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Approximate date of commencement of proposed sale to the public:  As soon as practicable after the effective date of this registration
statement and upon the consummation of the transaction described in the Prospectus.

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box.  ¨

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, as amended (the
�Securities Act�), check the following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering.  ¨

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY
TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY
STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH
SECTION 8(a) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON
SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.
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The information in this joint proxy statement/prospectus is not complete and may be changed. We may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is declared effective. This
joint proxy statement/prospectus is not an offer to sell these securities and is not soliciting an offer to buy these
securities in any state where the offer or the sale is not permitted.

Subject to completion, dated July 17, 2006

2724 Harts Run Road

Allison Park, Pennsylvania 15101

Merger Proposal�Your Vote is Very Important

Dear Fellow Shareholder:

The board of directors of Laurel Capital Group, Inc. has called a special meeting of the shareholders to approve and adopt a merger agreement
providing for the merger of Laurel Capital with First Commonwealth Financial Corporation. If the merger agreement is approved and the merger
is subsequently completed, each outstanding share of Laurel Capital stock will be converted into the right to receive $28.25 in cash or a number
of whole shares of First Commonwealth stock determined by dividing $28.25 by the average closing price of the First Commonwealth stock
during a specified period preceding the completion of the merger. We anticipate that the merger will be tax-free to the extent that you receive
First Commonwealth stock in exchange for your shares and taxable to the extent that you receive cash.

You will have the opportunity to elect to receive cash, First Commonwealth stock or a combination of cash and First Commonwealth stock for
your Laurel Capital shares. However, the merger agreement provides that no more than 30% of the total merger consideration may be paid in
cash. If Laurel Capital shareholders make elections that would result in more than 30% of the merger consideration being paid in cash or more
than 70% of the merger consideration being paid in shares of First Commonwealth stock, adjustments will be made to achieve the 30% / 70%
proportion of cash to stock required by the merger agreement and, in that event, some Laurel Capital shareholders would receive a portion of
their total consideration in a form they did not elect.

First Commonwealth�s stock is listed on the New York Stock Exchange under the symbol �FCF.� On July 10, 2006, First Commonwealth�s stock
closed at $12.97 per share. If $12.97 were the average closing price during the period used to determine such average closing price, you would
receive, for each share of Laurel Capital stock that you own, either $28.25 in cash or 2.178 shares of First Commonwealth stock. The final
exchange ratio will not be fixed until the receipt of all required regulatory approvals and the expiration of all statutory waiting periods.

We cannot complete the merger unless it is approved by the shareholders of Laurel Capital at the special meeting. Whether or not you plan to
attend the special meeting, please take the time to complete and mail the enclosed proxy card. If you attend the meeting, you may revoke your
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proxy and vote in person.

Under Pennsylvania law, our shareholders have dissenters� rights with respect to the merger. As described more fully in the attached proxy
statement/prospectus, if you wish to exercise those rights rather than receiving the $28.25 per share payable in the merger, you must submit a
notice in advance of the meeting and not vote in favor of the merger.

Based on our reasons for the merger described in this proxy statement/prospectus, our board of directors believes that the merger is fair to you
and in your best interests. Accordingly, our board of directors unanimously recommends that you vote FOR approval of the merger agreement.

The accompanying proxy statement/prospectus describes the special meeting, the merger, and other related matters. Please read the
entire document carefully, including the discussion of � Risk Factors� beginning on page 15.

We look forward to seeing you at the special meeting.

Very truly yours,

Richard J. Cessar Edwin R. Maus
Chairman of the Board President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the First
Commonwealth stock to be issued in the merger or passed upon the adequacy or accuracy of this proxy statement/prospectus. Any
representation to the contrary is a criminal offense.

The shares of First Commonwealth stock are not savings accounts, deposits or other obligations of any bank or savings association and
are not insured by any federal or state governmental agency.

This proxy statement/prospectus is dated                     , 2006, and is first being mailed to Laurel Capital shareholders on or about                     ,
2006.

This document incorporates important business and financial information about First Commonwealth that is not included in or delivered with
this document. This information is available without charge to shareholders upon written or oral request submitted to First Commonwealth�s
address and telephone number listed on page 8. To obtain timely delivery, shareholders must request the information no later than August 18,
2006. This information is also available First Commonwealth�s website at http://www.fcbanking.com.
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2724 Harts Run Road

Allison Park, Pennsylvania 15101

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON AUGUST 25, 2006

To the Shareholders of Laurel Capital Group, Inc.:

Notice is hereby given that a special meeting of shareholders of Laurel Capital Group, Inc., a Pennsylvania corporation, will be held at the
Holiday Inn�Allegheny Valley, R.I.D.C. Park, 180 Gamma Drive, Pittsburgh, Pennsylvania 15238, on Friday, August 25, 2006, at 10:30 a.m.,
local time, for the following purposes:

1. To consider and vote upon a proposal to adopt an agreement and plan of merger dated as of April 27, 2006, between Laurel Capital Group,
Inc. and First Commonwealth Financial Corporation attached as Annex A to the proxy statement/prospectus accompanying this notice, and to
approve the merger of Laurel Capital Group, Inc. with and into First Commonwealth Financial Corporation;

2. To consider and vote upon a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further solicitation of
proxies in the event there are not sufficient votes at the time of the special meeting to approve the merger agreement; and

3. To transact such other business as may properly come before the meeting.

Only holders of record of Laurel Capital stock as of the close of business on July 18, 2006 are entitled to notice of, and to vote at, the special
meeting. A list of Laurel Capital shareholders entitled to vote at the special meeting will be available for examination at the special meeting and
for a period of ten business days prior to the date of the special meeting during ordinary business hours at Laurel Capital�s corporate offices at
2724 Harts Run Road, Allison Park, Pennsylvania 15101.

Whether or not you expect to attend the meeting, please complete, sign and date the enclosed proxy card and return it in the enclosed prepaid
envelope as soon as possible. This action will not limit your right to vote in person if you wish to attend the special meeting and vote personally.
You may revoke your proxy in the manner described in the proxy statement/prospectus at any time before it is voted at the special meeting.

                    , 2006 By Order of the Board of Directors,
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John A. Howard, Jr.
Secretary

Do not send any stock certificates with the enclosed proxy card. An election form and letter of transmittal will be sent to you in a
separate mailing, which should be completed and sent together with your stock certificates to The Bank of New York, the exchange
agent for the merger. Whether you vote for or against the proposed merger, please complete and return the election form and letter of
transmittal accompanied by your stock certificates before August 24, 2006.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING

Q: When and where will the special meeting be held?

A: The special meeting will be held at the Holiday Inn�Allegheny Valley, R.I.D.C. Park, 180 Gamma Drive, Pittsburgh, Pennsylvania 15238,
on Friday, August 25, 2006, at 10:30 a.m., local time.

Q: What are shareholders being asked to vote on at the special meeting?

A: Shareholders will be asked to vote on the adoption of a merger agreement pursuant to which Laurel Capital will merge with First
Commonwealth. If at least a majority of the outstanding shares of Laurel Capital stock are not present at the meeting in person or by proxy
or if there are not sufficient votes at the time of the special meeting to approve the merger agreement, shareholders will consider and vote
on a proposal to adjourn the meeting to a later date or dates, if necessary, to permit further solicitation of proxies.

Q: Who is eligible to vote?

A: Holders of Laurel Capital stock are eligible to vote their shares at the special meeting if they were holders of record of those shares at the
close of business on July 18, 2006. As of that date, there were 1,998,646 shares of Laurel Capital stock outstanding held by approximately
         holders of record. Each holder of Laurel Capital stock is entitled to one vote per share.

Q: What do I need to do now?

A: After you have carefully read this proxy statement/prospectus, indicate on your proxy card how you want your shares to be voted, then
sign, date and mail the proxy card in the enclosed prepaid return envelope as soon as possible so that your shares may be represented and
voted at the special meeting.

In a separate mailing, you will receive an election form to indicate whether you wish to receive First Commonwealth stock, cash or a
combination of the two in the merger and a letter of transmittal for use in submitting your Laurel Capital stock certificates for exchange in the
merger. Whether you vote for or against the merger, you should complete the election form and letter of transmittal and send them, together with
your Laurel Capital stock certificates, to The Bank of New York, the exchange agent for the merger. Do not send your Laurel Capital stock
certificates with your proxy card. Your stock certificates should only be forwarded to The Bank of New York with the election form and
letter of transmittal. Your stock certificates will promptly be returned to you if the merger is not approved.

Copies of this proxy statement/prospectus and the election form and letter of transmittal will be provided upon request to anyone who becomes a
Laurel Capital shareholder after the record date and prior to the election deadline in order to permit them to make an election.

Q: Can I change my vote after I have mailed my signed proxy card?

A: Yes. There are three ways for you to revoke your proxy and change your vote. First, you may send a written notice to the Secretary of
Laurel Capital stating that you would like to revoke your proxy. Second, you may complete and submit a new proxy card. Third, you may
vote in person at the special meeting. If your shares are held in the name of your broker, bank or other nominee and you wish to vote in
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person, you must bring an account statement and authorization form from your nominee so that you can vote your shares.

Q: What vote is required to approve the merger?

A: The merger agreement must be approved by the affirmative vote of a majority of the votes cast at the special meeting of Laurel Capital�s
shareholders. All of the executive officers and directors of Laurel Capital, who,

1
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as of the record date for the special meeting, collectively own approximately 11.3% of the outstanding shares of Laurel Capital stock, have
signed voting agreements pursuant to which they have agreed to vote in favor of the merger agreement.

Q: If my shares are held in �street name� (meaning that my shares are held by a broker as nominee), will my broker vote my shares for
me?

A: Your broker will vote your shares only if you provide instructions on how to vote. You should follow the directions provided by your
broker regarding how to instruct your broker to vote your shares. Your broker will not vote your shares unless instructions are received.

Q: What is the effect of not voting or abstaining?

A: If your shares are not voted or you abstain, your shares will not be counted for or against the merger. In other words, if you do not vote or
if you abstain, your failure to vote will have no effect on the proposed merger, assuming a quorum is present at the special meeting. If you
sign and send in your proxy card but do not indicate how you want to vote, your shares will be voted in favor of the merger.

Q: Whom should I contact with questions or to obtain additional copies of this proxy statement/prospectus?

A: You should contact John A. Howard, Jr., Secretary of Laurel Capital, at 2724 Harts Run Road, Allison Park, Pennsylvania 15101,
(412) 487-7404, Extension 311, with any questions about the merger or the other matters described in the accompanying proxy
statement/prospectus. You may also obtain additional information about First Commonwealth and Laurel Capital from documents filed
with the Securities and Exchange Commission by following the instructions in the section entitled �Where You Can Find Additional
Information� on page 105.

2
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SUMMARY OF THIS PROXY STATEMENT/PROSPECTUS

This summary and the preceding Questions and Answers section highlight selected information from this proxy statement/prospectus. We have
provided cross-references to more complete discussions of the matters described below. To understand the merger and the merger agreement,
you should carefully read this entire document and the documents referred to in �Incorporation of Certain Documents by Reference� on page 105.
You should pay special attention to the information presented in �Risk Factors� beginning on page 15 and �Cautionary Statement Regarding
Forward-Looking Information� beginning on page 17. A copy of the agreement and plan of merger, executed on April 27, 2006 (which we refer
to as the merger agreement), is attached as Annex A to this proxy statement/prospectus and is incorporated herein by reference. We encourage
you to read the merger agreement in full, since it is the legal document governing the merger transaction.

You will have the right to receive $28.25 per share of Laurel Capital stock in cash and/or shares of First Commonwealth stock in the
merger depending on your election and any proration (Page 22)

If the merger is completed, you will have the right to receive, for each share of Laurel Capital stock you own, either $28.25 cash or an equivalent
value in shares of First Commonwealth stock as calculated in accordance with the terms of the merger agreement. You may elect to receive a
combination of cash and First Commonwealth stock in exchange for your shares of Laurel Capital stock, but with respect to each individual
share of Laurel Capital stock, you must elect to receive either all cash or all First Commonwealth stock.

The exchange ratio for shares of Laurel Capital stock that are converted into First Commonwealth stock will be determined by dividing $28.25
by the average closing price of the First Commonwealth stock on the New York Stock Exchange for the ten trading days ending immediately
prior to the date on which all required regulatory approvals have been received and all statutory waiting periods for such approvals have expired.
We will issue a press release announcing the exchange ratio when it has been determined.

On July 10, 2006, the closing price of First Commonwealth stock on the NYSE was $12.97. Assuming that $12.97 was the average closing price
during the trading period used to calculate the average price, the exchange ratio for stock issued in the merger would be 2.178 shares of First
Commonwealth stock for each share of Laurel Capital stock. The final exchange ratio cannot be determined until we have received all required
regulatory approvals for the merger and all applicable statutory waiting periods have expired. First Commonwealth will pay cash in lieu of
fractional shares based on the average closing price used to calculate the exchange ratio.

Your election may be subject to proration, which means that you may receive a portion of the merger consideration in a form that you did not
elect. The merger agreement provides that no more than 30% of the outstanding shares of Laurel Capital stock may be converted into the right to
receive cash and therefore sets the total amount of cash that First Commonwealth will pay to Laurel Capital shareholders in connection with the
merger. If holders of more than 30% of the outstanding Laurel Capital stock elect to receive cash or if holders of more than 70% of the
outstanding Laurel Capital stock elect to receive stock, the exchange agent will apply allocation and proration procedures set forth in the merger
agreement to ensure that the 30% / 70% ratio is achieved. However, if the aggregate amount of stock elections exceeds 70%, First
Commonwealth has the right, in its discretion, to increase the percentage of the total merger consideration that is paid in the form of First
Commonwealth stock. See �The Merger�Allocation and Proration Procedures� on page 24.

In order to make an election, you must properly complete and deliver the election form and letter of transmittal that you will receive in
a separate mailing (Page 23)
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We are sending an election form and letter of transmittal and instructions in a separate mailing. If you wish to make an election, you should
complete the election form and letter of transmittal and send it to The Bank of
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New York, the exchange agent for the merger. In order to make an effective election, your properly executed election form and letter of
transmittal must be received by the exchange agent before the election deadline specified in the election form. You may not make an election as
to the consideration to be received for your Laurel Capital shares unless you also submit the letter of transmittal and your stock certificates. You
must include your Laurel Capital stock certificates with your election form and letter of transmittal. Please read the instructions to the election
form and letter of transmittal for information on completing those forms. Those instructions will also inform you what to do if your stock
certificates have been lost, stolen or destroyed. Your submission of the letter of transmittal and your stock certificates before the meeting will
expedite your receipt of the merger consideration if the merger is approved. If the merger is not approved, your stock certificates will be returned
to you promptly after the meeting.

Do not send your Laurel Capital stock certificates in the envelope provided for returning your proxy card. The stock certificates should
only be forwarded to the exchange agent in the envelope provided with the election form and letter of transmittal.

Copies of this proxy statement/prospectus and the election form and letter of transmittal will be provided upon request to all persons who
become Laurel Capital shareholders after the record date and prior to the election deadline in order to permit them to make an election.

The merger will be tax-free to the extent you receive First Commonwealth stock in the merger and taxable to the extent you receive cash
(Page 41)

For United States federal income tax purposes, if you exchange your Laurel Capital stock solely for cash in the merger, you will recognize gain
or loss in an amount equal to the difference between the cash received and your adjusted tax basis in your Laurel Capital stock. We expect that if
you receive only First Commonwealth stock in exchange for your shares of Laurel Capital stock, you generally will not recognize any gain or
loss for United States federal income tax purposes. However, you will have to recognize income or gain in connection with cash received in lieu
of fractional shares of First Commonwealth stock. If you receive a combination of cash and First Commonwealth stock in the merger, you will
not recognize loss but will recognize gain, if any, on the shares exchanged to the extent of any cash received. This tax treatment may not apply
to all Laurel Capital shareholders.

The obligations of First Commonwealth and Laurel Capital to complete the merger are conditioned on their receipt of legal opinions concerning
the federal income tax treatment of the merger. These opinions will not bind the Internal Revenue Service, and the Internal Revenue Service
could take a different view with respect to the tax treatment of the merger. To review the tax consequences to Laurel Capital shareholders in
greater detail, see �The Merger�Material Federal Income Tax Consequences.� We urge you to consult your tax advisors for a full understanding of
the tax consequences of the merger to you.

The board of directors of Laurel Capital unanimously recommends that you vote FOR approval of the merger agreement (Page 27)

The board of directors of Laurel Capital has unanimously approved and adopted the merger agreement and recommends that you vote FOR
approval of the merger agreement. You should refer to the discussion of the factors the Laurel Capital board of directors considered in
determining whether to approve and adopt the merger agreement beginning on page 27.

Laurel Capital�s financial advisor believes that the merger consideration is fair to Laurel Capital shareholders (Page 29)

Edgar Filing: FIRST COMMONWEALTH FINANCIAL CORP /PA/ - Form S-4/A

Table of Contents 16



Among other factors considered in deciding to approve the merger, Laurel Capital�s board of directors received the opinion of its financial
advisor, Janney Montgomery Scott LLC (or Janney), that, as of April 27, 2006 (the date on which the Laurel Capital board of directors approved
the merger agreement), the merger
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consideration was fair, from a financial point of view, to the holders of Laurel Capital stock. This opinion was subsequently confirmed in writing
as of the date of this proxy statement/prospectus. The opinion dated as of the date of this document is included as Annex B. You should read this
opinion completely to understand the assumptions made, matters considered and limitations of the review undertaken by Janney in providing its
opinion. The opinion of Janney is directed to the Laurel Capital board of directors and does not constitute a recommendation to any shareholder
as to any matters relating to the merger. Laurel Capital has agreed to pay Janney a fee for serving as Laurel Capital�s financial advisor in
connection with the merger. The total fee will be approximately $631,000, of which Janney was paid approximately $158,000 at the time of
signing the merger agreement and approximately $63,000 upon mailing of this proxy statement/prospectus. Laurel Capital has also agreed to
reimburse certain reasonable out-of-pocket expenses incurred by Janney in connection with its engagement.

Laurel Capital�s directors and executive officers have interests in the merger that are different from or in addition to their interests as
shareholders (Page 37)

When you consider the recommendation by the Laurel Capital board of directors to vote FOR the merger agreement, you should be aware that
some of the executive officers and directors of Laurel Capital have interests in the merger as employees and/or directors that are different from,
and that may conflict with, your interests as a shareholder. These interests include the following:

� Messrs. Edwin R. Maus and John A. Howard each have entered into termination and release agreements with Laurel Capital, Laurel
Savings Bank and First Commonwealth as well as noncompetition agreements with First Commonwealth. Under the terms of the
noncompetition agreements, Messrs. Maus and Howard will receive lump sum payments after completion of the merger in the amount
of $460,000 and $265,000, respectively, for agreeing to not compete with First Commonwealth and First Commonwealth Bank for
specified periods of time. Under the terms of Mr. Howard�s termination and release agreement, his employment will be terminated
upon completion of the merger, at which time he will receive a lump sum cash severance payment estimated to be approximately
$170,000. Pursuant to the terms of the termination and release agreement with Mr. Maus, he will be employed by First
Commonwealth as a regional manager at an annual salary of $191,600. In the event his employment is terminated within two years
after completion of the merger, he will be entitled to a lump sum cash severance payment estimated to be approximately $170,000.

� Under the terms of the change in control agreement between Laurel Savings Bank and Robert A. Stephens, if his employment is
terminated within two years of the completion of the merger, he will be entitled to severance payments and other benefits over a
period of 24 months which are estimated to be approximately $290,000 in the aggregate.

� Three other executive officers, Ms. Carrie A. Havas, Ms. Stacy N. Krempasky and Mr. William T. Puz, will be entitled to receive
severance payments in accordance with the terms of the First Commonwealth severance policy if they are terminated within one year
after completion of the merger. Such severance is estimated to be approximately $26,200, $28,750 and $35,750 with respect to
Ms. Havas, Ms. Krempasky and Mr. Puz, respectively.

� Pursuant to the terms of the merger agreement, the supplemental executive retirement benefits due to Messrs. Maus, Howard,
Stephens and Puz and Mesdames Havas and Krempasky will be amended to provide for the payment of benefits in a lump sum upon
completion of the merger, with such benefits to be discounted to present value. As a result, the adjusted sums such officers are
estimated to receive in connection with the completion of the merger are $411,000, $155,000, $49,000, $61,000, $6,000 and $2,000,
respectively.

5
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� Messrs. Richard J. Cessar and J. Harold Norris, directors of Laurel Capital, will be entitled to receive benefits under Trustee Deferred
Compensation Agreements. Such agreements will be amended in connection with the merger to provide that vested benefits due the
directors will be paid in 12 equal monthly installments following the completion of the merger. The benefits to be received by Messrs.
Cessar and Norris are estimated to amount to approximately $92,500 and $74,250, respectively.

� As a result of the merger, certain life insurance benefits provided to Messrs. Howard, Stephens and Puz and Mesdames Havas and
Krempasky will become vested. Mr. Maus� insurance benefit is already fully vested and will not be affected by the merger. Under the
terms of the insurance agreements, the officers will be entitled to an insurance death benefit equal to one times the executive officer�s
base annual salary as of the July 1st immediately preceding his or her termination of employment due to death.

� The merger agreement requires First Commonwealth to indemnify directors, officers, employees and agents of Laurel Capital against
claims relating to their service as such for periods prior to the completion of the merger and to provide directors� and officer�s insurance
against such claims.

� First Commonwealth has agreed to appoint all current directors of Laurel Capital to the Pittsburgh regional advisory board of First
Commonwealth Bank for a period of at least three years after the merger. Each director will be paid $1,000 for each meeting that he or
she attends.

� Each member of the board of directors of Laurel Capital who is not an employee or officer of Laurel Capital has agreed to provide
certain advisory services to First Commonwealth for a period of 36 months after the merger in return for a monthly consulting fee
$1,650 ($2,050 in the case of the Chairman of the Board).

The Laurel Capital board of directors recognized these interests and determined that they did not negatively affect the benefits of the merger to
the Laurel Capital shareholders.

We must receive the approval of state and federal regulatory agencies before we can complete the merger (Page 51)

The merger must be approved by the Pennsylvania Department of Banking and the Federal Deposit Insurance Corporation. In addition, we must
notify the Federal Reserve Bank of Cleveland of the merger and receive confirmation that the prior approval of the Board of Governors of the
Federal Reserve System is not required under the Bank Holding Company Act. These filings have been submitted and are currently pending.

Laurel Capital shareholders have appraisal rights in connection with the merger (Page 59)

Pennsylvania law permits Laurel Capital shareholders to dissent from the merger and to receive the appraised fair value of their shares of Laurel
Capital stock in cash in lieu of the merger consideration. To do this, you must follow procedures required under the Pennsylvania statute,
including filing certain notices with Laurel Capital and refraining from voting your shares in favor of the merger. If you validly exercise your
appraisal rights, your shares of Laurel Capital stock will not be exchanged for cash or shares of First Commonwealth stock in the merger, and
your only right will be to receive the appraised fair value of your Laurel Capital stock in cash, which amount could be greater than, less than or
the same as the value of the merger consideration you would have received at the closing of the merger. A copy of the Pennsylvania statutes
describing these appraisal rights and the procedures for exercising them is attached as Annex C to this proxy statement/prospectus.
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Completion of the merger is subject to a number of conditions (Page 49)

The completion of the merger depends upon the satisfaction of a number of conditions, including:

� Approval of the merger agreement by the shareholders of Laurel Capital.
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� Receipt of all necessary federal and state regulatory approvals for the merger.

� Receipt of listing approval from the New York Stock Exchange for the First Commonwealth stock to be issued in the merger.

� The exercise, if at all, of dissenters rights by shareholders owning less than 10% of the outstanding shares of Laurel Capital stock.

� Receipt of resignations of each director and executive officer of Laurel Capital.

We may decide not to complete the merger (Page 50)

The merger agreement may be terminated at any time prior to the consummation of the merger as follows:

� First Commonwealth and Laurel Capital may mutually agree to terminate.

� Either First Commonwealth or Laurel Capital may terminate if any of the conditions to its obligations under the merger agreement
have not been satisfied or waived and the merger is not completed by January 31, 2007, but that date may be extended to March 31,
2007 by First Commonwealth if the closing has not occurred solely because of a delay in the receipt of any regulatory approval.

� Either First Commonwealth or Laurel Capital may terminate if any required regulatory approval is denied or is conditioned upon a
substantial deviation from the contemplated transaction.

� Either First Commonwealth or Laurel Capital may terminate if the Laurel Capital shareholders do not approve the merger agreement
at the special meeting.

� Either First Commonwealth or Laurel Capital may terminate if the other party materially breaches any of its representations,
warranties or covenants in the merger agreement and does not cure the breach after notice.

� First Commonwealth may terminate if the Laurel Capital board of directors withdraws or adversely modifies its recommendation of
the merger.

� Laurel Capital may terminate if it receives a superior acquisition proposal and its board of directors determines that termination of the
merger agreement is necessary to comply with its fiduciary duties to the Laurel Capital shareholders.

Laurel Capital may be required to pay a termination fee to First Commonwealth if the merger agreement is terminated under certain
circumstances (Page 51)

If the merger agreement is terminated under certain circumstances, Laurel Capital will be required to pay a termination fee of approximately
$2.26 million to First Commonwealth. Laurel Capital must pay the termination fee to First Commonwealth:
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� if First Commonwealth terminates the merger agreement because Laurel Capital�s board of directors has withdrawn or modified its
recommendation that shareholders approve the merger agreement or recommends an alternative transaction with another party, or if
Laurel Capital�s board of directors determines that it is required to terminate the merger agreement to comply with its fiduciary duties
after receiving a superior acquisition proposal; or

� if either party terminates the merger agreement because the shareholders of Laurel Capital did not approve the merger agreement, at
the time of the special meeting an alternative acquisition proposal was pending, and within 12 months after the date of the special
meeting a third party acquires Laurel Capital.
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There are differences between the rights of Laurel Capital shareholders and First Commonwealth shareholders (Page 54)

Laurel Capital shareholders who receive shares of First Commonwealth stock will become First Commonwealth shareholders as a result of the
merger and, accordingly, their rights after the merger will be governed by First Commonwealth�s articles of incorporation and bylaws. Please
read carefully the summary of the material differences between the rights of Laurel Capital shareholders and First Commonwealth shareholders
under the heading �Comparison of Rights of Shareholders.�

Information about First Commonwealth and Laurel Capital (Page 21)

First Commonwealth

First Commonwealth is a bank holding company headquartered in Indiana, Pennsylvania. First Commonwealth�s wholly owned subsidiary, First
Commonwealth Bank, is a full-service banking institution with 100 retail branch offices in 15 counties throughout central and western
Pennsylvania. As of March 31, 2006, First Commonwealth had total assets of $5.9 billion, net loans of $3.6 billion and deposits of $4.0 billion.
First Commonwealth provides a broad range of financial products and services, including credit, cash management, investment, deposit, trust,
employee benefits consulting and insurance brokerage products and services. First Commonwealth�s principal executive offices are located at 22
North Sixth Street, Indiana, Pennsylvania 15701, and its telephone number is (724) 349-7220.

Laurel Capital

Laurel Capital is the holding company of Laurel Savings Bank, headquartered in Allison Park, Pennsylvania. Laurel Savings Bank has eight
community offices serving Pittsburgh and the surrounding area of Allegheny and Butler Counties, Pennsylvania. As of March 31, 2006, Laurel
Capital had total assets of $314.3 million, net loans of $215.0 million and deposits of $258.8 million. Laurel Capital�s principal executive offices
are located at 2724 Harts Run Road, Allison Park, Pennsylvania 15101, and its telephone number is (412) 487-7400.

MARKET PRICE AND DIVIDEND INFORMATION

Comparative Prices

The following table presents the closing prices for First Commonwealth stock on the New York Stock Exchange and Laurel Capital stock on the
Nasdaq SmallCap Market on April 27, 2006, the last trading day prior to our public announcement that we signed the merger agreement, and on
July 10, 2006, the most recent practicable date prior to the date of this proxy statement/prospectus. We announced the merger agreement after
the close of trading on April 27, 2006.

Closing Price of Closing Price of
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First Commonwealth
Stock

Laurel Capital
Stock

April 27, 2006 $ 13.51 $ 21.73
July 10, 2006 $ 12.97 $ 27.80
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Historical Market Prices and Dividends

First Commonwealth

First Commonwealth stock is listed on the New York Stock Exchange under the symbol �FCF.� The following table sets forth the high and low
prices per share of First Commonwealth stock as reported on the NYSE and the dividends declared per share of First Commonwealth stock for
each quarter during the last two fiscal years and through July 10, 2006.

High Low

Dividends

Declared

2004
First Quarter ending March 31, 2004 $ 15.00 $ 13.99 $ 0.160
Second Quarter ending June 30, 2004 14.96 12.01 0.160
Third Quarter ending September 30, 2004 14.30 12.50 0.160
Fourth Quarter ending December 31, 2004 15.90 13.61 0.165
2005
First Quarter ending March 31, 2005 $ 15.40 $ 13.39 $ 0.165
Second Quarter ending June 30, 2005 14.10 12.73 0.165
Third Quarter ending September 30, 2005 14.70 12.90 0.165
Fourth Quarter ending December 31, 2005 13.77 12.63 0.170
2006
First Quarter ending March 31, 2006 $ 14.70 $ 12.80 $ 0.170
Second Quarter ending June 30, 2006 14.61 12.14 0.170
Third Quarter (through July 10, 2006) 13.15 12.70 �  

Laurel Capital

Laurel Capital stock is traded on the Nasdaq SmallCap Market under the symbol �LARL.� The following table sets forth the high and low prices
per share of Laurel Capital stock as reported on the Nasdaq SmallCap Market and the dividends declared per share of Laurel Capital stock for
each quarter during the last three fiscal years, and for the first quarter of the 2007 fiscal year through July 10, 2006.

High Low

Dividends

Declared

2004
First Quarter ending September 30, 2003 $ 21.24 $ 19.76 $ 0.20
Second Quarter ending December 31, 2003 25.75 19.13 0.20
Third Quarter ending March 31, 2004 25.98 20.39 0.20
Fourth Quarter ending June 30, 2004 25.00 20.55 0.20

2005
First Quarter ending September 30, 2004 $ 23.90 $ 19.39 $ 0.20
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Second Quarter ending December 31, 2004 26.20 21.00 0.20
Third Quarter ending March 31, 2005 23.99 21.11 0.20
Fourth Quarter ending June 30, 2005 23.00 20.53 0.20

2006
First Quarter ending September 30, 2005 $ 24.00 $ 20.18 $ 0.20
Second Quarter ending December 31, 2005 22.25 20.32 0.20
Third Quarter ending March 31, 2006 22.10 19.82 0.20
Fourth Quarter ending June 30, 2006 27.80 20.62 0.20

2007
First Quarter (through July 10, 2006) $ 27.89 $ 27.74 �  

9

Edgar Filing: FIRST COMMONWEALTH FINANCIAL CORP /PA/ - Form S-4/A

Table of Contents 26



Table of Contents

Dividend Policy of First Commonwealth

Holders of First Commonwealth stock are entitled to receive dividends when, as and if declared by the board of directors of First
Commonwealth. The timing and amount of future dividends are at the discretion of the board of directors of First Commonwealth and will
depend upon the consolidated earnings, financial condition, liquidity and capital requirements of First Commonwealth and its subsidiaries, the
amount of cash dividends paid to First Commonwealth by its subsidiaries, applicable government regulations and policies and other factors
considered relevant by the board of directors of First Commonwealth. The board of directors of First Commonwealth anticipates that it will
continue to pay quarterly dividends in amounts determined based on the factors discussed above.

10
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UNAUDITED COMPARATIVE AND PRO FORMA PER SHARE DATA

Summarized below is historical, pro forma combined and pro forma equivalent per share financial information for First Commonwealth and
Laurel Capital. The pro forma combined figures in the following table are presented for comparative purposes only and are not necessarily
indicative of the combined financial position or results of operations in the future or what the combined financial position or results of operations
would have been had the merger been completed and the applicable purchase accounting adjustments been reflected during the periods or as of
the date for which the pro forma data is presented.

As of and for the three
months ended

March 31, 2006

As of and for the
twelve months ended

December 31,
2005

Earnings per share
Basic
First Commonwealth historical $ 0.19 $ 0.83
Laurel Capital historical 0.23 1.05
Pro forma combined 0.19 0.84
Equivalent pro forma for one share of Laurel Capital common stock (1) 0.41 1.81
Diluted
First Commonwealth historical $ 0.19 $ 0.83
Laurel Capital historical 0.23 1.03
Pro forma combined 0.19 0.83
Equivalent pro forma for one share of Laurel Capital common stock (1) 0.41 1.79
Cash dividends declared per share
First Commonwealth historical $ 0.17 $ 0.665
Laurel Capital historical 0.20 0.800
Pro forma combined (2) 0.17 0.665
Equivalent pro forma for one share of Laurel Capital common stock (1)(2) 0.37 1.440
Book value per share
First Commonwealth historical $ 7.32 $ 7.40
Laurel Capital historical 13.97 14.02
Pro forma combined 7.57 7.66
Equivalent pro forma for one share of Laurel Capital common stock (1) 16.35 16.55

(1) The Laurel Capital equivalent pro forma information shows the effect of the merger from the perspective of an owner of Laurel Capital
common stock. We calculated the Laurel Capital equivalent information by using an assumed exchange ratio of 2.16 shares of First
Commonwealth�s common stock for each share of Laurel Capital stock and assuming that 70% of the outstanding common stock of Laurel
Capital is converted into First Commonwealth stock. 2.16 is the exchange ratio that would apply if the average closing price of the First
Commonwealth stock during the averaging period is $13.10 per share. The actual exchange ratio will depend on the average closing price
of First Commonwealth�s stock over a 10 trading day period prior to the receipt of regulatory approvals and the expiration of all applicable
statutory waiting periods. See �The Merger Agreement�Conversion of Laurel Capital Stock� below.

(2) Assumes no changes in First Commonwealth�s cash dividends per share. First Commonwealth�s ability to pay dividends in the future is
limited by restrictions imposed by federal and state regulatory authorities. Please refer to Note 25 �Regulatory Restrictions and Capital
Adequacy� of Notes to Consolidated Financial Statements in First Commonwealth�s annual report on Form 10-K for the year ended
December 31, 2005 for a discussion of those restrictions.
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FIRST COMMONWEALTH SELECTED CONSOLIDATED FINANCIAL DATA

The following table provides you with selected historical consolidated financial data of First Commonwealth for each of the past five fiscal years
ended December 31, 2005 and the quarters March 31, 2006 and 2005. The following selected financial data is not covered by the report of
independent registered public accounting firm and should be read along with the consolidated financial statements and accompanying notes of
First Commonwealth included in its annual report on Form 10-K for the year ended December 31, 2005 and its quarterly report on Form 10-Q
for the quarter ended March 31, 2006, which are incorporated by reference into this proxy statement/prospectus. For a list of documents
incorporated by reference into this proxy statement/prospectus, see �Incorporation of Certain Documents by Reference� on page 105.

As of and for the
Three Months Ended

March 31,
As of and for the Fiscal Years Ended

December 31,

2006 2005 2005 2004 2003 2002 2001

(dollars in thousands except per share data)
Interest income $ 79,781 $ 75,637 $ 312,068 $ 278,025 $ 243,773 $ 275,568 $ 308,891
Interest expense 38,334 30,705 138,618 110,690 100,241 122,673 167,170

Net interest income 41,447 44,932 173,450 167,335 143,532 152,895 141,721
Provision for credit losses 908 1,744 8,628 8,070 12,770 12,223 11,495

Net interest income after
provision for credit losses 40,539 43,188 164,822 159,265 130,762 140,672 130,226
Net securities gains (losses) 63 485 (7,673) 4,077 5,851 642 3,329
Gain on sale of branches 0 0 11,832 0 3,041 0 0
Other operating income 10,233 10,955 46,066 43,572 39,552 37,453 37,776
Litigation settlement (recovery) 0 0 0 0 (610) 8,000 0
Restructuring charges 0 0 5,437 0 0 6,140 0
Merger and related charges 0 0 0 2,125 0 0 0
Debt prepayment fees 0 0 0 29,495 0 0 0
Other operating expenses 35,593 35,393 138,517 132,935 113,265 112,190 105,888

Income before taxes 15,242 19,235 71,093 42,359 66,551 52,437 65,443
Applicable income taxes 2,304 4,016 13,257 3,707 13,251 8,911 15,254

Net income $ 12,938 $ 15,219 $ 57,836 $ 38,652 $ 53,300 $ 43,526 $ 50,189

Per Share Data
Net income $ 0.19 $ 0.22 $ 0.83 $ 0.59 $ 0.90 $ 0.75 $ 0.87
Dividends declared 0.170 0.165 0.665 0.645 0.625 0.605 0.585
Average shares outstanding 69,469,709 69,346,722 69,276,141 65,887,611 59,002,277 58,409,614 57,885,478
Per Share Data Assuming
Dilution
Net income $ 0.19 $ 0.22 $ 0.83 $ 0.58 $ 0.90 $ 0.74 $ 0.86
Dividends declared 0.170 0.165 0.665 0.645 0.625 0.605 0.585
Average shares outstanding 69,918,151 70,024,400 69,835,285 66,487,516 59,387,055 58,742,018 58,118,057
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As of and for the
Three Months Ended

March 31,

As of and for the Fiscal Years Ended

December 31,

2006 2005 2005 2004 2003 2002 2001

(dollars in thousands except per share data)
At End of Period
Total assets $ 5,944,510 $ 6,200,590 $ 6,026,320 $ 6,198,478 $ 5,189,195 $ 4,524,743 $ 4,583,530
Investment securities 1,823,572 2,190,778 1,939,743 2,240,477 2,073,430 1,680,609 1,762,408
Loans and leases, net of
unearned income 3,652,087 3,554,441 3,624,259 3,514,833 2,824,882 2,608,634 2,567,934
Allowance for credit losses 38,017 40,794 39,492 41,063 37,385 34,496 34,157
Deposits 3,995,738 3,891,682 3,996,552 3,844,475 3,288,275 3,044,124 3,093,150
Company obligated mandatorily
redeemable capital securities of
subsidiary trust 0 0 0 0 0 35,000 35,000
Subordinated debentures 108,250 108,250 108,250 108,250 75,304 0 0
Other long-term debt 685,395 729,613 691,494 731,324 718,668 544,934 629,220
Shareholders� equity 515,749 513,137 521,045 531,978 430,946 401,390 370,066
Key ratios
Return on average assets 0.88% 1.00% 0.94% 0.66% 1.12% 0.96% 1.11%
Return on average equity 9.95% 11.48% 10.89% 7.82% 12.95% 11.09% 13.85%
Net loans to deposits ratio 90.45% 90.29% 89.70% 90.36% 84.77% 84.56% 81.92%
Dividends per share as a
percentage of net income per
share 89.47% 75.00% 80.12% 109.32% 69.44% 80.67% 67.24%
Average equity to average assets
ratio 8.83% 8.67% 8.60% 8.47% 8.68% 8.64% 8.01%
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LAUREL CAPITAL SELECTED CONSOLIDATED FINANCIAL DATA

The following table provides you with selected historical consolidated financial data of Laurel Capital for each of the past five fiscal years ended
June 30, 2005 and nine months ended March 31, 2006 and 2005. The following selected financial data is not covered by the report of
independent registered public accounting firm and should be read along with the consolidated financial statements and accompanying notes of
Laurel Capital included in this proxy statement/prospectus beginning on page F-1.

As of and for the
Nine Months Ended

March 31,
As of and for the Fiscal Years Ended

June 30,

2006 2005 2005 2004 2003 2002 2001

(dollars in thousands except per share data)
Interest income $ 10,851 $ 10,273 $ 13,762 $ 13,066 $ 15,197 $ 16,450 $ 18,380
Interest expense 5,344 4,657 6,294 6,130 7,651 8,815 10,256

Net interest income 5,507 5,616 7,468 6,936 7,546 7,635 8,124
Provision for credit losses 0 9 9 12 12 18 18

Net interest income after
provision for credit losses 5,507 5,607 7,459 6,924 7,534 7,617 8,106
Net gains on securities and
loans available for sale 0 0 24 49 15 76 96
Other operating income 980 1,081 1,417 1,460 909 890 1,135
Other operating expenses 4,500 4,554 6,114 6,150 4,799 4,081 4,035

Income before taxes 1,987 2,134 2,786 2,283 3,659 4,502 5,302
Applicable income taxes 571 663 737 596 1,125 1,427 1,663

Net income $ 1,416 $ 1,471 $ 2,049 $ 1,687 $ 2,534 $ 3,075 $ 3,639

Per Share Data
Net income $ 0.71 $ 0.76 $ 1.06 $ 0.89 $ 1.35 $ 1.59 $ 1.85
Dividends declared 0.60 0.60 0.80 0.80 0.76 0.72 0.68
Average shares outstanding 1,980,203 1,935,312 1,937,086 1,897,091 1,880,815 1,937,545 1,963,365
Per Share Data Assuming
Dilution
Net income $ 0.71 $ 0.74 $ 1.03 $ 0.85 $ 1.28 $ 1.51 $ 1.79
Dividends declared 0.60 0.60 0.80 0.80 0.76 0.72 0.68
Average shares outstanding 2,005,201 1,994,964 1,987,843 1,985,116 1,981,934 2,037,607 2,036,609
At End of Period
Total assets $ 314,295 $ 307,742 $ 309,801 $ 299,375 $ 322,734 $ 278,061 $ 258,012
Investment securities 68,225 75,419 71,337 82,782 71,486 60,740 65,553
Loans and leases, net of
unearned income 217,159 205,518 212,685 176,453 184,647 181,496 180,368
Allowance for credit losses 2,000 1,998 1,989 2,032 2,006 1,803 1,759
Deposits 258,810 253,282 254,891 246,179 265,580 225,419 205,636
Other long-term debt 21,597 21,604 21,602 21,609 24,672 21,620 21,626
Shareholders� equity 27,824 27,293 27,804 27,125 27,684 26,553 26,138
Key ratios
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Return on average assets 0.61% 0.64% 0.67% 0.55% 0.89% 1.18% 1.42%
Return on average equity 6.78% 7.14% 7.45% 6.19% 9.32% 11.50% 14.73%
Net loans to deposits ratio 83.13% 80.35% 82.66% 70.85% 68.77% 79.72% 86.86%
Dividends per share as a
percentage of net income per
share 84.51% 78.95% 75.47% 89.89% 56.30% 45.28% 36.76%
Average equity to average
assets ratio 9.01% 8.97% 8.96% 8.89% 9.52% 10.24% 9.63%
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RISK FACTORS

In considering whether to vote in favor of the proposal to approve the merger agreement, you should consider all of the information in this
proxy statement/prospectus and its annexes and all of the information included in the documents First Commonwealth has incorporated by
reference. In particular, you should consider the following risk factors.

Risks Relating to the Merger

You may receive a form of consideration different from what you elect.

The merger agreement allows you to elect whether to receive cash, shares of First Commonwealth stock, or a combination of cash and stock in
exchange for your Laurel Capital shares. However, your election is subject to the requirement that approximately 30% of the outstanding shares
of Laurel Capital stock be exchanged for cash and the remainder be exchanged for First Commonwealth stock. The purpose, in part, of this fixed
ratio is to ensure that the transaction qualifies as a tax-free reorganization under the United States Internal Revenue Code with respect to the
First Commonwealth stock issued in the merger. The merger agreement contains proration and allocation procedures designed to achieve this
outcome. If you elect to receive cash and the available cash is oversubscribed, then you will receive a greater portion of the merger consideration
than you elect in the form of First Commonwealth stock. Likewise, if you elect to receive First Commonwealth stock and the available stock is
oversubscribed, then you will receive a greater portion of the merger consideration than you elect in the form of cash unless First
Commonwealth elects, in its sole discretion, to increase the percentage of the merger consideration composed of First Commonwealth stock to
more than 70%. Therefore, you may not receive exactly the form and proportion of consideration that you elect. Because the tax consequences
of the merger depend upon the form of consideration you receive, you may recognize gain or loss on some of your shares of Laurel Capital stock
notwithstanding your election to receive shares of First Commonwealth stock in the merger in exchange for your Laurel Capital stock.

Because the market price of First Commonwealth stock may fluctuate, Laurel Capital shareholders cannot be sure of the market value
of the First Commonwealth Stock that they will receive in the merger.

Under the terms of the merger agreement, the exchange ratio for the First Commonwealth stock to be issued in the merger will be fixed as of the
date when all required regulatory approvals for the merger are obtained and all statutory waiting periods for such regulatory approvals have
lapsed. Therefore, it is likely that the exchange ratio will be fixed days or possibly weeks in advance of the effective time of the merger. The
market price of First Commonwealth stock may fluctuate significantly between the date the exchange ratio is fixed and the date of the closing as
a result of a variety of factors, many of which are beyond the control of First Commonwealth, including general market and economic conditions
or changes in First Commonwealth�s business, operations and prospects. Accordingly, the market value of shares of First Commonwealth stock
that a Laurel Capital shareholder receives in the merger will decline correspondingly with any declines in the market price of First
Commonwealth�s stock price subsequent to the determination of the average closing price of First Commonwealth stock used to establish the
exchange ratio and as of the date the merger consideration is exchanged.

If you tender shares of Laurel Capital stock to make an election, you will not be able to sell those shares until after the merger, unless
you revoke your election prior to the election deadline.
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In order to make a cash or stock election in the merger, you must tender your stock certificates (or follow the procedures for guaranteed
delivery) to the exchange agent by the election deadline, which is 5:00 p.m., New York City time, on August 24, 2006, the day prior to the
special meeting (subject to extension under certain circumstances). After you tender your shares, you will not be able to sell any shares of Laurel
Capital stock that are tendered, unless you validly revoke your election prior to the election deadline by written notice to the
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exchange agent. Absent such a revocation, until you receive your merger consideration, you will not be able to liquidate your investment to gain
access to cash, to take advantage of other investment opportunities, to reduce the potential for a decrease in value of your investment or for any
other reason.

Risks Relating to Combined Operations Following the Merger

If we are unable to integrate the businesses of Laurel Capital and First Commonwealth successfully, our business and earnings may be
adversely affected.

After the merger, we will undertake to integrate the business of Laurel Capital with that of First Commonwealth. Integration will involve the
consolidation of the operations, systems and procedures of the two institutions in order to eliminate redundant functions and costs and to operate
on a consistent basis. Cost savings and revenue enhancements are expected to come from the elimination and consolidation of duplicate tasks
and from various other areas that management has identified through the due diligence and integration planning processes. We cannot assure you
that we will be able to integrate the two operations without encountering difficulties, including the possible loss of employees or customers,
disruptions in the delivery of services or inconsistencies in standards, controls, procedures and policies. Such difficulties could interfere with our
ability to realize the benefits expected from the merger.

First Commonwealth�s growth strategy may involve risks that are different from and in addition to those related to the growth strategy
of Laurel Capital prior to the merger.

The merger is part of First Commonwealth�s ongoing strategy to expand into different communities and markets through, among other methods,
acquisitions of existing financial institutions. First Commonwealth may acquire other financial institutions and related businesses in the future.
Such acquisitions involve significant risks including:

� Potential exposure to unknown or contingent liabilities of financial institutions and other businesses we acquire.

� Exposure to potential asset quality issues at the acquired banks or businesses.

� Difficulty and expense of integrating the operations and personnel of banks and businesses we acquire.

� Potential disruption of our business.

� Potential diversion of management�s time and attention.

� The possible loss of key employees and customers of the banks and businesses we acquire.
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Risks Relating to First Commonwealth�s Business

Increases in defaults by borrowers and other delinquencies could result in increases in First Commonwealth�s provision for losses on
loans and related expenses.

As a lender, First Commonwealth is exposed to the risk that our borrowers may be unable to repay their loans and that collateral securing the
payment of their loans may not be sufficient to assure repayment. Credit losses are inherent in the lending business and could have a material
adverse effect on the operating results of First Commonwealth. First Commonwealth makes various assumptions and judgments about the
collectibility of our loan portfolio and provides an allowance for potential losses based on a number of factors. If these assumptions are
incorrect, the allowance for credit losses may not be sufficient to cover losses, thereby having an adverse effect on operating results, and may
cause us to increase the allowance in the future.

Fluctuations in interest rates and market prices could reduce net interest margin and asset valuations and increase expenses.

First Commonwealth�s profitability is largely a function of the spread between the interest rates earned on earning assets and the interest rates
paid on deposits and other interest-bearing liabilities. First Commonwealth�s
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net interest income and margin will be affected by general economic conditions and other factors, including fiscal and monetary policies of the
federal government, that influence market interest rates and the company�s ability to respond to changes in such rates. At any given time, First
Commonwealth�s assets and liabilities may be such that they are affected differently by a change in interest rates. As a result, an increase or
decrease in rates, the average life of loans or the mix of adjustable and fixed-rate loans in our portfolio could have a positive or negative effect
on our net income, capital and liquidity.

First Commonwealth�s business and financial condition may be adversely affected by an increase in competition.

First Commonwealth faces significant competition in attracting and retaining deposits and making loans as well as in providing other financial
services throughout our market area. In addition to facing pricing competition for loans and deposits, First Commonwealth also faces
competition with respect to customer convenience, product lines, accessibility of service and service capabilities. First Commonwealth�s
competition comes from other banks and savings institutions, brokerages, credit unions, government-sponsored enterprises, mutual fund
companies, insurance companies and other non-bank businesses.

First Commonwealth lacks geographic diversification, and adverse economic and business conditions in First Commonwealth�s market
area may have an adverse effect on its earnings.

Substantially all of First Commonwealth�s business is with customers located in western and central Pennsylvania. First Commonwealth makes
loans to local businesses and individuals whose success and ability to repay those loans depends on the regional economy. Adverse economic
and business conditions in First Commonwealth�s market area could reduce its growth rate, affect its borrowers� ability to repay their loans and
adversely affect its financial condition and performance.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This proxy statement/prospectus and the documents incorporated by reference in this proxy statement/prospectus contain forward-looking
statements by First Commonwealth and Laurel Capital concerning future events that are subject to risks, uncertainties and assumptions. These
forward-looking statements are based upon our current expectations and projections about future events. When used in this proxy
statement/prospectus and in the incorporated documents, the words �believe,� �anticipate,� �intend,� �estimate,� �expect� and similar expressions are
intended to identify forward-looking statements, although not all forward-looking statements contain such words. These forward-looking
statements are subject to risks, uncertainties and assumptions about First Commonwealth, Laurel Capital and their respective subsidiaries and
business affiliates, including, among other things, the factors described above under the �Risk Factors� section of this proxy statement/prospectus
and the following:

� Competitive pressures among depository and other financial institutions nationally and in our market areas may increase significantly.

� Adverse changes in the economy or business conditions, either nationally or in our market areas, could increase credit-related losses
and expenses.

� Increases in defaults by borrowers and other delinquencies could result in increases in our provision for losses on loans and leases and
related expenses.
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� Our inability to manage growth effectively, including the successful expansion of our customer support, administrative infrastructure
and internal management systems, could adversely affect our results of operations and prospects.

� Fluctuations in interest rates and market prices could reduce our net interest margins and asset valuations and increase our expenses.
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� The consequences of continued bank acquisitions and mergers in our market area, resulting in fewer but much larger and financially
stronger competitors, could increase competition for financial services to our detriment.

� Our continued growth will depend in part on our ability to enter new markets successfully and capitalize on other growth
opportunities.

� Changes in legislative or regulatory requirements applicable to us and our subsidiaries could increase costs, or limit our operations and
adversely affect results of operations.

� Changes in tax requirements, including tax rate changes, new tax laws and revised tax law interpretations may increase our tax
expense or adversely affect our customers� businesses.

� Other factors discussed in First Commonwealth�s annual report on Form 10-K for the fiscal year ended December 31, 2005 and
quarterly report on Form 10-Q for the quarter ended March 31, 2006.

� Other factors discussed in Laurel Capital�s annual report on Form 10-K for the fiscal year ended June 30, 2005 and the quarterly report
on Form 10-Q for the quarter ended March 31, 2006.

YOU ARE CAUTIONED NOT TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK
ONLY AS OF THE DATE OF THIS PROXY STATEMENT/ PROSPECTUS OR THE INCORPORATED DOCUMENT IN WHICH THEY
APPEAR. IN LIGHT OF THESE RISKS, UNCERTAINTIES AND OTHER ASSUMPTIONS, THE RESULTS AND EVENTS
CONTEMPLATED BY THESE FORWARD-LOOKING STATEMENTS MIGHT NOT OCCUR. FURTHERMORE, MANY OF THE
FACTORS THAT WILL DETERMINE THESE RESULTS AND EVENTS ARE BEYOND THE ABILITY OF FIRST COMMONWEALTH
OR LAUREL CAPITAL TO CONTROL OR PREDICT.
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THE SPECIAL MEETING

General

Laurel Capital is furnishing this proxy statement/prospectus to its shareholders in connection with the solicitation of proxies by Laurel Capital�s
board of directors for use at the special meeting of shareholders, including any meeting adjournments or postponements, to be held on August
25, 2006 at 10:30 a.m., local time, at the Holiday Inn�Allegheny Valley, R.I.D.C. Park, 180 Gamma Drive, Pittsburgh, Pennsylvania 15238. In
addition, First Commonwealth is furnishing this proxy statement/prospectus to the shareholders of Laurel Capital as its prospectus in connection
with the offering and issuance of shares of its stock in the merger.

At the special meeting, Laurel Capital shareholders will consider and vote upon the proposal to approve the merger agreement pursuant to which
Laurel Capital will merge with and into First Commonwealth, with the result that each share of Laurel Capital stock will be converted, at the
election of the holder, subject to the proration and allocation procedures described below under �The Merger�Election and Proration Procedures,�
into $28.25 in cash or shares of First Commonwealth stock on the basis described in this proxy statement/prospectus. First Commonwealth will
pay cash in lieu of any fractional shares.

In addition, Laurel Capital shareholders will consider and vote on a proposal to adjourn the special meeting if necessary to permit further
solicitation of proxies in the event there are not sufficient votes at the time of the special meeting to approve the merger agreement and to
consider any other matters that may be properly submitted to a vote at the special meeting. At this time, the Laurel Capital board of directors is
unaware of any other matters that may be presented for action at the special meeting.

The merger agreement is attached to this proxy statement/prospectus as Annex A. For a description of the merger and the terms of the merger
agreement, see �The Merger� beginning on page 22 and �The Merger Agreement� beginning on page 45.

Record Date

If you were a Laurel Capital shareholder at the close of business on July 18, 2006, you may vote at the special meeting. As of that date, there
were 1,998,646 issued and outstanding shares of Laurel Capital stock held by approximately              shareholders of record. Laurel Capital
shareholders have one vote per share on the merger and any other matter that may properly come before the special meeting.

Vote Required

The presence in person or by proxy of the holders of a majority of the shares of Laurel Capital stock outstanding on the record date will
constitute a quorum for the transaction of business at the special meeting. Laurel Capital will count abstentions and �broker non-votes� for
purposes of establishing the presence of a quorum at the meeting.
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The approval of the merger agreement requires the affirmative vote of a majority of the votes cast on such matter. In addition, the affirmative
vote of a majority of the votes cast on the matter at the special meeting is required to approve a proposal to adjourn the special meeting if
necessary to permit further solicitation of proxies on the proposal to approve the merger agreement and any other matter properly submitted to
shareholders for their consideration at the special meeting.

Any �broker non-votes� submitted by brokers or nominees in connection with the special meeting will not be counted for purposes of determining
the number of votes cast on a proposal. �Broker non-votes� are shares held by brokers or nominees as to which voting instructions have not been
received from the beneficial owners or the persons entitled to vote those shares and the broker or nominee does not have discretionary voting
power
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under the applicable New York Stock Exchange rules, which apply to brokers that are NYSE members trading in non-NYSE stock. Under these
rules, the proposals to approve the merger agreement and to adjourn the special meeting are not items on which brokerage firms may vote in
their discretion on behalf of their clients if such clients have not furnished voting instructions within ten days of the special meeting. Because of
the vote required for both the proposal to approve the merger agreement and the proposal to adjourn the special meeting, abstentions and �broker
non-votes� will have no effect on these proposals.

Each director and executive officer of Laurel Capital has entered into a voting agreement with First Commonwealth pursuant to which he or she
has agreed to vote all his or her shares of Laurel Capital stock in favor of the merger agreement. These voting agreements increase the likelihood
that the merger agreement will be approved by the shareholders of Laurel Capital. On the record date, the executive officers and directors of
Laurel Capital had voting power with respect to an aggregate of 225,076 shares of Laurel Capital stock or approximately 11.3% of the shares of
Laurel Capital stock then outstanding.

Recommendations of the Laurel Capital Board of Directors

The Laurel Capital board has unanimously approved and adopted the merger agreement and the transactions contemplated thereby. The Laurel
Capital board believes that the merger is fair to and in the best interests of Laurel Capital and its shareholders and unanimously recommends that
you vote FOR approval of the merger agreement and the transactions contemplated thereby. The Laurel Capital board also unanimously
recommends that you vote FOR approval of any proposal that may be made to adjourn the special meeting if necessary to solicit additional
proxies to vote in favor of the merger agreement.

Solicitation and Revocation of Proxies

Laurel Capital has enclosed a form of proxy with this proxy statement/prospectus. Shares represented by a proxy will be voted at the special
meeting as specified in the proxy. Proxies that are properly signed and dated but that do not have voting instructions will be voted by the proxy
holders FOR the merger, FOR adjournment, if necessary, and in the discretion of the proxy holder as to any other matter that may properly come
before the meeting.

Laurel Capital asks you to vote by completing, dating and signing the accompanying proxy card and returning it promptly to Laurel Capital in
the enclosed, postage-paid envelope even if you plan to attend the meeting in person. You should not send your stock certificates in the
envelope provided for returning your proxy card.

If you deliver a properly executed proxy, you may revoke the proxy at any time before it is exercised. You may revoke your proxy in either of
the following ways:

� You may file with the Secretary of Laurel Capital prior to the special meeting, at Laurel Capital�s principal executive offices, either a
written revocation of the proxy or a duly executed proxy bearing a later date.

� You may attend the special meeting and vote in person. Presence at the meeting will not revoke your proxy unless and until you vote
in person. If your shares are held in the name of your broker, bank or other nominee and you wish to vote in person, you must bring an
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account statement and authorization from your nominee so that you can vote your shares.

Laurel Capital is soliciting proxies for use at the special meeting, and Laurel Capital will bear the cost of solicitations of proxies from its
shareholders. In addition to solicitation by mail, directors, officers and employees of Laurel Capital may solicit proxies from shareholders by
telephone, in person or through other means. These persons will not receive additional compensation, but they will be reimbursed for the
reasonable out-of-pocket expenses they incur in connection with this solicitation. Laurel Capital will also make arrangements with
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brokerage firms, fiduciaries and other custodians who hold shares of record to forward solicitation materials to the beneficial owners of these
shares. Laurel Capital will reimburse these brokerage firms, fiduciaries and other custodians for their reasonable out-of-pocket expenses in
connection with this solicitation.

Other Matters

No matters other than those set forth in the notice of meeting that accompanies this proxy statement/prospectus, and appropriate procedural
matters, may be considered at the special meeting. If other matters are properly presented at the special meeting, the persons named in the proxy
will have authority to vote all proxies in accordance with their judgment on any such matter.

THE COMPANIES INVOLVED IN THE MERGER

First Commonwealth

First Commonwealth is a Pennsylvania corporation and a registered bank holding company engaged in the retail banking business through its
wholly-owned subsidiary, First Commonwealth Bank, and offers personal financial planning, employee benefit services and investment and
insurance products through its wholly owned subsidiary First Commonwealth Financial Advisors and its indirect wholly owned subsidiary First
Commonwealth Insurance Agency. First Commonwealth also owns 50% of Commonwealth Trust Credit Life Insurance Company, which
provides reinsurance for credit life and credit accident and health insurance sold by First Commonwealth Insurance Agency and the insurance
agency subsidiary of the other 50% owner of Commonwealth Trust Credit Life Insurance Company. As of March 31, 2006, First
Commonwealth had consolidated total assets of $5.9 billion, deposits of $4.0 billion and shareholders� equity of $516 million.

First Commonwealth Bank is a Pennsylvania-chartered commercial bank headquartered in Indiana, Pennsylvania. First Commonwealth Bank
conducts business through 100 retail branch offices in the counties of Allegheny, Armstrong, Beaver, Bedford, Blair, Butler, Cambria,
Clearfield, Elk, Indiana, Jefferson, Lawrence, Somerset, Washington, and Westmoreland, Pennsylvania. First Commonwealth Bank offers a full
range of financial services including such general retail banking services as demand, savings and time deposits and mortgage, consumer
installment and commercial loans.

Financial and other information relating to First Commonwealth, including information relating to First Commonwealth�s current directors and
executive officers, is set forth in First Commonwealth�s annual report on Form 10-K for the fiscal year ended December 31, 2005 and quarterly
report on Form 10-Q for the fiscal quarter ended March 31, 2006 and First Commonwealth�s Proxy Statement for the 2006 Annual Meeting of
Shareholders, which are incorporated by reference to this proxy statement/prospectus. Copies of those materials may be obtained from First
Commonwealth as indicated under �Incorporation of Certain Documents by Reference� on page 105.

Laurel Capital
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Laurel Capital is a Pennsylvania corporation and the holding company for Laurel Savings Bank, a Pennsylvania stock savings bank. As of
March 31, 2006, Laurel Capital had consolidated total assets of $314.3 million, deposits of $258.8 million and shareholders� equity of $27.8
million.

Laurel Savings Bank operates eight branch offices in Allegheny and Butler Counties, Pennsylvania. Laurel Savings Bank is primarily engaged in
attracting deposits from the general public and using these funds to originate permanent first mortgage loans on single-family residential
properties, and, to a lesser extent, multi-family residential loans, construction and development loans, commercial real estate loans and consumer
loans.

Financial and other information relating to Laurel Capital is set forth in this proxy statement/prospectus under �Business of Laurel Capital�
beginning on page 62, �Security Ownership of Certain Beneficial Owners
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and Management of Laurel Capital� beginning on page 87, �Management�s Discussion and Analysis of Financial Condition and Results of
Operations of Laurel Capital� beginning on page 88 and in the consolidated financial statements of Laurel Capital beginning on page F-1.

THE MERGER

The detailed terms of the merger are contained in the merger agreement attached as Annex A to this proxy statement/prospectus and are
incorporated in this proxy statement/prospectus by this reference. The following discussion and the discussion under �The Merger Agreement�
describe the more important aspects of the merger and the material terms of the merger agreement. These descriptions are qualified by reference
to the merger agreement. We encourage you to read the merger agreement carefully.

Structure of the Merger

The merger agreement provides that, after approval of the merger agreement by the shareholders of Laurel Capital and the satisfaction or waiver
of the other conditions to the merger, Laurel Capital will merge with and into First Commonwealth, with First Commonwealth continuing as the
surviving corporation.

The articles of incorporation and bylaws of First Commonwealth as in effect immediately prior to the merger will be the articles of incorporation
and bylaws of the surviving corporation. The board of directors and officers of First Commonwealth immediately prior to the merger will be the
board of directors and officers of the surviving corporation after the merger.

Timing of the Closing

The closing of the merger will occur on the fifth business day after the satisfaction or waiver of all of the conditions to the merger, including the
receipt of all regulatory approvals and the expiration of all statutory waiting periods, or on such other date as the parties mutually agree. The
parties currently anticipate that the closing will occur during the third quarter of 2006.

Conversion of Laurel Capital Stock

In the merger, each share of Laurel Capital stock issued and outstanding immediately prior to the completion of the merger will automatically be
converted into the right to receive, at the holder�s election, either $28.25 in cash without interest or a number of shares of First Commonwealth
stock calculated by dividing $28.25 by the average closing price of the First Commonwealth stock on the New York Stock Exchange for the ten
trading days ending with the trading day immediately before the date on which all required regulatory approvals have been received and all
statutory waiting periods for such approvals have expired, provided, that if First Commonwealth enters into a definitive agreement with a third
party providing for the acquisition by such third party of substantially all of the assets of First Commonwealth or at least a majority of the
outstanding shares of First Commonwealth�s stock, then the average closing price will be calculated instead using the average closing price of the
First Commonwealth stock on the NYSE for the ten trading days ending with the last trading day preceding the date on which such acquisition is
first publicly announced.
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First Commonwealth will not issue any fractional shares in the merger. In lieu of issuing a fractional share, First Commonwealth will pay an
amount of cash determined by multiplying that fraction by the average closing price of the First Commonwealth stock used in determining the
exchange ratio.

If there is a change in the number or classification of shares of First Commonwealth stock outstanding as a result of a stock split, stock dividend,
reclassification, recapitalization, or other similar transaction, the exchange ratio will be proportionately adjusted.
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Your election to receive either cash, stock or a combination of cash and stock is subject to the allocation and proration procedures as well as
other provisions in the merger agreement. See ��Allocation and Proration Procedures� beginning on page 24.

Assuming an average closing price of $12.97 and that exactly 70% of the outstanding Laurel Capital shares are exchanged for First
Commonwealth stock, after the merger the former shareholders of Laurel Capital will own 3,163,626 shares of First Commonwealth stock, or
approximately 4.3% of the issued and outstanding shares of First Commonwealth stock, based on the 70,646,584 shares of First Commonwealth
stock and 2,074,955 shares of Laurel Capital stock outstanding on July 10, 2006 (including, for purposes of this calculation, 76,309 shares
issuable upon exercise of outstanding options to purchase Laurel Capital stock).

Election Procedures

First Commonwealth has selected The Bank of New York, which is the current transfer agent for First Commonwealth, to serve as the exchange
agent for purposes of effecting the election, allocation, and proration procedures. An election form and letter of transmittal will be provided in a
separate mailing. In the election form, you may elect to receive either:

� First Commonwealth stock with respect to all of your shares of Laurel Capital stock,

� cash with respect to all of your shares of Laurel Capital stock, or

� First Commonwealth stock in exchange for a specified number of shares of Laurel Capital stock and cash in exchange for a specified
number of shares of Laurel Capital stock.

Shares of Laurel Capital stock with respect to which a shareholder elects to receive First Commonwealth stock are referred to as stock election
shares, and shares of Laurel Capital stock with respect to which a shareholder elects to receive cash are referred to as cash election shares.
Shares of Laurel Capital stock as to which an effective election is not made in a timely fashion are referred to as no election shares.

The deadline for you to deliver your election form and letter of transmittal to the exchange agent is August 24, 2006, the last business day prior
to the special meeting, provided, that if all required regulatory approvals have not been obtained and all statutory waiting periods related to such
regulatory approvals have not expired prior to such date, First Commonwealth will extend the election deadline until the third business day
following the receipt of the final regulatory approval and the expiration of all statutory waiting periods related to such regulatory approvals
required to consummate the merger. First Commonwealth will make a public announcement providing information regarding the new election
deadline in that situation.

All elections must be made on an election form. To make an effective election with respect to shares of Laurel Capital stock, you must deliver
the following items to the exchange agent prior to the election deadline:

� a properly completed election form and letter of transmittal;

Edgar Filing: FIRST COMMONWEALTH FINANCIAL CORP /PA/ - Form S-4/A

Table of Contents 48



� your certificates for shares of Laurel Capital stock or an appropriate guarantee of delivery; and

� any other required documents described in the election form and letter of transmittal.

You may change your election by submitting to the exchange agent a properly completed and signed revised election form and letter of
transmittal and all required additional documents. To be effective, however, the exchange agent must receive these revised documents prior to
the election deadline. If some but not all of the revised documents are received by the election deadline, all of the holder�s shares will be
considered no election shares.

You may revoke your prior valid election by written notice received by the exchange agent prior to the election deadline. You may also revoke a
prior valid election by submitting a written withdrawal of your share
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certificates or of the notice of guaranteed delivery of your share certificates previously deposited with the exchange agent. Again, the exchange
agent must receive this written withdrawal before the election deadline.

Do not return your certificates representing shares of Laurel Capital stock with the enclosed proxy. The stock certificates should only be
forwarded to the exchange agent with the election form and letter of transmittal.

If you have a preference as to the form of consideration to be received for your shares of Laurel Capital stock, you should make an election.
Shares as to which an election is made will be given priority in allocating the merger consideration over shares for which an election is not
received. None of First Commonwealth, the board of directors of First Commonwealth, Laurel Capital, or the board of directors of
Laurel Capital makes any recommendation as to whether you should elect to receive cash, First Commonwealth stock or a combination
of cash and First Commonwealth stock.

Following the completion of the merger and upon surrender of all of the certificates representing shares of Laurel Capital stock registered in
your name, or a satisfactory indemnity if any of such certificates are lost, stolen or destroyed, together with a properly completed letter of
transmittal, The Bank of New York will mail to you the cash and/or First Commonwealth stock to which you are entitled, less the amount of any
required withholding taxes. You will not receive interest on any cash. If the merger is not approved, all stock certificates previously submitted
will promptly be returned.

Dividends declared by First Commonwealth after the completion of the merger will be payable on all shares First Commonwealth stock issued
in the merger, but no dividend or other distribution payable to the holders of record of First Commonwealth stock at or as of any time after the
completion of the merger will be paid to holders of Laurel Capital stock who receive First Commonwealth stock in the merger until they
physically surrender all certificates as described above. After the completion of the merger, the stock transfer books of Laurel Capital will close,
and there will be no transfers on the transfer books of Laurel Capital.

Allocation and Proration Procedures

The merger agreement provides that no more than 30% of the outstanding shares of Laurel Capital stock will be converted into cash in the
merger. It is unlikely that shareholders owning exactly 70% of the outstanding Laurel Capital shares will elect to receive First Commonwealth
stock and shareholders owning exactly 30% will elect to receive cash. As a result, the merger agreement describes procedures to be followed if
Laurel Capital shareholders in the aggregate elect to receive more or less of the First Commonwealth stock than First Commonwealth has agreed
to issue. These procedures are summarized below.

If Cash Is Undersubscribed: If Laurel Capital shareholders elect to receive less than 30% of the aggregate merger consideration in cash, then:

� The exchange agent will first reclassify no election shares as cash-election shares. If less than all no election shares need to be
reclassified in order to result in 30% of the merger consideration being paid in cash, the exchange agent will reclassify no election
shares as cash election shares on a pro rata basis (subject to rounding to avoid the reclassification of partial shares), and the remaining
no election shares will be reclassified as stock-election shares.
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� If the amount of cash to be paid after the reclassification of all no election shares is still less than 30% of the aggregate merger
consideration, the exchange agent will reclassify stock-election shares as cash-election shares as necessary to reach 30% cash. The
stock-election shares so reclassified will be taken on a pro rata basis from all stock-election shares (subject to rounding to avoid the
reclassification of partial shares).

However, if cash is undersubscribed, First Commonwealth may choose to reduce the percentage of the aggregate merger consideration that is
paid in cash (and thereby increase the percentage of the aggregate merger

24

Edgar Filing: FIRST COMMONWEALTH FINANCIAL CORP /PA/ - Form S-4/A

Table of Contents 51



Table of Contents

consideration that is paid the form of First Commonwealth stock) to allow all or a greater percentage of stock election shares and no election
shares to be converted into shares of First Commonwealth stock.

If First Commonwealth Stock Is Undersubscribed: If Laurel Capital shareholders elect to receive less than 70% of the aggregate merger
consideration in shares of First Commonwealth stock, then:

� The exchange agent will first reclassify no election shares as stock-election shares. If less than all no election shares need to be
reclassified in order to result in 70% of the merger consideration being paid in stock, the exchange agent will reclassify no election
shares as stock-election shares on a pro rata basis (subject to rounding to avoid the reclassification of partial shares) and the remaining
no election shares will be reclassified as cash-election shares.

� If the stock issuable after the reclassification of all no election shares is still less than 70% of the aggregate merger consideration, the
exchange agent will reclassify cash-election shares as stock-election shares as necessary to reach 70% stock. The cash-election shares
so reclassified will be taken on a pro rata basis from all cash election shares (subject to rounding to avoid the reclassification of partial
shares).

There is no guarantee that you will receive the exact form and proportion of consideration that you elect to receive.

Background of the Merger

From time to time over the past several years and most recently in June 2005, the Laurel Capital board of directors has periodically discussed
and reviewed Laurel Capital�s business, performance and prospects and has considered various strategic alternatives. The strategic alternatives
considered by the Laurel Capital board of directors have included continuing its on-going operations as an independent institution, acquiring
other depository institutions or branch offices and entering into a merger or acquisition transaction with a similarly sized or larger institution.
The Laurel Capital board of directors has also periodically reviewed the competitive environment in the bank�s market area and merger and
consolidation activity in the financial services industry in general and in western Pennsylvania and eastern Ohio in particular.

On July 21, 2005 at the regular meeting of the board of directors of Laurel Capital, the board reviewed Laurel Capital�s projected financial
performance and current market conditions. At such meeting, as a result of such discussions in concert with the discussions held by the board in
June 2005, the board determined it was appropriate to seek the advice of an investment banking firm to evaluate the various strategic alternatives
available to Laurel Capital, including the potential value of Laurel Capital in a sale of control transaction. The board of directors authorized
Edwin R. Maus, the President and Chief Executive Officer, to request proposals from various investment banking firms to represent Laurel
Capital. Such firms made detailed presentations at a special meeting of the board of directors held on October 5, 2005 with respect to their
proposed engagement by Laurel Capital. At a special meeting of the Laurel Capital board of directors on November 10, 2005, the board selected
Janney, a nationally recognized investment banking firm that is experienced in advising banks and thrift institutions in the area of strategic
planning as well as merger and acquisition transactions, to represent it and authorized Mr. Maus to negotiate, with assistance of counsel, the
terms for Janney�s engagement. Laurel Capital engaged Janney as of December 22, 2005.

At a special meeting of the board of directors held on January 20, 2006, Janney made a detailed presentation outlining the various strategic
alternatives available to Laurel Capital, including a possible sale or merger of the company. After careful consideration and extensive discussion,
the Board concluded that it would be in Laurel Capital�s best interests to consider a possible merger transaction. The Laurel Capital board
authorized Janney to prepare, with the assistance of management and counsel, a confidential information memorandum which would be used to
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the confidential information memorandum and authorized Janney to
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contact selected institutions that were considered likely to have some interest in engaging in a business transaction with Laurel Capital.

In late February 2006, Janney contacted 16 institutions on Laurel Capital�s behalf, including First Commonwealth, to inquire whether they were
interested in discussing a possible business combination transaction with Laurel Capital. Prospective bidders, including First Commonwealth,
were asked to submit preliminary indications of interest for a merger with Laurel Capital by March 17, 2006. Of the 16 institutions contacted,
12, including First Commonwealth signed confidentiality agreements and received the confidential information memorandum and six, including
First Commonwealth submitted preliminary indications of interest.

At a special meeting on March 21, 2006, Laurel Capital�s board of directors met to consider the six preliminary indications of interest which
Janney had received on behalf of Laurel Capital. First Commonwealth made a fixed price proposal to acquire all of Laurel Capital�s shares of
stock in a merger for $27.00 per share, with the merger consideration to be paid in a combination of cash and stock, with the aggregate stock
portion of the merger consideration to amount to at least 70% of the aggregate merger consideration. The proposal also provided that the
exchange ratio would be based upon the average trading price of First Commonwealth stock over a ten-day trading period ending prior to closing
and did not include any price collars or any price conditions. One other bidder proposed to acquire Laurel Capital at a slightly higher nominal
value of $27.50 per share as of the date of signing the definitive agreement with the merger consideration to consist of a combination of stock
and cash, with 75% of the merger consideration consisting of shares of stock of such bidder. The exchange ratio of this proposal was to be
calculated using the average trading price of the bidder�s stock over the ten-day trading period ending immediately prior to the execution of the
definitive merger agreement, resulting in a fixed exchange ratio rather than a fixed price transaction. The proposal did not include price collars
or any other price conditions. The other four proposals were at price levels below First Commonwealth�s proposal. All the proposals were subject
to a due diligence review of Laurel Capital by the bidders. The Laurel Capital board of directors reviewed each indication of interest in detail
with Janney and reviewed the financial and market performance of each bidder. Laurel Capital�s special counsel, Elias, Matz, Tiernan & Herrick
L.L.P. (which we refer to as Elias, Matz), discussed the legal aspects of each proposal and the board�s fiduciary duties. After discussion of all the
proposals, the board authorized management and Janney to pursue discussions regarding a possible merger with both First Commonwealth and
the other bidder specifically referenced above requesting representatives of each to meet with the Laurel Capital board of directors.

Janney contacted First Commonwealth and the other bidder and scheduled meetings between the Laurel Capital board of directors and
representatives of each bidder. On March 30, 2006, the Laurel Capital board of directors met with David S. Dahlman, Chairman of the Board,
Joseph E. O�Dell, President and Chief Executive Officer of First Commonwealth, Jerry Thomchick, Senior Executive Vice President and Chief
Operating Officer of First Commonwealth and John J. Dolan, Executive Vice President and Chief Financial Officer. Representatives of Janney
were also present at this meeting. At this meeting, the parties discussed their respective institutions, including their historical financial
performance, their operations, their strategic plans and their management philosophies. Also on March 30, 2006, the Laurel Capital board of
directors and Janney met with representatives of and discussed the same matters with representatives of the other bidder. In accordance with the
process discussed with Laurel Capital�s board of directors, Janney asked each of First Commonwealth and the other bidder to submit their best
offer by 12:00 noon on April 5, 2006.

On April 5, 2006, Janney received revised proposals from each of First Commonwealth and the other bidder. At a special meeting of the Laurel
Capital Board on April 7, 2006, Janney compared the revised proposals with the board. Under the terms of the final revised proposal of First
Commonwealth, it proposed to acquire all the outstanding shares of Laurel Capital stock in a merger at a price of $28.25 per share, on a fixed
price basis, with the merger consideration consisting of a combination of 70% First Commonwealth stock and 30% cash. The exchange ratio
would be determined by reference to the average trading price of First Commonwealth stock over a ten-day trading period ending prior to the
consummation of the merger. The other bidder, in its final revised proposal, proposed to acquire all the outstanding shares of Laurel Capital
stock in a merger with an initial price
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of $28.25 as of the date of execution of the definitive merger agreement with a fixed exchange ratio. Under the other bidder�s proposal, the
exchange ratio would be fixed at the time of the execution of the definitive merger agreement based on the ten-day average trading value of the
other bidder�s stock immediately preceding the execution date. Thus, the value of the transaction could be more or less than $28.25 at the time of
closing the merger, depending on the market value of the other bidder�s stock subsequent to execution of the definitive merger agreement.
Neither proposal included any price collars or price conditions. Elias, Matz reviewed with Laurel Capital�s board of directors the legal terms of
each proposal. The board of directors considered both proposals in detail as well as the history and prospects of both First Commonwealth and
the other bidder. On the basis of this information and after careful review of each bidder�s proposal, the Laurel Capital board of directors directed
management and its advisors to negotiate a definitive merger agreement with First Commonwealth and to present such agreement to the board of
directors for its consideration and approval. During the next three weeks, management, Elias, Matz and Janney negotiated the terms of the
definitive merger agreement, employment-related agreements and other merger-related agreements.

On April 12, 2006, representatives of First Commonwealth began their due diligence review of Laurel Capital at an offsite location. This review
included, among other things, interviews with Laurel Capital�s officers, discussions with Laurel Capital�s outside auditors, a review of selected
loan files and a review of other documents requested by First Commonwealth. By the end of the day on April 13, 2006, First Commonwealth
had substantially completed its due diligence review of Laurel Capital and indicated to Laurel Capital that it had found no significant issues that
would cause it to want to modify its offer. First Commonwealth�s counsel delivered to Laurel Capital�s counsel a draft of the merger agreement on
April 13, 2006.

On April 12, 2006, representatives of Laurel commenced a due diligence review of First Commonwealth at an offsite location. Such due
diligence review continued on April 13, 2006 with the assistance of Janney. On April 14, 2006, Janney continued the due diligence review of
First Commonwealth at First Commonwealth�s headquarters. At that time, First Commonwealth confirmed to Janney that it found no issues that
would prevent the execution of a merger agreement on the terms offered by First Commonwealth.

On April 27, 2006, the Laurel Capital board of directors held a special meeting to consider the proposed merger with First Commonwealth. At
this meeting, Janney made a detailed presentation to the board of directors, including a financial analysis of the proposed merger. In addition,
Janney delivered its oral opinion concerning the fairness, from a financial point of view, of the proposed consideration to be received by Laurel
Capital�s shareholders as set forth in the merger agreement, which was later confirmed in writing. Elias, Matz reviewed in detail with the board of
directors the terms of the merger agreement and related documents and matters. The Board considered the terms of the merger agreement, the
potential advantages and risks associated with the merger, and the financial analyses of Janney. Following discussion, by the unanimous vote of
all directors, the Laurel Capital board of directors approved the merger agreement, the employment-related agreements and the other
merger-related agreements and the transactions contemplated by these agreements, authorized management to enter into the merger agreement,
the employment-related agreements and the other merger-related agreements and agreed to recommend that shareholders vote their shares in
favor of approving the merger agreement. Following the close of the financial markets on the afternoon of April 27, 2006, Laurel Capital and
First Commonwealth executed the merger agreement, the employment-related agreements and the other merger-related agreements and issued a
joint press release publicly announcing the transaction.

Recommendation of the Laurel Capital Board of Directors and Reasons for the Merger

After careful consideration, the Laurel Capital board unanimously approved the merger agreement and unanimously recommends that Laurel
Capital shareholders vote �FOR� approval and adoption of the merger agreement.
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The Laurel Capital board has determined that the merger is fair to, and in the best interests of, Laurel Capital and its shareholders. In approving
the merger agreement, the Laurel Capital board consulted with Janney with respect to the financial aspects and fairness of the merger
consideration to be received by Laurel Capital shareholders from a financial point of view and with its legal counsel as to its legal duties and the
terms of the merger agreement. In arriving at its determination, the Laurel Capital board also considered a number of factors, including the
following:

� the board�s familiarity with and review of information concerning the business, results of operations, financial condition, competitive
position and future prospects of Laurel Capital;

� the current and prospective environment in which Laurel Capital operates, including regional and local economic conditions, the
competitive environment for savings banks and other financial institutions generally and the increased regulatory burdens, and the cost
associated therewith, on financial institutions generally and the trend toward consolidation in the banking industry and in the financial
services industry;

� the financial presentation of Janney and the opinion of Janney that, as of the date of such opinion, the merger consideration of $28.25
per share was fair, from a financial point of view, to the holders of Laurel Capital stock (see �Opinion of Laurel Capital�s Financial
Advisor,� beginning on page 29);

� the historical market prices of the Laurel Capital stock and the fact that the $28.25 per share merger consideration represented a 26.7%
premium over the per share closing price of the Laurel Capital stock on the business day before the merger was announced and a
33.0% premium over the average per share closing prices of the Laurel Capital stock during the four-week period immediately
preceding the merger announcement;

� the ability of Laurel Capital shareholders to elect to receive cash or shares of stock of First Commonwealth, subject to certain
limitations;

� the increased value for shareholders of Laurel Capital as a result of First Commonwealth�s historically higher dividend yield;

� the increased liquidity for shareholders of Laurel Capital as holders of First Commonwealth stock, which is traded on the New York
Stock Exchange rather than Nasdaq and has a significantly greater float and average trading volumes;

� results that could be expected to be obtained by Laurel Capital if it continued to operate independently, and the likely benefits to
shareholders of continued independent operations, as compared with the value of the merger consideration being offered by First
Commonwealth;

� the ability of First Commonwealth to pay the aggregate merger consideration and to receive the requisite regulatory approvals in a
timely manner;

� the fact that the consideration to be received in the merger is fixed at $28.25 per share, thus eliminating any uncertainty in valuing the
merger consideration to be received by Laurel Capital shareholders;

� the business operations, earnings and financial condition of First Commonwealth on an historical and prospective basis and the
historical market price and potential future value of First Commonwealth�s stock;
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� the current and prospective economic and competitive environment of First Commonwealth relative to the financial services industry
generally;

� the tax consequences of the merger to Laurel Capital shareholders;

� the results of Laurel Capital�s due diligence review of First Commonwealth;

� the terms and conditions of the merger agreement, including the parties� respective representations, warranties, covenants and other
agreements, the conditions to closing, a provision which permits Laurel
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Capital�s board of directors, in the exercise of its fiduciary duties, under certain conditions, to furnish information to, or engage in
negotiations with, a third party which has submitted an unsolicited proposal to acquire Laurel Capital, a provision providing for Laurel
Capital�s payment of a termination fee to First Commonwealth if the merger agreement is terminated under certain circumstances and
the effect such termination fee could have on a third party�s decision to propose a merger or similar transaction to Laurel Capital at a
higher price than that contemplated by the merger with First Commonwealth;

� the financial interests of the directors and executive officers of Laurel Capital in the transaction that are in addition to their interests as
shareholders;

� the effects of the merger on Laurel Capital�s depositors and customers and the communities served by Laurel Capital; and

� the effects of the merger on Laurel Capital�s employees, including the prospects for employment with a growing organization such as
First Commonwealth and the severance and other benefits agreed to be provided by First Commonwealth to Laurel Capital�s
employees.

The discussion and factors considered by the Laurel Capital board is not intended to be exhaustive, but includes all material factors considered.
In approving the merger agreement, the Laurel Capital board did not assign any specific or relative weights to any of the foregoing factors and
individual directors may have weighted factors differently.

Opinion of Laurel Capital�s Financial Advisor

Pursuant to the terms of its agreement, Janney Montgomery Scott LLC was retained by Laurel Capital to act as its financial advisor in
connection with a possible business combination with First Commonwealth. Laurel Capital selected Janney because of Janney�s knowledge of,
experience with, and reputation in the financial services industry. Janney agreed to assist Laurel Capital in analyzing, structuring, negotiating
and effecting a possible merger. Janney, as part of its investment banking business, continually engages in the valuation of financial institutions
and their securities in connection with mergers and acquisitions and other corporate transactions.

Janney acted as financial advisor to Laurel Capital in connection with the proposed merger and participated in certain of the negotiations leading
to the merger agreement. Laurel Capital�s board considered and approved the merger agreement at the April 27, 2006 board meeting. Janney
delivered an oral opinion, subsequently confirmed in writing, that as of April 27, 2006, the merger consideration was fair to Laurel Capital�s
shareholders from a financial point of view.

The full text of Janney�s updated opinion is attached as Annex B to this joint proxy statement/prospectus. Laurel Capital�s shareholders
are urged to read the opinion in its entirety for a description of the procedures followed, assumptions made, matters considered, and
qualifications and limitations on the review undertaken by Janney in rendering its opinion. The description of the opinion set forth
below is qualified in its entirety by reference to the opinion.

Janney�s opinion speaks only as of the date of the opinion. The opinion was directed to the Laurel Capital board of directors and
addresses only the fairness, from a financial point of view, of the consideration offered in the merger. It does not address the underlying
business decision of Laurel Capital to proceed with the merger or any other aspect of the merger and does not constitute a
recommendation to any Laurel Capital shareholder as to how such shareholder should vote at the special meeting with respect to the
merger or the form of consideration a shareholder should elect in the merger or any other matter.
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In rendering its opinion, Janney reviewed and considered, among other things:

(a) the merger agreement;

(b) certain publicly available financial statements and other historical financial information of Laurel Capital that Janney deemed
relevant;
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(c) certain publicly available financial statements and other historical financial information of First Commonwealth that Janney
deemed relevant;

(d) internal financial projections for Laurel Capital for the year ending June 30, 2006 prepared by and reviewed with
management of Laurel Capital;

(e) earnings per share estimates for First Commonwealth for the years ended December 31, 2006 and 2007 based on the
consensus earnings per share estimates of the equity research analysts covering First Commonwealth combined with
discussions of such estimates with management of First Commonwealth;

(f) the pro forma financial impact of the merger on First Commonwealth, based on assumptions relating to transaction expenses,
purchase accounting adjustments and cost savings;

(g) the publicly reported historical stock price and trading activity for Laurel Capital and First Commonwealth�s common stock,
including a comparison of certain financial and stock market information for Laurel Capital and First Commonwealth with
similar publicly available information for certain other companies, the securities of which are publicly traded;

(h) the financial terms of certain recent business combinations in the banking industry, to the extent publicly available;

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

(j) such other information, financial studies, analyses and investigations and financial, economic and market criteria as Janney
considered relevant.

Janney also discussed with certain members of senior management of Laurel Capital the business, financial condition, results of operations and
prospects of Laurel Capital and held similar discussions with certain members of senior management of First Commonwealth regarding the
business, financial condition, results of operations and prospects of First Commonwealth.

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

The earnings projections for Laurel Capital used and relied upon by Janney in certain of its analyses were based upon Laurel Capital�s internal
financial projections prepared by and reviewed with management. The earnings projections for First Commonwealth used and relied upon by
Janney in certain of its analyses were based on the consensus earnings per share estimates of the equity research analysts covering First
Commonwealth combined with discussions of such estimates with management of First Commonwealth. The financial projections provided by
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well as other estimates used by Janney in its
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analyses, were based on numerous variables and assumptions that are inherently uncertain, and accordingly, actual results could vary materially
from those set forth in such projections.

In performing its analyses, Janney also made numerous assumptions with respect to industry performance, business, economic and market
conditions and various other matters, many of which cannot be predicted and are beyond the control of Laurel Capital and First Commonwealth
and Janney. The analyses performed by Janney are not necessarily indicative of actual values or future results, which may be significantly more
or less favorable than suggested by such analyses. Estimates of the values of companies do not purport to be appraisals or necessarily reflect the
prices at which companies or their securities may actually be sold. Accordingly, these analyses and estimates are inherently subject to substantial
uncertainty. Janney prepared its analyses solely for purposes of rendering its opinion and provided such analyses to the Laurel Capital board of
directors on April 27, 2006. In addition, Janney�s opinion was among several factors taken into consideration by the Laurel Capital board of
directors in making its decision to approve the merger agreement and the merger.

Janney�s opinion was necessarily based on financial, economic, market and other conditions as in effect on, and the information made available
to it as of, the date of its opinion. Events occurring after the date of the opinion could materially affect the opinion. Janney has not undertaken to
update, revise, reaffirm or withdraw its opinion or otherwise comment upon events occurring after the date thereof. Janney expressed no opinion
herein as to what the value of First Commonwealth�s common stock will be when issued to Laurel Capital�s shareholders pursuant to the merger
agreement or the prices at which Laurel Capital�s or First Commonwealth�s common stock may trade at any time.

In rendering its opinion, Janney performed a variety of financial analyses. The following is a summary of the material analyses prepared by
Janney for its meeting with the Laurel board on April 27, 2006. The summary is not a complete description of all the analyses underlying
Janney�s opinion. The preparation of a fairness opinion is a complex process involving subjective judgments as to the most appropriate and
relevant methods of financial analysis and the application of those methods to the particular circumstances. Therefore, a fairness opinion is not
readily susceptible to partial analysis or summary description. Janney believes that its analyses must be considered as a whole and that selecting
portions of the factors and analyses considered without considering all factors and analyses, or attempting to ascribe relative weights to some or
all such factors and analyses, could create an incomplete view of the evaluation process underlying its opinion. The financial analyses
summarized below include information presented in a tabular format. In order to fully understand the financial analyses, these tables must be
read together with the accompanying text. The tables alone do not constitute a complete description of the financial analyses. Also, no company
or transaction used in the comparable analyses listed below is identical to Laurel Capital or First Commonwealth and no transaction is identical
to the merger. Accordingly, an analysis of comparable companies or transactions involves complex considerations and judgments concerning the
differences in financial and operating characteristics of the companies and other factors that could affect the public trading values or merger
transactions values, as the case may be, of Laurel Capital or First Commonwealth and the companies to which they are being compared.

Summary of Proposal. Janney reviewed the financial terms of the proposed transaction. Based on an implied transaction price per share of
$28.25, 1,991,177 shares of Laurel Capital common stock outstanding and 83,778 options to purchase Laurel Capital common stock at a
weighted average exercise price of $14.84, Janney calculated the aggregate merger consideration to be $57.4 million.
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Based upon Laurel Capital�s financial information as of and for the twelve months ended December 31, 2005, Janney calculated the following
ratios:

Transaction Ratios

Transaction Price / Last Twelve Months EPS 27.5x
Transaction Price / Estimated 2006 EPS 28.3x
Transaction Price / Stated Book Value per Share 201.4%
Transaction Price / Stated Tangible Book Value per Share 227.3%
Tangible Book Premium / Core Deposits 14.0%(1)
Premium to Market 27.8%(2)

(1) Tangible Book Premium / Core Deposits is equal to (Total Deal Consideration�Tangible Book Value)/Core Deposits. Core Deposits
exclude brokered certificates of deposits and time deposits greater than $100,000.

(2) Calculated based on the closing sales price of Laurel Capital�s common stock as of April 24, 2006.

For purposes of Janney�s analyses, earnings per share were based on fully diluted earnings per share.

Stock Trading History. Janney reviewed the reported closing per share market prices and volume of the common stock of First Commonwealth
and Laurel Capital and the relationship between the movements in the prices of First Commonwealth�s common stock and Laurel Capital�s
common stock, respectively, to movements in certain stock indices, including the NASDAQ Bank Index, S&P Bank Index, S&P 500 Index and
to the weighted average (by market capitalization) performance of a peer group of publicly-traded financial institutions headquartered in
Pennsylvania, Ohio and West Virginia. The institutions included in these peer groups are identified in the section �Comparable Company
Analysis� below.

During the one-year and three-year period ended April 24, 2006, First Commonwealth�s and Laurel Capital�s common stock both underperformed
the NASDAQ Bank, S&P Bank and S&P 500 Indices. However, both First Commonwealth and Laurel Capital outperformed the indices for their
relative peer groups over both the one-year and three-year periods ending April 24, 2006.

One-Year Stock Performance of First Commonwealth and Laurel Capital

Beginning Index

Value

April 22, 2005

Ending Index

Value

April 24, 2006

First Commonwealth 100.00% 104.96%
First Commonwealth Peer Group 100.00% 103.64%
Laurel Capital 100.00% 100.45%
Laurel Capital Peer Group 100.00% 99.19%
NASDAQ Bank Index 100.00% 112.78%
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S&P Bank Index 100.00% 108.17%
S&P 500 Index 100.00% 113.54%

Three-Year Stock Performance of First Commonwealth and Laurel Capital

Beginning Index

Value

April 24, 2003

Ending Index

Value

April 24, 2006

First Commonwealth 100.00% 113.12%
First Commonwealth Peer Group 100.00% 109.65%
Laurel Capital 100.00% 115.46%
Laurel Capital Peer Group 100.00% 109.94%
NASDAQ Bank Index 100.00% 141.18%
S&P Bank Index 100.00% 130.87%
S&P 500 Index 100.00% 143.52%
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Comparable Company Analysis. Janney used publicly available information to compare selected financial and market trading information for
Laurel Capital and a group of thrift institutions headquartered in Pennsylvania and Ohio selected by Janney. This peer group consisted of the
following publicly traded thrift institutions with total assets between $250 million and $1 billion:

� PVF Capital Corp.

� Harleysville Savings Financial Corporation

� Fidelity Bancorp, Inc.

� TF Financial Corporation

� First Star Bancorp, Inc.

� First Keystone Financial, Inc.

� WVS Financial Corp.

� Wayne Savings Bancshares, Inc.

Janney used publicly available information to compare selected financial and market trading information for First Commonwealth and a group
of commercial banking institutions headquartered in Pennsylvania, Ohio and West Virginia selected by Janney. This peer group consisted of the
following publicly traded commercial banking institutions with total assets between $2 billion and $12 billion:

� FirstMerit Corporation

� Susquehanna Bancshares, Inc.

� United Bankshares, Inc.

� F.N.B. Corporation

� Park National Corporation

� National Penn Bancshares, Inc.
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� WesBanco, Inc.

� First Financial Bancorp.

� Community Banks, Inc.

� S&T Bancorp, Inc.

� Harleysville National Corporation

� Sterling Financial Corporation

� City Holding Company
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For purposes of such analysis, the financial information used by Janney was as of and for the twelve months ended December 31, 2005. Stock
price information was as of April 24, 2006. Certain financial data prepared by Janney, and as referenced in the tables presented below, may not
correspond to the data presented in Laurel Capital�s and First Commonwealth�s historical financial statements, as a result of the different periods,
assumptions and methods used by Janney to compute the financial data presented. The results of this analysis are summarized in the following
table:

Laurel
Capital

Peer

Group

Median

First

Commonwealth

Peer

Group

Median

Loans / assets 69.8% 58.1% 61.4% 67.1%
Borrowings / assets 7.0% 24.7% 23.5% 15.4%
Tangible equity / tangible assets 8.08% 6.51% 6.52% 7.23%
Non-performing assets for more than 90 days / assets 0.22% 0.24% 0.51% 0.39%
Loan loss reserve / non-performing assets for more than 90 days 299.1% 128.0% 124.4% 194.8%
Loan loss provision / net charge offs NM 314.4% 73.7% 92.2%
Last twelve months core ROAA 0.66% 0.62% 0.90% 1.23%
Last twelve months core ROAE 7.38% 8.50% 10.47% 13.29%
Asset growth rate (year over year) 0.3% 2.9% (4.1)% 2.5%
Loan growth rate (year over year) 7.9% 7.2% 2.8% 4.5%
Deposit growth rate (year over year) 0.1% 2.3% 2.7% 6.0%
Net interest margin 2.56% 2.24% 3.25% 3.84%
Efficiency ratio 65.60% 65.60% 59.87% 57.61%
Noninterest income / average assets 0.44% 0.42% 0.71% 1.17%
Noninterest expense / average assets 1.98% 1.98% 2.26% 2.65%
Price / last twelve months earnings per share 21.5% 14.7% 16.7% 15.6%
Price / tangible book value per share 177.9% 140.6% 252.1% 278.6%

Comparable Transactions Analysis. Janney reviewed certain financial data related to six groups of comparable thrift transactions.

The first group of comparable transactions included twenty-nine acquisitions announced nationwide from January 1, 2005 to April 24, 2006,
involving thrift institutions with an asset size less than $1 billion (which we refer to as the Nationwide transactions). The second group of
transactions included sixteen acquisitions of thrift institutions headquartered in Pennsylvania, Maryland, Ohio and West Virginia announced
from January 1, 2004 to April 24, 2006, with an asset size less than $1 billion (which we refer to as the PA, MD, OH & WV transactions). The
third group of comparable transactions included eleven acquisitions of thrift institutions in Pennsylvania announced from January 1, 2003 to
April 24, 2006 (which we refer to as All PA transactions). The fourth group of comparable transactions included ten acquisitions of thrift
institutions announced from January 1, 2004 to April 24, 2006 with return on average assets between 0.50% and 0.75% and return on average
equity between 6% and 10% (which we refer to as Performance Based transactions). The fifth group of comparable transactions included five
acquisitions of thrift institutions headquartered in the Pittsburgh-area announced from January 1, 2003 to April 24, 2006 (which we refer to as
the All Pittsburgh transactions). The sixth group of comparable transactions included twelve acquisitions of thrift and bank institutions
headquartered in Western Pennsylvania announced between January 1, 2003 and April 24, 2006 (which we refer to as the Western PA Bank /
Thrift transactions).
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Transaction multiples from the merger were derived from the $28.25 deal price per share and financial data of Laurel Capital as of and for the
twelve months ended December 31, 2005. Janney compared these results with announced multiples for the aforementioned transactions. The
results of the analysis are summarized in the following table:

Laurel/

First

Commonwealth

Transaction

Nationwide

Thrift

Transactions

Median

PA, MD,

OH, & WV

Thrift

Transactions

Median

All

PA Thrift

Transactions

Median

Performance

Based Thrift

Transactions

Median

All

Pittsburgh

Thrift

Transactions

Median

Western PA

Bank/

Thrift

Transactions

Median

Price/book 201% 168% 167% 178% 171% 162% 192%
Price/tangible book 227% 175% 171% 190% 192% 162% 206%
Price/last twelve
months EPS 27.4x 22.5x 24.5x 25.4x 23.2x 25.7x 26.4x
Price/assets 18.6% 16.8% 18.2% 19.0% 15.8% 21.0% 21.8%
Tangible book
premium/core
deposits 14.0% 13.2% 15.2% 20.0% 15.2% 13.6% 17.9%

Discounted Dividend and Terminal Value Analysis. Janney estimated the present value of Laurel Capital�s common stock by estimating the
future stream of after-tax cash flows of Laurel Capital over the period beginning December 31, 2006 and ending in December 2011. Based on
discussions with Laurel Capital�s management, a growth rate of approximately 5% was used to project earnings. To approximate the terminal
value, Janney applied price/earnings multiples ranging from 16.0x to 20.0x and multiples of tangible book value ranging from 150% to 190%.
The cash flows and terminal values were then discounted to present values using discount rates ranging from 10.0% to 14.0%. The discount rates
were chosen to reflect different assumptions regarding required rates of return of holders or prospective buyers of Laurel Capital common stock.
As illustrated in the following tables, this analysis indicated an imputed range of values from $13.83 to $19.63 when applying the price/earnings
multiples and $13.35 to $19.10 when applying multiples of tangible book value.

Sensitivity Analysis

($ per share)
Discount
Rate
Range

2011 Estimated Net Income Multiple

16.0 x 17.0 x 18.0 x 19.0 x 20.0 x

10.0% $ 16.44 $ 17.24 $ 18.04 $ 18.83 $ 19.63
11.0% 15.73 16.49 17.25 18.01 18.77
12.0% 15.06 15.78 16.51 17.23 17.95
13.0% 14.43 15.12 15.80 16.49 17.18
14.0% 13.83 14.49 15.14 15.79 16.45

Sensitivity Analysis

($ per share)

Discount
Rate
Range

2011 Estimated Tangible Book Value Multiple

150% 160% 170% 180% 190%
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10.0% $ 15.86 $ 16.67 $ 17.48 $ 18.29 $ 19.10
11.0% 15.17 15.95 16.72 17.49 18.26
12.0% 14.53 15.27 16.00 16.73 17.47
13.0% 13.92 14.62 15.32 16.02 16.72
14.0% 13.35 14.01 14.68 15.35 16.01

Janney also estimated the present value of First Commonwealth�s common stock by estimating the future stream of after-tax cash flows of First
Commonwealth over the period beginning December 31, 2006 and ending in December 2011. Based on published earnings estimates and
discussions with management, a growth rate of approximately 6% was used to project earnings. To approximate the terminal value, Janney
applied price/earnings multiples ranging from 14.0x to 18.0x and multiples of tangible book value ranging from 220% to
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300%. The cash flows and terminal values were then discounted to present values using discount rates ranging from 10.0% to 14.0%. The
discount rates were chosen to reflect different assumptions regarding required rates of return of holders or prospective buyers of First
Commonwealth�s common stock. This analysis indicated an imputed range of values from $10.84 to $15.58 when applying the price/earnings
multiples and $10.34 to $15.50 when applying multiples of tangible book value.

Sensitivity Analysis

($ per share)
Discount
Rate
Range

2011 Estimated Tangible Book Value Multiple

14.0 x 15.0 x 16.0 x 17.0 x 18.0 x

10.0% $ 12.85 $ 13.54 $ 14.22 $ 14.90 $ 15.58
11.0% 12.31 12.96 13.61 14.25 14.90
12.0% 11.79 12.41 13.03 13.64 14.26
13.0% 11.30 11.89 12.48 13.07 13.66
14.0% 10.84 11.40 11.96 12.52 13.08

Sensitivity Analysis

($ per share)
Discount
Rate
Range

2011 Estimated Tangible Book Value Multiple

220% 240% 260% 280% 300%

10.0% $ 12.24 $ 13.06 $ 13.87 $ 14.68 $ 15.50
11.0% $ 11.73 $ 12.50 $ 13.27 $ 14.05 $ 14.82
12.0% $ 11.24 $ 11.98 $ 12.71 $ 13.45 $ 14.18
13.0% $ 10.78 $ 11.48 $ 12.18 $ 12.88 $ 13.58
14.0% $ 10.34 $ 11.01 $ 11.68 $ 12.34 $ 13.01

In connection with the discounted dividend and terminal value analysis performed, Janney considered and discussed with Laurel Capital�s board
how the present value analysis would be affected by changes in the underlying assumptions, including variations with respect to the growth rate
of assets, net income and the dividend payout ratio (the percentage of earnings per share payable to shareholders). Janney noted that the
discounted dividend and terminal value analysis is a widely used valuation methodology, but the results are highly dependent upon the numerous
assumptions that must be made, and the results thereof are not necessarily indicative of the actual values or expected values of Laurel Capital or
First Commonwealth common stock.

Financial Impact Analysis. Janney performed a pro forma merger analysis that combined projected balance sheet and income statement
information of First Commonwealth and Laurel Capital. The analysis assumed that 70% of Laurel Capital�s shares were exchanged for shares of
First Commonwealth common stock at an exchange ratio of 2.005 shares and that 30% of Laurel Capital�s shares were exchanged for cash of
$28.25 per share. The analysis also contemplated certain purchase accounting adjustments, charges and transaction costs associated with the
merger, as well as certain transaction synergies determined by the managements of First Commonwealth and Laurel Capital. The analysis
assumed earnings projections consistent with internal projections as discussed with management in the case of Laurel Capital and earnings per
share projections consistent with the published consensus analyst projections and discussed with management in the case of First
Commonwealth. In addition, the analysis assumed that the 83,778 outstanding options to purchase Laurel Capital common stock were cashed out
in amount equal to the difference between $28.25 and the weighted average exercise price of $14.84 per share.

The analysis indicated that the merger would be neutral to First Commonwealth�s projected earnings per share for the year ended December 31,
2007, 3.2% dilutive to First Commonwealth�s projected tangible book value per share at December 31, 2007 and 3.4% accretive to First
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In connection with its analyses, Janney considered and discussed with Laurel Capital�s board how the pro forma analyses would be affected by
various changes in the underlying assumptions. Janney noted that the actual results achieved by the combined company may vary from the
projected results and the variations may be material.

Laurel Capital has agreed to pay Janney a transaction fee of approximately $631,000 in connection with the merger, of which 25% was paid
upon the signing of the merger agreement, 10% was paid upon the mailing of proxy materials to Laurel Capital�s shareholders and the balance of
which is contingent and payable upon consummation of the merger. Laurel Capital has also agreed to reimburse certain of Janney�s reasonable
out-of-pocket expenses incurred in connection with its engagement and to indemnify Janney and its affiliates and their respective partners,
directors, officers, employees, agents and controlling persons against certain liabilities.

Janney has in the past provided certain investment banking services to First Commonwealth and has received compensation for such services
and may provide, and receive compensation for, such services in the future. Furthermore, in the ordinary course of its business as a
broker-dealer, Janney may, from time to time, have a long or short position in, and buy or sell, debt or equity securities of Laurel Capital or First
Commonwealth for its own account or for the accounts of its customers.

Interests of Certain Directors and Executive Officers of Laurel Capital in the Merger

When considering the recommendations of the Laurel Capital board of directors, you should be aware that some of the directors, management
and employees of Laurel Capital may have interests that differ from, or conflict with, your interests. The board of directors was aware of these
interests when it approved the merger and the merger agreement. Except as described below, to the knowledge of Laurel Capital, the executive
officers and directors of Laurel Capital do not have any material interest in the merger apart from their interests as shareholders.

Existing Employment Agreements. Each of Edwin R. Maus, President and Chief Executive Officer of Laurel Capital, and John A. Howard, Jr.,
Senior Vice President, Chief Financial Officer, Treasurer and Secretary of Laurel Capital, are parties to amended and restated employment
agreements with Laurel Capital and Laurel Savings Bank dated February 28, 2003, as amended February 26, 2004. These agreements provided
for the following severance payments and benefits in the event the executive�s employment is terminated following a change in control either
(a) by the employers for other than cause, disability, retirement or death, or (b) by the executive due to a material breach by the employers or for
�good reason� as defined:

� a cash severance payment equal to 2.99 times the executive�s highest base salary and bonus paid by the employers in the year in which
employment is terminated (determined on an annualized basis) or either of the two prior calendar years, with such amount to be paid
in 36 equal monthly installments;

� a monthly payment equal to the greater of $1,500 or the aggregate premiums payable by the executive for health and disability
coverage, with such payments to continue until the earlier of 36 months following termination of employment or the date the executive
obtains full-time employment with another employer and is entitled to receive substantially similar benefits from such employer, and

� if the severance payments or benefits under such agreements, combined with those under other plans or agreements, are subject to the
excise tax imposed under Section 4999 of the Internal Revenue Code, an additional payment to restore the executive to the after-tax
position he would have been in if the excise tax had not been imposed (a �gross-up payment�).
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In order to induce First Commonwealth to enter into the merger agreement, and to preserve the value of Laurel Capital�s customer base and
goodwill to First Commonwealth following the merger, Messrs. Maus and Howard each agreed to enter into new termination and release
agreements as well as new noncompetition agreements, each as described below.

37

Edgar Filing: FIRST COMMONWEALTH FINANCIAL CORP /PA/ - Form S-4/A

Table of Contents 73



Table of Contents

Termination and Release Agreements. Concurrently with execution of the merger agreement, each of Messrs. Maus and Howard entered into a
termination and release agreement with Laurel Capital, Laurel Savings Bank and First Commonwealth. Upon completion of the merger, Messrs.
Maus and Howard will each receive a lump sum cash payment equal to the present value of their change in control SERP benefits, with the
present values calculated using the discount rates published by the Internal Revenue Service (the �IRS�) for the month in which the effective time
of the merger occurs. Based on the IRS discount rates for July 2006 and assuming an August 28, 2006 effective date, the lump sum payments
would be approximately $411,000 for Mr. Maus and $155,000 for Mr. Howard.

Mr. Maus� agreement provides that he will be employed by First Commonwealth following the completion of the merger as a Regional Manager,
reporting directly to the President of First Commonwealth, at a base salary of no less than $191,600 per year. In addition, Mr. Maus will be
entitled to participate in all of the benefit plans offered by First Commonwealth and its subsidiaries to similarly-situated employees and to carry
over his accrued but unused vacation days as well as sick leave earned subsequent to December 31, 2005. Mr. Maus will also be entitled to the
continued use of an automobile, with First Commonwealth paying the costs for fuel, insurance, maintenance and repairs of the automobile, and
with Mr. Maus having the option to purchase the automobile upon any termination of his employment at its then fair market value.

Mr. Maus� employment with First Commonwealth following the completion of the merger may be terminated by either Mr. Maus or First
Commonwealth at any time upon 30 days written notice to the other party. Upon termination of such employment for any reason, Mr. Maus will
be entitled to a lump sum cash payment calculated as follows:

� a maximum amount of $439,000, minus

� the portion of his SERP payment deemed contingent on the merger (estimated to be approximately $220,000 based on IRS discount
rates for July 2006), minus

� the present value of his continued fringe benefits as described below (estimated to be approximately $50,000 based on IRS discount
rates for July 2006), minus

� applicable tax withholdings;

provided, however, that if Mr. Maus remains employed by First Commonwealth for more than 24 months following the completion of the
merger, then the maximum $439,000 cash payment shall be further reduced by a fraction, the numerator of which equals the number of full
calendar weeks that he remains employed following the 24-month anniversary of the merger and the denominator of which equals 156 weeks.

Mr. Howard�s employment will be terminated upon completion of the merger, at which time he will receive a lump sum cash payment calculated
as follows:

� a maximum amount of $376,000, minus

� the portion of his SERP payment deemed contingent on the merger (estimated to be approximately $136,000 based on IRS discount
rates for July 2006), minus
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� the present value of his continued fringe benefits as described below (estimated to be approximately $50,000 based on IRS discount
rates for July 2006), minus

� the portion of his vested insurance benefit under the Group Term Carve-Out Plan described below deemed contingent on
the merger (estimated to be approximately $20,000 based on IRS discount rates for July 2006), minus

� applicable tax withholdings.

The termination and release agreements provide that each of Mr. Maus and Mr. Howard will receive continued health and dental coverage for a
period ending upon the earlier of (a) 36 months following termination
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of their employment or (b) the date they obtain full-time employment with an employer other than First Commonwealth that entitles them to
substantially similar benefits, with such coverage to be provided at the same relative cost to the executive as paid immediately prior to the
effective time of the merger. In addition, upon termination of employment, each of Messrs. Maus and Howard will receive a lump sum cash
payment equal to the value of his accrued but unused vacation and sick leave.

The SERP benefits and vested insurance benefits that are deemed contingent on the merger, as well as the present value of the continued fringe
benefits, are estimates that are subject to change based on changes in the applicable IRS discount rates and changes in the assumed effective date
of the merger. The maximum lump sum cash payments to Messrs. Maus and Howard are subject to such reductions in order to minimize the
likelihood of any gross-up payment being owed to them. However, if the IRS subsequently determines that either Mr. Maus or Mr. Howard is
subject to the 20% excise tax imposed by Section 4999 of the Internal Revenue Code, the termination and release agreements preserve the rights
of such executives to a gross-up payment.

The termination and release agreements supersede and terminate the existing employment agreements, except for the provisions of the
employment agreements that entitle Messrs. Maus and Howard to gross-up payments in the event excise taxes are owed by them.

Noncompetition Agreements. Concurrently with execution of the merger agreement, each of Mr. Maus and Mr. Howard also entered into an
agreement with First Commonwealth not to compete with First Commonwealth or solicit First Commonwealth�s employees or customers.
Messrs. Maus and Howard will receive lump sum cash payments equal to $460,000 and $265,000, respectively, upon completion of the merger
in consideration for not competing with First Commonwealth or its subsidiaries in banking and related activities in Allegheny, Butler or
Westmoreland Counties in Pennsylvania. The noncompetition and nonsolicitation prohibitions commence on the effective date of the merger and
continue (a) for Mr. Maus, during his employment with First Commonwealth and for a period of 30 months following the termination of his
employment with First Commonwealth, and (b) for Mr. Howard, 24 months.

Change in Control Severance Agreement. Robert A. Stephens, the Senior Vice President and Chief Lending Officer of Laurel Savings Bank,
has a change in control severance agreement that entitles him to severance payments and other benefits if his employment is terminated within
two years following completion of the merger either (a) by Laurel Savings Bank or its successors for other than cause, disability, retirement or
death or (b) by the executive for �good reason� as defined. If Mr. Stephens is not retained as the Chief Lending Officer of First Commonwealth
Bank, he will have good reason under his agreement and would be entitled to the following payments and benefits:

� a cash severance payment equal to two times his highest base salary and bonus in the year in which his employment is terminated
(determined on an annualized basis) or either of the two prior calendar years, and

� continued participation in all group insurance, life insurance, health and accident insurance, disability insurance and other employee
benefit plans, programs and arrangements in which he participated immediately prior to termination of his employment (other than
tax-qualified defined contribution or defined benefit plans, stock option plans or bonus plans), for a period ending upon the earlier of
12 months following the termination of his employment or the date the executive obtains full-time employment with another employer
that provides him with substantially similar benefits.

If Mr. Stephens� employment is terminated in 2006, he would be entitled to receive an aggregate of approximately $277,000 paid in 24 equal
monthly installments and continued fringe benefits with a present value of approximately $16,000. Mr. Stephens� agreement provides that if his
severance payments and benefits, when combined with benefits under other plans or agreements, are subject to the excise tax imposed under
Section 4999 of the Internal Revenue Code, then his cash severance will be reduced by the minimum necessary
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to ensure that such excise tax is not imposed. Because of Mr. Stephens� benefits under his SERP agreement and the Group Term Carve-Out Plan
described below, it is currently anticipated that the payments to Mr. Stephens will be reduced by approximately $2,000.

Severance Policy. In accordance with the terms of the merger agreement, any employee of Laurel Capital or Laurel Savings Bank, including
Ms. Carrie A. Havas, Vice President, Internal Audit, Ms. Stacy N. Krempasky, Vice President, and Mr. William T. Puz, Vice President, whose
employment is terminated within one year of the completion of the merger other than for cause will be entitled to receive severance calculated in
accordance with the terms of First Commonwealth�s severance policy in effect either at the time the merger agreement was executed or the time
of the employee�s termination, whichever will provide a greater benefit to the terminated employee. However, each of Ms. Havas and
Ms. Krempasky will be entitled to a minimum severance of 26 weeks, notwithstanding the terms of the First Commonwealth severance policy.
In addition, terminated employees will be entitled to receive continued health care benefits for the number of weeks of severance to which they
are entitled, with the cost of such coverage being paid completely by First Commonwealth. In the event Ms. Havas, Ms. Krempasky and Mr. Puz
are terminated as of the time of the completion of merger, assuming the First Commonwealth severance policy in effect as of the date the merger
agreement was executed is applicable, Ms. Havas, Ms. Krempasky and Mr. Puz would be entitled to receive, on an installment basis, severance
payments totaling approximately $26,200, $28,750, and $35,750, respectively.

SERP Benefits. Laurel Savings Bank entered into separate SERP agreements with each of Messrs. Maus, Howard and Stephens effective as of
January 1, 2004, as well as with the following three executive officers of Laurel Savings Bank: Mr. Puz, Ms. Havas and Ms. Krempasky. Each
SERP agreement provides for a normal supplemental retirement benefit to be paid after the executive reaches age 70.5, with the benefit to be
paid in equal monthly installments for 15 years, with a reduced early termination benefit payable following termination of employment. In
addition, each SERP agreement provides that in the event of a change in control of Laurel Savings Bank, each of the above executives will
receive a specified change in control SERP benefit over 15 years commencing when the executive reaches age 70.5.

Each of the SERP agreements will be amended in connection with the merger to provide that the change in control SERP benefits will be paid in
a lump sum upon completion of the merger, with such amount discounted to present value using the applicable discount rates published by the
IRS for the month in which the effective time of the merger occurs. Based on the IRS discount rates for July 2006 and assuming an August 28,
2006 effective date, the lump sum payments are approximately $411,000 for Mr. Maus, $155,000 for Mr. Howard, $49,000 for Mr. Stephens,
$61,000 for Mr. Puz, $6,000 for Ms. Havas and $2,000 for Ms. Krempasky. These present value estimates are subject to change based upon
changes in the applicable IRS discount rates and in the assumed effective date of the merger.

Group Term Carve-Out Plan. Laurel Savings Bank entered into a separate Group Term Carve-Out Plan with each of the six executive officers
named above effective as of January 1, 2004. Each plan provides that the executive will be entitled to a vested insurance benefit from the date of
vesting until death, subject to certain forfeiture provisions. Mr. Maus has a vested insurance benefit unrelated to the merger, while each of the
other executives will become vested as of the effective date of the merger if they remain employed until such date.

If the executive dies prior to termination of employment, the insurance benefit is equal to two times the executive�s base annual salary at the time
of death. If the executives dies after his or her employment is terminated and the executive has a vested insurance benefit, then the insurance
benefit is equal to the executive�s base annual salary as of the July 1st immediately preceding his or her termination of employment. The current
base salaries for each of the executive officers are as follows: $191,600 for Mr. Maus, $136,200 for Mr. Howard, $128,800 for Mr. Stephens,
$54,100 for Mr. Puz, $48,400 for Ms. Havas, and $54,000 for Ms. Krempasky.

In addition, lower level officers of Laurel Savings Bank participate in similar Group Term Carve-Out Plans.
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the director to have at least 25 years of service in order to receive benefits under the agreement, with no accelerated vesting in the event of a
change in control, only Messrs. Cessar and Norris will receive benefits under such agreements. The benefits in the event of a change in control
are an annual benefit equal to 75% of the total monthly Board retainer and meeting attendance fees (excluding special Board meetings and
committee meetings) earned by the director for the 12 months ending immediately prior to the month in which the change in control occurs. The
annual benefit is payable in 12 equal monthly installments for a period of five years.

The Trustee Deferred Compensation Agreements will be amended in connection with the merger to provide that any vested benefits will be paid
in 12 equal monthly installments following completion of the merger. The 12 monthly payments will aggregate approximately $92,250 for
Mr. Cessar and $74,250 for Mr. Norris.

Trustee Split Dollar Agreements. Each non-employee director has a Trustee Split Dollar Agreement which provides for a $100,000 death
benefit if he or she dies while serving Laurel Savings Bank or after retirement from the board. Each non-employee director is fully vested as to
his or her benefit, and these benefits will not be affected by the merger. First Commonwealth has agreed to honor the terms of these agreements.

Advisory Board. Upon completion of the merger, First Commonwealth has agreed to appoint each of the directors of Laurel Capital to the
Pittsburgh Regional Advisory Board of First Commonwealth. The Advisory Board will be maintained for a period of three years, and the
members will be paid fees of $1,000 for each Advisory Board meeting attended. In addition, for a period of 36 months, each member of Laurel
Capital�s board who is not an employee or officer of Laurel Capital will be paid $1,650 per month (except for the chairman, who will receive
$2,050 per month) for providing such advisory services as First Commonwealth may reasonably request with respect to the integration of the
operations of Laurel Savings Bank with and into those of First Commonwealth Bank and with respect to the operations of First Commonwealth
Bank in the Pittsburgh region generally.

Laurel Capital Stock Options. As of May 31, 2006, Laurel Capital�s directors and executive officers held vested stock options to purchase an
aggregate of 71,809 shares of common stock under Laurel Capital�s stock option plans. Each director and executive officer will receive payment
for their stock options as described earlier in this proxy statement/prospectus. The aggregate value of the payout for these stock options will be
approximately $975,000.

Protection of Directors, Officers and Employees Against Claims. In the merger agreement, First Commonwealth has agreed to indemnify the
directors, officers and employees of Laurel Capital and Laurel Savings Bank after the completion of the merger to the fullest extent permitted
under Pennsylvania law and the current articles of incorporation and bylaws of Laurel Capital and Laurel Savings Bank. First Commonwealth
also has agreed to maintain, for a period of at least three years after the effective time of the merger, the current directors� and officers� liability
insurance policies of laurel Capital and Laurel Savings Bank, or equivalent substitute policies, provided that the annual premiums for such
insurance coverage do not exceed 150% of the current annual premiums.

Material Federal Income Tax Consequences

The following discussion addresses the material United States federal income tax consequences of the merger to a Laurel Capital shareholder
who holds shares of Laurel Capital stock as a capital asset. This discussion is based upon the Internal Revenue Code of 1986, as amended,
Treasury regulations promulgated under the Internal Revenue Code, judicial authorities, published positions of the Internal Revenue Service and
other applicable authorities, all as in effect on the date of this discussion and all of which are subject to change and to differing interpretations.
This discussion does not address all aspects of United States federal income taxation that may be relevant to Laurel Capital shareholders in light
of their particular circumstances and does not address aspects of United States federal income taxation that may be applicable to Laurel Capital
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organizations, insurance companies, dealers in securities, traders in securities that elect to use a mark-to-market method of accounting, investors
in pass-through entities, Laurel Capital shareholders who hold their shares of Laurel Capital stock as part of a hedge, straddle or conversion
transaction, Laurel Capital shareholders who acquired their shares of Laurel Capital stock pursuant to the exercise of employee stock options or
otherwise as compensation, and holders who are not United States persons). In addition, the discussion does not address any aspect of state, local
or foreign taxation. No assurance can be given that the IRS would not assert, or that a court would not sustain, a position contrary to any of the
tax aspects set forth below.

Laurel Capital shareholders are urged to consult their tax advisors with respect to the particular United States federal, state, local and
foreign tax consequences of the merger to them.

The closing of the merger is conditioned upon the receipt by Laurel Capital of the opinion of Elias Matz Tiernan & Herrick L.L.P., counsel to
Laurel Capital, and the receipt by First Commonwealth of the opinion of Sherman & Howard L.L.C., counsel to First Commonwealth, each
dated as of the effective date of the merger, substantially to the effect that, on the basis of facts, representations and assumptions set forth or
referred to in those opinions (including factual representations contained in certificates of officers of Laurel Capital and First Commonwealth)
which are consistent with the state of facts existing as of the effective date of the merger, the merger will be treated for United States federal
income tax purposes as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code. The tax opinions to be delivered in
connection with the merger are not binding on the IRS or the courts, and neither Laurel Capital nor First Commonwealth intends to request a
ruling from the IRS with respect to the United States federal income tax consequences of the merger. Consequently, no assurance can be given
that the IRS will not assert, or that a court would not sustain, a position contrary to any of those set forth below. In addition, if any of the facts,
representations or assumptions upon which such opinions are based are inconsistent with the actual facts, the United States federal income tax
consequences of the merger could be adversely affected.

Assuming that the merger will be treated as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code, the discussion
below sets forth the opinions of Sherman & Howard L.L.C. and Elias Matz Tiernan & Herrick L.L.P. as to the material United States federal
income tax consequences of the merger to Laurel Capital shareholders. Such consequences generally will depend on whether Laurel Capital
shareholders exchange their Laurel Capital stock for cash, First Commonwealth stock or a combination of cash and First Commonwealth stock.

Exchange Solely for Cash. In general, if a Laurel Capital shareholder exchanges all of his or her shares of Laurel Capital stock actually owned
by him or her solely for cash pursuant to the merger, such holder will recognize gain or loss equal to the difference between the amount of cash
received and his or her adjusted tax basis in the shares of Laurel Capital stock surrendered, which gain or loss generally will be long-term capital
gain or loss if the shareholder�s holding period with respect to the Laurel Capital stock surrendered is more than one year. However, if a Laurel
Capital shareholder exchanges all of his or her shares of Laurel Capital stock actually owned by him or her solely for cash and also
constructively owns shares of Laurel Capital stock that are exchanged for shares of First Commonwealth stock in the merger or owns shares of
First Commonwealth stock actually or constructively after the merger, the consequences to such holder may be similar to the consequences
described below under the heading ��Exchange for First Commonwealth Common Stock and Cash,� except that the amount of consideration, if any,
treated as a dividend may not be limited to the amount of such holder�s gain.

Exchange for First Commonwealth Common Stock. If a Laurel Capital shareholder exchanges all of his or her shares of Laurel Capital stock
actually owned by him or her solely for shares of First Commonwealth stock pursuant to the merger, such holder will not recognize any gain or
loss except in respect of cash received in lieu of any fractional share of First Commonwealth stock (as discussed below). The aggregate adjusted
tax basis of the shares of First Commonwealth stock received in the merger will be equal to the aggregate adjusted tax basis of the shares of
Laurel Capital stock surrendered for the First Commonwealth stock (reduced by the tax basis allocable to any fractional share of First
Commonwealth stock for which cash is received), and the holding period
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of the First Commonwealth stock will include the period during which the shares of Laurel Capital stock were held by the Laurel Capital
shareholder. If a Laurel Capital shareholder has differing bases or holding periods in respect of his or her shares of Laurel Capital stock, such
shareholder should consult his or her tax advisor prior to the exchange with regard to identifying the bases or holding periods of the particular
shares of First Commonwealth stock received in the exchange.

Exchange for First Commonwealth Common Stock and Cash. If a Laurel Capital shareholder exchanges all of his or her shares of Laurel
Capital stock actually owned by him or her for a combination of First Commonwealth stock and cash pursuant to the merger, such shareholder
generally will recognize gain (but not loss) in an amount equal to the lesser of (1) the amount of gain realized (i.e., the excess of the sum of the
amount of cash and the fair market value of the First Commonwealth stock received pursuant to the merger over such shareholder�s adjusted tax
basis in the shares of Laurel Capital stock surrendered) and (2) the amount of cash received pursuant to the merger. For this purpose, gain or loss
must be calculated separately for each identifiable block of shares surrendered in the exchange, and loss realized on one block of shares may not
be used to offset gain realized on another block of shares. Any recognized gain generally will be long-term capital gain if the Laurel Capital
shareholder�s holding period with respect to the Laurel Capital stock surrendered is more than one year. However, if the cash received has the
effect of the distribution of a dividend, the gain would be treated as a dividend to the extent of the Laurel Capital shareholder�s ratable share of
accumulated earnings and profits as calculated for United States federal income tax purposes. See ��Possible Treatment of Cash as a Dividend�
below.

The aggregate tax basis of First Commonwealth stock received by a Laurel Capital shareholder that exchanges his or her shares of Laurel Capital
stock for a combination of First Commonwealth stock and cash pursuant to the merger will be equal to the aggregate adjusted tax basis of the
shares of Laurel Capital stock surrendered for First Commonwealth stock and cash, reduced by the amount of cash received by the Laurel
Capital shareholder pursuant to the merger, and increased by the amount of gain (including any portion of the gain that is treated as a dividend as
described below), if any, recognized by the Laurel Capital shareholder on the exchange. The holding period of the First Commonwealth stock
will include the holding period of the shares of Laurel Capital stock surrendered. If a Laurel Capital shareholder has differing bases or holding
periods in respect of his or her shares of Laurel Capital stock, such shareholder should consult his or her tax advisor prior to the exchange with
regard to identifying the bases or holding periods of the particular shares of First Commonwealth stock received in the exchange.

Possible Treatment of Cash as a Dividend. In general, the determination of whether the gain recognized in the exchange will be treated as
capital gain or has the effect of a distribution of a dividend depends upon whether and to what extent the exchange reduces the Laurel Capital
shareholder�s deemed percentage stock ownership of First Commonwealth. For purposes of this determination, Laurel Capital shareholders will
be treated as if they first exchanged all of their shares of Laurel Capital stock solely for First Commonwealth stock and then First
Commonwealth immediately redeemed (the �deemed redemption�) a portion of such First Commonwealth stock in exchange for the cash actually
received. The gain recognized in the exchange followed by a deemed redemption will be treated as capital gain if (1) the deemed redemption is
�substantially disproportionate� with respect to the Laurel Capital shareholder (and the shareholder actually or constructively owns after the
deemed redemption less than 50% of voting power of the outstanding First Commonwealth stock) or (2) the deemed redemption is �not
essentially equivalent to a dividend.�

The deemed redemption generally will be �substantially disproportionate� with respect to a Laurel Capital shareholder if the percentage described
in (2) below is less than 80% of the percentage described in (1) below. Whether the deemed redemption is �not essentially equivalent to a
dividend� with respect to a Laurel Capital shareholder will depend upon the shareholder�s particular circumstances. In order for the deemed
redemption to be �not essentially equivalent to a dividend,� the deemed redemption must generally result in a �meaningful reduction� in the
shareholder�s deemed percentage stock ownership of First Commonwealth. In general, such determination requires a comparison of (1) the
percentage of the outstanding stock of First Commonwealth that
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the shareholder is deemed actually and constructively to have owned immediately before the deemed redemption and (2) the percentage of the
outstanding stock of First Commonwealth that is actually and constructively owned by the shareholder immediately after the deemed
redemption. In applying the above tests, a Laurel Capital shareholder may, under the constructive ownership rules, be deemed to own stock that
is owned by other persons or otherwise in addition to the stock actually owned by the shareholder. As these rules are complex and dependent
upon a Laurel Capital shareholder�s specific circumstances, each shareholder that may be subject to these rules should consult his or her tax
advisor. The IRS has ruled that 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 considered to have a �meaningful reduction� if such shareholder has a relatively minor reduction in
such shareholder�s percentage stock ownership under the above analysis.

Currently, dividends and long term capital gains are taxed at the same 15% rate, although it is not clear that the 15% rate would apply to the type
of dividend described above. If the 15% rate does not apply, the dividend would be taxable at ordinary income tax rates.

Cash Received in Lieu of a Fractional Share. Cash received by a Laurel Capital shareholder in lieu of a fractional share of First
Commonwealth stock generally will be treated as received in redemption of the fractional share, and gain or loss generally will be recognized
based on the difference between the amount of cash received in lieu of the fractional share and the portion of the shareholder�s aggregate adjusted
tax basis of the shares of Laurel Capital stock surrendered that is allocable to the fractional share. Such gain or loss generally will be long-term
capital gain or loss if the holding period for such shares of Laurel Capital stock is more than one year.

Backup Withholding. If a Laurel Capital shareholder receives cash in exchange for surrendering shares of Laurel Capital stock, the shareholder
may be subject to backup withholding at a rate of 28% if the shareholder is a non-corporate United States person and (i) fails to provide an
accurate taxpayer identification number; (ii) is notified by the IRS that it has failed to report all interest or dividends required to be shown on its
federal income tax returns, or (iii) in certain circumstances, fails to comply with applicable certification requirements. Amounts withheld under
the backup withholding rules will be allowed as a refund or credit against a shareholder�s United States federal income tax liability provided that
the shareholder furnishes the required information to the IRS.

The foregoing discussion is not intended to be a complete analysis or description of all potential United States federal income tax
consequences of the merger. In addition, the discussion does not address tax consequences that may vary with, or are contingent on, a
Laurel Capital shareholder�s individual circumstances. Moreover, the discussion does not address any non-income tax or any foreign,
state or local tax consequences of the merger. Accordingly, Laurel Capital shareholders are urged to consult with their tax advisors to
determine the particular United States federal, state, local and foreign income and other tax consequences to them of the merger.

Treatment of Laurel Capital Options in the Merger

Each outstanding option to purchase Laurel Capital stock will be cancelled upon the effective date of the merger, and the holders of outstanding
stock options will be entitled to receive cash per share underlying such option equal to the excess of $28.25 over the exercise price for each share
subject to such outstanding option, less any applicable withholding taxes. Any cash consideration to be paid by Laurel Capital for cancellation of
stock options will be counted toward the total cash amount that First Commonwealth will be required to pay in connection with the merger.

Accounting Treatment of the Merger
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First Commonwealth will account for the merger as a purchase, as that term is used under generally accepted accounting principles, or GAAP,
for accounting and financial reporting purposes. Under the purchase method of accounting, the assets and liabilities of Laurel Capital will be
recorded on First Commonwealth�s
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consolidated balance sheet at their estimated fair value at the effective date of the merger. The amount by which the purchase price paid by First
Commonwealth exceeds the fair value of the net tangible and identifiable intangible assets acquired by First Commonwealth through the merger
will be recorded as goodwill. In accordance with Statement of Financial Accounting Standards No. 142, �Goodwill and Other Intangible Assets,�
goodwill resulting from the merger will not be amortized to expense but will be reviewed for impairment at least annually. To the extent that
goodwill is impaired, its current value will be written down to its implied fair value and a charge will be made to earnings. Core deposit and
other intangibles with definite useful lives recorded in connection with the merger will be amortized to expense in accordance with GAAP.
Financial statements of First Commonwealth issued after the effective date of the merger will reflect these values and will not be restated
retroactively to reflect the historical position or results of operations of Laurel Capital. Results of operations of Laurel Capital after the date of
the merger will be included in First Commonwealth�s consolidated income statement.

New York Stock Exchange Listing

First Commonwealth intends to apply to list the shares of First Commonwealth stock to be issued in the merger on the New York Stock
Exchange. The stock must be authorized for listing on the NYSE for the merger to be completed.

THE MERGER AGREEMENT

Representations and Warranties in the Merger Agreement

The merger agreement contains customary reciprocal representations and warranties of First Commonwealth and Laurel Capital as to, among
other things,

� their corporate organization and existence and that of their subsidiaries;

� their capitalization and that of their subsidiaries;

� their corporate power and authority to execute the merger agreement and consummate the merger and the other transactions
contemplated by the merger agreement;

� the compliance of the merger agreement with their articles of incorporation and bylaws, applicable law and identified material
agreements;

� governmental and third-party approvals required to complete the merger;

� their financial statements and filings with the Securities and Exchange Commission;

� the timely filing of required regulatory reports and compliance of such reports with applicable law;
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� the absence of identified changes since the end of their most recent fiscal year;

� their broker�s fees;

� the accuracy of information provided for inclusion in this proxy statement/prospectus and the applications to obtain regulatory
approvals;

� the absence of undisclosed liabilities; and

� the accuracy of documents, statements or certificates furnished pursuant to the transactions contemplated by the merger agreement.

In addition, the merger agreement contains further customary representations and warranties of Laurel Capital as to, among other things,

� its compliance with applicable laws;
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� the filing and accuracy of its tax returns;

� the validity and enforceability of, and the absence of material defaults under, material contracts;

� the absence of legal proceedings and injunctions;

� its tangible properties and assets;

� its intellectual property;

� the adequacy of its insurance;

� its employee benefit plans and related matters;

� the absence of environmental liabilities;

� the adequacy of its allowance for loan losses; and

� the disclosure and nature of related party transactions.

You are cautioned not to place undue reliance on these representations and warranties. They have been made by the parties to the merger
agreement solely for the benefit of the other party and may be subject to important qualifications, exceptions and limitations agreed to by the
contracting parties or may have been qualified or superseded by disclosures contained in separate schedules or exhibits not filed with or
incorporated by reference in this proxy statement/prospectus. The representations and warranties in the merger agreement may reflect the parties�
negotiated risk allocation in the particular transaction rather than facts, may not be true as of the date of this proxy statement/prospectus, and are
subject to amendments, changes or waivers by the parties.

Conduct of Business Before the Merger

Laurel Capital has agreed that it will not do or permit any of its subsidiaries to do any of the following without the prior consent of First
Commonwealth until the merger is completed:

� amend its articles of incorporation or bylaws;

� repurchase or redeem any of its equity securities, effect a stock split or declare a stock dividend on its common stock, transfer any
interest in any of its subsidiaries, or pay or declare a cash dividend (except for regular quarterly dividends in an amount consistent
with past practice and not exceeding $0.20 per share);
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� issue any additional shares of common stock or any other capital stock of Laurel Capital or its subsidiaries or any option or other right
to acquire any such stock, other than pursuant to the exercise of outstanding stock options;

� acquire direct or indirect control over any corporation or other entity;

� incur any additional debt obligation or other obligation for borrowed money, except for obligations incurred in the ordinary course of
business pursuant to existing company contracts;

� pay any bonus, enter into any severance agreement or increase the compensation or benefits to any of its employees, provided,
however, that Laurel Capital is permitted to continue to accrue amounts for the remainder of fiscal 2006 to pay bonuses consistent
with Laurel Capital�s past practice;

� hire a new employee with an annual compensation in excess of $50,000;

� adopt any new employee benefit plan or terminate or make any material change to any existing employee benefit plan, except that it
will be permitted to terminate its supplemental executive retirement plans, its trustee deferred compensation plans and its deferred
compensation plan;
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� enter into new service contracts or make capital expenditures involving expenses in excess of $15,000;

� make any capital expenditure except individual expenditures of less than $15,000 and aggregate expenditures of less than $60,000
made in the ordinary course of business;

� cancel, release or assign any indebtedness of any person to Laurel Capital or any subsidiary of Laurel Capital, other than in the
ordinary course of business and other than pursuant to contracts or agreements in force at the date of the merger agreement;

� amend, renew or terminate specified material contracts or employment agreements or enter into new material contracts;

� settle any claim, action or proceeding involving any liability of Laurel Capital for money damages in excess of $25,000 or agree in
connection with any settlement to restrictions upon the operations of Laurel Capital or any subsidiary of Laurel Capital;

� change its method of accounting in effect at June 30, 2005, except as required by changes in generally accepted accounting principles
or as required by regulatory accounting principles or regulatory requirements;

� enter into any new line of business or discontinue any existing line of business not in the ordinary course of business;

� extend, renew or modify any loan or other extension of credit except in the ordinary course of business and in individual loan amounts
of less than $500,000 and aggregate amounts of $1,000,000 per borrower;

� enter into derivatives contracts or hedging transactions;

� purchase investment securities or make any deposits other than in the ordinary course of business;

� extend credit to any officer, director or significant shareholder of Laurel Capital in excess of 2% of the capital of Laurel Savings Bank;

� terminate, amend, enter into or renew any real property lease or open or close any office, other than in the ordinary course of business;

� settle or compromise any material tax liability;

� enter into any material transactions outside the ordinary course of business; or

� authorize or agree to take any of the foregoing actions.

In addition, Laurel Capital and First Commonwealth have each agreed not to take or permit any of their subsidiaries to take any action that could
reasonably be expected to result in the nonfulfillment of any conditions to the completion of the merger, jeopardize or materially delay the
receipt of any required regulatory approval or prevent the merger from qualifying as a tax free reorganization.
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Other Agreements of First Commonwealth and Laurel Capital

Agreement Not to Solicit Other Proposals

Laurel Capital has agreed not to solicit, initiate or encourage any acquisition proposal or engage in negotiations or disclose nonpublic
information to any person who has made or may be considering an acquisition proposal. An acquisition proposal means any tender offer,
agreement, understanding or other proposal of any nature pursuant to which any third party would directly or indirectly acquire substantially all
of the assets or a majority of the outstanding voting securities of Laurel Capital or Laurel Savings Bank. However, the board of directors of
Laurel Capital may furnish nonpublic information to or negotiate with any person in connection with an unsolicited acquisition proposal if the
board determines in good faith that such action is required to comply
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with its fiduciary duties to the Laurel Capital shareholders, and the board concludes that the terms of the acquisition proposal are superior to
those of the merger with First Commonwealth.

Laurel Capital must notify First Commonwealth of the receipt of any acquisition proposal or any request for nonpublic information relating to
Laurel Capital and keep First Commonwealth fully informed concerning the status and details of any such acquisition proposal or request.
Laurel Capital may not take any action with respect to the acquisition proposal for a period of three business days after notifying First
Commonwealth of the proposal and will provide an opportunity for First Commonwealth to propose any changes to the terms and conditions of
the merger agreement that would enable Laurel Capital�s board of directors to proceed with the merger.

Employee Matters

Each person who is an employee of Laurel Capital or Laurel Savings Bank as of the closing of the merger will become an at-will employee of
First Commonwealth or First Commonwealth Bank, as the case may be. Each continuing employee will be entitled to participate in the same
benefit plans as are generally available to employees of First Commonwealth or First Commonwealth Bank of similar rank and status, and will
be credited with prior years of service with Laurel Capital and Laurel Savings Bank for purposes of determining eligibility, vesting, benefit
accrual (other than accrual of benefits under any qualified benefit plan maintained by First Commonwealth) and the level of benefits. In
addition, First Commonwealth and First Commonwealth Bank will, from and after the effective time of the merger:

� give service credit to each continuing employee with respect to the satisfaction of any limitations as to pre-existing condition
exclusions, evidence of insurability requirements and waiting periods for participation and coverage that are applicable under the
comparable employee welfare benefit plans of First Commonwealth or First Commonwealth Bank equal to the credit that such
employee had received as of the effective time of the merger toward the satisfaction of any such limitations and waiting periods under
the corresponding plans of Laurel Capital or any subsidiary of Laurel Capital;

� waive pre-existing condition limitations to the same extent waived under the corresponding benefit plan of Laurel Capital or Laurel
Savings Bank;

� honor the terms of specified severance, employment, change in control, deferred compensation agreements and insurance agreements;
and

� provide severance and other benefits to any employee of Laurel Capital or any subsidiary of Laurel Capital whose employment is
terminated within one year following the merger in accordance with the terms and conditions of First Commonwealth�s general
severance policy.

Indemnification of Laurel Capital Officers and Directors

First Commonwealth will indemnify each director, officer, employee and agent of Laurel Capital and its subsidiaries and maintain a policy of
directors� and officers� liability insurance coverage for their benefit for three years following consummation of the merger. See �The
Merger�Interests of Certain Directors and Executive Officers of Laurel Capital in the Merger� on page 37.
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Other Covenants

The merger agreement requires the parties to take a number of actions before the consummation of the merger, including the following:

� Laurel Capital and First Commonwealth will give each other access during normal business hours to their respective property, books,
records and personnel and furnish all information either party may reasonably request.

� Laurel Capital will deliver its financial statements to First Commonwealth after the end of each fiscal quarter.
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� Laurel Capital and First Commonwealth will coordinate with respect to the declaration of dividends with respect to Laurel Capital
stock and First Commonwealth stock.

� Prior to completion of the merger, First Commonwealth will apply to the New York Stock Exchange to list the additional shares of
First Commonwealth stock that First Commonwealth will issue in exchange for shares of Laurel Capital stock.

� At the request of First Commonwealth, Laurel Capital will establish such additional accruals and reserves as may be necessary to
conform Laurel Capital�s accounting and credit loss reserve practices and methods to those of First Commonwealth.

� Laurel Capital will cause each director, executive officer and 10% shareholder to deliver to First Commonwealth a letter to the effect
that such person will comply with the securities laws in disposing of shares of First Commonwealth stock received in the merger.

� Laurel Capital and First Commonwealth will cause the disposition of Laurel Capital equity securities or acquisitions of First
Commonwealth equity securities in connection with the merger by each officer or director of First Commonwealth or Laurel Capital
who is subject to Section 16 of the Securities Exchange Act of 1934 to be exempt from liability under Section 16(b) of the Exchange
Act.

� The members of Laurel Capital�s board of directors will be appointed to the Pittsburgh regional advisory board of First Commonwealth
Bank for a term of at least three years and will be paid fees for the performance of certain consulting services. See �The Merger�Interests
of Certain Directors and Executive Officers of Laurel Capital in the Merger� on page 38.

� First Commonwealth and Laurel Capital will use their reasonable efforts to submit all necessary applications, notices, and other filings
with any governmental entity, the approval of which is required to complete the merger and related transactions.

� First Commonwealth and Laurel Capital will use reasonable efforts to take all actions necessary to consummate the merger and the
transactions contemplated by the merger agreement.

� Laurel Capital and First Commonwealth will consult with each other regarding any public statements about the merger and any filings
with any governmental entity or with any national securities exchange or market.

� Laurel Capital will take all actions necessary to convene a meeting of its shareholders to vote on the merger agreement. The Laurel
Capital board of directors will recommend at the shareholders� meeting that the Laurel Capital shareholders vote to approve the merger
and will use its reasonable efforts to solicit shareholder approval, unless it determines that such actions would not comply with its
fiduciary obligations to Laurel Capital shareholders.

� Laurel Capital and First Commonwealth will use reasonable efforts to cause the merger to qualify as a tax-free reorganization under
the Internal Revenue Code.

� Laurel Capital will notify First Commonwealth of any event necessary to amend or supplement the representations and warranties so
that the representations and warranties and schedules remain true and correct through the effective time of the merger.

Conditions to Completing the Merger
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The respective obligations of First Commonwealth and Laurel Capital to complete the merger are subject to a number of conditions, each of
which must have been fulfilled or waived by the other party prior to the completion of the merger. These conditions include the following:

Conditions to the Obligations of Laurel Capital

� First Commonwealth�s representations and warranties must be true and correct in all material respects as of April 27, 2006 and as of
the closing date (except as to those representations and warranties that speak
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as of another date), unless such failure does not have or is not reasonably likely to have a material adverse effect.

� First Commonwealth must have performed and complied in all material respects with its obligations under the merger agreement.

� Laurel Capital must have received an opinion of its legal counsel that the merger will be treated as a transaction of a type that is
generally tax-free for U.S. federal corporate income tax purposes.

Conditions to the Obliations of First Commonwealth

� Laurel Capital�s representations and warranties must be true and correct in all material respects as of April 27, 2006 and as of the
closing date (except as to those representations and warranties that speak as of another date), unless such failure does not have or is
not reasonably likely to have a material adverse effect.

� Laurel Capital must have performed and complied in all material respects with its obligations under the merger agreement.

� Laurel Capital must have given all material notices and obtained all material consents from third parties in connection with the merger.

� Holders of not more than 10% of the total number of outstanding shares of Laurel Capital stock shall have executed dissenters rights.

� Each director and executive officer of Laurel Capital and its subsidiaries must have resigned from office.

� First Commonwealth must have received an opinion of its legal counsel that the merger will be treated as a transaction of a type that is
generally tax-free for U.S. federal corporate income tax purposes.

Conditions to the Obligations of Both Parties

� Neither First Commonwealth nor Laurel Capital may be subject to any legal order that restrains or prohibits the consummation of any
part of the merger or seeks material damages or other relief in connection with the merger.

� The parties must receive all required governmental and regulatory approvals and all applicable waiting periods must have expired.

� The registration statement, of which this proxy statement/prospectus is a part, must have been declared effective by the Securities and
Exchange Commission.

� The Laurel Capital shareholders must approve the merger.

� The shares of First Commonwealth to be issued in the merger must have been approved for listing on the New York Stock Exchange.
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Termination of the Merger Agreement

The merger agreement may be terminated at any time prior to the completion of the merger, either before or after approval of the merger
agreement by Laurel Capital shareholders, as follows:

� by either party upon mutual written consent;

� by either party upon denial of any required regulatory approval or approval is conditioned upon a substantial deviation from the
contemplated transaction;

� by either party if the merger is not consummated by January 31, 2007 (subject to extension to March 31, 2007 in some circumstances);

� by either party if the Laurel Capital shareholders do not approve the merger agreement and the merger;
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� by First Commonwealth if the board of directors of Laurel Capital approves or recommends or enters into any agreement with respect
to any other acquisition proposal, or withdraws, modifies or qualifies its recommendation of the merger agreement or the merger in a
manner adverse to the interests of First Commonwealth;

� by First Commonwealth if Laurel Capital breaches any representation, warranty or covenant under the merger agreement, if the breach
would result in the nonfulfillment of any of the conditions to First Commonwealth�s obligation to complete the merger and the breach
is incapable of being cured or, if capable of being cured, remains uncured for more than 15 days after notice of the breach has been
given;

� by Laurel Capital if First Commonwealth breaches any representation, warranty or covenant under the merger agreement, if the breach
would result in the nonfulfillment of any of the conditions to Laurel Capital�s obligation to complete the merger and the breach is
incapable of being cured or, if capable of being cured, remains uncured for more than 15 days after notice of the breach has been
given; or

� by Laurel Capital if it has received a superior acquisition proposal in compliance with the merger agreement and the board of directors
of Laurel Capital determines in good faith that it must terminate the merger agreement to fulfill its fiduciary duties to the Laurel
Capital shareholders.

Termination Fee

Laurel Capital would be required to pay First Commonwealth a termination fee of approximately $2.26 million under specified circumstances.
The termination fee is payable as follows:

� upon termination of the merger agreement by First Commonwealth because the board of directors of Laurel Capital has recommended
an alternative acquisition proposal or modified or withdrawn its recommendation for the merger with First Commonwealth;

� upon termination of the merger agreement by Laurel Capital because the board of directors of Laurel Capital has determined that it
must terminate the merger agreement to comply with its fiduciary duties after receiving a superior acquisition proposal; or

� if either party terminates the merger agreement because the shareholders of Laurel Capital did not approve the merger agreement and
the merger, an alternative acquisition proposal was pending at the time of the special meeting, and a third party acquires Laurel Capital
within 12 months after the date of the special meeting.

The termination fee is intended to increase the likelihood that the merger will be consummated according to the terms set forth in the merger
agreement and may be expected to discourage competing offers to acquire Laurel Capital from other parties, because the termination fee could
increase the cost of acquiring Laurel Capital. To our knowledge, no event that would permit First Commonwealth to demand payment of the
termination fee has occurred as of the date of this proxy statement/prospectus.

Regulatory Approvals for the Mergers
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The merger of Laurel Capital with First Commonwealth is subject to the prior approval of the Pennsylvania Department of Banking under the
Pennsylvania Banking Code of 1965, as amended, and to the prior approval or waiver of prior approval by the Board of Governors of the Federal
Reserve System under the Bank Holding Company Act of 1956, as amended. The merger of Laurel Savings Bank with First Commonwealth
Bank is subject to prior approval of the Federal Deposit Insurance Corporation under the Bank Merger Act and the Pennsylvania Department of
Banking under the Pennsylvania Banking Code.

Federal Reserve Board. A merger of two bank holding companies generally requires the prior approval of the Federal Reserve Board under the
Bank Holding Company Act. However, the parties expect that the merger
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will qualify for the exemption from the requirement of prior Federal Reserve Board approval by virtue of a waiver procedure contained in
regulations of the Federal Reserve Board that is available for certain acquisitions that are also subject to the Bank Merger Act and that meet
certain other conditions all of which the parties believe are satisfied in this case. The exemption procedure expressly provides, however, that it
may be withheld in individual cases by the appropriate Federal Reserve Bank, and in the event First Commonwealth is informed by the Federal
Reserve Bank of Cleveland that an application for prior approval of the merger by the Federal Reserve Board is required, such application will
be filed. In such event, the merger will be reviewed under statutory criteria similar to those, referred to below, applicable to the bank merger.

Federal Deposit Insurance Corporation. In reviewing applications under the Bank Merger Act, the FDIC must consider, among other factors,
the financial and managerial resources and future prospects of the existing and resulting institutions, the convenience and needs of the
communities to be served, and the record of performance under the Community Reinvestment Act of both First Commonwealth Bank and Laurel
Savings Bank in meeting the credit needs of the entire community, including low- and moderate-income neighborhoods, served by each
institution. In addition, the FDIC may not approve a transaction if it will result in a monopoly or otherwise be anti-competitive.

Pennsylvania Department of Banking. In determining whether to approve the application for the merger and the bank merger, the Pennsylvania
Department of Banking will consider, among other factors, whether the mergers would be consistent with the public interest, the needs and
convenience of the geographic market, and adequate and sound banking. The Department will also consider whether the merger would result in
concentration of assets beyond limits consistent with effective competition.

The merger cannot proceed unless and until the parties have obtained the requisite regulatory approvals. The parties have submitted applications
and notices for the regulatory approves described above. However, there can be no assurance that the requisite regulatory approvals will be
obtained, and if obtained, there can be no assurance as to the date of any approval.

Resale of First Commonwealth Stock

The shares of First Commonwealth stock to be issued to shareholders of Laurel Capital in the merger have been registered under the Securities
Act of 1933. Shares of First Commonwealth stock issued in the merger may be traded freely and without restriction by those shareholders not
deemed to be �affiliates� of Laurel Capital, as that term is defined in the rules under the Securities Act. First Commonwealth stock received by
those shareholders of Laurel Capital who may be deemed to be �affiliates� of Laurel Capital at the time the merger is submitted for vote of the
shareholders of Laurel Capital may be resold without registration under the Securities Act in compliance with Rule 145 under the Securities Act,
which permits limited sales under certain circumstances, or pursuant to another exemption from registration. An affiliate of Laurel Capital is an
individual or entity that controls, is controlled by or is under common control with Laurel Capital, and generally includes the executive officers,
directors and 10% shareholders of Laurel Capital. The same restrictions apply to certain relatives or the spouse of those persons and any trusts,
estates, corporations or other entities in which those persons have a 10% or greater beneficial interest.

Laurel Capital has agreed in the merger agreement to cause each person who is an affiliate of Laurel Capital for purposes of Rule 145 under the
Securities Act to deliver to First Commonwealth a written agreement intended to ensure compliance with the Securities Act. Such agreements
have been delivered to First Commonwealth.

Expenses
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Each of First Commonwealth and Laurel Capital will pay its own costs and expenses incurred in connection with the merger.
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Amendment and Waiver

The merger agreement may be amended at any time prior to the completion of the merger by a written instrument signed by all of the parties. In
addition, either First Commonwealth or Laurel Capital may waive any default, misrepresentation or breach of a warranty or covenant contained
in the merger agreement, so long as the waiver is set forth in a writing and signed by the party against whom such waiver is asserted.

DESCRIPTION OF FIRST COMMONWEALTH CAPITAL STOCK

In the merger, Laurel Capital shareholders will exchange their shares of Laurel Capital common stock for shares of First Commonwealth
common stock or for cash. The following is a summary of the material features of First Commonwealth�s capital stock.

Capitalization

The authorized capital stock of First Commonwealth consists of 100,000,000 shares of common stock, $1.00 par value, of which 71,978,568
shares were issued, 70,592,913 shares were outstanding and 1,385,655 shares were held in treasury as of March 31, 2006, and 3,000,000 shares
of preferred stock, $1.00 par value, of which no shares are issued or outstanding.

Common Stock

Each share of First Commonwealth common stock has the same relative rights as, and is identical in all respects to, each other share of First
Commonwealth common stock. Holders of First Commonwealth common stock are entitled to one vote per share on all matters requiring
shareholder action, including but not limited to, the election of directors. Holders of First Commonwealth common stock are not entitled to
cumulate their votes for the election of directors.

The holders of First Commonwealth common stock are entitled to receive dividends out of funds legally available for distribution as and when
declared by the board of directors of First Commonwealth, subject to any restrictions imposed by federal regulators and the payment of any
preferential amounts to which any class of preferred stock may be entitled. Upon liquidation, dissolution or winding up of First Commonwealth,
holders of First Commonwealth common stock will be entitled to share ratably all assets remaining after the payment of liabilities of First
Commonwealth and of preferential amounts to which any preferred stock may be entitled.

The holders of First Commonwealth common stock have no preemptive or other subscription rights. First Commonwealth common stock is not
subject to call or redemption, and, upon receipt by First Commonwealth of the full purchase price therefor, each share of First Commonwealth
common stock will be fully paid and non-assessable.

Preferred Stock
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First Commonwealth�s articles of incorporation currently authorize it to issue up to 3,000,000 shares of preferred stock. The board of directors
has broad authority to designate and establish the terms of one or more series of preferred stock. Among other matters, the board is authorized to
establish rights, preferences and privileges of each such series and any restrictions thereon. First Commonwealth preferred stock may rank prior
to First Commonwealth common stock as to dividend rights, liquidation preferences, or both, may have full or limited voting rights, and may be
convertible into First Commonwealth common stock or other securities of First Commonwealth. The holders of any class or series of First
Commonwealth preferred stock also may have the right to vote separately as a class or series under the terms of the class or series as hereafter
fixed by the board or otherwise required by Pennsylvania law.
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COMPARISON OF RIGHTS OF SHAREHOLDERS

If we complete the transaction, shareholders of Laurel Capital who receive shares of First Commonwealth stock will become shareholders of
First Commonwealth, and their rights as shareholders will be determined by the Pennsylvania Business Corporation Law of 1988, and by First
Commonwealth�s articles of incorporation and bylaws. The following is a summary of material differences between the rights of holders of First
Commonwealth common stock and the rights of holders of Laurel Capital common stock. These differences arise from various provisions of the
articles of incorporation and bylaws First Commonwealth and the articles of incorporation and bylaws of Laurel Capital.

Authorized and Issued Capital

First Commonwealth is authorized to issue up to 100,000,000 shares of common stock and 3,000,000 shares of preferred stock. As of March 31,
2006, there were 70,592,913 shares of First Commonwealth common stock outstanding, 1,385,655 shares held in treasury, and 1,941,413 shares
issuable upon exercise of outstanding options.

Laurel Capital is authorized to issue up to 5,000,000 shares of common stock and 1,000,000 shares of preferred stock. As of March 31, 2006,
there were 1,991,177 shares of Laurel Capital common stock outstanding, 524,670 shares held in treasury and 83,778 shares issuable upon
exercise of outstanding options.

Neither corporation has issued any shares of preferred stock.

Board of Directors

The board of directors of First Commonwealth currently has twelve directors, divided into three classes each of which is elected for a term of
three years. The bylaws of First Commonwealth provide that the board will consist of between three and 25 directors. Persons nominated for
election to the board of directors must own at least 15,000 shares of First Commonwealth stock, and directors elected after December 31, 2001
who have never served as directors before that date may not stand for re-election after reaching age 70.

The board of directors of Laurel Capital currently consists of five directors, divided into three classes each of which is elected for a term of three
years. The bylaws of Laurel Capital provide that the board will consist of no less than five directors nor more than 15 directors. Directors of
Laurel Capital may not stand for reelection to the Board after attaining the age of 72, subject to certain exceptions. The articles of incorporation
and bylaws of Laurel Capital do not impose any stock ownership requirement with members of the board of directors.

Removal of Directors
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The Pennsylvania corporate statute provides that directors may be removed for cause by the affirmative vote of holders of a majority of the
shares entitled to vote at the election of directors.

Laurel Capital�s articles of incorporation provide that directors may be removed from office with or without cause by the affirmative vote of
holders of at least at majority of the outstanding shares of Laurel Capital stock entitled to vote in the election of directors at a meeting of
shareholders called expressly for that purpose.

Nomination of Directors

Shareholders of Laurel Capital and First Commonwealth are required to submit to their respective companies, in writing and in advance, any
nomination of a candidate for election as a director.
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First Commonwealth�s bylaws provide that the board of directors will consider any nomination that is submitted not less than 120 days prior to
the anniversary date of First Commonwealth�s proxy statement for the immediately preceding annual meeting.

Laurel Capital�s bylaws provide that its shareholders may nominate a candidate for election to the board of directors by written notice received at
least 60 days prior to the anniversary date of the immediately preceding annual meeting.

Indemnification

First Commonwealth�s bylaws require First Commonwealth to indemnify each director and officer of First Commonwealth against expenses and
any liability incurred in connection with any actual or threatened proceeding to which the person is involved by reason of such person�s service
as a director or officer of First Commonwealth or any of its subsidiaries or because the person was serving at the request of First Commonwealth
as a director, officer, employee or other representative of another entity.

Laurel Capital�s articles of incorporation provide for mandatory indemnification of directors, officers, employees and agents of Laurel Capital
against such proceedings to the fullest extent authorized by Pennsylvania law. Laurel Capital is also obligated to pay the expenses incurred by
any director, officer, attorney, employee or agent of Laurel Capital in defending any proceeding in advance of its final disposition, subject to the
receipt of an undertaking by the director or officer to repay all amounts advanced if it is ultimately determined that he or she is not entitled to be
indemnified for such expenses.

Shareholders Meetings

The bylaws of First Commonwealth provide that special meetings of the shareholders may be called only by a majority of the corporation�s board
of directors. Shareholders of First Commonwealth are required to submit in writing to First Commonwealth any matter desired to be placed on
the agenda of an annual meeting of shareholders not more than 120 days and not less than 60 days prior to the anniversary date of First
Commonwealth�s proxy statement for the immediately preceding meeting.

A special meeting of the shareholders of Laurel Capital may be called by the Chairman of the Board, the board of directors or shareholders
entitled to cast at least 20% of the votes entitled to be cast at the meeting. Laurel Capital�s articles of incorporation require that its shareholders
submit to Laurel Capital written notice of any matter desired to be placed on the agenda of an annual meeting of shareholders not less than 60
days prior to the anniversary date of the immediately preceding annual meeting.

Required Shareholder Votes

General
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Subject to the voting rights of any series of First Commonwealth or Laurel Capital preferred stock then outstanding, the holders of First
Commonwealth and Laurel Capital common stock possess exclusive voting rights of the respective corporations. Neither corporation allows
cumulative voting rights in the election of directors. For general corporate action of the shareholders of First Commonwealth and Laurel Capital,
the affirmative vote of a majority of the votes cast, in person or by proxy, at a shareholders� meeting is required for approval.

Fundamental Changes

First Commonwealth�s articles of incorporation require that a merger, consolidation, liquidation or dissolution or other action that would result in
the sale of all or substantially all of the assets of the corporation must be approved by the affirmative vote of shareholders owning at least 75%
of the outstanding shares of
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common stock, except for transactions which would not require shareholder approval under the Pennsylvania corporate statute. Generally,
shareholder approval is not required under the Pennsylvania corporate statute for any merger if (i) the surviving corporation is a Pennsylvania
corporation and the articles of incorporation of the surviving corporation are identical to those in effect before the merger, (ii) each share of
stock outstanding before the merger is to continue as or be converted into an identical share of the surviving corporation, and (iii) the
shareholders will continue to own in the aggregate shares of the surviving corporation entitled to cast at least a majority of the votes entitled to
be cast in the election of directors. In addition to and aside from shareholder voting rights provided by the Pennsylvania corporate statute, New
York Stock Exchange rules governing corporations whose stock is listed on the NYSE, such as First Commonwealth, require a shareholder vote
on a merger if stock being issued in connection therewith possesses voting power equal to at least 20% of the voting power of the common stock
outstanding immediately before the merger.

The articles of incorporation and bylaws of Laurel Capital do not specify the vote required for a merger or sale of substantially all of the assets
of Laurel Capital. Under the Pennsylvania corporate statute, such actions must be approved by the affirmative vote of a majority of the votes cast
at a meeting of shareholders at which a quorum is present.

Amendment of Articles of Incorporation

Under the Pennsylvania corporate statute, unless otherwise provided in the articles of incorporation, the affirmative vote of the holders of at least
a majority of the outstanding shares of First Commonwealth�s common stock is required to approve an amendment to the articles of incorporation
of First Commonwealth. First Commonwealth�s articles of incorporation require the affirmative vote of the holders of at least 75% of the
outstanding shares of First Commonwealth common stock to amend or repeal the requirement that at least 75% of the outstanding shares of
common stock approve any business combination, as described above under �Comparison of Rights of Shareholders�Fundamental Changes.�

Laurel Capital�s articles of incorporation require the approval of holders of at least a majority of the shareholders of Laurel Capital stock to
amend the articles, except the approval of the holders of at least two-thirds of Laurel Capital�s stock is necessary to amend, repeal or adopt any
provision inconsistent with, the provisions of the articles of incorporation relating to the classification of the board of directors or the vote
required to amend the articles of incorporation and bylaws.

Amendment of Bylaws

First Commonwealth�s bylaws may be altered, amended or repealed by the affirmative vote of the holders of at least 80% of the outstanding
shares of First Commonwealth common stock or by a majority vote of the board of directors, subject to the power of shareholders to change the
action of the board of directors by the affirmative vote of 80% of the outstanding shares of First Commonwealth common stock. In addition, the
Pennsylvania corporate statute requires shareholder approval to adopt or amend any bylaw provision on any matter that is expressly committed
to shareholders by the statute. These matters include shareholder voting rights, limitations on director liability, classes of board membership,
share transfer restrictions, and other related subjects.

Laurel Capital�s bylaws may be altered, amended or repealed by the board of directors or by shareholders holding at least a majority of the
outstanding shares entitled to vote generally in the election of directors.

Provisions with Possible Anti-Takeover Effects
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Certain provisions of the articles of incorporation and bylaws of First Commonwealth and Laurel Capital and certain provisions of the
Pennsylvania corporate statute to which First Commonwealth and Laurel Capital are subject may have the effect of deterring or discouraging,
among other things, a hostile tender offer for the corporation�s stock, a proxy contest for control of the corporation, the assumption of control of
the corporation
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by a holder of a large block of its stock or the removal of the corporation�s management, even if such actions would be advantageous to the
corporation�s shareholders. These provisions are summarized below.

Authority to Oppose Unsolicited Offers

The articles of incorporation of First Commonwealth authorize its board of directors to take defensive actions to oppose a tender offer or other
offer for First Commonwealth�s securities if it determines that the offer should be rejected. In determining whether to reject an offer, the board is
authorized to consider the offer price, the ability to obtain a more favorable price in the future, the impact of an acquisition on First
Commonwealth�s employees and customers and the communities in which they serve, the reputation and business practices of the offeror and its
management, the value of the securities which are offered in exchange for First Commonwealth�s securities, and any antitrust or regulatory issues
that are raised by the offer. If First Commonwealth�s board determines that the offer should be rejected, it is authorized to take any lawful action
against the offer, including advising shareholders to reject the offer, commencing litigation against the offeror, acquiring or selling First
Commonwealth�s securities or granting options to purchase First Commonwealth securities, acquiring another company and seeking a more
favorable offer from another party.

The articles of incorporation and bylaws of Laurel Capital do not contain a comparable provision.

Classified Board of Directors

As described above under ��Board of Directors,� the boards of directors of First Commonwealth and Laurel Capital are separated into three classes.
This could make it more difficult for a third party to acquire immediate control over the corporation�s board of directors, thereby possibly
discouraging a third party from seeking control of First Commonwealth or Laurel Capital.

Anti-Takeover Provisions of Pennsylvania Law

Under the Pennsylvania corporate statute, certain anti-takeover provisions apply to Pennsylvania registered corporations (e.g. publicly traded
companies) including those relating to (i) control share acquisitions, (ii) disgorgement of profits by certain controlling persons, (iii) business
combination transactions with interested shareholders and (iv) the rights of shareholders to demand fair value for their stock following a control
transaction. Pennsylvania law allows corporations to opt out of these anti-takeover sections by provisions in their articles of incorporation or, in
some cases, their bylaws. Laurel Capital has opted out of the provisions relating to control share acquisitions and disgorgement of profits by
certain controlling persons. First Commonwealth has not opted out of any of these anti-takeover provisions. A general summary of these
applicable anti-takeover provisions is set forth below.

Control Share Acquisitions. Pennsylvania law regarding control share acquisitions relates to the act of acquiring for the first time voting power
over voting shares (other than shares owned since January 1, 1988 and any additional shares distributed with respect to such shares) equal to at
least 20%, 33 1/3% and 50% of the voting power of the corporation. Once a control share acquisition has occurred, then all shares in excess of
the triggering threshold, plus shares purchased at any time with the intention of acquiring such voting power and shares purchased within 180
days of the date the triggering threshold was exceeded, are considered control shares. Control shares cannot vote either until their voting rights
have been restored by two separate votes of the shareholders, described below, at a meeting or until they have been transferred to a person who
does not thereby also become the holder of a control share acquisition.
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The holder of a control share acquisition may wait until the next annual or special meeting after the acquisition took place to submit the question
of the restoration of voting rights to the shareholders, or the acquiring person may accelerate the process by agreeing to underwrite the cost of a
special meeting of shareholders for that purpose. In either case, the acquiring person is required to furnish for distribution to the
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shareholders an information statement containing a detailed disclosure concerning the acquiring person, its intentions with respect to ownership
of securities of the corporation and other matters. As an alternative, a person proposing to make a control share acquisition may request
prospective approval by the shareholders of the exercise of the voting rights of the shares proposed to be acquired. Two shareholders� votes are
required to approve the restoration of voting rights. First, the approval of an absolute majority of all voting power must be obtained. All voting
shares are entitled to participate in this vote. Second, the approval of an absolute majority of all disinterested shareholders must be obtained.

For a period of 24 months after the later of (i) a control share acquisition by an acquiring person who does not properly request consideration of
voting rights or (ii) the denial of such a request or lapse of voting rights, the corporation may redeem all the control shares at the average public
market sales price of the shares on the date notice of the call for redemption is given by the corporation.

Disgorgement of Profits by Certain Controlling Persons. Pennsylvania law regarding disgorgement of profits by certain controlling persons
applies in the event that (i) any person or group publicly discloses that the person or group may acquire control of the corporation, or (ii) a
person or group acquires (or publicly discloses an intent to acquire) 20% or more of the voting power of the corporation and, in either case, sells
shares within 18 months thereafter. Any profits from sales of equity securities of the corporation received by the person or group during such
18-month period will belong to the corporation, if the securities that were sold were acquired during the 18-month period or within 24 months
prior thereto.

Business Combination Transactions with Interested Shareholders. Pennsylvania law regarding business combination transactions with
interested shareholders provides that a person who acquires the direct or indirect beneficial ownership of shares entitled to cast at least 20% of
the votes entitled to be cast for the election of directors becomes an �interested shareholder.� A corporation subject to this provision may not effect
mergers or certain other business combinations with the interested shareholder for a period of five years, unless:

� the business combination or the acquisition of stock by means of which the interested shareholder became an interested shareholder is
approved by the corporation�s board of directors prior to such stock acquisition;

� the business combination is approved by the affirmative vote of the holders of all the outstanding common shares of the corporation;
or

� the business combination is approved by the affirmative vote of the holders of a majority of all shares entitled to vote, excluding votes
of shares held by the interested shareholders, and at the time of such vote, the interested shareholder is the beneficial owner of at least
80% of the voting shares of the corporation. This exception applies only if the value of the consideration to be paid by the interested
shareholder in connection with the business combination satisfies certain fair price requirements.

After the five-year restricted period, an interested shareholder of the corporation may engage in a business combination with the corporation if
(i) the business combination is approved by the affirmative vote of a majority of the shares other than those beneficially owned by the interested
shareholder and its affiliates or (ii) the merger is approved at a shareholders� meeting and certain fair price requirements are met.

Rights of Shareholders to Demand Fair Value for Stock Following a Control Transaction. Pennsylvania law regarding the ability of
shareholders to dispose of their stock following a control transaction provides, generally, that a person or group that acquires more than 20% of
the voting power to elect directors of the corporation is a controlling person and must give prompt notice to each shareholder of record. The
other shareholders are then entitled to demand that the controlling person pay them the fair value of their shares under specified procedures. Fair
value may not be less than the highest price paid per share by the controlling person at any time during the 90-day period ending on and
including the date on which the controlling person became such, plus any increment representing any value, such as a control premium, that is
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APPRAISAL RIGHTS

Appraisal rights are statutory rights that enable shareholders to dissent from an extraordinary transaction, such as a merger, and to demand that
the corporation pay the fair value for their shares as determined by a court in a judicial proceeding instead of receiving the consideration offered
to shareholders in connection with the extraordinary transaction.

Shareholders of Laurel Capital are entitled to exercise the rights under Subchapter D of the Pennsylvania Business Corporation Law (which we
refer to as Subchapter D) to object to the merger and to make a written demand that we pay in cash the fair value of the shares held by the
shareholder as determined in accordance with Subchapter D. The following is a summary of the provisions of Subchapter D. This summary is
qualified in its entirety by reference to the provisions of Subchapter D, which are set forth in full as Annex C to this proxy statement/prospectus.

The fair value of shares of Laurel Capital stock is defined in Subchapter D as the fair value of the shares immediately before the effective time of
the merger, taking into account all relevant factors, but excluding any appreciation or depreciation in anticipation of the merger. Opinions of
investment banking firms as to the fairness from a financial point of view of consideration received in a merger, such as the opinion issued by
Janney, are not necessarily determinative of fair value under Subchapter D.

Except as otherwise provided below, only a record holder of shares of Laurel Capital stock is entitled to assert appraisal rights with respect to the
shares registered in the holder�s name. A record holder, such as a broker or depository nominee, who holds shares as a nominee for others, may
exercise appraisal rights with respect to all (but not less than all) of the shares held for one or more beneficial owners, while not exercising the
rights for other beneficial owners. The demand for payment described below must show the name and address of the person or persons on whose
behalf the appraisal rights are being exercised. A beneficial owner who is not a record holder who wishes to exercise appraisal rights may do so
only if the shareholder submits a written consent of the record holder with his demand for payment. Accordingly, if you are a beneficial owner
of shares, you should consult promptly with your record holder as to the timely exercise of appraisal rights. A beneficial owner must assert
appraisal rights with respect to all shares owned by him or her, whether or not all of his or her shares are registered in his or her name.

To exercise appraisal rights and obtain payment of the fair value of his shares, a shareholder must satisfy all the following conditions:

� The shareholder must notify Laurel Capital in writing before the date of our special meeting of the shareholder�s intention to demand
that the shareholder be paid the fair value for the shareholder�s shares if the merger is consummated.

� The shareholder must not change the beneficial ownership of his or her shares from the date he or she files the written notice until the
effective time of the merger.

� The shareholder must refrain from voting his or her shares in favor of the merger proposal. Neither an abstention from voting with
respect to, nor a failure to vote in person or by proxy against approval of, the merger proposal will constitute a waiver of a
shareholder�s appraisal rights. However, a signed proxy that is returned without any instruction as to how the proxy should be voted
will be voted in favor of the merger proposal and will be deemed to be a waiver of the shareholder�s appraisal rights.

A notice of intention to demand payment must clearly state that the shareholder intends to demand that the shareholder be paid the fair value of
the shareholder�s shares if the merger is consummated, must provide the name, address and telephone number of the shareholder making the
demand and must be sent to Laurel Capital. A shareholder who exercises appraisal rights will retain all other rights as a shareholder until the
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If the merger is approved at the special meeting, we will mail to each shareholder who complied with the procedures listed above a notice stating
where and when a demand for payment of the fair value of his or her shares must be sent, and where and when stock certificates must be
deposited to obtain payment of the fair value. The notice will be accompanied by a demand for payment form, which will include a request that
the shareholder certify the date on which the shareholder (or the person on whose behalf the shareholder exercises appraisal rights) acquired
beneficial ownership of the shares. A shareholder exercising appraisal rights will have 30 days from the date that we mail the notice to send in
their demand for payment form and to deposit their stock certificate. If a shareholder fails to send in the demand for payment or stock certificate
on a timely basis, that shareholder will lose appraisal rights under Subchapter D, but will retain all other rights as a shareholder until the merger
is consummated.

If the merger has not been completed within 60 days after the date set for demanding payment and depositing certificates, we will return any
certificates that have been deposited. Once the deposited certificates are returned, we may thereafter send a new notice to demand payment,
which will have the same effect as the original notice.

Promptly after completion of the merger, or upon timely receipt of demand for payment if the merger has already been effectuated, we will
either remit to shareholders who have made a demand and have deposited their stock certificates the amount we estimate to be the fair value of
the shares, or give written notice that no remittance will be made. The remittance or notice must be accompanied by the following documents:

� the closing balance sheet and statement of income of Laurel Capital for the fiscal year ending not more than 16 months before the date
of remittance or notice, together with our latest available interim financial statements;

� a statement of First Commonwealth�s estimate of the fair value of the shares; and

� a notice of the right of the shareholder to demand payment or supplemental payment, as the case may be, accompanied by a copy of
Subchapter D.

If we do not remit the amount of our estimate of the fair value of the shares, we will return all stock certificates that the shareholders have
deposited. We may make a notation on any of the certificates that a demand for payment has been made. If shares with respect to which a
notation has been so made are transferred, a transferee of the shares will not acquire by virtue of the transfer any rights in the shares other than
those that the original shareholder had after making a demand for payment.

If we give notice of our estimate of the fair value of the shares without remitting payment, or if we remit payment of the amount for any
shareholder�s shares and the shareholder believes that the amount stated or remitted is less than the fair value of the shareholder�s shares, the
shareholder may elect to send to us the shareholder�s own estimate of the fair value of the shares, which will be deemed a demand for payment of
the amount of the deficiency. If a shareholder does not file that shareholder�s own estimate within 30 days after our mailing of our remittance or
notice, the shareholder will be entitled to no more than the amount stated on the notice or remitted to them by us.

If any demand for payment remains unsettled within 60 days after the latest to occur of: (i) completion of the merger, (ii) timely receipt of any
demands for payment or (iii) timely receipt of any estimates by shareholders of the fair value of their shares, we may file an application for relief
in court requesting that the fair value of the shares be determined by the court. While we do not anticipate filing an application for the court to
determine the fair market value of the shares, if we elected to file an application, the court�s determination of the fair market value of the shares
may be higher or lower than the merger consideration.
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A copy of the application for relief will be served on each such shareholder. If
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a shareholder is a nonresident of Pennsylvania, the application will be served in the manner provided or prescribed by or under applicable
provisions of Pennsylvania law relating to bases of jurisdiction and interstate and international procedure. The jurisdiction of the court will be
plenary and exclusive. The court may appoint an appraiser to receive evidence and recommend a decision on the issue of fair value. The
appraiser will have the power and authority that is specified
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