETING

This section contains information for our shareholders about the special meeting of shareholders we have called to
consider adoption of the merger agreement and approval of the adjournment proposal.

General

We are furnishing this proxy statement/prospectus to the holders of our common stock as of the record date for use at
our special meeting and any adjournment or postponement of our special meeting.

When and Where We Will Hold Our Special Meeting

We will hold our special meeting on Friday, December 3, 2010, at 10:00 a.m., prevailing time, at the Ramada Clarks
Summit Hotel, 820 Northern Boulevard, Clarks Summit, Pennsylvania, subject to any adjournment or postponement
of our special meeting.

The Matters Our Shareholders Will Consider

The purpose of our special meeting is to consider and vote upon:

� Proposal No. 1 � A proposal to adopt the merger agreement between FNB and us;

� Proposal No. 2 � A proposal to grant discretionary authority to adjourn our special meeting if necessary to solicit
additional proxies from our shareholders because we have not received sufficient votes at the time of our
special meeting to adopt the merger agreement; and

� Such other business as may properly come before our special meeting and any adjournment or postponement of
our special meeting.

Our shareholders must adopt Proposal No. 1 for the merger to occur. If our shareholders do not approve this proposal,
our merger with FNB will not occur.

As of the date of this proxy statement/prospectus, our board of directors is unaware of any other matter, other than as
set forth above, which a shareholder may present for action at our special meeting. If a shareholder properly presents
another matter, the proxies will vote in accordance with their judgment with respect to any such other matter.

Record Date; Shares Outstanding and Entitled to Vote

Our board of directors has fixed the close of business on October 14, 2010 as the record date for the determination of
holders of our common stock entitled to notice of, and to vote at, our special meeting and any adjournment or
postponement of our special meeting.

On the record date, we had 1,722,923 issued and outstanding shares of common stock that were entitled to vote at our
special meeting, held by approximately 730 holders of record. Each share of our common stock is entitled to cast one
vote on all matters that are properly submitted to our shareholders at our special meeting.

Quorum
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The presence, in person or by properly executed proxy, of the holders of at least a majority of our outstanding shares
of common stock on the record date is necessary to constitute a quorum at our special meeting. We will count
abstentions for the purpose of determining whether a quorum is present. A quorum must be present in order for the
votes on the merger proposal and the adjournment proposal to occur.

Based on the number of shares of our common stock issued and outstanding as of the record date, 861,462 shares of
our common stock must be present in person or represented by proxy at our special meeting to constitute a quorum,
although adoption of the merger agreement requires the affirmative vote of not less than 1,292,193 shares of our
outstanding shares of common stock.
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Shareholder Vote Required

Adopt the Merger Agreement.  Adoption of the merger agreement requires the affirmative vote of the holders of 75%
of our outstanding shares of common stock entitled to vote on adoption of the merger agreement. Accordingly, we
urge you to complete, date and sign the accompanying proxy card and return it promptly in the enclosed postage-paid
envelope.

When considering our board of directors� recommendation that you vote in favor of adoption of the merger agreement,
you should be aware that certain of our executive officers and directors have interests in the merger that may be
different from, or in addition to, your and their interests as shareholders. See �The Merger � Interests of Our Directors
and Executive Officers in the Merger� beginning on page 44.

Discretionary Authority to Adjourn Our Special Meeting.  The affirmative vote of the holders of a majority of the
votes cast by the holders of our common stock entitled to vote on the adjournment proposal is required to approve the
proposal to grant discretionary authority to adjourn our special meeting if necessary to solicit additional proxies from
our shareholders for the merger proposal.

Director and Executive Officer Voting

As of the record date, our directors and executive officers and their affiliates beneficially owned 235,589 shares of our
common stock, or approximately 13.7% of our issued and outstanding common stock entitled to vote at our special
meeting. In addition, Joseph P. Moore, Jr. owns 167,830 shares, or approximately 9.8%, of our outstanding common
stock entitled to vote at our special meeting. Our officers and directors, together with Mr. Moore, who in the aggregate
own 23.5% of our outstanding common stock, have advised us that they will vote FOR adoption of the merger
agreement and FOR approval of the adjournment proposal. All of our directors and officers and Joseph P. Moore, Jr.
have entered into voting agreements with FNB whereby they agree to vote FOR adoption of the merger agreement.

Proxies

Voting.  You should complete and return the proxy card accompanying this proxy statement/prospectus in order to
ensure that we can count your vote at our special meeting and at any adjournment or postponement of our special
meeting, regardless of whether you plan to attend our special meeting. If you sign and return your proxy card and do
not indicate how you want to vote, we will count your proxy card as a vote in favor of adoption of the merger
agreement and in favor of approval of the adjournment proposal.

If you hold your shares of our common stock in the name of a bank, broker, nominee or other holder of record, you
will receive instructions from the bank, broker, nominee or other holder of record that you must follow in order to
vote your shares of our common stock.

Revocability.  You may revoke your proxy at any time before we conduct the vote at our special meeting. If you have
not voted through a bank, broker, nominee or other holder of record, you may revoke your proxy by:

� submitting written notice of revocation to our corporate secretary prior to the voting of that proxy at our special
meeting;

� submitting a properly executed proxy with a later date; or
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� voting in person at our special meeting.

However, simply attending our special meeting without voting will not revoke an earlier proxy.
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You should address any written notices of revocation and other communications regarding the revocation of your
proxy to:

Comm Bancorp, Inc.
125 North State Street
Clarks Summit, Pennsylvania 18411
Attention: Scott A. Seasock, Executive Vice President
                    and Chief Financial Officer

If you hold your shares of our common stock in the name of a bank, broker, nominee or other holder of record, you
should follow the instructions of the bank, broker, nominee or other holder of record regarding the revocation of
proxies.

The death or incapacity of a shareholder who has executed and returned a proxy card will not revoke that shareholder�s
proxy votes unless our corporate secretary receives notice of the death or incapacity of such shareholder before the
voting commences at our special meeting.

How We Count Proxy Votes.  The proxies will vote all shares of our common stock represented by properly executed
proxy cards we receive before the voting commences at our special meeting, and not revoked, in accordance with the
instructions indicated on the proxy card.

We will count the shares represented by a properly executed proxy card marked �ABSTAIN� as present for purposes of
determining the presence of a quorum.

Brokers may not vote shares of our common stock that they hold of record for a beneficial owner either for or against
adoption of the merger or approval of the adjournment proposal without specific instructions from the beneficial
owner of such shares. Therefore, if a broker holds your shares, you must give your broker instructions on how to vote
your shares. Abstentions and broker non-votes will have the effect of votes against the merger proposal because such
votes will not count for purposes of satisfying the 75% affirmative vote requirement for adoption of the merger
agreement.

Solicitation.  We will pay for the costs of our special meeting and for the mailing of this proxy statement/prospectus to
our shareholders, as well as all other costs we incur in connection with the solicitation of proxies from our
shareholders. FNB and we will share equally the cost of printing this proxy statement/prospectus and the filing fees
paid to the SEC.

In addition to soliciting proxies by mail, our directors, officers and employees may solicit proxies by telephone or in
person. We will not specially compensate our directors, officers and employees for these activities. We also intend to
request that brokers, banks, nominees and other holders of record solicit proxies from their principals, and we will
reimburse the brokers, banks, nominees and other holders of record for certain expenses they incur for those activities.

We have retained the firm of Georgeson, Inc. to assist us in the solicitation of proxies. We have agreed to pay
Georgeson, Inc. an engagement fee of $6,500 for its services plus $5.00 for each proxy solicitation it makes by a
direct telephone call to one of our shareholders.

Recommendations of Our Board of Directors

Our board of directors unanimously approved the merger agreement and the transactions the merger agreement
contemplates. Based on our reasons for the merger we describe in this proxy statement/prospectus, our board of
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recommends that you vote FOR adoption of the merger agreement and FOR approval
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of the adjournment proposal. See �The Merger � Our Reasons for the Merger� beginning on page 32, for a more detailed
discussion of our board of directors� recommendations.

Attending Our Special Meeting

If you hold your shares in street name and you want to attend our special meeting, you must bring an account
statement or letter from your holder of record showing that you were the beneficial owner of the shares on October 14,
2010, the record date for our special meeting.

Questions and Additional Information

If you have questions about the merger or how to submit your proxy card, or if you would like additional copies of
this proxy statement/prospectus or the proxy card we have enclosed with this proxy statement/prospectus, please call
William F. Farber, Sr., our President and Chief Executive Officer, at (570) 586-0377.
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INFORMATION ABOUT FNB AND US

FNB

F.N.B. Corporation
One F.N.B. Boulevard

Hermitage, Pennsylvania 16148
(724) 981-6000

FNB is an $8.8 billion diversified financial services holding company headquartered in Hermitage, Pennsylvania.
FNB provides a broad range of financial services to its customers through FNB Bank and its insurance agency,
consumer finance, trust company and merchant banking subsidiaries.

FNB has 223 banking offices in Pennsylvania and eastern Ohio, a leasing company and maintains eight insurance
agency locations. FNB Bank offers the services traditionally offered by full-service commercial banks, including
commercial and individual demand and time deposit accounts and commercial, mortgage and individual installment
loans. FNB Bank also offers various alternative investment products, including mutual funds and annuities. As of
June 30, 2010, FNB Bank had total assets, total liabilities and total shareholders� equity of approximately $8.8 billion,
$7.8 billion and $1.1 million, respectively.

Regency Finance, FNB�s consumer finance subsidiary, has 22 offices in Pennsylvania, 16 offices in Ohio and 18
offices in Tennessee. Regency Finance principally makes personal installment loans to individuals and purchases
installment sales finance contracts from retail merchants.

Another FNB subsidiary, First National Trust Company, a registered investment advisor, provides a broad range of
personal and corporate fiduciary services, including the administration of decedent and trust estates. First National
Trust Company had approximately $2.2 billion of assets under management as of June 30, 2010.

First National Investment Services Company, LLC offers a broad array of investment products and services for wealth
management customers through a networking relationship with a brokerage firm. F.N.B. Investment Advisors, Inc., an
investment advisor registered with the SEC, offers wealth management customers objective investment programs
featuring mutual funds, annuities, stocks and bonds.

FNB�s insurance segment operates principally through First National Insurance Agency, LLC, or FNIA. FNIA is a
full-service insurance agency offering a broad line of commercial and personal insurance through major carriers to
businesses and individuals primarily within FNB�s geographic markets.

FNB�s insurance segment also includes a reinsurance subsidiary, Penn-Ohio Life Insurance Company, that
underwrites, as a reinsurer, credit life and accident and health insurance sold by FNB�s lending subsidiaries. In
addition, FNB Bank owns a direct subsidiary, First National Corporation, a Pennsylvania corporation, that offers title
insurance products.

F.N.B. Capital Corporation offers subordinated debt and other types of financing options for small- to medium-sized
commercial enterprises that need financial assistance beyond the parameters of typical commercial bank lending
products.

For additional information about FNB, see �Where You Can Find More Information,� beginning on page 77.
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CBI
Comm Bancorp, Inc.
125 North State Street

Clarks Summit, Pennsylvania 18411
(570) 586-0377

We are a registered bank holding company incorporated in 1983 as a Pennsylvania business corporation and maintain
our headquarters in Clarks Summit, Pennsylvania. We have two wholly owned subsidiaries, CBI Bank and Comm
Realty Corporation, or Comm Realty. Our business consists primarily of the management and supervision of CBI
Bank. Comm Realty holds, manages and sells foreclosed or distressed assets on behalf of CBI Bank. Our principal
source of income is dividends paid by CBI Bank. At June 30, 2010, we had approximately:

� $641.7 million in total assets;

� $465.1 million in total loans;

� $576.7 million in total deposits; and

� $53.6 million in stockholders� equity.

CBI Bank is a Pennsylvania banking institution and a member of the Federal Reserve System. The deposits of CBI
Bank are insured by the FDIC, subject to applicable limits. CBI Bank is a full-service commercial bank and provides a
wide range of products and services, including time and demand deposit accounts, consumer, commercial and
mortgage loans and commercial leases to individuals and small- to medium-sized businesses. CBI Bank�s principal
market area comprises Lackawanna, Luzerne, Monroe, Susquehanna, Wayne and Wyoming counties which are
located in the Northeast corner of Pennsylvania. At June 30, 2010, Community Bank had 15 community banking
offices.

For additional information about CBI, see �Where You Can Find More Information,� beginning on page 77 of this
proxy statement/prospectus.

RECENT LEGISLATION

Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010

On July 21, 2010, the Dodd-Frank Act became law. The Dodd-Frank Act will have a broad impact on the financial
services industry, including significant regulatory and compliance changes including, among other things,

� enhanced authority over troubled and failing banks and their holding companies;

� increased capital and liquidity requirements;

� increased regulatory examination fees;

� increases to the assessments banks must pay the FDIC for federal deposit insurance; and

� numerous other provisions designed to improve supervision and oversight of, and strengthening safety and
soundness for, the financial services sector.
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In addition, the Dodd-Frank Act establishes a new framework for systemic risk oversight within the financial system
that will be enforced by new and existing federal regulatory agencies, including the Financial Stability Oversight
Council, the Federal Reserve Board, the OCC and the FDIC. The following description briefly summarizes the impact
of the Dodd-Frank Act on the operations and activities, both currently and prospectively, of FNB and its subsidiaries.

Deposit Insurance.  The Dodd-Frank Act makes permanent the $250,000 deposit insurance limit for insured deposits.
Amendments to the Federal Deposit Insurance Act also revise the assessment base against which an insured
depository institution�s deposit insurance premiums paid to the FDIC�s Deposit Insurance
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Fund, or the DIF, will be calculated. Under the amendments, the FDIC assessment base will no longer be the
institution�s deposit base, but rather its average consolidated total assets less its average equity. The Dodd-Frank Act
also changes the minimum designated reserve ratio of the DIF, increasing the minimum from 1.15% to 1.35% of the
estimated amount of total insured deposits, and eliminating the requirement that the FDIC pay dividends to depository
institutions when the reserve ratio exceeds certain thresholds by September 30, 2020. Several of these provisions
could increase the FDIC deposit insurance premiums FNB Bank pays. The Dodd-Frank Act also provides that,
effective one year after the date of its enactment, depository institutions may pay interest on demand deposits.

Trust Preferred Securities.  The Dodd-Frank Act prohibits bank holding companies from including in their regulatory
Tier 1 capital hybrid debt and equity securities issued on or after May 19, 2010. Among the hybrid debt and equity
securities included in this prohibition are trust preferred securities, which FNB has issued in the past in order to raise
additional Tier 1 capital and otherwise improve its regulatory capital ratios. Although FNB may continue to include its
existing trust preferred securities as Tier 1 capital, the prohibition on the use of these securities as Tier 1 capital may
limit FNB�s ability to raise capital in the future.

The Consumer Financial Protection Bureau.  The Dodd-Frank Act creates a new, independent Consumer Financial
Protection Bureau, or the Bureau, within the Federal Reserve Board. The Bureau�s responsibility is to establish and
implement rules and regulations under certain federal consumer protection laws with respect to the conduct of
providers of certain consumer financial products and services. The Bureau has rulemaking authority over many of the
statutes that govern products and services banks offer to consumers. In addition, the Dodd-Frank Act permits states to
adopt consumer protection laws and regulations that are more stringent than those regulations the Bureau will
promulgate and state attorneys general will have the authority to enforce consumer protection rules the Bureau adopts
against certain state-chartered institutions. The Dodd-Frank Act and the rules that the federal bank regulatory agencies
are required to adopt by the Dodd-Frank Act will restrict, among other things, the amount of interchange fees payable
in connection with debit card transactions. Compliance with any such new regulations could increase FNB�s cost of
operations and, as a result, could limit FNB�s ability to expand into certain products and services.

Increased Capital Standards and Enhanced Supervision.  The Dodd-Frank Act requires the federal banking agencies
to establish minimum leverage and risk-based capital requirements for banks and bank holding companies. These new
standards will be no less strict than existing regulatory capital and leverage standards applicable to insured depository
institutions and may, in fact, become higher once the agencies promulgate the new standards. Compliance with
heightened capital standards may reduce FNB�s ability to generate or originate revenue-producing assets and thereby
restrict revenue generation from banking and non-banking operations.

Transactions with Affiliates.  The Dodd-Frank Act enhances the requirements for certain transactions with affiliates
under Section 23A and 23B of the Federal Reserve Act, including an expansion of the definition of �covered
transactions,� and an increase in the amount of time for which collateral requirements regarding covered transactions
must be maintained.

Transactions with Insiders.  The Dodd-Frank Act expands insider transaction limitations through the strengthening of
loan restrictions to insiders and the expansion of the types of transactions subject to the various limits, including
derivative transactions, repurchase agreements, reverse repurchase agreements and securities lending and borrowing
transactions. The Dodd-Frank Act also places restrictions on certain asset sales to and from an insider of an institution,
including requirements that such sales be on market terms and, in certain circumstances, receive the approval of the
institution�s board of directors.

Enhanced Lending Limits.  The Dodd-Frank Act strengthens the existing limits on a depository institution�s credit
exposure to one borrower. Federal banking law currently limits a national bank�s ability to extend credit to one person
or group of related persons to an amount that does not exceed certain thresholds. The Dodd-Frank Act expands the
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securities lending and borrowing transactions. It also will eventually prohibit state-chartered banks from engaging in
derivative transactions unless the state lending limit laws take into account credit exposure to such transactions.
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Corporate Governance.  The Dodd-Frank Act addresses many corporate governance and executive compensation
matters that will affect most U.S. publicly traded companies, including FNB and us. The Dodd-Frank Act:

� grants shareholders of U.S. publicly traded companies an advisory vote on executive compensation;

� enhances independence requirements for compensation committee members;

� requires companies listed on national securities exchanges to adopt clawback policies for incentive-based
compensation plans applicable to executive officers; and

� provides the SEC with authority to adopt proxy access rules that would allow shareholders of publicly traded
companies to nominate candidates for election as directors and requires such companies to include such
nominees in its proxy materials.

Many of the requirements the Dodd-Frank Act authorizes will be implemented over time and most will be subject to
implementing regulations over the course of several years. While FNB�s current assessment is that the Dodd-Frank Act
will not have a material effect on FNB, given the uncertainty associated with the manner in which the federal banking
agencies may implement the provisions of the Dodd-Frank Act, the full extent of the impact such requirements may
have on FNB�s operations is unclear as of the date of this proxy statement/prospectus. The changes resulting from the
Dodd-Frank Act may impact FNB�s profitability, require changes to certain of FNB�s business practices, impose more
stringent capital, liquidity and leverage requirements upon FNB or otherwise adversely affect FNB�s business. These
changes may also require FNB to invest significant management attention and resources to evaluate and make any
changes necessary to comply with new statutory and regulatory requirements. While FNB cannot predict what effect
any presently contemplated or future changes in the laws or regulations or their interpretations would have on FNB,
FNB does not believe that these changes will have a material adverse effect on FNB.

PROPOSAL NO. 1 � PROPOSAL TO ADOPT THE MERGER AGREEMENT

The following discussion contains material information pertaining to the merger. This discussion is subject, and
qualified in its entirety by reference, to the merger agreement included as Appendix A to this proxy
statement/prospectus. We encourage you to read the merger agreement carefully as well as the discussion in this
proxy statement/prospectus.

FNB�s Reasons for the Merger

FNB is committed to pursuing several key strategies, including the realization of organic growth and the
supplementation of that growth through strategic acquisitions.

In approving the merger agreement, FNB�s board of directors and its executive committee considered the following
factors as generally supporting its decision to enter into the merger agreement:

� its understanding of FNB�s business, operations, financial condition, earnings and prospects and of our
business, operations, financial condition, earnings and prospects, including our geographic position in the
Pennsylvania counties of Lackawanna, Luzerne, Monroe, Susquehanna, Wayne and Wyoming;

� its understanding of the current and prospective environment in which FNB and we operate, including regional
and local economic conditions, the competitive environment for financial institutions generally, continuing
consolidation in the financial services industry and the likely effect of these factors on FNB in light of, and in
the absence of, the proposed merger;
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� the complementary nature of the respective customer bases, business products and skills of FNB and us that
could result in opportunities to obtain synergies as products are cross-marketed and distributed over broader
customer bases and best practices are compared and applied across businesses;

� the scale, scope, strength and diversity of operations, product lines and delivery systems that combining FNB
and us could achieve;
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� the historical and current market prices of FNB common stock and our common stock;

� the review by the FNB board of directors, with the assistance of FNB�s management, of the structure and terms
of the merger, including the exchange ratio, the expectation of FNB�s legal advisors that the merger will qualify
as a reorganization for U.S. federal income tax purposes and, based on the exchange ratio and assuming
continuation of FNB�s current per share dividend rate of $0.12 per quarter, the holders of our common stock
would receive annual dividends of approximately $1.66 on the FNB shares such holders will receive upon the
merger in exchange for each share of our common stock they currently own; and

� the likelihood that FNB and we will obtain the regulatory approvals FNB and we need to complete the merger.

The FNB board of directors also considered the fact that the merger will result in a combined entity with assets of
approximately $9.6 billion. FNB expects the future growth prospects of our market area to provide sustained business
development opportunities in the Pennsylvania counties of Lackawanna, Luzerne, Monroe, Susquehanna, Wayne and
Wyoming.

The foregoing discussion of the factors considered by the FNB board in evaluating the merger agreement is not
intended to be exhaustive, but, rather, includes all material factors the FNB board considered. In reaching its decision
to approve the merger agreement and the merger, the FNB board did not quantify or assign relative weights to the
factors considered, and individual directors may have given different weights to different factors. The FNB board
considered all of the above factors as a whole, and on an overall basis considered them to be favorable to, and support,
FNB�s determination to enter into the merger agreement.

Background of the Merger

From time to time, our directors have held discussions to review our business plan, the developing market in which we
compete and our strategic alternatives. Over the past three years, our directors have specifically reviewed:

� our ability to continue to finance more branch offices without adversely affecting our earnings;

� the interest-rate environment as it impacts banks, such as us, that rely primarily on net interest income;

� our current loan portfolio, non-performing loans and potential future additions to our provision for loan losses;

� the continuing impact of the current economic recession on our customers in our market area in Northeastern
Pennsylvania;

� the Federal Reserve Board directive that we not pay shareholder dividends for the foreseeable future;

� the increasing costs of compliance with banking regulations and pending regulatory initiatives that could result
in additional regulation;

� the difficulty of smaller community banks in identifying sources and successfully raising additional capital, and
the dilution that could arise from a potential issuance of additional shares of our common stock or other
securities;

� succession planning to replace William F. Farber, Sr., our Chairman, President and Chief Executive Officer,
who is 73; and
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� the occasional receipt of informal unsolicited indications of interest by other banking organizations to partner
with us.

As a result of all of the above factors, in April 2010, William F. Farber, Sr. suggested to our directors that we engage
Sandler O�Neill, investment bankers, to assist our directors in identifying potential banking institutions that might be
interested in a business combination with us.
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On April 29, 2010, we and Sandler O�Neill entered into an engagement letter for Sandler O�Neill to act as our exclusive
financial advisor in connection with our possible sale, merger or other combination with another financial institution.
As part of this engagement, Sandler O�Neill recommended the preparation of a confidential memorandum describing
our history, business, operations and financial results, for delivery to interested financial institutions.

From April 29, 2010 through June 1, 2010, our management, including William F. Farber, Sr., President and Chief
Executive Officer, and Scott A. Seasock, Executive Vice President and Chief Financial Officer, compiled preliminary
due diligence materials and transmitted those materials to Sandler O�Neill. Messrs. Farber and Seasock then assisted
Sandler O�Neill in the preparation of the confidential memorandum to be delivered to potential interested parties.

From June 1, 2010 through June 4, 2010, a Sandler O�Neill representative contacted six financial institutions regarding
the interest of each institution in a potential business combination with us. During this time period we executed
nondisclosure agreements with each of these six financial institutions. On June 4, 2010, Sandler O�Neill sent the
confidential information memorandum about us to the six financial institutions that executed the non-disclosure
agreements.

From June 4, 2010 through June 21, 2010, a Sandler O�Neill representative pursued discussions with the
representatives of all six financial institutions and their advisors, where applicable, and Sandler O�Neill provided
supplemental due diligence information that we furnished to these financial institutions as each of them requested. On
June 21, 2010, we received non-binding indication of interest letters from four of these financial institutions.

On June 28, 2010, William F. Farber, Sr. and Scott A. Seasock met with management representatives of the other
banking institution to discuss its interest in continued discussions with us.

On June 23, 2010, William F. Farber, Sr. and Scott A. Seasock met with management representatives of the other
banking institution potentially interested in a business combination with us to discuss their respective interest in
continuing discussions with us.

On June 24, 2010, our board of directors held a special meeting to review Sandler O�Neill�s presentation of the process,
and to review the four indications of interest. At this meeting, the Sandler O�Neill representatives described the process
that led to the receipt of indications of interest from the four financial institutions. Sandler O�Neill presented our board
of directors with an analysis of each of these institutions and the terms and conditions associated with each indication
of interest to acquire us. Moreover, Sandler O�Neill reviewed comparable bank deals and indicated to our board of
directors that the potential merger consideration contained in at least two of these indications of interest was
financially attractive to our shareholders. Furthermore, Sandler O�Neill suggested that our board of directors select at
least two of the four institutions and to continue discussions with those selected institutions that could lead to a
definitive written offer for a merger between such institution and us. After a discussion concerning the merits and
disadvantages of each indication of interest, our board of directors selected FNB and one other banking institution
with which to conduct continued discussions. Furthermore, Mr. Farber indicated that he had received an informal
indication of possible interest from a representative of a large super-regional financial institution. Our directors
requested that Sandler O�Neill inquire about this possible interest. Sandler O�Neill subsequently reported that this
institution had no such interest.

On July 6, 2010, William F. Farber, Sr. and Joseph P. Moore, Jr., one of our significant shareholders and a former
director, met with management representatives of FNB to discuss FNB�s offer. In addition, beginning on June 29, 2010
through July 1, 2010, FNB representatives performed on-site due diligence at our corporate headquarters. FNB
performed additional due diligence both on- and off-site in the period between July 8 and July 25, 2010.
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institutions performed on-site due diligence at our corporate headquarters.
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On July 26, 2010, FNB and the other banking institution submitted revised indications of interest to Sandler O�Neill.

On July 28, 2010, William F. Farber, Sr. and Joseph P. Moore, Jr. met again with management representatives of FNB
to discuss its interest.

On July 30, 2010, our board of directors held an informational meeting to review the offers we received from these
two institutions, one of which was from FNB, both of which had completed their respective due diligence
investigation of us. The Sandler O�Neill representatives described both of these offers in detail. Our board of directors
inquired about the federal income tax consequences of each offer with respect to shareholders; the impact on our
employees and customers if one of these institutions acquired us; the dividend payout history of those two offerors;
the market for the offerors� stock; the development of our market with respect to the entry of competing financial
institution; the historical financial performance of those two offerors and the potential to offer our customers a wider
array of banking products and services, trust services and investment products.

After extensive discussion of these factors, our board of directors directed Sandler O�Neill and our legal counsel to
negotiate with FNB regarding a definitive merger agreement based upon the terms and conditions contained in FNB�s
offer.

On August 3, 2010, our management and Sandler O�Neill representatives conducted an on-site due diligence
investigation of FNB and FNBPA.

On August 9, 2010, our board of directors held a special meeting with Sandler O�Neill and our legal counsel present to
review the merger agreement in the form of Appendix A to this proxy statement/prospectus. Legal counsel reviewed
the terms and conditions of the merger agreement, copies of which were delivered to the members of our board of
directors prior to the special meeting.

At this August 9, 2010 special meeting, our board of directors approved the merger agreement with FNB and directed
our management to take such steps as it deemed necessary, including holding a special meeting of our shareholders, to
consummate the merger. On August 9, 2010, we and FNB publicly announced the merger after the markets closed on
that day.

Our Reasons for the Merger

At its August 9, 2010 meeting, our board of directors determined that the terms of the merger agreement and the
merger with FNB were in our best interests and in the best interests of our shareholders. In making this determination,
our board of directors concluded that a merger with FNB was superior to the other alternatives available to us, and our
prospects for continuing to operate as an independent, community-focused bank.

In the course of reaching its decision to approve the merger agreement, our board of directors consulted with Sandler
O�Neill, its financial advisor, and with its legal advisors. Our board of directors considered, among other things, the
factors described above and the following other matters:

� the terms and transactions the merger agreement contemplates and the historical trading ranges for FNB
common stock and the merger consideration our shareholders would receive upon the merger;

� the opinion of Sandler O�Neill that the merger consideration FNB had offered was fair to our shareholders from
a financial point of view;

� 

Edgar Filing: FNB CORP/FL/ - Form 424B5

Table of Contents 73



our board of directors� review of FNB�s business prospects and financial condition, including its future
prospects;

� FNB�s operating philosophy as a financial services company with a customer-service focus, which is consistent
with our approach;

� the effects on our ability to compete in light of market pressures and the limited economies of scale we could
realize because of our relative size;
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� our current loan portfolio, non-performing loans and potential future additions to our provision for loan losses;

� the continuing impact of the current economic recession on our market area in Northeastern Pennsylvania and
our customers;

� the difficulty of smaller community banks in identifying sources of, and successfully raising, additional capital
and the potential dilution that could arise from a potential issuance of equity securities;

� FNB�s agreement that our employees will be eligible to participate in FNB�s benefits programs and receive
credit for their years of service with us;

� a determination that a merger with FNB would expand our lending capabilities and increase the range of
financial products and services available to our customers;

� the prices, multiples of earnings per share and premiums over book value and market value paid in other recent
acquisitions of financial institutions in the mid-Atlantic states;

� the business, resources and prospects of FNB and the fact that FNB does not have a substantial presence in our
market area;

� the possible negative impact that the merger with FNB would have on various constituencies we serve,
including potential job losses among our employees;

� the expectation that any tax impact of the merger would be deferred with regard to the portion of the merger
consideration that consists of FNB common stock;

� our alternatives for continuing as an independent community-focused bank or combining with other potential
merger partners, compared to the effect of our merger with FNB pursuant to the merger agreement, and the
determination that the merger with FNB represented the best opportunity, to the knowledge of our board of
directors, for optimizing our shareholder value and serving the banking needs of the communities in which we
operate;

� the expectation that the FNB common stock that our shareholders will receive will provide them with the
ability to continue to participate in the growth of the combined company on a tax-deferred basis and that our
shareholders would also benefit as a result of the greater liquidity of the trading market for FNB common
stock. As a result, our shareholders who desire immediate liquidity would be able to sell the FNB shares they
will receive upon the merger into an active NYSE market;

� the belief that the break-up fee we would have to pay FNB under the circumstances set forth in the merger
agreement could have the effect of discouraging superior proposals for a business combination between a third
party and us; and

� the fact that our shareholders will receive cash dividends on the FNB shares they will receive upon the merger
that will equal approximately $1.66 for each share of our common stock currently held.

After deliberating with respect to the proposed merger with FNB, considering, among other things, the matters
discussed above and the opinion of Sandler O�Neill referred to above, our board of directors approved the merger
agreement and the merger with FNB and recommend unanimously that you vote to adopt the merger agreement.
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The foregoing discussion of the information and factors our board of directors considered is not intended to be
exhaustive but we believe it includes all material factors our board of directors considered. In reaching its
determination to approve and recommend adoption of the merger agreement to our shareholders, our board of
directors did not assign any relative or specific weights to the foregoing or other factors. Rather, our directors based
their recommendation on the totality of the information presented to them. In addition, individual directors may have
given differing weights to different factors.

There can be no certainty that the benefits of the merger our board of directors anticipates will occur. Actual results
may vary materially from those anticipated. For more information on the factors that could
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affect actual results, see �Cautionary Statement Regarding Forward-Looking Statements,� at page 21 of this proxy
statement/prospectus and �Risk Factors Relating to the Merger,� at page 14 of this proxy statement/prospectus.

Opinion of Our Financial Advisor in Connection with the Merger

Opinion of Sandler O�Neill & Partners, L.P..  By letter dated April 29, 2010, we retained Sandler O�Neill to act as our
financial advisor in connection with a merger or other acquisition of us. Sandler O�Neill is a nationally recognized
investment banking firm whose principal business specialty is financial institutions. In the ordinary course of its
investment banking business, Sandler O�Neill is regularly engaged in the valuation of financial institutions and their
securities in connection with mergers and acquisitions and other corporate transactions.

Sandler O�Neill acted as our financial advisor in connection with the proposed merger and participated in certain of the
negotiations leading to the execution of the merger agreement. At the August 9, 2010 meeting at which our board of
directors considered and approved the merger agreement, Sandler O�Neill delivered its oral and written opinion to our
board of directors, that, as of such date, the merger consideration was fair to the holders of CBI common stock from a
financial point of view. We have included the full text of Sandler O�Neill�s opinion as Appendix B to this proxy
statement/prospectus. The opinion outlines the procedures Sandler O�Neill followed, the assumptions Sandler
O�Neill made, the matters considered Sandler O�Neill and the qualifications and limitations on the review
Sandler O�Neill undertook in rendering its opinion. The description of the opinion set forth below is qualified in
its entirety by reference to the opinion. We urge our shareholders to read the entire opinion carefully in
connection with their consideration of the proposed merger.

Sandler O�Neill�s opinion speaks only as of the date of its opinion. Sandler O�Neill directed its opinion to our
board of directors and only to the fairness from a financial point of view of the merger consideration our
shareholders would receive upon the closing of the merger. It does not address our underlying business decision
to engage in the merger or any other aspect of the merger and is not a recommendation to our shareholders as
to how our shareholders should vote at the special meeting with respect to the merger or any other matter.

In connection with rendering its August 9, 2010 opinion, Sandler O�Neill reviewed and considered, among other
things:

(i) the merger agreement;

(ii) certain publicly available financial statements and other historical financial information of CBI that Sandler O�Neill
deemed relevant;

(iii) certain publicly available financial statements and other historical financial information of FNB and its
subsidiaries that Sandler O�Neill deemed relevant;

(iv) internal financial projections for CBI for the years ending December 31, 2010 through 2011 and an estimated
long-term growth rate for the years ending December 31, 2012 through December 2014, in each case as provided by
senior management of CBI;

(v) publicly available consensus earnings estimates for FNB for the years ending December 31, 2010 and 2011 and
publicly available median long-term growth rate for the years ending December 31, 2012 through 2014;

(vi) the pro forma financial impact of the merger on FNB, based on assumptions relating to merger expenses, purchase
accounting adjustments and cost savings as provided by the management of FNB;
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(vii) the publicly reported historical price and trading activity for CBI�s and FNB�s common stock, including a
comparison of certain financial and stock market information for CBI and FNB and similar publicly available
information for certain other companies the securities of which are publicly traded;
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(viii) the financial terms of certain recent business combinations in the commercial banking industry in the
mid-Atlantic states, to the extent publicly available;

(ix) the current market environment generally and the commercial banking environment in particular; and

(x) such other information, financial studies, analyses and investigations and financial, economic and market criteria
as Sandler O�Neill considered relevant. Sandler O�Neill also discussed with certain members of senior management of
CBI the business, financial condition, results of operations and prospects for CBI and held similar discussions with
certain members of senior management of FNB regarding the business, financial condition, results of operations and
prospects of FNB.

In performing its review, Sandler O�Neill relied upon the accuracy and completeness of all of the financial and other
information that was available to Sandler O�Neill from public sources, that was provided to Sandler O�Neill by CBI and
FNB or their respective representatives or that was otherwise reviewed by Sandler O�Neill and Sandler O�Neill has
assumed such accuracy and completeness for purposes of rendering its opinion. Sandler O�Neill has further relied on
the assurances of management of CBI and FNB that they are not aware of any facts or circumstances that would make
any of such information inaccurate or misleading. Sandler O�Neill has not been asked to and has not undertaken an
independent verification of any of such information and Sandler O�Neill does not assume any responsibility or liability
for the accuracy or completeness thereof. Sandler O�Neill did not make an independent evaluation or appraisal of the
specific assets, the collateral securing assets or the liabilities, contingent or otherwise, of CBI and FNB or any of their
subsidiaries, or the collectability of any such assets, nor has Sandler O�Neill been furnished with any such evaluations
or appraisals. Sandler O�Neill did not make an independent evaluation of the adequacy of the allowance for loan losses
of CBI and FNB nor has Sandler O�Neill reviewed any individual credit files relating to loans made by CBI or FNB.
Sandler O�Neill assumed, with CBI�s consent, that the respective allowances for loan losses for CBI and FNB are
adequate to cover such losses and will be adequate on a pro forma basis for the combined entity.

With respect to the internal financial projections provided by senior management of CBI and FNB and the estimated
earnings and growth rates discussed with senior management that Sandler O�Neill used in its analyses, CBI and FNB�s
management confirmed to Sandler O�Neill that the estimated earnings and growth reflected the best currently available
estimates and judgments of management of the future financial performance of CBI and FNB and Sandler O�Neill
assumed that such performances would be achieved. Sandler O�Neill expresses no opinion as to such financial
projections or the assumptions on which they are based. Sandler O�Neill has also assumed that there has been no
material change in CBI�s and FNB�s assets, financial condition, results of operations, business or prospects since the
date of the most recent financial statements made available to Sandler O�Neill. Sandler O�Neill has assumed in all
respects material to Sandler O�Neill�s analysis that CBI and FNB would remain as going concerns for all periods
relevant to Sandler O�Neill�s analyses, that all of the representations and warranties contained in the merger agreement
and all related agreements are true and correct, that each party to the merger agreement will perform all of the
covenants required to be performed by such party under the merger agreement, that the conditions precedent in the
agreements are not waived and that the merger will qualify as a tax-free reorganization for federal income tax
purposes with respect to the stock portion of the merger consideration. Finally, with CBI�s consent, Sandler O�Neill has
relied upon the advice CBI has received from its legal, accounting and tax advisors as to all legal, accounting and tax
matters relating to the merger and the other transactions the merger agreement contemplates.

Sandler O�Neill�s opinion is necessarily based on financial, economic, market and other conditions as in effect on, and
the information made available to Sandler O�Neill as of, the date of the merger agreement. Events occurring after the
date of the merger agreement could materially affect its opinion. Sandler O�Neill has not undertaken to update, revise,
reaffirm or withdraw its opinion or otherwise comment upon events occurring after the date of the merger agreement.
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Sandler O�Neill�s opinion is directed to the board of directors of CBI in connection with its consideration of the merger
and does not constitute a recommendation to any shareholder of CBI as to how such shareholder
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should vote at any meeting of shareholders called to consider and adopt the merger agreement. Sandler O�Neill�s
opinion is directed only to the fairness, from a financial point of view, of the merger consideration receivable upon the
merger by the holders of CBI�s common stock and does not address the underlying business decision of CBI to engage
in the merger, the relative merits of the merger compared to any other alternative business strategies available to CBI
or the effect of any other transaction in which CBI might engage. Sandler O�Neill�s opinion has been approved by
Sandler O�Neill�s fairness opinion committee and does not address the amount of compensation to be received in the
merger by any CBI officer, director or employee.

Summary of Proposal.  Sandler O�Neill reviewed the financial terms of the proposed merger. Using $10.00 per share in
cash and an exchange ratio of 3.4545x, Sandler O�Neill calculated an aggregate merger value of $67.8 million and a
per share merger value of $39.36. Based upon financial information as of June 30, 2010 or for the twelve-month
period ended June 30, 2010, Sandler O�Neill calculated the following merger ratios:

Merger Ratios

Price/Book Value 126%
Price/Tangible Book Value 127%
Core Deposit Premium(1) 3.0%
1-Day Market Premium 64.1%
1-Month Market Premium 123.5%

(1) Core deposits exclude jumbo deposits (time deposits greater than $100,000)

The aggregate merger value of approximately $67.8 million is based upon the offer price per share of $10.00 cash and
an exchange ratio of 3.4545x and 1,722,923 CBI common shares outstanding and zero options outstanding.

Comparable Company Analysis.  Sandler O�Neill used publicly available information to perform a comparison of
selected financial and market trading information for CBI and FNB.

Sandler O�Neill also used publicly available information to compare selected financial and market trading information
for CBI and a group of financial institutions Sandler O�Neill selected. The CBI peer group consisted of publicly-traded
Pennsylvania banks with assets between $500 million and $800 million:

CBI Comparable Companies

1st Summit Bancorp of Johnstown, Inc. Kish Bancorp, Inc.
CCFNB Bancorp, Inc. Mid Penn Bancorp, Inc.
Citizens Financial Services, Inc. Norwood Financial Corp.
Dimeco, Inc. Penns Woods Bancorp, Inc.
DNB Financial Corporation QNB Corp.
ENB Financial Corp. Somerset Trust Holding Company
Fidelity D & D Bancorp, Inc.

The analysis compared publicly available financial information for CBI and the mean and median financial and
market trading data for the CBI peer group as of and for the last twelve months ended June 30, 2010, except for the
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financial data and market trading data which is as of August 4, 2010. The table below sets forth the data for CBI and
the median data for the CBI peer group as of and for the twelve-month period ended June 30, 2010, with pricing data
as of August 6, 2010 for the peer group.
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CBI Comparable Company Analysis

Comparable
Group

CBI Median Result

Total Assets (in millions) $ 642 $ 615
Return on Average Assets (last 12 months) (0.82)% 0.86%
Return on Average Equity (last 12 months) (9.6)% 9.6%
Net Interest Margin (last 12 months) 3.39% 3.48%
Efficiency Ratio (last 12 months) 76.6% 61.8%
Tangible Common Equity/Tangible Assets (6/30/10) 8.3% 8.1%
Total Risk Based Capital Ratio 13.3% 13.9%
Loan Loss Reserve/Gross Loans 3.21% 1.51%
Non-performing Assets/Assets 3.89% 1.19%
Price/Tangible Book Value 78% 101%
Price/Last Twelve Months Earnings per Share NM 10.9x
Market Capitalization (in millions) $ 41.3 $ 59.1
Dividend Yield 0.00% 4.02%

Sandler O�Neill also used publicly available information to compare selected financial and market trading information
for FNB and a group of financial institutions Sandler O�Neill selected. The FNB peer group consisted of selected New
Jersey, Pennsylvania, Delaware, New York, West Virginia and Ohio banks and thrift institutions that are publicly held
with assets between $5 billion and $15 billion with NPAs/Assets less than 3.0%:

FNB Comparable Companies

Community Bank System, Inc. Provident Financial Services, Inc.
First Commonwealth Financial Corporation Signature Bank
First Financial Bancorp Susquehanna Bancshares, Inc.
FirstMerit Corporation United Bankshares, Inc.
National Penn Bancshares, Inc. Valley National Bancorp
NBT Bancorp Inc. WesBanco, Inc.

The analysis compared publicly available financial information for FNB and the mean and median financial and
market trading data for the FNB peer group as of and for the twelve months ended June 30, 2010, except for the
financial data and market trading data which is as of August 6, 2010. The table below sets forth the data for FNB and
the median data for the FNB peer group as of and for the twelve-month period ended June 30, 2010, with pricing data
as of August 6, 2010 for the peer group.
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FNB�s Comparable Company Analysis

Comparable
Group

FNB Median Result

Total Assets (in millions) $ 8,833 $ 7,143
Return on Average Assets (last 12 months) 0.56% 0.80%
Return on Average Equity (last 12 months) 4.56% 8.07%
Net Interest Margin (last 12 months) 3.69% 3.67%
Efficiency Ratio (last 12 months) 62.5% 60.3%
Tangible Common Equity/Tangible Assets (6/30/10) 6.0% 7.3%
Total Risk Based Capital Ratio 12.8% 12.0%
Loan Loss Reserve/Gross Loans 1.91% 1.40%
Non-performing Assets/Assets 2.01% 1.32%
Price/Tangible Book Value 197% 162%
Price/2010E EPS(1) 13.9x 16.2x
Price/2011E EPS(1) 12.0x 13.3x
Market Capitalization (in millions) $ 974 $ 887
Dividend Yield 5.65% 3.27%

(1) First Call Estimates

Stock Trading History.  Sandler O�Neill reviewed the history of the publicly reported trading prices of CBI�s common
stock for the three-year period ended August 6, 2010. Sandler O�Neill also reviewed the history of the reported trading
prices of FNB�s common stock for the three-year period ended August 6, 2010. Sandler O�Neill then compared the
relationship between the movements in the price of CBI�s common stock against the movements in the prices of the
NASDAQ Bank Index, and CBI�s peer group, listed in the �CBI Comparable Companies� above. Sandler O�Neill also
compared the relationship between the movements in the prices of FNB�s common stock to movements in the prices of
the NASDAQ Bank Index and FNB�s peer group listed in the �FNB Comparable Companies� above.

During the three-year period ended August 6, 2010, CBI�s common stock underperformed all of the various indices to
which Sandler O�Neill compared it.

CBI�s Three-Year Stock Performance

Beginning Index
Value

Ending Index
Value

August 6, 2007 August 6, 2010

CBI 100.0% 50.0%
NASDAQ Bank Index 100.0 58.4
Comparable Companies 100.0 81.7

FNB�s Three-Year Stock Performance
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Beginning Index
Value

Ending Index
Value

August 6, 2007 August 6, 2010

FNB 100.0% 53.8%
NASDAQ Bank Index 100.0 58.4
Comparable Companies 100.0 86.8

CBI Net Present Value Analysis.  Sandler O�Neill performed an analysis that estimated the present value per common
share of CBI through December 31, 2014, assuming that CBI performed in accordance with the financial projections
for 2010 provided by management, and with the financial projections for 2011 through 2014 as discussed with
management. To approximate the terminal value of CBI�s common stock at
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December 31, 2014, Sandler O�Neill applied price to last twelve months earnings multiples ranging from 10.0x to
15.0x and multiples of tangible book value ranging from 80.0% to 130.0%. The dividend income streams and terminal
values were then discounted to present values using different discount rates ranging from 13.0% to 17.0% chosen to
reflect different assumptions regarding required rates of return of holders of CBI common stock. In addition, Sandler
O�Neill calculated the terminal value of CBI�s common stock at December 31, 2014 using the same range of price to
last twelve months earnings multiples (10.0x � 15.0x) applied it to a range of discounts and premiums to management�s
budget projections. The range applied to the budgeted net income was 25% under budget to 25% over budget, using a
discount rate of 15.0% for the tabular analysis. As illustrated in the following tables, this analysis indicated an
imputed range of values per share for CBI�s common stock of $23.25 to $39.36 when applying the price/earnings
multiples to the matched budget, $19.40 to $44.89 when applying the price/earnings multiples to the -25% / +25%
budget range and $19.44 to $35.18 when applying price/tangible book value 80.0% to 130.0% budget range to the
matched budget.

Earnings Per Share Multiples of Variable Discount Rates

Discount Rate 10.0x 11.0x 12.0x 13.0x 14.0x 15.0x

13.0% $ 27.09 $ 29.54 $ 32.00 $ 34.45 $ 36.90 $ 39.36
14.0% $ 26.06 $ 28.42 $ 30.78 $ 33.13 $ 35.49 $ 37.85
15.0% $ 25.08 $ 27.35 $ 29.61 $ 31.88 $ 34.15 $ 36.41
16.0% $ 24.14 $ 26.32 $ 28.50 $ 30.68 $ 32.86 $ 35.04
17.0% $ 23.25 $ 25.34 $ 27.44 $ 29.54 $ 31.64 $ 33.73

Earnings Per Share Multiples/ Variable Budgets

Budget
Variance 10.0x 11.0x 12.0x 13.0x 14.0x 15.0x

(25.0)% $ 19.40 $ 21.10 $ 22.80 $ 24.50 $ 26.20 $ 27.90
(20.0)% $ 20.54 $ 22.35 $ 24.16 $ 25.98 $ 27.79 $ 29.60
(15.0)% $ 21.67 $ 23.60 $ 25.52 $ 27.45 $ 29.37 $ 31.30
(10.0)% $ 22.80 $ 24.84 $ 26.88 $ 28.92 $ 30.96 $ 33.00
(5.0)% $ 23.94 $ 26.09 $ 28.24 $ 30.39 $ 32.55 $ 34.70
0.0% $ 25.07 $ 27.34 $ 29.60 $ 31.87 $ 34.13 $ 36.40
5.0% $ 26.20 $ 28.58 $ 30.96 $ 33.34 $ 35.72 $ 38.10
10.0% $ 27.34 $ 29.83 $ 32.32 $ 34.81 $ 37.30 $ 39.80
15.0% $ 28.47 $ 31.07 $ 33.68 $ 36.28 $ 38.89 $ 41.50
20.0% $ 29.60 $ 32.32 $ 35.04 $ 37.76 $ 40.48 $ 43.20
25.0% $ 30.73 $ 33.57 $ 36.40 $ 39.23 $ 42.06 $ 44.89

Tangible Book Value / Variable Discount Rates

Discount Rate 80% 90% 100% 110% 120% 130%

13.0% $ 22.63 $ 25.14 $ 27.65 $ 30.16 $ 32.67 $ 35.18
14.0% $ 21.78 $ 24.19 $ 26.60 $ 29.01 $ 31.42 $ 33.83
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15.0% $ 20.96 $ 23.28 $ 25.60 $ 27.92 $ 30.23 $ 32.55
16.0% $ 20.18 $ 22.41 $ 24.64 $ 26.87 $ 29.10 $ 31.33
17.0% $ 19.44 $ 21.58 $ 23.73 $ 25.87 $ 28.02 $ 30.16

In connection with its analyses, Sandler O�Neill considered and discussed with CBI�s board how the present value
analyses would be affected by changes in the underlying assumptions, including variations with respect to net income.
Sandler O�Neill noted that the discounted dividend stream and terminal value analysis is a widely used valuation
methodology, but the results of such methodology are highly dependent upon the
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numerous assumptions that must be made, and the results thereof are not necessarily indicative of actual values or
future results.

FNB Net Present Value Analysis.  Sandler O�Neill also performed an analysis that estimated the present value per
common share of FNB through December 31, 2014, assuming that FNB performed in accordance with the consensus
of the analysts� financial projections for 2010 through 2012 and a projected long-term growth rate of 5.50%. To
approximate the terminal value of FNB common stock at December 31, 2014, Sandler O�Neill applied price to last
twelve months earnings multiples of 10.0x to 15.0x and multiples of tangible book value ranging from 140.0% to
240.0%. The dividend income streams and terminal values were then discounted to present values using different
discount rates ranging from 9.0% to 15.0% chosen to reflect different assumptions regarding required rates of return
of holders of FNB common stock. In addition, the terminal value of FNB�s common stock at December 31, 2014 was
calculated using the same range of price to last twelve months earnings multiples (10.0x � 15.0x) applied to a range of
discounts and premiums to management�s budget projections. The range applied to the budgeted net income was 25%
under budget to 25% over budget, using a discount rate of 12.50% for the tabular analysis. As illustrated in the
following tables, this analysis indicated an imputed range of values per share for FNB�s common stock of:

� $6.90 to $11.85 when applying the price/earnings multiples to the matched budget;

� $6.11 to $12.53 when applying the price/earnings multiples to the -25% / +25% budget range; and

� $6.20 to $11.72 when applying price/tangible book value 140.0% to 240.0% budget range to the matched
budget.

Earnings Per Share Multiples / Variable Discount Rates

Discount Rate 10.0x 11.0x 12.0x 13.0x 14.0x 15.0x

9.0% $ 8.56 $ 9.22 $ 9.88 $ 10.53 $ 11.19 $ 11.85
10.0% $ 8.25 $ 8.88 $ 9.51 $ 10.14 $ 10.77 $ 11.41
11.0% $ 7.96 $ 8.56 $ 9.17 $ 9.77 $ 10.38 $ 10.98
12.0% $ 7.67 $ 8.26 $ 8.84 $ 9.42 $ 10.00 $ 10.58
13.0% $ 7.41 $ 7.96 $ 8.52 $ 9.08 $ 9.64 $ 10.20
14.0% $ 7.15 $ 7.69 $ 8.22 $ 8.76 $ 9.30 $ 9.83
15.0% $ 6.90 $ 7.42 $ 7.94 $ 8.45 $ 8.97 $ 9.49

Earnings Per Share Multiples/ Variable Budgets

Budget
Variance 10.0x 11.0x 12.0x 13.0x 14.0x 15.0x

(25.0)% $ 6.11 $ 6.54 $ 6.97 $ 7.40 $ 7.82 $ 8.25
(20.0)% $ 6.40 $ 6.85 $ 7.31 $ 7.77 $ 8.22 $ 8.68
(15.0)% $ 6.68 $ 7.17 $ 7.65 $ 8.14 $ 8.62 $ 9.11
(10.0)% $ 6.97 $ 7.48 $ 7.99 $ 8.51 $ 9.02 $ 9.53
(5.0)% $ 7.25 $ 7.80 $ 8.34 $ 8.88 $ 9.42 $ 9.96
0.0% $ 7.54 $ 8.11 $ 8.68 $ 9.25 $ 9.82 $ 10.39
5.0% $ 7.82 $ 8.42 $ 9.02 $ 9.62 $ 10.22 $ 10.82
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10.0% $ 8.11 $ 8.74 $ 9.36 $ 9.99 $ 10.62 $ 11.24
15.0% $ 8.39 $ 9.05 $ 9.71 $ 10.36 $ 11.02 $ 11.67
20.0% $ 8.68 $ 9.36 $ 10.05 $ 10.73 $ 11.42 $ 12.10
25.0% $ 8.96 $ 9.68 $ 10.39 $ 11.10 $ 11.81 $ 12.53
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Tangible Book Value / Variable Discount Rates

Discount Rate 140% 160% 180% 200% 220% 240%

9.0% $ 7.67 $ 8.48 $ 9.29 $ 10.10 $ 10.91 $ 11.72
10.0% $ 7.39 $ 8.17 $ 8.95 $ 9.73 $ 10.51 $ 11.28
11.0% $ 7.13 $ 7.88 $ 8.63 $ 9.37 $ 10.12 $ 10.87
12.0% $ 6.88 $ 7.60 $ 8.32 $ 9.04 $ 9.75 $ 10.47
13.0% $ 6.64 $ 7.33 $ 8.02 $ 8.71 $ 9.40 $ 10.09
14.0% $ 6.42 $ 7.08 $ 7.74 $ 8.41 $ 9.07 $ 9.73
15.0% $ 6.20 $ 6.84 $ 7.48 $ 8.11 $ 8.75 $ 9.39

Analysis of Selected Mergers.  Sandler O�Neill reviewed two separate sets of mergers. One set included mid-Atlantic
bank acquisitions with deal values greater than $15 million announced since January 1, 2009. The other set of mergers
included nationwide bank acquisitions with deal values greater than $15 million announced since January 1, 2009 with
Target Non Performing Assets / Total Assets greater than 3.0%. Sandler O�Neill reviewed the following multiples:
merger price at announcement to last twelve months� earnings per share, merger price to stated book value, merger
price to stated tangible book value, merger price to core deposit premium, merger price to seller price one day before
announcement and merger price to seller price one month before announcement. As illustrated in the following table,
Sandler O�Neill compared the proposed merger multiples to the median multiples of comparable mergers, excluding
any FDIC-financed transactions.

Comparable Merger Multiples

Mid-Atlantic
Nationwide

Bank
Commercial

Bank Mergers with
Mergers since Target NPA /

FNB /
CCBP 2009 Assets > 3%

Merger Price/LTM EPS NM 8.4x NM
Merger Price/Book Value 126% 80% 83%
Merger Price/Tangible Book Value 127% 105% 105%
Tangible Book Premium/Core Deposits 3.6% 2.7% 2.3%
1-Day Market Premium 64.1% 39.1% 3.7%
1- Month Market Premium 123.5% 38.0% 38.0%

Pro Forma Merger Analysis.  Sandler O�Neill analyzed certain potential pro forma effects of the merger, assuming the
following: (1) the merger closes on December 31, 2010; (2) the deal value per share is equal to $39.36 per CBI share,
given the 3.4545x fixed exchange ratio and $10.00 cash per share; (3) 26% cost savings of CBI�s projected operating
expenses which is 80% phased in during 2011 and fully phased in by 2012; (4) approximately $6.5 million in pre-tax
merger costs and expenses; (5) a core deposit intangible of 2.0% based on all non-CD deposits (10 year, sum-of-year�s
amortization method) (6) a 3.50% opportunity cost of cash; (7) CBI�s performance was calculated in accordance with
management�s budget and guidance and (8) FNB�s performance was calculated in accordance with street estimates for
the years ending December 31, 2010 through December 31, 2012, and a long-term growth rate of 5.5% was applied
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thereafter. The analyses indicated that for the year ending December 31, 2011, the merger would be accretive to FNB
projected earnings per share and, at December 31, 2010, the merger would be accretive to FNB�s tangible book value
per share. The actual results achieved by the combined company may vary from projected results and the variations
may be material.

Miscellaneous.  Sandler O�Neill acted as CBI�s financial advisor in connection with the merger and Sandler O�Neill will
receive a fee for its services, a substantial portion of which is contingent upon consummation of the merger. Sandler
O�Neill will also receive a fee for rendering its opinion. CBI has also
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agreed to indemnify Sandler O�Neill against certain liabilities arising out of Sandler O�Neill�s engagement. In the
ordinary course of its business as a broker-dealer, Sandler O�Neill may purchase securities from and sell securities to
CBI and FNB and their respective affiliates. In addition, Sandler O�Neill has performed investment banking services
for us in the past and has received compensation for these services.

Structure of the Merger and the Merger Consideration

Structure.  Subject to the terms and conditions of the merger agreement, and in accordance with the PBCL and the
FBCA, at the completion of the merger we will merge with and into FNB. FNB will be the surviving corporation and
will continue its corporate existence under the laws of the State of Florida. Immediately thereafter, CBI Bank will
merge with and into FNB Bank. Each share of our common stock issued and outstanding at the effective time of the
merger will become the right to receive 3.4545 shares of FNB common stock and $10.00 in cash plus cash for any
fractional interest in FNB shares.

When FNB and we complete the merger, our separate corporate existence will terminate. As a shareholder of FNB,
your shareholder rights will be governed by the FBCA, FNB�s articles of incorporation will be the articles of
incorporation of the combined company and FNB�s bylaws will be the bylaws of the combined company. See
�Comparison of Shareholder Rights� beginning on page 62.

The board of directors of FNB Bank will continue as the board of directors of the combined bank.

Based on information as of the record date, upon completion of the merger, current holders of FNB common stock
will own approximately 95.1% of, and holders of our common stock will own approximately 4.9% of, the outstanding
FNB common stock.

Merger Consideration.  The merger agreement provides that at the effective time of the merger each share of our
common stock issued and outstanding immediately prior to the effective time, other than shares held by FNB, will
become the right to receive 3.4545 shares of FNB common stock and $10.00 in cash.

We can provide no assurance that the value of 3.4545 shares of FNB common stock you will be entitled to receive
upon the merger will be substantially equivalent to the value of 3.4545 shares of FNB common stock at the time of
our shareholder vote to adopt the merger agreement. As the market value of FNB common stock fluctuates, the value
of the 3.4545 shares of FNB common stock that you will receive as part of the merger consideration upon the merger
will fluctuate correspondingly.

If, between the date of the merger agreement and the effective time of the merger, shares of FNB common stock
change into a different number or class of shares by reason of any reorganization, recapitalization, reclassification,
stock dividend, stock split, reverse stock split or other similar change in FNB�s capitalization, other than a business
combination transaction with another bank holding company or financial services company, then FNB will make
proportionate adjustments to the stock portion of the per share merger consideration.

Fractional Shares.  FNB will not issue any fractional shares of its common stock to our shareholders upon completion
of the merger. For each fractional share that our shareholders would otherwise have the right to receive, FNB will pay
cash in an amount, rounded to the nearest cent, equal to the product of the fractional share interest held by that
shareholder multiplied by the average closing price of FNB common stock for the 20 consecutive trading-day period
ending on and including the fifth trading day prior to the effective date of the merger. FNB will not pay any interest on
cash payable in lieu of fractional shares of FNB common stock, nor will any holder of fractional shares of FNB have
the right to receive dividends or other rights in respect of such fractional shares.
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Treasury Shares.  Upon consummation of the merger, we will cancel any shares of our common stock that we or any
of our subsidiaries or FNB or any of its subsidiaries hold, other than in a fiduciary capacity or as a result of debts
previously contracted in good faith. FNB will not provide any merger consideration with respect to those cancelled
shares.
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Procedures for the Exchange of Our Common Stock for the Merger Consideration

Exchange Fund.  Within four business days following the effective time of the merger, FNB will deposit with the
exchange agent the merger consideration, consisting of approximately 5,952,000 shares of FNB common stock to be
exchanged for shares of our common stock and $17,229,230 in cash.

Exchange Procedures.  After the effective time of the merger, each holder of a CBI stock certificate, other than
certificates representing treasury shares, who has surrendered such certificate or who has provided customary
affidavits and indemnification regarding the loss or destruction of such certificate, together with duly executed
transmittal materials, to the Exchange Agent, will be entitled to receive, for each share of our common stock,
3.4545 shares of FNB common stock and $10.00 in cash and cash in lieu of any fractional shares of FNB common
stock to which such holder is otherwise entitled.

If your CBI stock certificate has been lost, stolen or destroyed, you may receive the merger consideration if you make
an affidavit of that fact. FNB may require that you post a bond in a reasonable amount as an indemnity against any
claim that may be made against FNB with respect to your lost, stolen or destroyed CBI stock certificate.

Until you exchange your CBI stock certificates, you will not receive any dividends or distributions in respect of any
shares of FNB common stock you are entitled to receive upon the merger. Once you exchange your CBI stock
certificates for FNB shares of common stock, FNB will pay you any dividends or distributions with a record date after
the effective time of the merger and payable with respect to your shares of FNB common stock.

After FNB and we complete the merger, FNB will not allow transfers of our common stock issued and outstanding
immediately prior to the completion of the merger, except as required to settle trades executed prior to the completion
of the merger. If a person presents certificates representing shares of our common stock for transfer after the
completion of the merger, FNB will cancel the certificates and exchange them for the merger consideration into which
the shares represented by such certificates have been converted.

The Exchange Agent will deliver the merger consideration to a person other than the person in whose name a
surrendered CBI stock certificate is registered only if the surrendered CBI stock certificate is properly endorsed and
otherwise in proper form for transfer and the person requesting such exchange either affixes any requisite stock
transfer tax stamps to the surrendered certificate, provides funds for their purchase or establishes to the satisfaction of
the Exchange Agent that such transfer taxes are not payable.

You may exchange your CBI stock certificates for cash and shares of FNB common stock with the Exchange Agent
for up to 12 months after the completion of the merger. At the end of that period, the Exchange Agent will return any
FNB shares and cash to FNB. Any holders of our stock certificates who have not exchanged their certificates for the
merger consideration before that date will then be entitled to look only to FNB to seek payment of the merger
consideration.

FNB or the Exchange Agent may be entitled to deduct and withhold from any amounts payable to any holder of shares
of our common stock such backup withholding as is required under the Code, or any state, local or foreign tax law or
regulation. Any amounts that FNB or the Exchange Agent withhold will be treated as having been paid to such holder
of our common stock.

Neither we nor FNB will be liable to any former holder of our common stock for any merger consideration that is paid
to a public official pursuant to any applicable abandoned property, escheat or similar laws.
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Resales of FNB Common Stock

The FNB common stock issued in connection with the merger will be freely transferable, except that any shares issued
to any shareholder who may be deemed to be an affiliate of FNB will be subject to restrictions on the resale of such
FNB common stock under Rule 144 adopted by the SEC.
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Persons who are affiliates of FNB after the effective time of the merger may publicly resell the shares of FNB
common stock they receive in the merger subject to certain limitations as to, among other things, the amount of FNB
common stock they may sell in any three-month period and the manner of sale, and subject to certain filing
requirements specified in Rule 144 and in a manner consistent with FNB�s insider trading policy.

The ability of affiliates of FNB to resell shares of FNB common stock they receive in the merger under Rule 144 as
summarized above generally will be subject to FNB having timely filed the periodic reports it must file under the
Exchange Act for specified periods prior to the time of sale. Affiliates of FNB would also be permitted to resell FNB
common stock they received in the merger pursuant to an effective registration statement under the Securities Act or
another available exemption from the registration requirements of the Securities Act. Neither the registration
statement of which this proxy statement/prospectus is a part nor this proxy statement/prospectus cover any resales of
FNB common stock by any persons who may be deemed to be an affiliate of FNB upon the merger. FNB may place
restrictive legends on the FNB common stock certificates issued to persons whom it deems affiliates of FNB under the
Securities Act.

Interests of FNB�s Directors and Executive Officers in the Merger

None of FNB�s executive officers or directors has any direct or indirect interest in the merger, except insofar as their
ownership of insignificant amounts of our common stock might be deemed such an interest.

Interests of Our Directors and Executive Officers in the Merger

In considering the recommendations of our board of directors that you vote to adopt the merger agreement and to
approve the adjournment proposal, you should be aware that some of our executive officers and directors have
interests in the merger that are different from, or in addition to, your and their interests as our shareholders. Our board
of directors knew of these interests and took them into account in its decision to approve the merger agreement.

These interests relate to or arise from, among other things:

� FNB�s continued indemnification of our current and former directors and executive officers under the merger
agreement for six years after the merger, and providing these individuals with directors� and officers� insurance
for six years after the merger; and

� the potential change of control payments pursuant to employment agreements with CBI Bank; and

� the continuation of certain benefits for our executive officers and directors.

Indemnification and Directors� and Officers� Insurance.  FNB has agreed in the merger agreement that for six years
following the effective time of the merger, FNB will indemnify and hold harmless each of our present and former
directors, officers and employees and the present and former directors, officers and employees of our subsidiaries
against any costs or expenses, including reasonable attorneys� fees, judgments, fines, losses, claims, damages or
liabilities incurred in connection with any claim, action, suit, proceeding or investigation, whether civil, criminal,
administrative or investigative, arising out of matters existing or occurring at or prior to the effective time of the
merger, including the transactions the merger agreement contemplates, whether asserted or claimed prior to, at or after
the effective time of the merger, to the fullest extent that the person is entitled to be indemnified pursuant to (i) our
articles of incorporation and by-laws and (ii) any agreement, arrangement or understanding we disclosed to FNB, in
each case as in effect on the date of the merger agreement.
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FNB has agreed that for a period of six years after the effective time of the merger, it will have the obligation to assure
that the persons serving as our directors and officers immediately prior to the effective time of the merger will have
coverage by the directors� and officers� liability insurance policy we currently maintain. The merger agreement permits
FNB to provide a substitute insurance policy of at least the same coverage and amounts that contains terms and
conditions that are not materially less advantageous than the insurance policy we presently maintain. In no case,
however, will FNB have the obligation to expend in any one year an amount in excess of 150% of the annual premium
we currently pay for such insurance. If FNB is
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unable to maintain or obtain such insurance for that amount, then FNB will use its commercially reasonable efforts to
obtain the most advantageous coverage as is available for that amount.

Employment Agreements.  We have employment agreements with William F. Farber, Sr., Scott A. Seasock, William
R. Boyle, Stephanie A. Westington and Michael A. Narcavage that entitle each of them to certain compensation and
benefits in the event that FNB Bank were to terminate their employment following the merger between FNB Bank and
CBI Bank unless FNB Bank terminates them for �cause,� as defined in the employment agreements. Each such officer,
other than Mr. Seasock, has executed a supplemental employment agreement that conditions the receipt of such
benefits on such officer remaining with the combined company until it has completed the conversion of our systems to
FNB�s systems. FNB has scheduled the conversion for President�s Day weekend in February 2011. Mr. Farber,
Mr. Seasock, Mr. Boyle, Ms. Westington and Mr. Narcavage are entitled to receive approximately $860,080,
$560,598, $321,531, $102,500 and $98,730 respectively, in compensation and benefits pursuant to these agreements
on the effective date of the merger, provided they satisfy certain conditions set forth in the employment agreements.

Regulatory Approvals Required for the Merger and the Bank Merger

Completion of the merger and the merger of FNB Bank and CBI Bank are each subject to several federal and state
bank regulatory agency filings and approvals. FNB cannot complete the merger and the bank merger unless and until
FNB and FNB Bank receive all necessary prior approvals, waivers or exemptions from the applicable bank regulatory
authorities.

Neither FNB nor we can predict whether or when FNB and we will obtain the required regulatory approvals, waivers
or exemptions necessary for the merger of FNB with us and the merger of FNB Bank with CBI Bank. As of the date
of this proxy statement/prospectus, FNB and we have filed all applications and requests for waivers or exemptions
with the Department, the OCC and the Federal Reserve Board.

Federal Reserve Board.  Because FNB is a financial holding company and we are a bank holding company registered
under the Bank Holding Company Act of 1956, or the BHCA, the merger is subject to prior approval from the Federal
Reserve Board under the BHCA. On October 20, 2010, FNB submitted an application to the Federal Reserve Board
for approval of the merger.

The Federal Reserve Board may not approve any merger under the applicable statutes that:

� would result in a monopoly;

� would be in furtherance of any combination or conspiracy to monopolize or to attempt to monopolize the
business of banking in any part of the United States; or

� may have the effect in any section of the United States of substantially lessening competition, tending to create
a monopoly or resulting in a restraint of trade, unless the Federal Reserve Board finds that the anti-competitive
effects of the transactions are clearly outweighed by the public interest and the probable effect of the merger in
meeting the convenience and needs of the communities to be served.

In addition, in reviewing a merger under applicable statutes, the Federal Reserve Board will consider the financial and
managerial resources of the companies and any subsidiary banks, and the convenience and needs of the communities
to be served as well as the record of the companies in combating money laundering. Among other things, the Federal
Reserve Board will evaluate the capital adequacy of the combined company after completion of the merger. In
connection with its review, the Federal Reserve Board will provide an opportunity for public comment on the
application for the merger, and is authorized to hold a public meeting or other proceedings if it determines that would
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OCC.  The merger of CBI Bank with and into FNB Bank is subject to the prior approval of the OCC under the Bank
Merger Act. On October 20, 2010, FNB and FNB Bank filed their application for approval of the bank merger with
the OCC. In reviewing applications under the Bank Merger Act, the OCC must consider, among other factors, the
financial and managerial resources and future prospects of the existing and proposed
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institutions, the convenience and needs of the communities to be served and the effectiveness of both institutions in
combating money laundering. In addition, the OCC may not approve a merger:

� that will result in a monopoly or be in furtherance of any combination or conspiracy to monopolize or attempt
to monopolize the business of banking in any part of the United States;

� if the effect of the merger in any section of the country may be substantially to lessen competition or tend to
create a monopoly; or

� if the merger would in any other manner be a restraint of trade,

unless the OCC finds that the anticompetitive effects of the merger are clearly outweighed by the public interest and
the probable effect of the merger in meeting the convenience and needs of the communities to be served.

Under the CRA, the OCC, in the case of FNB Bank, and the Federal Reserve Bank of Philadelphia, in the case of CBI
Bank, must also take into account the record of performance of CBI Bank and FNB Bank in meeting the credit needs
of their markets, including low and moderate income neighborhoods served by each institution. As part of the merger
review process, the federal supervisory agencies frequently receive comments and protests from community groups
and others. CBI Bank received an �outstanding� rating and FNB Bank received a �Satisfactory� rating, respectively, in
their most recent CRA evaluations.

The OCC is also authorized to, but generally does not, hold a public hearing or meeting in connection with an
application under the Bank Merger Act. A decision by the OCC that such a hearing or meeting would be appropriate
regarding any application could prolong the period during which the application is subject to review.

Mergers approved by the OCC under the Bank Merger Act, with certain exceptions, may not be consummated until
30 days after such approval, during which time the U.S. Department of Justice may challenge such merger on antitrust
grounds and may require the divestiture of certain assets and liabilities. With approval of the OCC and the Department
of Justice, the waiting period may be, and customarily is, reduced to no less than 15 days. There can be no assurance
that the Department of Justice will not challenge the merger or, if such a challenge is made, as to the result of such
challenge.

Pennsylvania Department of Banking.  The prior written approval of the Department is not required for the proposed
merger of CBI Bank, which is a Pennsylvania state-chartered banking institution, with and into FNB Bank, which is a
national association, because the resulting institution will be a national association. CBI Bank is required to provide
certain notice and documents to the Department regarding the proposed merger. Pursuant to the Pennsylvania Banking
Code, CBI Bank must:

� notify the Department of the proposed merger;

� provide such evidence of adoption of plan of merger as the Department may request;

� notify the Department of any abandonment or disapproval of the plan of merger; and

� file with the Department and with the Pennsylvania Department of State a certificate of approval of the merger
by the OCC.

Other Regulatory Approvals.  Neither we nor FNB are aware of any other regulatory approvals that either of us
require for completion of the merger other than approvals we describe above. Should FNB or we require any other
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approvals, we and FNB presently contemplate both of us would seek to obtain such approvals. There can be no
assurance, however, that FNB and we can obtain any other approvals, if required.

There can be no assurance that the regulatory authorities described above will approve the merger or the bank merger,
and if such mergers are approved, there can be no assurance as to the date FNB and we will receive such approvals.
The mergers cannot proceed in the absence of the receipt of all requisite regulatory approvals. See �The Merger
Agreement � Conditions to Completion of the Merger� and �The Merger Agreement � Amendment, Waiver and
Termination of the Merger Agreement.�
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The approval of any application merely implies the satisfaction of regulatory criteria for approval. Any such approval
does not include review of the merger from the standpoint of the adequacy of the merger consideration our
shareholders will receive upon the merger. Further, regulatory approvals do not constitute an endorsement or
recommendation of the merger.

Public Trading Markets

FNB common stock is listed on the NYSE under the symbol �FNB.� Our common stock is traded on NASDAQ under
the symbol �CCBP.� Upon completion of the merger, our common stock will cease to be quoted on NASDAQ, and FNB
as the surviving company in the merger will deregister it under the Exchange Act. FNB will list the FNB common
stock issuable pursuant to the merger agreement on the NYSE upon official notice of issuance.

The shares of FNB common stock FNB will issue in connection with the merger will be freely transferable under the
Securities Act, except for shares issued to any of our shareholders that may be deemed to be an affiliate of FNB at or
after the effective time of the merger, as discussed in �� Resales of FNB Common Stock � beginning on page 43.

As reported on the NYSE, the closing price per share of FNB common stock on August 6, 2010 was $8.50. As
reported by NASDAQ, the closing price per share of our common stock on NASDAQ on August 6, 2010 was $23.99.
Based on the FNB closing price per share on the NYSE and the exchange ratio, the pro forma equivalent per share
value of our common stock was $39.36 as of that date. On October 19, 2010, the last practicable day before we printed
and mailed this proxy statement/prospectus, the closing price per share of FNB common stock on the NYSE was
$9.07, and the closing price per share of our common stock on NASDAQ was $41.42, resulting in a pro forma
equivalent per share value of our common stock of $41.33 as of that date.

Dividends

The Federal Reserve Board has prohibited us directly from paying any dividends to the holders of our common stock
since March 2010. Shareholders currently owning our common stock would receive upon the merger an anticipated
dividend at an annual rate of $1.66 in respect of each CBI share held based on the 3.4545 to 1 exchange ratio in the
merger.

FNB shareholders have the right to receive cash dividends when and if declared by the FNB board of directors out of
funds legally available for dividends. The FNB board of directors considers the payment of dividends quarterly, taking
into account FNB�s financial condition and its current and projected net income, FNB�s future prospects, economic
conditions, industry practices and other factors, including applicable banking laws and regulations.

The primary source of FNB�s funds for cash dividends to its shareholders is dividends it receives from its subsidiaries,
including FNB Bank. FNB Bank is subject to various regulatory policies and requirements relating to the payment of
dividends to FNB, including requirements to maintain capital above regulatory minimums. The appropriate federal
bank regulatory authority has the authority to determine, under certain circumstances relating to the financial
condition of a bank or bank holding company, that the payment of dividends would be an unsafe or unsound practice
and to prohibit payment of any dividends. In addition, the various minimum capital requirements the federal banking
regulatory authorities adopt and the capital and non-capital standards FDICIA establishes, as well as recent federal
legislation, including the Dodd-Frank Act, could under certain circumstances adversely affect the ability of FNB to
pay dividends to its shareholders as well as the ability of FNB Bank to pay dividends to FNB.

Recommendation of Our Board of Directors

Our board of directors unanimously recommends that you vote FOR adoption of the merger agreement.
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THE MERGER AGREEMENT

The following section describes certain aspects of the merger, including the material provisions of the merger
agreement. The following description of the merger agreement is subject to, and qualified in its entirety by reference
to, the merger agreement, which we include as Appendix A to this proxy statement/prospectus and incorporate by
reference in this proxy statement/prospectus. We urge you to read the merger agreement carefully and in its entirety.

Terms of the Merger

The merger agreement provides for our merger with and into FNB. FNB will be the surviving corporation in the
merger and will continue its corporate existence as a Florida corporation, and our separate corporate existence will
cease. Each share of our common stock issued and outstanding immediately prior to the completion of the merger,
except for shares of our common stock that FNB holds and shares that we hold as treasury shares, will become, by
operation of law, the right to receive 3.4545 shares of FNB common stock and $10.00 in cash.

Immediately after the completion of the merger, CBI Bank will merge into FNB Bank, which will continue as a
national bank.

Closing and Effective Time of the Merger

FNB and we will complete the merger only if FNB and we satisfy all of the following conditions:

� our shareholders adopt the merger agreement by the necessary vote;

� FNB and we obtain all governmental and regulatory consents and approvals we have the obligation to
obtain; and

� FNB and we either satisfy or waive all other conditions to the merger set forth in this proxy
statement/prospectus and the merger agreement.

The merger will become effective when FNB files articles of merger with the Secretary of State of the State of Florida
and we file articles of merger with the Secretary of State of the Commonwealth of Pennsylvania. In the merger
agreement, FNB and we have agreed to cause the completion of the merger to occur no later than the fifth business
day following the satisfaction or waiver of the last of the conditions precedent the merger agreement requires or on
another mutually agreed date. We currently anticipate that the effective time of the merger will occur in December
2010, but neither FNB nor we can guarantee when or if FNB and we will have the legal ability to complete the
merger. FNB�s articles of incorporation and FNB�s bylaws, in each case as in effect immediately prior to the effective
time of the merger, will be FNB�s articles of incorporation and FNB�s bylaws upon completion of the merger.

Representations, Warranties, Covenants and Agreements

The merger agreement contains generally reciprocal and customary representations and warranties of FNB and us
relating to our respective businesses. Neither FNB nor we may deem any representation or warranty as untrue or
incorrect as a consequence of the existence or absence of any fact, event or circumstance unless that fact, event or
circumstance has had or is reasonably likely to have a material adverse effect on the party making the representation
or warranty, disregarding any materiality or material adverse effect qualifications in any of the representations or
warranties in the merger agreement. The representations and warranties in the merger agreement will not survive the
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In the merger agreement, FNB and we have made representations and warranties to each other regarding, among other
things:

� corporate matters, including due organization, qualification and authority of both FNB and us and each of our
respective subsidiaries;

� capitalization;
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� authority relative to the execution and delivery of the merger agreement and the absence of conflicts with, or
violations of, such party�s organizational documents or other obligations as a result of the merger;

� required governmental filings and consents for approval of the merger and the absence of any defaults;

� the timely filing of reports with the applicable governmental entities, and the absence of investigations by or
disputes with regulatory agencies;

� financial statements and filings with the SEC;

� investment bankers� fees payable in connection with the merger;

� the absence of certain material changes or events;

� legal proceedings;

� tax matters;

� employee benefit plans;

� compliance with applicable laws;

� material contracts and the absence of defaults under such contracts;

� the absence of agreements with regulatory agencies;

� undisclosed liabilities;

� environmental liabilities;

� reorganization;

� loans, delinquent loans and nonperforming and classified loans and investments as well as our other assets;

� fiduciary accounts; and

� allowances for loan losses.

In addition, we have made representations and warranties regarding:

� the receipt of an opinion from our financial advisor;

� real property;

� insurance;

� the inapplicability of state anti-takeover laws;
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� intellectual property; and

� investment securities.

In addition, FNB has made representations and warranties regarding its filings with the SEC.

FNB and we have agreed to certain customary covenants that place restrictions on FNB and us and our respective
subsidiaries until the effective time of the merger. In general, FNB and we have agreed to:

� conduct FNB�s and our respective businesses and that of our respective subsidiaries in the ordinary course of
business in all material respects;

� use our commercially reasonable efforts to maintain and preserve intact our respective business organizations,
employees and advantageous business relationships; and

� take no action that either of us would reasonably expect to prevent or materially impede or delay the obtaining
of, or materially adversely affect either of us to obtain expeditiously, any approvals of any
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regulatory agency, governmental entity or any other person or entity to consummate the transactions the
merger agreement contemplates.

We have further agreed in the merger agreement that, until the completion of the merger, except with FNB�s prior
written consent, or as the merger agreement otherwise permits, we will not, among other things, undertake any of the
following actions:

� declare, set aside or pay any dividends or make any other distributions on any shares of our capital stock;

� split, combine or reclassify any class or series of our capital stock, or issue, or authorize the issuance of, any
other securities in respect of, in lieu of, or in substitution for, shares of our capital stock;

� purchase, redeem or otherwise acquire any shares of our capital stock or any securities of our subsidiaries, or
any rights, warrants or options to acquire such shares or other securities;

� grant any stock options, restricted stock units or other equity-based awards with respect to shares of our
common stock or grant any individual, corporation or other entity any right to acquire shares of our common
stock or issue any additional shares of our common stock or any other securities;

� amend our articles of incorporation or bylaws;

� acquire, or agree to acquire, by merging or consolidating with, or by purchasing any assets or equity securities
of, any business or other person or entity or otherwise acquire or agree to acquire any assets, except inventory
or other similar assets in the ordinary course of our business consistent with past practice or open, acquire, sell
or close any of our bank branch locations;

� sell, lease, license, mortgage or otherwise encumber any of our properties or assets other than securitizations
and other mortgages in the ordinary course of business consistent with past practice;

� except for borrowings having a maturity of not more than 30 days under existing credit facilities, or renewals
or extensions of such credit facilities that do not increase the aggregate available borrowing amount and that do
not provide for termination fees or penalties or prohibit pre-payment or provide for pre-payment penalties or
contain financial terms less advantageous to us than existing credit facilities that we incur in the ordinary
course of our business consistent with past practice or for borrowings under outstanding credit facilities, incur
any indebtedness for borrowed money, issue any debt securities or assume, guarantee, endorse or otherwise
become responsible for the obligation of any person, or, other than in the ordinary course of our business
consistent with past practice, make any investment in any person other than our subsidiaries;

� change in any material respect our accounting methods, principles or practices in effect as of the date of the
merger agreement, except changes in generally accepted accounting principles or regulatory accounting
principles require;

� change in any material respect our underwriting, operating, investment, risk management or other similar
policies, except by applicable law or regulatory policies require;

� make, change or revoke any material tax election, file any material amended tax return, enter into any closing
agreement with respect to a material amount of taxes, settle any material tax claim or surrender any right to a
refund of a material amount of taxes;
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� other than in the ordinary course of our business consistent with past practice, terminate or waive any material
provision of any material contract or enter into or renew any agreement that imposes restrictions on our
business;

� incur any capital expenditure in excess of $50,000 individually or $100,000 in the aggregate;

� except as required by agreements in effect on the date of the merger agreement, alter in any material respect
any material interest in any business entity in which we had any ownership interest on the date
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of the merger agreement, other than by foreclosure or debt restructuring in the ordinary course of our business;

� agree or consent to any material agreement or material modifications of an existing agreement between us and
any regulatory authority or governmental entity;

� pay, discharge or settle any action, proceeding, order or investigation to which we are a party other than a
monetary settlement that involves the payment of not more than $50,000 individually or $100,000 in the
aggregate and that does not create a precedent for other pending or potential claims or litigation proceedings;

� issue any broadly distributed communication of a general nature to our employees or customers without the
prior approval of FNB, except for communications in the ordinary course of our business that do not relate to
the merger or the transactions the merger agreement contemplates;

� take any action or knowingly fail to take any action that we reasonably expect could prevent the merger from
qualifying as a reorganization for U.S. federal income tax purposes;

� take any action that would materially impede or delay the ability of FNB and us to obtain any regulatory
approvals either of us requires so that FNB and we can consummate the transactions the merger agreement
contemplates;

� take any action that is intended to or is reasonably likely to result in:

� any of our representations or warranties in the merger agreement being or becoming untrue in any material
respect;

� any of the conditions precedent to FNB�s obligations under the merger agreement not being satisfied; or

� a violation of any provision of the merger agreement;

� make, renew or otherwise modify any loan, loan commitment or other extension of credit to any person or
entity if the loan is classified substandard, doubtful or loss on our books or, if the loan is classified special
mention and is in an amount in excess of $150,000, without FNB�s approval, or make, renew or modify any of
the following loans if FNB shall object to such loan within three business days after receiving notice from us
that we propose to make such a loan:

� an unsecured loan to any person if immediately after making such loan the person would be indebted to CBI
Bank in an aggregate amount in excess of $200,000 on an unsecured or undersecured basis;

� a secured loan to any person if immediately after making such loan the person would be indebted to CBI
Bank in an aggregate amount in excess of $1,500,000 except for a loan that a first mortgage on single-family
owner-occupied real estate secures;

� a loan secured by an owner-occupied 1-4 single-family residence with a principal balance in excess of
$500,000; or

� any loan that does not conform with CBI Bank�s credit policy manual;

� enter into, amend or renew any employment, consulting, severance or similar agreements with any of our
directors, officers or employees or grant any wage or salary increase or increase any employee benefits,
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including discretionary or other incentive or bonus payments, except in accordance with the terms of our
benefit plans, except for:

� changes applicable law requires;

� payments we disclosed to FNB in a disclosure schedule to the merger agreement;

� retention bonuses to such persons and in such amounts as FNB and we mutually agree; and
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� severance payments pursuant to employment agreements we disclosed to FNB in a disclosure schedule to the
merger agreement;

� hire or promote any employee, except to satisfy existing contractual obligations, to fill vacancies on the date of
the merger agreement that we disclosed to FNB in a disclosure schedule to the merger agreement or to fill
vacancies arising after the date of the merger agreement at a comparable level of compensation with employees
whose employment is terminable at will, provided that the total annual compensation for any one such
employee shall not exceed $40,000; or

� acquire any new loan participation or loan servicing rights;

� originate, participate or purchase any new loan or other credit facility commitment outside of our Northeastern
Pennsylvania market area;

� engage in any new loan transaction with any of our officers or directors or any other related party;

� purchase any equity securities or purchase any debt securities other than debt securities with a quality rating of
�AAA� by either Standard & Poor�s Rating Services or Moody�s Investor Services for corporate bonds; or

� agree to take, make any commitment to take or adopt any resolutions of our board of directors in support of any
of the foregoing prohibited actions.

FNB agreed that until completion of the merger, except with our prior written consent or as the merger agreement
otherwise permits, FNB will not, among other things, undertake any of the following actions:

� amend or repeal its articles of incorporation or its bylaws other than amendments that are not adverse to us or
our shareholders or that would not impede FNB�s ability to complete the transactions the merger agreement
contemplates;

� take any action, or knowingly fail to take any action, that FNB would reasonably expect to prevent the merger
from qualifying as a reorganization for U.S. federal income tax purposes;

� take any action that is intended, or is reasonably likely, to result in:

� any of FNB�s representations or warranties in the merger agreement being or becoming untrue in any material
respect;

� any of the conditions precedent to our obligations under the merger agreement not being satisfied; or

� a violation of any provision of the merger agreement;

� make any material investment by purchase of stock or assets, among other things, that FNB reasonably expects
would prevent or materially impede or delay the consummation of the transactions the merger agreement
contemplates;

� take any action that would materially impede or delay the ability of FNB or us in obtaining any governmental
or regulatory approvals we require in order to consummate the transactions the merger agreement
contemplates; or
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� agree to take, or make any commitment to take, or adopt any resolutions of FNB�s board of directors in support
of any of the foregoing prohibited actions.

The merger agreement also contains mutual covenants relating to the use of FNB�s and our commercially reasonable
efforts to complete the merger, the preparation of this proxy statement/prospectus, the holding of our special meeting
of shareholders, access to information of the other party and public announcements with respect to the transactions the
merger agreement contemplates.

Declaration and Payment of Dividends

We have agreed that, until FNB and we have completed the merger, we will not pay or make any dividends or
distributions on our common stock.
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Agreement Not to Solicit Other Offers

We have agreed that we and our officers, directors, employees, agents and representatives will not, directly or
indirectly:

� initiate, solicit, encourage or take any action to facilitate any inquiries or proposals for any acquisition
proposal, as defined below; or

� enter into or participate in any discussions or negotiations with, furnish any information to or cooperate with,
any person or entity seeking to make, or who has made, an acquisition proposal; or

� approve, recommend or enter into any letter of intent, agreement or other commitment regarding any
acquisition proposal.

However, prior to the effective time of the merger, we may consider and participate in discussions and negotiations
with respect to a superior proposal, as defined below, if:

� we have first entered into a confidentiality agreement with the party proposing the superior proposal with
confidentiality terms no less favorable to us than those contained in our confidentiality agreement with
FNB; and

� our board of directors concludes in good faith, after consultation with its outside legal counsel, that failure to
take these actions could reasonably be expected to cause our board of directors to violate its fiduciary duties
under applicable law.

We have also agreed, at least 72 hours prior to providing any information to any person or entering into any
discussions or negotiations with any person, to notify FNB in writing of the name of such person and the material
terms and conditions of any such superior proposal. The merger agreement permits our board of directors to withdraw
or qualify its recommendation of the merger with FNB if our board of directors concludes in good faith, after
consultation with our outside legal counsel and our financial advisors, that failure to take such actions could
reasonably be expected to breach its fiduciary duties under applicable law.

We have agreed:

� to notify FNB promptly, and in any event within 24 hours, after we receive any acquisition proposal, or any
information related to an acquisition proposal, which notification shall describe the acquisition proposal and
the third party making it; and

� to cease any discussions or negotiations existing on the date of the merger agreement with any persons with
respect to any Acquisition Proposal.

As used in the merger agreement, an �acquisition proposal� means any inquiry, proposal, offer, regulatory filing or
disclosure of an intention relating to any:

� direct or indirect acquisition of a substantial (i.e., 20% or more) portion of our net revenues, net income or net
assets and those of our subsidiaries taken as a whole;
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� direct or indirect acquisition of 10% or more of our common stock after August 9, 2010 by a person who on
August 9, 2010 did not own 10% or more of our common stock;

� direct or indirect acquisition of 5% or more of our common stock after August 9, 2010 by a person who owned
10% or more of our common stock on August 9, 2010;

� tender offer or exchange offer that, if consummated, would result in any person beneficially owning 10% or
more of our common stock; or

� merger, consolidation, business combination, recapitalization, liquidation or dissolution involving us, other
than our proposed merger with FNB.

As used in the merger agreement, �superior proposal� means any bona fide, unsolicited written acquisition proposal a
third party makes to acquire more than 50% of the voting power of our then outstanding shares of common stock or all
or substantially all of our consolidated assets for consideration consisting of cash or
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securities, that our board of directors, in good faith, concludes, after consultation with our financial advisors and our
outside legal counsel, taking into account, among other things, all legal, financial, regulatory and other aspects of the
proposal and the person making the proposal, including any break-up fees, expense reimbursement provisions and
conditions to consummation:

� is on terms that in the good faith judgment of our board of directors are more favorable to us than the terms of
the proposed merger with FNB;

� has financing, to the extent required, that is fully committed or reasonably determined by our board of directors
to be available to the party making the offer; and

� is reasonably capable of being completed.

Conditions to Completion of the Merger

The respective obligations of FNB and us to complete the merger are subject to the fulfillment or waiver of certain
conditions, including:

� adoption of the merger agreement and approval of the merger by the requisite vote of the holders of our
outstanding shares of common stock as well as approval of the listing on the NYSE of the FNB common stock
to be issued in the merger, subject to official notice of issuance;

� the receipt and effectiveness of all governmental and other approvals, registrations and consents and the
expiration of all related waiting periods FNB and we are required to complete the merger and, in the case of
FNB, none of the regulatory approvals shall have resulted in a materially burdensome regulatory condition;

� the absence of any law, statute, regulation, judgment, decree, injunction or other order in effect by any court or
other governmental entity that prevents, prohibits or makes illegal completion of the transactions the merger
agreement contemplates;

� the registration statement with respect to the FNB common stock to be issued in the merger shall have become
effective under the Securities Act and no stop order or proceedings for that purpose will have been initiated or
threatened by the SEC;

� the truth and correctness of the representations and warranties of FNB and us in the merger agreement and the
performance by each of FNB and us in all material respects of our respective obligations under the merger
agreement and the receipt by each of FNB and us of certificates from the other to that effect;

� each member of our board of directors and any person who holds of record or beneficially 5% or more of the
outstanding shares of our common stock shall have executed and delivered an affiliates letter to FNB; and

� the receipt by each of FNB and us of a legal opinion from our respective outside counsel that the merger will
be treated as a reorganization within the meaning of Section 368(a) of the Code.

Neither FNB nor we can provide assurance as to when or if all of the conditions to the merger can or will be satisfied
or waived by the appropriate party. As of the date of this proxy statement/prospectus, neither FNB nor we have any
reason to believe that any of these conditions will not be satisfied.

Amendment, Waiver and Termination of the Merger Agreement
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Subject to applicable law, FNB and we may amend the merger agreement by written agreement authorized by our
respective boards of directors. However, after adoption of the merger agreement by our shareholders, there may not
be, without further approval of our shareholders, any amendment of the merger agreement that requires such further
approval under applicable law. Either party to the merger agreement, subject to applicable law, may extend the time
for the performance of any obligations or acts of the other party or waive any inaccuracies in the representations and
warranties of the other party or compliance by the
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other party with any of the other agreements or conditions contained in the merger agreement. The merger agreement
may be terminated at any time prior to closing by mutual consent and by either party in the following circumstances:

� if any of the required regulatory approvals for the merger are denied and the denial is final and nonappealable
unless the denial is due to the terminating party�s breach of its covenants in the merger agreement;

� if the merger has not been completed by June 30, 2011, unless the failure to complete the merger by that date is
due to the terminating party�s actions;

� provided the terminating party is not then in material breach, if there is a breach of the merger agreement by
the other party that would cause the failure of the closing conditions described above, unless the breach is
capable of being, and is, cured within 30 days of notice of the breach; or

� if our shareholders do not adopt the merger agreement by the requisite vote, provided that we are not in
material breach of our covenants to hold our special meeting and our board of directors is not in breach of its
covenant to recommend such approval.

FNB may terminate the merger agreement at any time prior to our special meeting in the following circumstances:

� if we have breached in any material respect our obligations with respect to acquisition proposals and superior
proposals as described on pages 53 through 54;

� if we have failed to have our board of directors recommend that our shareholders adopt the merger agreement,
or if our board of directors has withdrawn or modified its recommendation in a manner adverse to FNB;

� if we have delinquent loans in excess of $65.0 million as of any month end prior to the merger closing.

� if our board of directors shall have recommended approval of an acquisition proposal; or

� if we have breached in any material respect our obligation to hold our special meeting.

The merger agreement also provides us with certain rights to terminate the merger agreement until the date we mail
this proxy statement/prospectus in connection with a superior proposal. We did not exercise those rights.

Expenses and Fees

In general, if FNB and we terminate the merger agreement, each of FNB and we will be responsible for all expenses
each of us incurs in connection with the negotiation and completion of the transactions the merger agreement
contemplates. However, the costs and expenses of printing and mailing this proxy statement/prospectus, and all filing
and other fees paid to the SEC in connection with the merger, will be shared equally by FNB and us.

Effect of Termination; Break-up Fee; Expenses

If the merger agreement is terminated, it will become void, and there will be no liability on the part of FNB or us,
except that:

� termination will not relieve a breaching party from liability for its willful breach giving rise to the
termination; and
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The merger agreement obligates us to pay FNB a break-up fee of $2.8 million in the following four circumstances:

� if FNB terminates the merger agreement prior to our special meeting because we have breached our obligation
not to initiate, solicit or encourage any third parties to make an acquisition proposal or otherwise breached our
obligations with respect to acquisition proposals or superior proposals in a manner adverse to FNB, our board
of directors fails to make or withdraws its recommendation that our shareholders vote to adopt the merger
agreement or if we fail to hold our special meeting;

� if we terminate the merger agreement and accept an acquisition proposal that is a superior proposal prior to the
date we mail this proxy statement/prospectus and, after giving FNB an opportunity to adjust the terms of the
merger agreement such that the acquisition proposal no longer remains a superior proposal, the acquisition
proposal remains a superior proposal;

� the termination of the merger agreement following the commencement of a tender offer or exchange offer for
25% or more of our common stock and we have not sent to our shareholders, within 10 days after the
commencement of such offer, a statement that our board of directors recommends the rejection of such tender
offer or exchange offer; or

� the occurrence of any of the following events within 18 months after the termination of the merger agreement,
provided that a third party makes a proposal to acquire us after August 9, 2010 and does not withdraw its
proposal prior to termination of the merger agreement:

� we enter into an agreement to merge with or be acquired by that third party;

� that third party acquires substantially all of our assets; or

� that third party acquires more than 50% of our common stock.

FNB and we have also agreed that if either FNB or we breach our respective representations, warranties, covenants or
agreements in the merger agreement, which breach could reasonably be expected to result in a material adverse effect
and which breach cannot be or is not cured, the breaching party, assuming the other party is not also in material breach
of its obligations under the merger agreement, will pay the out-of-pocket expenses, including fees and expenses of
legal counsel, financial advisors and accountants, of the non-breaching party, up to a maximum of $500,000.
However, if we are also liable for the payment of the break-up fee, we will not be liable for the payment of FNB�s
out-of-pocket expenses.

Employee Benefit Plans

The merger agreement provides that, as soon as administratively practicable after completion of the merger, FNB shall
take all reasonable action to provide our employees with benefits and compensation plans of general applicability,
other than FNB�s defined benefit pension plan, to the same extent as similarly situated FNB employees. Our employees
whose employment is terminated for other than cause at any time following completion of the merger will be entitled
to receive severance benefits, to the extent not duplicative of other severance benefits, in accordance with the
applicable severance policy of FNB.

FNB will generally provide our employees with service credit for their service with us for purposes of eligibility and
to participate in the vesting of benefits under the employee benefit and compensation plans of FNB in which such
employees are eligible to participate following the merger.
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� any pre-existing condition limitation to the extent such conditions are covered under the applicable medical,
healthcare and dental plans of FNB; and

� any waiting period limitation or evidence of insurability requirement under FNB�s welfare benefit plans in
which our employees are eligible to participate following the merger to the extent that the applicable employee
had satisfied any similar limitation or requirement under the corresponding CBI plan in which such employee
participated prior to the merger.
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The merger agreement provides that immediately prior to the effective time of the merger, we shall freeze or terminate
each of our benefit plans, including our 401(k) Plan if FNB so requests. FNB intends to terminate our 401(k) Plan.

ACCOUNTING TREATMENT

FNB will account for the merger as a �purchase,� as that term is used under GAAP, for accounting and financial
reporting purposes. Under purchase accounting, our assets, including identifiable intangible assets, and liabilities,
including executory contracts and other commitments, as of the effective time of the merger will be recorded at their
respective fair values and added to the balance sheet of FNB. Any excess of the purchase price over the fair values
will be recorded as goodwill. Financial statements of FNB issued after the merger will include these fair values and
our results of operations from the effective time of the merger.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER

The following discussion summarizes the material U.S. federal income tax consequences of the merger that apply
generally to holders of our shares. This discussion is based on the Code, judicial decisions and administrative
regulations and interpretations in effect as of the date of this proxy statement/prospectus, all of which are subject to
change, possibly with retroactive effect. Accordingly, the U.S. federal income tax consequences of the merger to the
holders of our shares could differ from those described below.

The discussion assumes that you hold your shares as a capital asset. This discussion does not address all aspects of
U.S. federal income taxation that may be relevant to holders of our shares in light of their particular circumstances,
nor does it address the U.S. federal income tax consequences to holders of our stock that are subject to special rules
under U.S. federal income tax law, including:

� dealers in securities or foreign currencies;

� tax-exempt organizations;

� foreign persons;

� financial institutions or insurance companies;

� holders who have a �functional currency� other than the U.S. dollar;

� holders who own their shares indirectly through partnerships, trusts or other entities that may be subject to
special treatment;

� holders who receive FNB stock in the merger that is subject to forfeiture provisions;

� holders who acquired their shares in connection with stock purchase plans or other compensatory transactions;

� holders who hold their shares as a hedge or as part of a straddle, constructive sale, conversion transaction or
other risk management transaction; and

� traders in securities that elect to use the mark-to-market method of accounting.
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In addition, this discussion does not address the U.S. federal income tax consequences of any merger other than those
affecting our shareholders resulting from the merger. In addition, this discussion does not address any tax
consequences of the merger under foreign, state or local law or U.S. federal estate and gift tax laws. Neither FNB nor
we have obtained or sought to obtain a ruling from the Internal Revenue Service, or the IRS, regarding any matter
relating to the merger and no assurance can be given that the IRS will not assert, or that a court will not sustain, a
position contrary to any aspect of this discussion. We urge holders to consult their own tax advisors as to the
U.S. federal income tax consequences of the merger, as well as the effects of state, local and foreign tax laws in light
of their own situations.
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Duane Morris LLP and Saul Ewing LLP have delivered opinions, effective as of October 5, 2010, to FNB and us,
respectively, to the effect that, on the basis of facts, representations and assumptions set forth in such opinions, the
merger will be treated as a reorganization within the meaning of Section 368(a) of the Code.

The opinions of Duane Morris LLP, counsel to FNB, and Saul Ewing LLP, counsel to us, which are required as a
condition to closing the merger, are and will be based on U.S. federal income tax law in effect as of the date of these
opinions. An opinion of counsel is not binding on the IRS or any court. In rendering their respective opinions, Duane
Morris LLP and Saul Ewing LLP will rely on certain assumptions, including assumptions regarding the absence of
changes in existing facts and the completion of the merger strictly in accordance with the merger agreement and this
proxy statement/prospectus. The opinions will also rely upon certain representations and covenants made by the
management of FNB and us and will assume that these representations are true, correct and complete without regard
to any knowledge limitation, and that FNB and we, as the case may be, will comply with these covenants. If any of
these assumptions or representations is inaccurate in any way, or any of the covenants are not satisfied, it could
adversely affect the opinions. The obligation of each of Duane Morris LLP and Saul Ewing LLP to deliver such tax
opinions is conditioned upon, among other things, the merger satisfying the continuity of proprietary interest
requirement. That requirement generally will be satisfied if FNB common stock constitutes at least 40% of the value
of the merger consideration is represented solely by FNB common stock. See ��� Continuity of Proprietary Interest
Requirement� below.

Assuming that the merger qualifies as a reorganization within the meaning of Section 368(a) of the Code, the material
U.S. federal income tax consequences of the merger to holders of CBI shares are as follows.

Exchange of our shares for FNB common stock and cash.  In general, each holder who receives FNB common stock
in the merger will generally recognize gain, but not loss, equal to the lesser of:

� the amount of cash received in the merger; or

� the amount, if any, by which the sum of the cash received and the free market value as of the effective time of
the merger of the FNB common stock received exceeds the holder�s adjusted tax basis of the CBI shares
exchanged in the merger.

For this purpose, gain or loss must be calculated separately for each identifiable block of shares surrendered in the
merger, and a loss realized on one block of shares may not be used to offset a gain realized on another block of shares.
Generally, any recognized gain will be long-term capital gain if a holder�s holding period with respect to our shares
surrendered is more than one year at the effective time of the merger. If, however, the cash received has the effect of
the distribution of a dividend, the gain will be treated as a dividend to the extent of such holder�s ratable share of our
accumulated earnings and profits and, possibly, FNB as calculated for U.S. federal income tax purposes.

In general, the aggregate tax basis in the shares of FNB common stock that our shareholders will receive upon the
merger will equal such holders� aggregate tax basis in the CBI shares surrendered, increased by the amount of taxable
gain, if any, that such holder recognized in the merger, including any portion of the gain that is treated as a dividend
but excluding any gain or loss resulting from the deemed receipt and sale of fractional shares described below, and
decreased by the amount of (i) any cash received, excluding any cash received in lieu of fractional share of FNB
common stock, in the merger and (ii) basis allocated to the fractional shares, if any, such holder was deemed to
receive and subsequently sell. A shareholder�s holding period for the shares of FNB common stock that are received in
the merger, including fractional shares deemed received and sold as described below, generally will include such
holder�s holding period for CBI shares surrendered in the merger. In computing the gain to be recognized on the
exchange of CBI shares for FNB common stock and cash, if any, as well as computing the aggregate tax basis in FNB
common stock received in the merger, the amount of cash considered to be received in the merger does not include
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includes any fractional share of FNB common stock deemed to be received prior to the exchange of such fractional
share for cash. See �Cash Received in Lieu of a Fractional Share� below.
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In general, the determination of whether the gain a holder of our shares recognizes in the merger will be treated as
capital gain or dividend income will depend on whether the deemed redemption explained below results in a
meaningful reduction in the percentage of shares. For purposes of this determination, a holder will be treated as if the
holder first exchanged all of the holder�s shares of CBI shares solely for FNB common stock and then FNB
immediately redeemed a portion of that FNB common stock in exchange for the cash that the holder actually received.
We refer to this treatment as the deemed redemption. The gain recognized in the merger will be treated as capital gain
if the deemed redemption is �substantially disproportionate� or �not essentially equivalent to a dividend� with respect to
the holder.

The deemed redemption, generally, will be �substantially disproportionate� with respect to a holder if the percentage of
the outstanding stock of FNB that the holder is deemed to own immediately after the deemed redemption is less than
80% of the percentage of the outstanding stock of FNB that the holder is deemed to have owned immediately before
the deemed redemption. Whether the deemed redemption is �not essentially equivalent to a dividend� with respect to a
holder will depend upon the holder�s particular circumstances. At a minimum, however, in order for the deemed
redemption to be �not essentially equivalent to a dividend,� the deemed redemption must result in a �meaningful
reduction� in the holder�s deemed percentage stock ownership of FNB. The IRS has concluded that a relatively minor
reduction in the percentage stock ownership of a minority shareholder in a publicly held corporation whose relative
stock interest is minimal and who exercises no control with respect to corporate affairs is a �meaningful reduction.�

Because these rules are complex, we recommend each shareholder that may be subject to these rules consult his, her
or its tax advisor.

Cash Received in Lieu of a Fractional Share.  Our shareholders who receive cash instead of fractional shares of FNB
common stock will be treated as having received the fractional shares in the merger and then as having exchanged the
fractional shares for cash. These holders will generally recognize gain or loss equal to the difference between the tax
basis allocable to the fractional shares and the amount of cash received. The gain or loss will be capital gain or loss
and long-term capital gain or loss if the holder has held the shares of our common stock exchanged for more than one
year at the effective time of the merger. The deductibility of capital losses is subject to limitations.

Continuity of Proprietary Interest Requirement.  One of the requirements that must be satisfied in order for the merger
to qualify as a �reorganization� under Section 368(a) of the Code is the continuity of proprietary interest requirement.
The merger will satisfy this requirement if our shareholders exchange a substantial portion of the value of their
proprietary interest in us for proprietary interests in FNB. In the opinion of Duane Morris LLP and of Saul Ewing
LLP, the merger will satisfy the continuity of interest requirement if the value of the FNB common stock our
shareholders receive upon the merger is equal to at least 40% of the fair market value of the total consideration issued
to our shareholders for their shares of our common stock upon the merger. If FNB and we agree to elect to do so, the
fair market value of the FNB common stock issued upon the merger will be based on the $8.50 per share closing price
of the FNB common stock on August 6, 2010, the last business day preceding the date FNB and we executed the
merger agreement. Such an election will be deemed to have been made as long as FNB and we do not adopt a
treatment inconsistent with this election. Both FNB and we have represented that they intend to value the FNB
common stock issued in the merger based on the August 6, 2010 closing price of FNB common stock on the NYSE.
Based on the $8.50 per share closing price, the FNB stock to be issued upon the merger will constitute approximately
74% of the total merger consideration before taking into account other factors discussed below which could reduce
that amount. Those factors include:

� whether prior to or in connection with the merger CBI or FNB or parties related to either of them redeems or
acquires CBI shares or makes distributions; and

� 
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merger.

Both FNB and we have represented that neither of us nor any corporation related to either of us has redeemed or
purchased, or has any plan or intention to redeem or purchase, any of our shares in connection
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with the merger and neither FNB nor any corporation related to FNB has any plan or intention to repurchase any of
the FNB common stock to be issued upon the merger.

If the merger is not treated as a �reorganization� within the meaning of Section 368(a) of the Code, then each
U.S. holder would recognize gain or loss equal to the difference between the sum of the fair market value of the FNB
common stock and the amount of cash received in the merger and such holder�s tax basis in our shares of common
stock surrendered in exchange for the merger consideration. Further, if the merger is not treated as a �reorganization�
within the meaning of Section 368(a) of the Code, we would be subject to tax on the deemed sale of our assets to FNB
with gain or loss for this purpose measured by the difference between our tax basis in our assets and the fair market
value of the consideration we are deemed to have in the sale. This gain or loss would be reported on our final
corporate tax return, subject to the effect of any tax carryovers and the effect of our other income or loss for that
period, and FNB would become liable for any such tax liability by virtue of the merger.

Backup Withholding.  Non-corporate holders of our shares may be subject to information reporting and backup
withholding at a rate of 28% on any cash payments received in 2010 for payments received in 2010 and at an expected
rate of 31% for cash payments received in 2011. Generally, backup withholding will not apply, however, if a holder of
our shares:

� furnishes a correct taxpayer identification number to the exchange agent and certifies that such holder is not
subject to backup withholding on the substitute Form W-9 or successor form included in the letter of
transmittal received; or

� is otherwise exempt from backup withholding.

Any amounts withheld under the backup withholding rules will generally be allowed as a refund or credit against a
holder�s U.S. federal income tax liability, provided the holder furnishes the required information to the IRS.

Reporting Requirements.  A significant holder of our shares for U.S. federal income tax purposes who receives shares
of FNB common stock upon the merger will be required to retain records pertaining to the merger and to file with
such holder�s U.S. federal income tax return for the year in which the merger takes place a statement setting forth
certain facts relating to the merger. For this purpose, a shareholder is only a significant holder if the person owns at
least 5% of our outstanding shares or has a basis of $1,000,000 or more in our shares. Such statement must include the
holder�s tax basis in and fair market value of our shares surrendered in the merger.

THIS SUMMARY IS NOT A SUBSTITUTE FOR AN INDIVIDUAL ANALYSIS OF THE TAX
CONSEQUENCES OF THE MERGER TO YOU. WE URGE YOU TO CONSULT A TAX ADVISOR

REGARDING THE PARTICULAR FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES
OF THE MERGER TO YOU.
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DESCRIPTION OF FNB CAPITAL STOCK

FNB Common Stock

General.  FNB is authorized to issue 500 million shares of common stock, par value $0.01 per share, of which
114,532,890 shares were outstanding as of June 30, 2010. FNB common stock trades on the NYSE under the symbol
�FNB.� The transfer agent and registrar for FNB common stock is Registrar and Transfer Company.

As of June 30, 2010, FNB had reserved approximately 10.3 million shares of its common stock for issuance under
employee stock plans and convertible notes. In addition, FNB has reserved approximately 6.0 million shares of its
common stock for issuance in connection with the merger. After taking into account these issued and reserved shares,
FNB will have approximately 369.2 million shares of authorized but unissued common stock available for issuance
for other corporate purposes.

Voting and Other Rights.  The holders of FNB common stock have one vote per share, and in general a majority of the
votes cast with respect to a matter is sufficient to authorize action upon routine matters. Directors are elected by a
plurality of votes cast, and each shareholder entitled to vote in an election of directors is entitled to vote each share of
stock for each of the candidates for election as directors. However, shareholders do not have the right to cumulate
their votes in elections of directors. See �Comparison of Shareholder Rights.�

In the event of a liquidation, holders of FNB common stock are entitled to receive pro rata any assets legally available
for distribution to shareholders with respect to the FNB shares they hold, subject to any prior rights of the holders of
any FNB preferred stock then outstanding.

FNB common stock does not carry any preemptive rights, redemption privileges, sinking fund privileges or
conversion rights. All outstanding shares of FNB common stock are, and the shares of FNB common stock to be
issued to you upon the merger will be, validly issued, fully paid and nonassessable.

Distributions.  The holders of FNB common stock are entitled to receive such dividends or distributions as the FNB
board of directors may declare out of funds legally available for such payments. The payment of distributions by FNB
is subject to the restrictions under the FBCA applicable to the declaration of distributions by a business corporation. A
corporation generally may not authorize and make distributions if, after giving effect thereto, it would be unable to
meet its debts as they become due in the usual course of business or if the corporation�s total assets would be less than
the sum of its total liabilities plus the amount that would be needed, if it were to be dissolved at the time of
distribution, to satisfy the claims upon dissolution of those shareholders who have preferential rights superior to the
rights of the holders of its common stock. In addition, the payment of distributions to shareholders is subject to any
prior rights of any then outstanding FNB preferred stock. Stock dividends, if any are declared, may be paid from
authorized but unissued shares.

The ability of FNB to pay distributions is affected by the ability of its subsidiaries to pay dividends to FNB. The
ability of FNB�s subsidiaries, as well as of FNB, to pay dividends in the future is influenced by bank regulatory
requirements and capital guidelines.

FNB Preferred Stock

FNB is authorized to issue 20.0 million shares of preferred stock, par value $0.01 per share, of which no shares were
outstanding as of June 30, 2010. The FNB board of directors has the authority to issue FNB preferred stock in one or
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more series and to fix the dividend rights, dividend rates, liquidation preferences, conversion rights, voting rights,
rights and terms of redemption, including sinking fund provisions and the number of shares constituting any such
series, without any further action by the shareholders of FNB unless such action is required by applicable rules or
regulations or by the terms of any other outstanding series of FNB preferred stock. Any shares of FNB preferred stock
that may be issued may rank prior to shares of FNB common stock as to payment of dividends and upon liquidation.
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COMPARISON OF SHAREHOLDER RIGHTS

After the merger, you will become shareholders of FNB and your rights will be governed by FNB�s articles of
incorporation, FNB�s bylaws and under the FBCA. The following summary discusses differences between FNB�s
articles of incorporation and bylaws and our articles of incorporation and bylaws and the differences between the
PBCL and the FBCA. For information as to how to get the full text of each party�s respective articles of incorporation
or bylaws, see �Where You Can Find More Information� beginning on page 77.

We do not intend for the following summary to be a complete statement of the differences affecting the rights of our
shareholders who become FNB shareholders, but rather as a summary of the more significant differences affecting the
rights of such shareholders and certain important similarities. We qualify the following summary in its entirety by
reference to the articles of incorporation and bylaws of FNB, our articles of incorporation and bylaws and applicable
laws and regulations.

Removal of Directors; Filling Vacancies on the Board of Directors

CBI FNB

Under the PBCL, our board of directors may remove a
director from office if he is adjudicated an incompetent by
a court or is convicted of a felony or if within 60 days after
notice of election, the director does not accept office either
in writing or by attending a meeting of our board of
directors. By the vote of our shareholders entitled to cast at
least a majority of the votes which all shareholders would
be entitled to cast at an annual election of directors, our
entire board of directors or any individual director may be
removed from office without assigning any cause. Upon
application of any shareholder or director, a court may
remove from office any director in case of fraudulent or
dishonest acts, or gross abuse of authority or discretion, or
for any other proper cause, and may bar from office any
director so removed for a period prescribed by the court. A
majority of our remaining directors, even though less than
a quorum may, by majority vote, fill vacancies on our
board of directors, including vacancies resulting from an
increase in the number of directors.

Under the FBCA, unless the articles of incorporation of
a corporation provide otherwise, a corporation�s
shareholders may remove directors with or without
cause; provided that, if a voting group has the right to
elect a director, only the shareholders of that a group of
shareholders may participate in the vote to remove the
director such group has elected. Article 6 of FNB�s
articles of incorporation, however, provides that, by the
affirmative vote of the holders of at least 75% of the
then outstanding shares of FNB common stock, subject
to the rights of holders of any then outstanding preferred
stock, shareholders may remove any director or the
entire board of directors without cause. Under the FBCA
and FNB�s bylaws, a majority of the remaining directors,
even though less than a quorum, may, by majority vote,
fill vacancies on our board of directors, including
vacancies resulting from an increase in the number of
directors or resulting from a removal from office.

Quorum of Shareholders

CBI FNB

Under the PBCL and our bylaws, the holders of a majority
of votes entitled to be cast on a matter to be considered,
represented in person or by proxy, constitute a quorum for

Under the FBCA and FNB�s bylaws, the holders of a
majority of votes entitled to be cast on a matter to be
considered, represented in person or by proxy, constitute
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action on the matter. Under the PBCL and our bylaws, if a
meeting called for the election of directors is adjourned,
the shareholders who attend the resumption of the
adjourned meeting, although less than a quorum, shall
nevertheless constitute a quorum for the purpose of
electing directors.

a quorum for action on the matter. FNB�s bylaws further
provide that whenever the holders of any class or series
of shares are entitled to vote separately on a specified
item of business, the holders of a majority of the votes
of that class or series entitled to be cast, represented in
person or by proxy, shall constitute a quorum of such
class or series.
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Adjournment and Notice of Shareholder Meetings

CBI FNB

The PBCL and our bylaws provide that the shareholders
present in person or by proxy at any regular or special
meeting of shareholders who are entitled to vote at that
meeting may adjourn such meeting for such periods as
such shareholders may direct. Nevertheless, adjournments
of any meeting at which directors are to be elected may be
adjourned only from day to day, or for such longer periods
not exceeding 15 days each.

Under the FBCA and FNB�s bylaws, if a quorum is not
present or represented at a shareholders meeting, the
shareholders present and entitled to vote at the meeting
may adjourn such meeting from time to time.

Call of Special Meetings of Shareholders

CBI FNB

Our by-laws provide that our Chairman of the Board, our
President or a majority of our board of directors may call a
special meeting of our shareholders at any time by
delivering a written request to our Secretary.

FNB�s bylaws provide that special meetings of
shareholders may be called only by the Chairman of the
Board, the president or the secretary of FNB pursuant to
a resolution or written direction of at least 75% of the
members of the FNB board of directors or by the holders
of not less than 10% of the outstanding shares of FNB.

Shareholder Consent in Lieu of Meeting

CBI FNB

Under the PBCL, any action that shareholders may take at
a meeting may be taken without a meeting, if a consent or
consents in writing setting forth the action so taken shall
be signed by all of the shareholders who would be entitled
to vote at a meeting for such purpose and files the consent
or consents with our Secretary.

Under the FBCA, any action that may be taken at a
meeting of the shareholders of FNB may be taken
without a meeting, if, prior or subsequent to the action,
one or more written consents signed by a majority the
shareholders who would be entitled to vote at a meeting
for such purpose are delivered to FNB.

Dissenters� Rights

CBI FNB

Under the PBCL, shareholders have dissenters� rights in the
event of corporate actions involving certain mergers, share
exchanges, transfers of all or substantially all of the assets
of the corporation, as well as certain other fundamental
transactions in which the corporation is not the acquiring
corporation.

Under the FBCA, shareholders have dissenters� rights in
the event of corporate actions involving certain mergers,
share exchanges, sales or other dispositions of all or
substantially all of the property of the corporation other
than in the ordinary course of business, approval of
certain control-share acquisitions and amendments of
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Under the PBCL, dissenters� rights are generally denied to
holders of shares listed on a national securities exchange,
listed on a national securities exchange or held beneficially
or of record by more than 2,000 shareholders when a plan
of merger converts the shares into shares of the acquiring,
surviving, new or other corporation, whether or not the
shares of the acquiring, surviving, new or other
corporation are listed on an exchange or privately held.

the articles of incorporation that would materially and
adversely affect the rights or preferences of shares held
by the dissenting shareholders.

Under the FBCA, dissenters� rights are generally denied
to holders of shares listed on a national securities
exchange or the OTC Bulletin Board or when the
corporation�s shares are held of record by at least
2,000 persons and such outstanding shares have a
market value of at least $10 million, not counting the
value of certain insider shares.
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Derivative Actions

CBI FNB

Under the PBCL, a shareholder may bring a derivative
action even if the shareholder was not a shareholder at the
time of the alleged wrongdoing, if a court determines that
there is a strong prima facie case in favor of the claim and
a serious injustice will result without such action.

Under the FBCA, a person may bring a derivative action
only if the person was a shareholder of FNB at the time
of the alleged wrongdoing unless the person became a
shareholder through transfer by operation of law from
one who was a shareholder at the time of the alleged
wrongdoing.

Dividends and Distributions

CBI FNB

Subject to any restrictions in a corporation�s articles of
incorporation or by-laws, the PBCL generally provides
that a corporation may make distributions to its
shareholders unless after giving effect thereto:

� the corporation would not be able to pay its debts as they
become due in the usual course of business; or

� the corporation�s total assets would be less than the sum of
its total liabilities plus the amount that upon its dissolution
it would need to satisfy any preferential rights of other
shareholders. Neither our articles of incorporation nor our
by-laws contain any restrictions on the payment of
dividends or the making of distributions to shareholders.

Subject to any restrictions in a corporation�s articles of
incorporation, under the FBCA, a corporation may make
distributions to its shareholders unless after giving effect
thereto:

� the corporation would not be able to pay its debts as
they become due in the usual course of business; or

� the corporation�s total assets would be less than the sum
of its total liabilities plus the amount that it would need
upon its dissolution to satisfy any preferential rights of
other shareholders. FNB�s articles of incorporation do
not contain any restrictions on the payment of dividends
or the making of distributions to shareholders.

Classes of Stock With Preferential Rights

CBI FNB

We only have one authorized class of stock, common
stock, which has no preferential rights.

The articles of incorporation of FNB authorize it to issue
multiple classes and series of stock that may have rights
preferential to the FNB common stock to be received by
our shareholders upon the merger. FNB has no such
stock currently outstanding. Such preferential rights
could include rights to preferential dividend rates
compared to such rates for FNB common stock, rights to
prevent dividends from being paid on the common stock
until dividends have been paid on the preferred stock,
rights to preferential payments upon any liquidation of
FNB, independent class voting rights with respect to
certain fundamental transactions and rights to convert
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shares of FNB preferred stock into FNB common stock
at a conversion ratio that protects such preferred
shareholders against a decline in the price of FNB
common stock by further diluting the common stock.
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Director Qualifications, Number and Term

CBI FNB

Our by-laws provide that our board of directors shall
consist not less than five nor more than 25 members. Each
director serves for one year and until his or her successor
shall have been elected. Our articles of incorporation state
that an individual may serve as a director until the
completion of the year in which such director attains the
age of 72, except for the directors serving on March 13,
2007, who may serve until the completion of the year in
which he or she has attained the age of 80. Under the
PBCL, a director must be at least 18 years of age, but a
director need not be a resident of Pennsylvania or a
shareholder.

Under our bylaws, a person is not qualified to serve as a
director if he or she:

� is under indictment for or has ever been convicted of a
criminal offense involving dishonesty or breach of trust
and the penalty for such offense could be imprisonment for
more than one year;

� is a person against whom a federal or state bank
regulatory agency has, within the past ten years, issued a
cease and desist order for conduct involving dishonesty or
breach of trust and that order is final and not subject to
appeal;

� any federal or state regulatory agency whose decision is
final and not subject to appeal or a court has found that the
person breached a fiduciary duty involving personal profit
or committed a willful violation of any law, rule or
regulation governing banking, securities, commodities or
insurance, or any cease and desist order issued by a
banking, securities, commodities or insurance regulatory
agency has become final; or

� has been nominated by a person who would be
disqualified from serving as a director under any of the
foregoing.

FNB�s bylaws provide that the board of directors of FNB
shall consist of such number of directors as the board of
directors of FNB may determine, which number shall be
not less than five nor more than 25. FNB�s bylaws further
provide that FNB�s board of directors shall be elected
annually at FNB�s annual meeting of shareholders. Under
the FBCA and FNB�s bylaws, a director need not be a
resident of Florida nor a shareholder of FNB to qualify
to serve as a director. FNB�s bylaws further provide that
the directors must be at least 21 years of age.
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Nomination of Directors

CBI FNB

Our bylaws provide that shareholders must submit
nominations for directors to be elected at an annual
meeting of shareholders, except for nominations our board
of directors makes, to our secretary in writing not later
than the close of business on the 60th day immediately
preceding the date of the meeting. The notification must
contain the following information:

� name and address of each proposed nominee;

� the principal occupation of each proposed nominee;

� the number of shares of capital stock of CBI the notifying
shareholder and each nominee own; and

� a certification, under oath before a notary public, by each
nominee that he or she meets the eligibility requirements to
be a director set forth in our bylaws.

FNB�s bylaws provide that directors may be nominated
for election to FNB�s board of directors by either a
resolution of the board of directors or by a shareholder
of FNB. FNB�s bylaws provide that a shareholder may
make nominations for director by providing FNB with
written notice of the shareholder�s intention to nominate
a director, which written notice FNB must receive not
less than 90 calendar days nor more than 120 calendar
days before the first anniversary of the date on which
FNB first mailed its proxy statement to its shareholders
for its annual meeting of shareholders in the
immediately preceding year. The notice of a
shareholder�s intention to nominate a director must
include the information FNB�s bylaws require.

Cumulative Voting

CBI FNB

In an election of directors under cumulative voting, each
share of stock normally having one vote for each director
to be elected may cast a number of votes equal to the
number of directors to be elected times the number of
shares held with the right to distribute that number of votes
among one or more candidates. Under the PBCL,
cumulative voting in the election of directors is available
unless the articles of incorporation of the corporation
provide otherwise. Our articles of incorporation state that
cumulative voting rights do not exist with regard to the
election of directors.

Under the FBCA, cumulative voting in the election of
directors is not available unless the articles of
incorporation of the corporation provide for cumulative
voting. FNB�s articles of incorporation do not provide for
cumulative voting.
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Indemnification of Officers and Directors

CBI FNB

Under the PBCL, a corporation is permitted to indemnify
its directors and officers against expenses, judgments, fines
and amounts paid in settlement incurred by them in
connection with any pending, threatened or completed
action or proceeding, and permits such indemnification
against expenses incurred in connection with any pending,
threatened or completed derivative action, if the director or
officer has acted in good faith and in a manner the officer
or director reasonably believed to be in or not opposed to
the best interests of the corporation and, with respect to
any criminal proceeding, had no reasonable cause to
believe the officer�s or director�s conduct was unlawful.
Under the PBCL, a corporation may also pay expenses
incurred in defending any action or proceeding in advance
of the final disposition upon receipt of an undertaking by
or on behalf of the director or officer to repay the amount
if it is ultimately determined that the director or officer is
not entitled to indemnification from the corporation.

Under the PBCL, the statutory provisions for
indemnification and advancement of expenses are
non-exclusive with respect to any other rights, such as
contractual rights or rights granted pursuant to a by-law or
by vote of shareholders or disinterested directors, to which
a person seeking indemnification or advancement of
expenses may be entitled. Such rights may, for example,
provide for indemnification against judgments, fines and
amounts paid in settlement incurred by the indemnified
person in connection with derivative actions. Our bylaws
prohibit indemnification in any case where a court
determines the act or failure to act giving rise to the claim
for indemnification constituted willful misconduct or
recklessness. Under the PBCL and our bylaws, we are
permitted to purchase and maintain insurance on behalf of
our directors and officers against any liability asserted
against our directors or officers and incurred in such
capacity, whether or not we would have the power to
indemnify a director or officer against such liability.

Under the FBCA a corporation is permitted to indemnify
a director or officer who was or is a party to any
threatened, pending or completed action, suit or other
type of proceeding, other than an action by or in the
right of the corporation, by reason of the fact the person
is or was a director or officer or is currently serving at
the request of the corporation as a director or officer of
another entity against expenses, including attorneys� fees,
judgments, fines, penalties and amounts paid in
settlement actually and reasonably incurred by the
director or officer in connection with such action, suit or
proceeding. These indemnification rights apply if the
director or officer acted in good faith and in a manner in
which the director or officer reasonably believed to be in
or not opposed to the best interests of the corporation
and, with respect to a criminal action or proceeding, had
no reasonable cause to believe his or her conduct was
unlawful. In addition, under the FBCA, FNB may
indemnify and hold harmless an officer or director who
is a party to an action by or in the right of the
corporation against expenses, including attorneys� fees,
and certain amounts paid in settlement, actually and
reasonably incurred in connection with the defense or
settlement of such proceeding, including any appeal
thereof. A corporation is authorized to provide such
indemnification if the director or officer has acted in
good faith and in a manner in which the director or
officer reasonably believed to be in or not opposed to
the best interests of the corporation, except a corporation
may not provide indemnification where there has been
an adjudication of liability, unless a court determines, in
view of all the circumstances, that such person is fairly
and reasonably entitled to indemnity for such expenses.

Under the FBCA, indemnification against the costs and
expenses of defending any action must be made to any
officer or director who is successful in defending a
derivative action. Except with regard to the costs and
expenses of successfully defending a derivative action, a
court may order a corporation to indemnify a director or
officer only if a determination is made in accordance
with the provisions the FBCA that indemnification is
proper under the circumstances.
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CBI FNB

Under the FBCA, a corporation may advance expenses
incurred in defending any action or proceeding in
advance of the final disposition of such action or
proceeding upon receipt of an undertaking by or on
behalf of the director or officer to repay the amount if it
is ultimately determined that the director or officer is not
entitled to indemnification from the corporation.

Under the FBCA, the provisions for indemnification and
advancement of expenses are not exclusive. A Florida
corporation may make any other or further
indemnification or advancement of expenses to any of
its officers or directors, both as to action in their official
capacity and as to action in another capacity while
holding such office. Under the FBCA, a corporation
generally may not provide indemnification or
advancement of expenses to any officer or director if a
judgment or other final adjudication establishes that the
director�s or officer�s actions or omissions were material
to the cause of action so adjudicated and constitute:

� a violation of the criminal law;

� a transaction from which the officer or director derived
an improper personal benefit;

� an unlawful distribution; or

� willful misconduct or a conscious disregard for the best
interests of the corporation.

Under the FBCA and FNB�s articles of incorporation,
FNB is permitted to purchase and maintain insurance on
behalf of any director or officer of FNB against any
liability asserted against the director or officer incurred
in such capacity, whether or not FNB would have the
power to indemnify the director or officer against such
liability. FNB�s articles of incorporation further provide
that its directors, officers and any other person
designated by the board of directors of FNB are entitled
to indemnification from FNB to the fullest extent
permitted by law.
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Director Liability

CBI FNB

The PBCL law and our bylaws contain a provision limiting
the personal liability of directors for monetary damages for
actions taken as a director, other than as would constitute
criminal conduct or with respect to liability for
nonpayment of taxes, and except to the extent that the
director has breached or failed to perform the director�s
duties to the corporation and the breach or failure to
perform constitutes self-dealing, willful misconduct or
recklessness.

Under the FBCA, a director is not liable for monetary
damages for any statement, vote, decision or failure to
act regarding corporate management or policy, unless
the director breached or failed to perform such director�s
duties as a director and the director�s breach of, or failure
to perform, those duties constitutes a violation of
criminal law, self-dealing, an unlawful distribution,
willful misconduct or recklessness. FNB�s bylaws
contain a provision limiting the liability of its directors
to the fullest extent permitted by law.

Amendment of Articles of Incorporation and Bylaws

CBI FNB

Under the PBCL, the affirmative vote is required of a
majority of the votes cast by all shareholders entitled to
vote thereon to amend a corporation�s articles of
incorporation, provided that the PBCL does not require
shareholder approval for certain non-material amendments.

Under the PBCL, the power to adopt, amend or repeal
bylaws is generally vested, pursuant to the bylaws, in the
directors, with certain statutory exceptions and subject to
the power of the shareholders to change such action.

Under the PBCL, unless the articles of incorporation
provide otherwise, the board of directors does not have the
authority to adopt or change a bylaw on any subject that is
committed expressly to the shareholders by statute, other
than shareholder quorum rules if the corporation is a
registered corporation such as us. Our bylaws provide that
our bylaws may be amended, altered and repealed, and
new bylaws may be adopted, by our board of directors at a
regular or special meeting.

In order to amend the articles of incorporation of a
Florida corporation, the FBCA requires that, unless the
articles of incorporation provide for a greater vote, the
votes cast in favor of such an amendment must exceed
the votes cast against such an amendment at a meeting at
which a quorum is present; provided, however, that a
majority of the outstanding votes entitled to be cast on
the amendment is required with respect to amendments
that would create dissenters� rights under the FBCA.
Further, under the FBCA, shareholder approval is not
required for certain non-material amendments.

Under the FBCA, a corporation�s board of directors or
shareholders may amend or repeal the corporation�s
bylaws; provided, however, that the board of directors
may not amend or repeal the corporation�s bylaws if the
articles of incorporation reserve such power to the
shareholders, or the shareholders, in amending or
repealing the bylaws, expressly provide that the board of
directors may not amend or repeal the bylaws or a
particular bylaw provision. FNB�s bylaws provide that
FNB may alter or amend and adopt new bylaws by the
affirmative vote of at least 75% of the members of FNB�s
board of directors or by the affirmative vote of the
holders of at least 75% of the outstanding shares entitled
to vote thereon.
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Vote Required for Extraordinary Corporation Transactions

CBI FNB

Under the PBCL, approval of a merger, consolidation,
share exchange, dissolution or sale of substantially all of a
corporation�s assets other than in the ordinary course of
business requires the affirmative vote of a majority of the
votes cast by all shareholders entitled to vote thereon.
Except as otherwise provided by the bylaws of a
corporation, the shareholders of a corporation need not
approve a board of directors-approved plan of merger if,
among other situations, immediately prior to the
transaction, another corporation that is a party to the
transaction directly or indirectly owns 80% or more of the
outstanding shares of each class of the corporation being
acquired, or if

� the surviving or new corporation is a business corporation
incorporated in Pennsylvania with articles of incorporation
that are identical to the articles of incorporation of the
merged corporation, except for changes permitted by a
board of directors without shareholder approval under the
PBCL;

� each share of the merged corporation outstanding
immediately prior to the effective date of the merger is to
continue to be outstanding or will be converted into an
identical share of the surviving or new corporation after
the effective date of the merger; and

� the shareholders of the merged corporation will hold, in
the aggregate, shares of the surviving or new corporation
to be outstanding immediately after effectiveness of the
plan of merger that constitutes at least a majority of the
votes entitled to elect directors.

Under our articles of incorporation, no merger,
consolidation, liquidation or dissolution nor any action that
would result in a sale or other disposition of all or
substantially all of our assets is valid unless approved by
the affirmative vote of the holders of at least 75% of the
outstanding shares of our common stock.

Under the FBCA, approval of a merger, consolidation,
share exchange, dissolution or sale of all or substantially
all of a corporation�s assets other than in the ordinary
course of business must receive approval from the board
of directors and by the affirmative vote of the holders of
a majority of the shares entitled to vote thereon unless
the corporation�s articles of incorporation require a
higher vote. Under the FBCA, unless required by its
articles of incorporation, shareholder approval of a plan
of merger is not required if:

� the articles of incorporation of the surviving corporation
will not differ, except for certain minor amendments
approved by the board of directors as provided under the
FBCA, from its articles before the merger; and

� each shareholder of the surviving corporation whose
shares were outstanding immediately prior to the
effective date of the merger will hold the same number
of shares, with identical designations, preferences,
limitations and relative rights, immediately after the
merger.

FNB�s articles of incorporation require the affirmative
vote of the holders of at least 75% of the outstanding
shares of FNB common stock entitled to vote to approve
a merger, consolidation or sale, lease, exchange or other
disposition, in a single transaction or series of related
transactions, of all or substantially all or a substantial
part of the properties or assets of FNB, unless the board
of directors of FNB has approved and recommended the
transaction prior to the consummation thereof.
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Interested Shareholder Transactions

CBI FNB

Under the PBCL, if a shareholder of a registered
corporation, such as us, is a party to a sale of assets, share
exchange, merger or consolidation involving the
corporation or a subsidiary, or if a corporation proposes to
treat a shareholder differently in a corporate dissolution
from other shareholders of the same class, or if a
shareholder is to receive a disproportionate amount of
shares resulting from a division of the corporation, or if the
articles of incorporation of the corporation are amended so
as to result in a shareholder receiving an increased voting
or economic interest in relation to substantially all other
shareholders, then the corporation must obtain the
approval from the shareholders entitled to cast at least a
majority of the votes which all shareholders other than the
interested shareholder are entitled to cast with respect to
the transaction, without counting the votes of the interested
shareholder. Under the PBCL, such additional shareholder
approval is not required if the consideration the other
shareholders receive in such transaction for shares of any
class is not less than the highest amount paid by the
interested shareholder in acquiring shares of the same
class, or if the proposed transaction is approved by a
majority of the board of directors other than certain
directors affiliated or associated with, or nominated by, the
interested shareholder. The PBCL defines an interested
shareholder as a shareholder who is a party to the
transaction or who is treated differently from other
shareholders and any person or group of persons who act
in concert or whom the interested shareholder controls.

Under the FBCA, a number of provisions require
supermajority approval for certain transactions with
affiliates. Under the FBCA, if any person who, together
with such person�s affiliates and associates, beneficially
owns 10% or more of any voting stock of the
corporation, or an interested person, is a party to any
merger, consolidation, disposition of all or a substantial
part of the assets of the corporation or a subsidiary of the
corporation, or exchange of securities requiring
shareholder approval, or a business combination, such
transaction requires approval by the affirmative vote of
the holders of two-thirds of the voting shares other than
the shares beneficially owned by the interested person;
provided, that such approval is not required if:

� a majority of the disinterested directors has approved
the interested person transaction;

� the corporation has not had more than 300 shareholders
of record at any time during the three years preceding
the date of the transaction�s announcement;

� the interested person has been the beneficial owner of at
least 80% of the corporation�s outstanding voting shares
for at least five years preceding the date of the
transaction�s announcement;

� the interested person is the beneficial owner of at least
90% of the outstanding voting shares of the corporation,
exclusive of shares acquired directly from the
corporation in a transaction not approved by a majority
of the disinterested directors;

� the corporation is an investment company registered
under the Investment Company Act of 1940; or

� the consideration holders of the stock will receive of the
corporation meets certain minimum levels determined
by a formula under Section 607.0901(4)(f) of the FBCA.
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Fiduciary Duty

CBI FNB

Under the PBCL, a director shall perform his or her duties
as a director in good faith, in a manner he reasonably
believes to be in the best interests of the corporation and
with such care, including reasonable inquiry, skill and
diligence, as a person of ordinary prudence would use
under similar circumstances. In performing a director�s
duties, the director is entitled to rely in good faith on
information, opinions, reports or statements, including
financial statements and other financial data, prepared or
presented by:

� one or more officers or employees of the corporation
whom the director reasonably believes to be reliable and
competent in the matters presented;

� counsel, public accountants or other persons as to matters
which the director reasonably believes to be within the
professional or expert competence of such person; or

� a committee of the board upon which the director does not
serve, as to matters within its designated authority, which
committee the director reasonably believes to merit
confidence.

Under the PBCL, a director may, in considering the best
interests of a corporation, consider:

� the effects of any action on shareholders, employees,
suppliers, customers and creditors of the corporation, and
upon communities in which the corporation has offices or
other facilities are located;

� the short-term and long-term interests of the corporation,
including the possibility that the continued independence
of the corporation may serve the best interests of the
corporation;

� the resources, intent and conduct of any person seeking to
acquire control of the corporation; and

� all other pertinent factors.

Under the FBCA, a director is required to discharge the
director�s duties in good faith, with the care an ordinarily
prudent person in a like position would exercise under
similar circumstances and in a manner reasonably
believed to be in the best interests of the corporation. In
discharging the director�s duties, a director is entitled to
rely on:

� information, opinions, reports or statements, including
financial statements and other financial data, if
presented or prepared by officers or employees of the
corporation whom the director reasonably believes to be
reliable and competent in the matters presented;

� legal counsel, public accountants or other persons as to
matters the director reasonably believes are within the
person�s professional or expert competence; or

� a committee of the Board of which the director is not a
member if the director reasonably believes the
committee merits confidence.

FNB�s articles of incorporation provide that the board of
directors of FNB, in evaluating a proposal for an
extraordinary corporate transaction, shall consider all
relevant factors, including, without limitation, the
long-term prospects and interests of the corporation and
its shareholders, the social, economic, legal or other
effects of any action on the employees, suppliers and
customers of the corporation and its subsidiaries, the
communities and societies in which FNB and its
subsidiaries operate and the economy of the state and the
nation.

FNB�s articles of incorporation further provide that, if the
board of directors of FNB determines that it should
reject such a proposal, it may take any lawful action to
accomplish that purpose.

72

Edgar Filing: FNB CORP/FL/ - Form 424B5

Table of Contents 146



Table of Contents

Provisions with Possible Anti-Takeover Effects

CBI FNB

Under the PBCL, an amendment is permitted to the
corporation�s articles of incorporation or other corporate
action, if approved by shareholders, to provide mandatory
special treatment for specified groups of nonconsenting
shareholders of the same class. Under the PBCL, directors
may, in discharging their duties, consider the interests of a
number of different constituencies, including shareholders,
employees, suppliers, customers, creditors and the
communities in which the corporation is located. Directors
are not required to consider the interests of shareholders to
a greater degree than other constituencies� interests. Under
the PBCL, directors do not expressly violate their fiduciary
duties solely by relying on poison pills or the anti-takeover
provisions of the PBCL.

Under the PBCL, protective provisions exist relating
generally to hostile takeovers and acquisitions of registered
corporations such as us.

�   Control-Share Transaction: Regulates transactions
involving a control share transaction by an interested
shareholder, i.e., a person who acquires, or a group of
persons acting in concert that acquires, 20% of the voting
shares of the registered corporation. Any shareholder of
such a registered corporation who objects to the
control-share transaction has the right to demand to be paid
the fair value of such shareholder�s shares.

�   Business Combination: A registered corporation shall not
engage at any time in any business combination with any
interested shareholder of the corporation other than a
business combination approved by the board of directors
of the corporation prior to the date the interested
shareholder acquired the shares or a business combination
approved by the board of directors no earlier than five
years after the interested shareholder�s share acquisition
date.

�   Control-Share Acquisition: A person who acquires
voting power of shares that represent (i) at least 20% but
less than 331/3%; (ii) at least 331/3% but less than 50% or
(iii) 50% or more, of the voting power of the outstanding
stock of the corporation, shall not have any voting rights
unless the corporation restores the voting rights by a

FNB is subject to statutory �anti-takeover� provisions
under the FBCA. The FBCA restricts the voting rights
of certain shares of a corporation�s stock when those
shares are acquired by a party who, by such acquisition,
would control at least 20% of all voting rights of the
corporation�s issued and outstanding stock. The statute
provides that the acquired shares, or the control shares,
will, upon such acquisition, cease to have any voting
rights. The acquiring party may, however, petition the
corporation to reassign voting rights to the control
shares by way of an �acquiring person�s statement�
submitted to the corporation in compliance with the
requirements of the statute. Upon receipt of such
request, the corporation must submit such request for
shareholder approval. A corporation may reassign voting
rights to the control shares by a resolution of a majority
of the corporation�s shareholders of each class and series
of stock, with the control shares not voting.

In addition, FNB�s articles of incorporation and bylaws
contain various provisions that may serve as
anti-takeover protections that include:

�   the ability of FNB�s board of directors to fill vacancies
resulting from an increase in the number of directors;

�   the supermajority voting requirements for certain
corporate transactions;

�   the broad range of factors that FNB�s board of directors
may consider in evaluating an unsolicited offer
including a tender offer proposal; and

�   provisions in FNB�s articles of incorporation which
authorize FNB�s board of directors, without further
shareholder action, to issue from time to time, up to
20,000,000 shares of FNB preferred stock. The board of
directors of FNB has the power to divide any and all of
the shares of FNB preferred stock into series and to fix
and determine the relative rights and preferences of the
shares of any series so established.
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resolution approved by a vote of disinterested
shareholders.
�   Disgorgement by Certain Controlling Shareholders: A
controlling person or group as defined above who disposes
any equity security of the registered corporation must
disgorge any profit the person or group realized if the
disposition occurs within 18 months after the person
obtained controlling person status.
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COMPARATIVE MARKET PRICES AND DIVIDENDS

The following table sets forth for the periods indicated:

� the high and low trading prices of shares of FNB common stock as reported on the NYSE;

� the high and low trading prices of shares of our common stock as reported on NASDAQ; and

� quarterly cash dividends paid per share by FNB and CBI.

FNB Common Stock CBI Common Stock
High Low Dividend High Low Dividend

2008:
First quarter $ 16.50 $ 12.52 $ 0.24 $ 47.25 $ 41.00 $ 0.27
Second quarter 16.99 11.74 0.24 48.00 41.00 0.27
Third quarter 20.70 9.30 0.24 44.92 40.75 0.27
Fourth quarter 16.68 9.59 0.24 42.00 35.00 0.27
2009:
First quarter 13.71 5.14 0.12 40.99 35.04 0.28
Second quarter 9.31 5.74 0.12 40.00 35.31 0.28
Third quarter 8.07 5.86 0.12 40.00 31.00 0.28
Fourth quarter 7.45 6.32 0.12 34.50 21.80 0.14
2010:
First quarter 8.66 6.65 0.12 24.23 18.00 �
Second quarter 9.75 7.84 0.12 26.64 17.50 �
Third quarter 8.90 7.53 0.12 39.30 15.36 �
Fourth quarter (through October 19,
2010) 9.31 8.44 � 41.69 38.45 �
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