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NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 02/13/2016
CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type

Metro Bancorp, Inc. 08/04/2015 Corporation: PENNSYLVANIA

RECEIVING PARTY DATA

Name: F.N.B. Corporation
Street Address: One F.N.B. Boulevard
City: Hermitage
State/Country: PENNSYLVANIA
Postal Code: 16148

Entity Type: Corporation: FLORIDA

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Registration Number: |3779380 M
Registration Number: |3802769 M
CORRESPONDENCE DATA ey
Fax Number: 2392610057 E,
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. =]
Phone: 239-262-1001 §
Email: usptomail@whitelawfirm.com o
Correspondent Name: Jennifer L. Whitelaw O
Address Line 1: WHITELAW LEGAL GROUP
Address Line 2: 3838 Tamiami Trail North, Suite 310
Address Line 4: Naples, FLORIDA 34103

NAME OF SUBMITTER: Jennifer L. Whitelaw

SIGNATURE: /JENNIFER L. WHITELAW/

DATE SIGNED: 10/19/2016

Total Attachments: 4
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AGREEMENT AMD FLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of August 4, 2015 {ihis
“Agreement”), between FALB, CORPORATION, 8 Florida corporatinn {FNBYY, and METRO
BAMNCORP, INC., a Pennsylvania corporation MBI

WITKESSETH:

WHEREAS, the Boards of Directors of MBI and FNB have determined that it is in the
best interests of thelr respective companies and their sharcholders, and, in the case of MBI is
other constituencies as sef forth in Section 1713 of the Pennsyivania Business Corporation Law,
a3 amenided (he “PBCLY, to consummate the sirategic business combination tranmction
provided for in this Agresment pursuant to which MBI will, on the teoms and subject o the
conditions sef forth in this Agreement, mergs with snd inte FNB {the “Mergor?y, so thet FNB s
the surviving company in the Merger {sometimes referred 1o in such capacity as the “Surviving
£ ompany” ) and

WHEREAS, for federsd income Tax {as defined in Section 3.10(b1 purpoRes, it s
intended that {1 the Merger shall qualify as a reorganization under the provisions of Section
368(a} of the Internal Revenue Code of 1996, as amended (the “Code™). and the regulations of
the UL Department of the Treasury promulgated thereunder {83 such regutations may be
amended from tme 1o thme, inchuding corresponding  provisions of successor rules amd
regulations thereto, the “Treasury Regulations”), () FNB and MBI esch be g party io the
reprganization within the meandng of Section 368(b) of the Code (clauses (i} snd {13}, the
“intonded Tax Treatment”), and (i) this Agrooment be and is adopied 25 2 play of
reprganization for purposes of Sections 154 and 361 of the Code: and

WHEREAS, the parties desire to muke cerain represeniations, warranties, covenanis and
sgreements in connection with the Merger and slso (o prescribe certain conditions 1o the Merger.

MNOW, THEREFORE in considerstion of the muual representations,  warrantiss,
covenanis and agresments confained in this Apreement, gnd other pood and valuzhie
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending 1o be
isgally bound hereby, the parties agree as follows:

ARTICLE |
THE MERGER

L ihe Mereer,

Subject io the terms and conditions of this Agreement, in accordance with the
Pepnsylvanta Entity Transactions Law, as amended {the “ETL) and the Plwrida Business
Corporation Act, as amended {the “FBOA™, at the Effective Time (85 defined in Section 1L.2)
MBL shall merge with and into FNB. PNB shall be the Surviving Company in the Merger, and
shall continue its corporale existence under the laws of the Stle of Florids. As of the Effective
Time, the separate corporate existence of MBI shall cease.

b
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METRO BANCORP, INC.

dent and Chief BExscutive Offcer

*

Oary L. Nalbandisn
resi

®

By:
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N WITNESS WHEREDE, the daly

aulhorized officers of FNEB. Corporation and Mebw

Dancorp, Inc. have swecuted this Aprsement s of the date St shave Wwritten,

RECORDED: 10/19/2016

FN.E CORPORATION

By
Yincent J, Delie, &
Prosident sod Chisf Brsoutive Ofesr

METRO BANCORP, INC.

.-:.:

resident and Chisf Byscutive Offlose
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