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September 19, 2014

Department of State, Florida
Clifton Building

2611 Executive Center Circle
Tallahassee FL 32301

Re: Order #; 9282728 SC
Customer Reference 1: 094654 20029
Customer Reference 2:  None Given

Dear Department of State, Florida :

Please obtain the following:

F.N.B. Corporation (FL}
Merger (Survivor)
Florida

F.N.B. Corporation {FL)
Obtain Document - Misc - Certified Copy of Merger
Florida

Enclosed please find a check for the requisite fees. Please return document(s) to
the attention of the undersigned.

If for any reason the enclosed cannot be processed upon receipt, please contact
the undersigned immediately at (850) 222-1092 .

Thank you very much for your help,

Sincerely,

Connie R Bryan
Senior Fulfillment Specialist
Connie.Bryan@wolterskluwer.com
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FILFEn
ARTICLES OF MERGER ' -ED

(Profit Corporations) 4 Sep 1S py F 10

The following articles of merger are submitted in accordance with the Flotida Busmiess;Corporanon Act,

pursuant 1o section 607.1105, Florida Statutes. PRLLANN N TP

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If known/ applicable)

F.N.B. Carporation Florida POI0G(0030045

Second: The name and jurisdiction of each merging corporation;

Name Jurisdiction Document Number
(If known/ applicable}

OBA Financial Services, Inc. Maryland N/A

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State,

OR 09 / 19 /2014 (Enter aspecific date. NOTE: An effective date cannot be prior to the date of filing or more
at 11:59 p.m. than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
March 14, 2014 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on August 21, 2014

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)

FLOGE - OSTA 209 C T Systen Online



Seventh: SIGNATURES FOR EAC 0 N

Signature of an Officer or

Name of Corporatiop
Director

F.N.B. Corporation /’7%‘_

Typed or Printed Name of Individyal & Title

Vincent J. Delie, Jr., President and CEOQ

[ 4

OBA Financial Services, Inc,

Chattes B, Weller, President and CEQ

FLOSE - 95062009 C T Syssmm Onlim



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or i Printed Name of Individual & Title
Director

F.N.B. Cormporation ) Vincent J. Delie, Ir., President and CEO

QBA Financial Services, Inc. %— Charies E. Weller, President and CEO

FLOGR - 050 100% C T Sysiem Oaling



Execution Copy

. AGR'EEMENT AND PLAN OF MERGER
between
F.N.B. CORPORATION
and

OBA FINANCIAL SERVICES, INC.

DATED: AS OF APRIL 7,2014

US_ACTIVE-1169314564
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AGREEMENT AND PLAN OF MERGER.

AGREEMENT AND PLAN OF MERGER, dated as of April 7, 2014- (this
“Agreement™), between F.N.B. CORPORATION, a Florida corporation (“FNB”), and OBA -
FINANCIAL SERVICES, INC., a Maryland corporation (“OBA”).

WITNESSETH:

]

WHEREAS, the Boards of Directors of OBA and FNB have determined that it is in the
best interests of their respective companies and their shareholders to consummate the strategic
business combination transaction provided for in this Agreement pursuant 1o which OBA will, on
the terms and subject to the conditions set forth in this Agreement, merge with and into FNB (the
“Merger”), so that FNB is the surviving company in the Merger (sometimes referred to in such
capamty as the “Surviving Company’ ’) and

WHEREAS, for federal income Tax (as defined-in Section 3.10(b)) purposes, it is
intended that the Merger shall qualify as a reorganization under the provisions of Section 368(a)
of the Internal Revenue Code of 1986, as amended {the “Code”), and the regulations of the U.S.
Department of the Treasury promulgated thereunder (as such regulations may be amended from
time to time, including corresponding provisions of successor rules and regulations thereto, the

“Treasury Regulations™); and.

WHEREAS, the parties desire to make certain representations, warranties, covenants and
agrcements in connection with the Merger and also 1o prescribe cerlain conditions to the Merger.

NOW, THEREFORE, in consideration of the mutual representations, warranties,
covenants and agreements contained in this Agreement, and other good and valusble
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, the parties agree as follows:

ARTICLE ]
THE MERGER

1.1 The Merger.

Subject to the terms and conditions of this Agreement, in accordance with the Maryland
General Corporation Law, as amended (the “MGCL"), and the Florida Business Corporation
Act, as amended (the “FBCA™), at the Effective Time (as defined in Section 1.2) OBA shall
merge with and into FNB, FNB shall be the Surviving Company in the Merger, and shall
continue its corporate existence under the laws of the State of Florida. As of the Effective Time,
the separate corporate existence of OBA shall cease.

1.2 Effective Time.

The Merger shall become effective as set forth in the respective articles of merger (ca-ch,
the “Articles of Merger™) that shall be filed with the Department of Assessments and Taxation of

-1



the State of Maryland and the Secretary of State of the State of Florida on or before the Closing
Date (as defined in Section 9.1). The term “Effective Time” shall mean the date and time when
the Merger becomes effective as set forth in the Articles of Merger. “Effective Date” shall mean
the date on which the Effective Time occurs.

1.3 Effects of the Mérger.

(a)  Effects Under MGCL and FBCA. At and after the Effective Time, the
Merger shall have the effects set forth in Section 3-114 of the MGCL -and Section 607.1106 of
the FBCA,

(b) . Directors and Executive Officers of the Surviving Company. The
direciors of the Surviving Company immediately after the Merger shall be the directors of FNB |

immediately prior to the Merger. The executive officers of the Surviving Company
immediately after the Merger shaﬂ be the executive officers of FNB immediately prior to the
Merger.

1.4 - Conversion of OBA Common Stock.

{2)  Subject to the provisions of this Agreement, each share of common stock,
par value 30.01 per share, of OBA (“OBA Common Stock™) issued and outstanding
immediately prior to the Effective Time, other than Treasury Shares (as defined in Section
1.4(b)) shall, by virtue of the Merger, no longer be outstanding and shall as of the Effective
Time automatically be converted into and shall thereafter represent the right to receive as
merger consideration 1.781 shares (the “Exchange Ratio™) of common stock, 50. 01 par value, of
FNB {“FNB Common Stock™) (the “Merger Consideration™).

(b} At and after the Effective Time, each Treasury Share shall be cancelled
and retired and no shares of FNB Common ‘Stock or other consideration shall be issued in
exchange therefor. “Treasury Shares” means the shares of OBA Common Stock held by OBA
or any of the OBA Subsidiaries (as defined in Section 3.1(d)) or by FNB or any of its
Subsidiaries, other than in a fiduciary, including custodial or agency, capacity or as a result of
debts previously contracted in good faith.

(e) At the Effective Time, the stock transfer books.of OBA shall be closed as
to holders of OBA Common Stock immediately prior to the Effective Time and no transfer of
OBA Common Stock by any such holder shall thereafter be made or recognizéd other than to
settle transfers that occurred prior to the Effective Time, [If, after the Effective Time,
certificates representing shares of OBA Common Stock (“Certificates™) are properly presented
pursuant to Section 2.2(a) of this Agrecment to the Exchange Agent {as defined in Section 2.1),
such Certificates shall be cancelled and exchanged for FNB Common Stock held in book entry
representing the number of whole- shares into which the OBA Common Stock represented by
the Certificates was converted in the Merger, plus, if applicable pursuant to Section 1.4(c), any
payment for any fractional share of FNB Common Stock without any interest thereon and any
dividends or distributions to which the holder of such Certificates is entitled pursuant to Section

2.2(b).



(d - Each holder of OBA Common Stock shall have the option of enrolling
the whole shares of FNB Common Stock issuable to such shareholder upon the consummation
of the Merger in FNB's Dividend Reinvestment and Direct Stock Purchase Plan (the “DRSP
Plan™), as long as such shareholder enrolls with a minimum of 50 whole shares of FNB
Common Stock. Each OBA shareholder electing to enroll in the DRSP Plan shall be issued
FNB Commeon Stock held in book entry representing the number of whole shares received in
the Merger.

(¢}  Notwithstanding any other provision of this Agreement, each holder of
OBA Common Stock who would otherwise be entitléd to receive a fractional share of FNB
Common Stock, after taking into account ail Certificates delivered by such holder, shall receive
an amount in cash, without intcrest, rounded to the nearest cent, ¢qual to the product obtained
by multiplying (a) the Average Closing Price (as defined below) as of the Closing Date by (b)
the fraction of a share (calculated to the nearest ten-thousandth when expressed in decimal
form) of FNB Common Stock, to which such holder would otherwise be entitled. No such
holder shall be entitled to dividends or other rights in respect of any such fractional shares.
“Average Closing Price” means, as of any specified date, the average composite closing price of
FNB Common Stock as reported by the NYSE for each ‘of the twenty (20) consecutive Trading
Days ending on and including the fifth such Trading Day prior to the specified date, rounded to
the nearest ten-thousandth.  As used herein, “Trading Day” means any day that FNB Common
Stock is traded on the NYSE.

1.5 ENB Capital Stock. At and after the Effective Time, each share of FNB capital
stock issued and outstandmg immediately prior to the Effective Tnnc shall remain issued and
.outstanding and shall not be affected by the Merger.

1.6 OBA Equity-Based Awards.

(a) OBA Stock Options, Effective as of the Effective Time, each then
outstanding option to purchase OBA Common Stock (each, an “OBA Stock Option”) pursuant
to the equity-based compensation plans identified on Section 3.2(a} of the OBA Disclosure
Schedule (as defined in Article 3 hereof) (the “OBA Stock Plans”) and the award agreements
evidencing the grants thereunder, granted to any current or former employee or director cf OBA

" or any of the OBA Subsidiarics (as defined in Section 3.1(d)} shall at the Effective Time cease
to represent a right to acquire OBA Common Stock and shall be converted automatically into an
option to acquire shares of FNB Common Stock on the terms hereinafter set forth. FNB shall
assume each such OBA Stock Option in accordance with the terms of the relevant OBA Stock
Plan and stock option or other agreement by which it is evidenced, except that from and after
the Effective Time: (i) FNB and the Compensation Committee of its Board of Directors,
including, if applicable, the entire Board of Directors of FNB, shall be substituted for OBA and
the Compensation Committee of the Board of Directors of OBA, including, if applicable, the
entire Board of Directors of OBA, administering such OBA Stock Plan, (ii) each OBA Stock
Option assumed by FNB may be exercised solely for shares of FNB Common Stock, (iii) the
number of shares of FNB Common Stock subject to such OBA Stock Option shall be equal to
the number of shares of OBA Comumon Stock subject to such OBA Stock Option immediately
prior to the Effective Time multiplied by the Exchange Ratio, provided that, unless otherwise
provided for in such OBA Stock Option, any fractional shares of FNB Common Stock resulting

3.



_from such multiplication shall be rounded down to the nearest whole share, and (iv) the exercise
price per share of FNB Common Stock under each such option shall be the amount (rounded up
to the nearest whole cent) equal to the per share exercise price under each such OBA Stock
Option prior to the Effective Time divided by the Exchange Ratio, Notwithstanding clauses
(1ii) and {iv) of the preceding sentence, each OBA Stock Option that is an “incentive stock
opticn? shall be adjusted as required by Section 424 of the Code, and the Treasury Regulations
promulgated thereunder, so as not to constitute 2 modification, extension or renewnl of the
option within the meaning of Section 424(h} of the Code. FNB and OBA agree to take all

" reasonable and necessary steps to effect the provisions of this Section 1.6{a). Within 15 days
following the Effective Time, FNB shall issue to each holder of each outstanding OBA Stock
Option that has been assumed by FNB a document evidencing the conversion and assumption of
such OBA Stock Option by FNB pursuant 1o this Section 1.6{a).

(b) OBA Share Awards. At the Effective Time, all outstanding restricted
stock awards relating to OBA Common Stock, including those designated as performance share
awards (cach, an “OBA Share Award™), shall vest in full and the restrictions thereon shall lapse
and, each holder of an OBA Share Award shall be entitled to receive the Merger Consideration
in accordance with Section 1.4 of this Agreement. OBA Bank shall be cntitled to deduct and
withhold such amounts as may be required to be deducted and withheld under the Code and any
applicable state or local Tax Laws with respect to the lapsing of such restrictions and as allowed
under the OBA Stock Plan.

1.7  Articles of Incorporation and Bylaws of the Surviving Company. The FNB
Charter (as defined in Section 4.1(b)) as in effect immediately prior to the Effective Time shall
be the anticles of incorporation of the Surviving Company until thereafter amended in accordance
with applicable law. The FNB Bylaws (as defined in Section 4.1(b)) as in effect immediately
prior to the Effective Time, shall be the bylaws of the Surviving Company unti]l thereafter
amended in accordance with applicable law.

1.8 Tax Consequences. It is intended that the Merger shall constitute a
“reorganization” within the meaning of Section 368(a) of the Code, and that this Agreement shall
constitute a “plan or reorganization™ for purposes of Sections 354 and 361 of the Code.

1.9  Dissenting Shares, No right to fair value or appraisal or similar rights shall be
available to holders of OBA Commoen Stock with respect to the Merger or the other transactions
contemplated hereby.

1.10 The Bank Merper. As soon as practicable after the execution of this Agreement
OBA and FNB shall cause OBA Bank, a federally chartered savings bank headquartered in
-~Germantown, Maryland (“OBA Bank”), and First National Bank of Pennsylvania, a federally
chartered national bank headquariered in Greenville, Pennsylvania (“FNB Bank™), respectively,
to enter into a bank merger agreement, the form of which is attached to this Agrecment as
Exhibit “A” (the “Bank Merger Agreement™), and which provides for the merger of OBA Bank
with and into FNB Bank, with FNB Bank being the surviving entity (the “Bank Merger™), in
accordance with applicable laws and regulations and the terms of the Bank Merger Agreement,
to become effective as soon as practicable after consummation of the Merger. FNB and OBA
shall cause the following to be accomplished prior to filing applications for the Requisite




Regulatory Approvals: (i)(A) OBA shall cause OBA.Bank to approve the Bank Merger
Agreement, (B) OBA, as sole sharcholder of OBA Bank, shall approve the Bank Merger
Agreement and (C) OBA shall cause the Bank Merger Agreement to be duly executed by OBA
Bank and delivered to FNB; and (ii)(A) FNB shall cause FNB Bank to approve the Bank Merger
Agreement, (B) FNB, as sole sharcholder of FNB Bank, shall approve the Bank Merger
Agreement and (C) FNB shall cause the Bank Merger Agreement to be duly executed by FNB
Bank and delivered to OBA. Prior to the Bffective Time, OBA shall cause OBA Bank, and FNB
shall cause FNB Bank, to execule such articles of merger and such other documents and
certificates as are necessary or desirable to make the Bank Merger effective (the “Bank Merger
Certificates”) immediately following the Effective Time.

1.11  Right to Revise Structure. FNB may at any time change the method of effecting
the combination contemplated by this Agreement if and to the extent it deems such a change to
be desirable; provided, however, that no such change shall (i) alter or change the amount or kind
of the Merger Consideration (as defined in Section 1.4(a)) provided for in this Agreement, (ii)
adversely affect the Tax treatment of OBA’s sharcholders as a result of receiving the Merger
Consideration or the Tax treatment of either party pursuant to this Agreement, or (iii) materially
impede or delay consummation of the transactions this' Agreement contemplates. In the event
FNB elects to make such a change, the partics agree to execute appropriate documents to reflect
the change. :

ARTICLE 2
EXCHANGE OF SHARES

2.1  FNB to Make Merger Consideration Available. At or promptly as practicable
following the Effective Time, FNR shall deposit, or shall cause to be deposited, with Registrar

and Transfor Company, as exchange agent (“Exchange Agent™), for the benefit of the holders of
Certificates, for exchange in accordance with this Article 2, (i) book entry shares representing the
aggregate number of shares of FNB Common Stock issuabile pursuant to this Agreement in
exchange for the shares of OBA Common. Stock outstanding immediately prior to the Effective
Time of the Merger, (ii) immediately available funds equal to any dividends or distributions
payable in accordance with Section 2.2(b)(i), and (iii) cash in lieu of any fractional shares of
FNB Common Stock to be issued pursuant to Section 1.4(¢} and paid pursuant to Section 1.4 in
cxchange for outstanding shares of OBA Common Stock (such cash and book entry shares for
shares of FNB Common Stock, collectively being referred to as the “Exchange Fund™).

2.2 Exchange Shares.

{a)  As soon as practicable after the Effective Time, but in any event no later
than seven (7) Business Days following the Effective Time, the Exchange Agent shall mail to
each holder of record of OBA Common Stock a letter of transmittal in customary form as
prepared by FNB and reasonably acceptable to OBA which shall specify, among other things,
that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon
delivery of the Certificates to the Exchange Agent and instructions for use in effecting the
surrender of the Certificates in exchange for the Merger Consideration and any cash in lieu of
fractional shares into which the shares of OBA Common Stock represented by such Certificate
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or Certificates shall have been converted pursuant to this Agreement and any dividends or
distributions to which such holder is entitled pursuant to Section 2.2(b). After the Effective
Time of the Merger, each holder of a Certificate formerly representing shares of OBA Common
Stock, other than Treasury Shares, who sutrenders or has surrendered such Certificate or
customary affidavits and indemnification regarding the loss or destruction of such Certificate,
together with duly executed transmittal materials to the Exchange Agent, shall, upon acceptance
thereof, be entitled to: (i) book entry shares representing FNB Common Stock into which the
shares of OBA Common Stock shall have been converted pursuant to Section 1.4, (ii) any cash
in lieu of any fractional share of FNB Common Stock to which such holder would otherwise be
entitled and (iii) any dividends or distributions to which such holder is entitled pursuant to
Section Z.2(b).- The Exchange Agent shall accept such Certificate upon compliance with such
reasonable and customary terms and conditions as the Exchange Agent may impose to effect an
orderly cxchange thercof in accordance with normal practices. Until “surrendered as
contemplated by this Section 2.2, each Certificate representing shares of OBA Common Stock
 shall be deemed from and after the Bffective Time of the Merger to evidence only the right to
receive the Merger Consideration, any cash in lieu of fractional shares into which the shares of
. OBA Common Stock represented by such Certificate or Certificates shall have been converted
-pursuant to this Agreement, and any dividends or disiributions o which such holder is entitled
pursnant to Section 2.2(b). TNB shall not be obligated to deliver the Mcrger Consideration, any
cash in lieu of fractional shares and/or any declared but unpaid dividends to which any former
holder of shares of OBA Common Stock is entitled as a result of the Merger until such holder
surrenders his Certificate or Certificates for exchange as provided in this Section 2.2, If any
shares of FNB Common’Stock, or any cash in lieu of fractional shares and/or declared but
unpaid dividends, are to be issued in a name other than that in which a Certificate surrendered
for exchange is issued, the Certificate so surrendered shall be properly endorsed and otherwise
in proper form for transfer and the person requesting such exchange shall affix any requisite
stock transfer tax stamps to the Certificate surrendered or provide funds for their purchase or
‘establish to the satisfaction of the Exchange Agent that such taxes arc not payable. If any
Certificate shall have been lost, stolen or destroyed, then upon the making of an affidavit, in
form and substancc rcasonably acceptable to FNB, of that fact by the Person claiming such
Certificate to be lost, stolen or destroyed and, if requited by FNB or the Exchange Agent, the
posting by such Person of a bond in such amount as FNB and the Exchange Agent may
determine is reasonably necessary as indemnity against any claim that may be made against it,
FNB or the Surviving Company with respect to such Certificate, the Exchange Agent will
deliver in exchange for such lost, stolen or destroyed Certificate the Merger Consideration
payable in respect thereof pursuant to this Agreement.

(b)  Following surrender of any such Certificate, there shall be paid to the
record holder of the whole shares of FNB Common Stock issued in exchange therefor, without
interest, (i) at the time of such surrender, the amount of any dividends or distributions, if any,
with a record date prior to the Effective Time that have been declared by OBA in respect of
shares of OBA Common Stock after the date of this Agreement in accordance with the terms of
this Agreement and which remain unpaid at the Effective Time, (ii) at the time of such .
surrender, the amount of any cash payable in lieu of a fractional share of FNB Common Stock
to which such holder is entitled pursuant to Section 1.4(e) and the amount of dividends or other
distributions with a record date after the Effective Time of the Merger and which had hecome
payable with respect to such whole shares of FNB Common Stock prior to the time of
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suitender, and (iii) at the appropriate payment date, the amount of dividends or other

distributions, with a record date after the Effective Time of the Merger but prior to surrender

and 2 payment date subsequent to surrender payable with respect to such whele sharcs of FNB
Commion Stock.

{©) After the Effective Time, there shall be no transfers on the stock transfer
books of OBA of the shares of OBA Common Stock. that were issued and outstanding
immediately prior to the Effective Time other than to settle transfets of shares of OBA Common
Stock that ocewrred prior to the Effective Time. If, after the Effective Time, Certificates are
presented to FNB for any reason, they shall be cancelled and exchanged as provided in this
Agreement. All shares of FNB Common Stock, cash in licu of fractional shares of FNB
Common Stock and/or declared but uapaid dividends issued or paid upon the surrender for
exchange of shares of OBA Common Stock (or the provision of customary affidavits and
indemnification for lost or mutilated Certificates in accordance with the terms hereof) and the
letter of transmittal, shall be deemed to have been issued in full satisfaction of all rights
pertaining to such shares of OBA Common Stock.

(d)  Any portion of the Exchange Fund, including any interest thereon, that

remains undistributed to the shareholders of OBA following the passage of twelve (12) months
after the Effective Time of the Merger shall be delivered to FNB, upon demand, and any
shareholders of OBA who have not theretofore complied with this Section 2.2 shall thereafier
look only to FNB for payment of their claim for FNB Common Stock, any -cash in lieu of
fractional shares of FNB Common Stock and any unpaid dividends or distributions payable in
accordance with Section 2.2(b).

(c)  Neither OBA nor FNB shall be liable to any holder of shares of OBA
Common Stock or FNB Common Stock, as the case may be, for such shares, any dividends or
distributions with respect thereto, or cash from the Exchange Fund delivered to a public official
pursuant to any applicable abandoned property, escheat or similar law.

H The Exchange Agent shall not be enhtled to vote or exercise any rights of
ownership with respect to the shares of FNB Common Stock held by it from time to time
hereunder, except that.it shall receive and hold all dividends or other distributions paid or
distributed with respect to such shares of FNB Common Stock for the account of the Persons
entitled thereto.

2.3 Adjustments for Dilution and Qther Matters. If prior to the Effective Time of
the Merger, (2) FNB shall declare a stock dividend or distribution on FNB Common Stock with a
record date prior to the Effective Time of the Merger, or subdivide, split up, reclassify or
combine FNB Common Stock, or make a distribution other than a regular quarterly cash
dividend, on FNB Common Stock in any security convertible into FNB Common Stock, in each
case with a record date prior to the Effective Time of the Merger, or (b) the outstanding shares of
FNB Common Stock shall have been increased, decreased, changed into or exchanged for a
different number or kind of shares or securities in each case as & result of a reorganization,
recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar
change in FNB’s capitalization, other than a transaction in which FNB shall have received fair,
as determined by its Board of Directors, consideration for the shares issued, then a proportionate
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adjustment or adjustments will be made to the Exchange Ratic and, as applicable, the Average
Closing Price, which adjustment may include, as appropriate, the issnance of securities, property
or cash on the same basis as that on which any of the foregoing shall have been issued,
distributed or paid to holders of such class of FNB Common Stock generally.

24  Withholding Rights. The Exchange Agent or, subsequent to the first
anniversary of the Effective Time, FNB, shall be entitled to deduct and withhold from any cash
in lieu of fractional shares of FNB Common Stock, cash dividends or distributions payable
pursuant to Section 2.2(b) and any other cash amounts otherwise payable pursuant to this
Agreement to any holder of shares of OBA Comamon Stock such amounts as the Exchange Agent
or FNB, as the case may be, is required to deduct and withhold under the Code, or any provision
of state, local or foreign Tax 1aw, with respect to the making of such payment. To the extent the
amounts are so withheld by the Exchange Agent or FNB, as the case may be, such withheld
amounts shall be treated for all purposes of this Agreement as having been paid to the holder of
shares of OBA Common Stock in respect of whom such deduction and withholding was made by
the Exchange Agent or FNB, as the case may be.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF OBA

‘Bxcept as disclosed in the disclosure schedule delivered by OBA to FNB prior to the
execution of this Agreement (the “OBA Disclosure Schedule™), OBA hereby rcpresents and
warrants to FNB as follows:

3.1 Cormorate Organization.

(a) OBA is a corporation duly organized, validly cxisting and in good"
standing under the laws of the State of Maryland. OBA has the corporate power and authority
and has all licenses, permits and authorizations of applicable Governmental Entitics (as defined
in Section 3.4) required to own or lease all of its properties and assets and to camry on its,
business as it is now being conducted, and is duly licensed or qualified to do business in each
jurisdiction in which the nature of the business conducted by it or the character or location of
the properties and assets owned or leased by it makes such licensing or qualification necessary,
except where such failure to be licensed or qualified would not bave a Material Adverse Effect
(as defined in Section 3.1(d)) upon OBA. OBA is duly registered as a savings and loan holding
company under the Home Owners® Loan Act, as amended.

()  True and complete copies of the articles of incorporation of OBA (the
“OBA Charter™) and the bylaws of OBA (the “OBA Bylaws™), each as amended, supplemenied,
restated and/or otherwise modified and in effect as of the date of this Agreement, have
previously been made available to FNB.

(¢} OBA Bank is a federal savings bank duly organized, validly existing and
in good standing under the laws of the United States. The deposit accounts of OBA Bank are
insured by the Federal Deposit Insurance Corporation (the “FDIC”) through the Deposit
Insurance Fund to the fullest extent permitted by Law, and all premiums and assessments



required to be paid in connection therewith have been paid when due. OBA Bank is 2 member
in good standing of the Federal Home Loan Bank of Atlanta and owns the requisite amount of
stock therein. Each of OBA’s other Subsidiaries (i) was duly organized, (ii) is validly existing
and in good standing under the laws of its jurisdiction of organization, (iii) is duly licensed or
qualified to do business in, and in good standing under the laws of] all jurisdictions, whether
federal, state, local or foreign, where its ownership or leasing of property or the conduct of its
* business requires it to be so qualified, and (iv) has all requisite corporate power and authority,
and has all licenses, permits and authorizations of applicable Governmental Entities required to
own or lease its propertics and assets and to carry on its business as now conducted, except for
purposes of clause (iii) only, as would not be reasonably likely to have, either individually or in
the aggregate, a Material Adverse Effect on OBA. The articles of incorporation, bylaws, and
similar governing documents of each Subsidiary of OBA, copies of which have previously been
made available to FNB, are true and correct copies of such documents as amended,
supplemented, restated and/or otherwise modified and in effect on the date of this Agreement.

(d)  As used in this Agreement, (i) the word “Subsidiary” when used with
respect to cither party, means any corporation, partoership, joint venture, limited liability
company or any other entity (A) of which such party, or a subsidiary of such party, is a general
partner, or (B) at lcast a majority of the securities or other interests of which having by their
terms ordinary voting power to clect a majority of the board of directors or persons performing
similar functions with respect to such entity is directly or indirectly owned by such party and/or
one or more Subsidiaries thereof, and the terms “OBA Subsidiaries™ and “FNB Subsidiaries”
shall mean any direct or indirect Subsidiary of OBA or FNB, respectively; and (ii) the term

" “Material Adverse Effect” means, with respect to FNB, OBA or the Surviving Company, as the
case may be, any event, circumstance, development, change or effect that alone or in the
aggregate with other events, circumstances, developments, changes or effects, (A) is materially

"adverse to the business, results of operations or financial condition of such party and its
Subsidiaries taken as a whole; provided, however, that, with respect to this clause (A), Material
Adverse Bffect shall not be deemed to include effects to the extent resulting from (1) changes,
after the date of this Apreement, in U.S. generally accepted accounting principles (“GAAP”) or
regulalory accounting requirements applicable to banks or savings associations and their
holding companies generally, (2) changes, after the date of this Agreement, in laws, rules or

" regulations of general applicability or interpretations thereof by courts or any Governmental
Entity, (3) actions or omissions of (x) FNB or {y) OBA, taken at the request of, or with the prior
written consent of the other or required bercunder, {4) changes, evenis or developments, after
the date of this Agreement, in the national or world economy or financial er securities markets
generally, or changes, events or developments, after the date of this-Agreement, in general

_economic conditions or other changes, events or developments, after the date of this Agreement

" that affect banks or savings associations or their holding companies generally, except to the
extent that such changes have a-materially disproportionate adverse effect on such party relative
to other similarly situated participants in the markets or industries in which they operate, (5)
consummation or public disclosure of the transactions this Agreement contemplates, including
the resignation of employment of employees or any impact on such party’s business (including
incurring expenses), customer relations, condition or results of operations, in cach case as a
result therefrom, (6) any outbreak or escalation of war or hostilities, any occurrence or threats of
terrorist acts or any armed hostilities associated therewith and any national or international
calamity, disaster or emergency or any escalation thereof, (7) any changes in interest rates or
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foreign currency rates, (8) any claim, suit, action, audit, arbitration, investigation, inquiry or
other proceeding or order which in any manner challenges, seeks to prevent, enjoin, alter or
delay, or seeks damages as a result of or in connection with, the transactions this Agrcement
contemplates, (9) any failurc by such party to mect any published, whether by such party or a
third party research analyst, or internally prepared estimates of revenues or eamnings, (10) a
decline in the price, or a change in the trading volume of, such party’s common stock on The
NASDAQ Stock Market (including any successor exchange, “NASDAQ"), or the New York
Stock Exchange (including any successor exchange, the “NYSE”), as applicable, and (11) any
matter to the extent that (x) it'is disclosed in reasonable detail in the party’s disclosure schedules

“delivered to the other party pursuant to this Agreement or in the OBA Reports or FNB Reports

referenced in Section 3.6 or Section 4.6, as applicable, and (y) such disclosed matter does not
worsen in a materially adverse manner, or (B) materially delays or impairs the ability of such
party to timely consummate the transactions this Agreement contemplates.

3.2 Capitalization.

(a) The authorized capital stock of OBA consists of (i) 100,000,000 shares of
OBA Common Stock, of which, as of Febraary 28, 2014, 4,038,006 shares were issued and
outstanding, and (ii) 50,000,000 shares of preferred stock, par value $0.01 per share (“OBA

Preferred Stock™), of which as of the date hereof, no shares were issued and outstanding. As of

February 28, 2014, no shares of OBA Commeon Stock were held in the OBA treasury and no
shares of OBA Preferred Stock were held in the OBA treasury. As of February 28, 2014, no
shares of OBA Common Stock were reserved for issuance except for 431,633 shares of OBA
Common Stock reserved for issuance upon the exercise of OBA Stock Options and setflement

.0f OBA Share Awards issued pursuant to the OBA Stock Plans (of which 281,150 shares were

subject to outstanding OBA Stock Options, and 150,483 shares were subject to outstanding
OBA Share Awards). All of the issued and outstanding shares of QBA Common Stock have
been, and all shares of OBA Common Stock that may be issned upon the exercise of the OBA
Stock Options will be, when issued in accordance with the terms thereof, duly authorized,
validly issued, fully paid and nonassessable and free of preemptive rights, with no personal
liability attaching to the ownership thereof. Except pursuant to this Agreement and the OBA
Stock Plans, OBA does not have, and is not bound by, any outstanding subscriptions, options,
warrants, calls, commitments or agreements of any character calling for the purchase or

.issuance of any shares of OBA Common Stock or any other equity securities of OBA, or any

securities representing the right to purchase or otherwise receive any shares of OBA Common
Stock. Set forth in Section 3.2(a) of the OBA Disclosure Schedule is a {rue, correct and
complete list of: (1} each OBA Stack Option (such list to identify the OBA Stock Plan or other

“arrangement under which such options were issued, the number of shares of OBA Common

Stock subject thereto, the vesling schedule thereof and the exercise prices thereof), and (2) each
OBA Share Award (such list to include the number of shares of OBA Common Stock subject
thereto and the vesting schedule thereof) outstanding under the OBA Stock Plans or otherwisc
as of February 28, 2014, Since February 28, 2014 through the date hereof, OBA has not issued
or awarded, or authorized the issuance or award of, any options, restricted stock units or other
equity-based awards under the OBA Stock Plans or otherwise. As of the dale of this
Agreement, no bonds, debentures, notes or other indebtedness having the right to vote on any
matters on which sharcholders of OBA may vote are issued or outstanding,.
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(b)  All of the issued and outstanding shares of capital stock or other equily
ownership interests of each Subsidiary of OBA arc owned by OBA, direcily or indirectly, free
and clear of any material liens, pledges, charges and security interests and similar
encumbrances, other than liens for property Taxes not yet due and payable (“Liens”), and all of
such shares or equity ownership interests are duly authorized and validly issued and are fully
paid, nonassessable and free of preemptive rights. No such Subsidiary has or is bound by any
outstanding subscriptions, oplions; warrants, calls, commitments or agreements of any character
calling for the purchase or issuance of any shares of capital stock or any other equity security of
such Subsidiary or any securities representing the right to purchase or otherwise recejve any
shares of capital stock or any other equity security of such Subsidiary or any sccurities
representing the right to purchase or otherwise receive any shares of capital stock or any other
equity security of such Subsidiary.

3.3  Authority: No Viglation.

(a)  OBA has full corporate power and ﬂuthonty to execute and deliver this
Agreecment and to consummate the transactions this Agreement contemplates, subject to the
receipt of the requisitt OBA shareholder approvel (as described below) and Requisite
Regulatory Approvals (as defined in Section 7.1(c)). The execution and delivery of this
Agreement and the consummation of the transactions this Agreement contemplates have been
duly and validly approved by the Board of Direciors of OBA. The Board of Directors has not
adopted any resolution granting dissenters’ rights to shareholders of OBA. Except for the
approval and adoption of this Agreement and the transactions this Agreement contemplates by a
majority vote of the Board of Directors of OBA and by the affirmative vote of at least a
majorify of the issued and outstanding shares of OBA Common Stock, no other corporate
approvals on the part of OBA are necessary to approve this Agreement. This Agreement has
been duly and validly executed and delivered by OBA and, assuming the due authorization,
execution and delivery of this Agreement by FNB, constitutes the valid and binding obligation
of OBA, enforceable against OBA in accordance with its terms, except as may be limited by
bankruptcy, insolvency, moratorium, reorganization or similar laws affecting the rights of
creditors generally and the availability of equitable remedies.

(b)  Neither the execution and delivery of this Agreement by OBA nor the
consummation by OBA of the transactions this Agreement contemplates, nor compliance by
OBA with any of the terms or provisions of this Agreement, will (i) violate any provision of the
OBA Charter or the OBA Bylaws or, (ii) assuming that the consents, approvals and filings
referred to in Sections 3.4 and 3.17(b) are duly obtained and/or made and are in full force and
effect, (A) violate any law, statute, code, ordinance, rule, regulation, judgment, order, writ,
decree or injunction issued, promulgated or entered into by or with any Governmental Entity
(each, a “Law") applicable to OBA, any of the OBA Subsidiaries or any of their respective
properties or assets, or (B) violate, conflict with, result in a breach of any provision of,
constitute a default or an event which, with notice or lapse of time, or both, would constitute a
default under, result in the termination of or a right of termination or canceliation under,
accelerate the performance required by, or result in the creation of any Lien upon any of the
respective properties or assets of OBA or any of the OBA Subsidiaries under any of the terms,
conditions or provisions of any note, bond, mortgage, indentire, deed of trust, license, lease,
agrecment or other instrument or obligation to which OBA or any of the OBA Subsidiaries is a
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party, or by which they or any of their respective properties or assets may be bound or affected,
except for such'violations, conflicts, breaches or defaults with respect to cleuse (ii) that are not
reasonably likely to have, either individvally or in the aggregate, a Material Adverse Effect on
OBA.

34  Consents and Approvals. Except for (2) the filing by FNB of applications and
notices, as applicable, with the Board of Governors of the Federal Reserve System (the “Federal
Reserve Board™) under the Bank Holding Company Act of 1956, as amended (the “BHC Act™),
and the Federal Reserve Act, as amended, and approval of such applications and notices, and, in

- conneclion with the merger of OBA Bank with and into FNB Bank, the filing of applications and
notices, as applicable, with the FDIC, the Office of the Comptoller of the Cumency (the
“OCC"), and any state regulatory authority, and approval of such applications and notices, (b)
the filing with the Securities and Bxchange Commission (the “SEC”) of a proxy statement in
definitive form relating to the meeting of OBA sharcholders to be held in connection with this
Agreement (the “Proxy Statement™) and of a registralion statement on Formm 8-4 (the
“Registration Statement”) in which the Proxy Statement will be included as a prospectus, and
declaration of effectiveness of the Registration Statement, (c) the filing of Articles of Merger
with and the acceptance for record by the Department of Assessments and Taxation of the State
of Maryland pursuant to the MGCL, the filing of Articles of Merger with and the acceptance for
record by the Secretary of State of the State of Florida pursuant to the FBCA, and. the filing of
the Bank Merger Certificates, (d) such filings as are required to be made or obtained under the
securities or “Blue Sky” laws of various states in connection with the issuance of the shares of
FNB Common Stock pursuant to this Agreement, and approval of the listing on the NYSE of
such FNB Common Stock issuable in the Merger, and (e) the adoption of this Agreement by the

- affirmative vote of at least a majority of the issued and outstanding shares of OBA Common
Stock, no consents or approvals of, or filings or registrations with any court, administrative
agency or commission or other governmental authority or instrumentality of federal, state, local
or foreign government (each, a “Governmental Entity”), any industry self-regulatory
organization (“SRO”) or other Person are necessary in connection with: (i) the execution and
delivery by OBA of this Agreement and (i) the consummation by OBA of the Merger and the
other transactions this Agreement contemplates. As of the date of this Agreement, OBA is not
aware of any reason why the Requisite Regulatory Approvals will not be received on a timely
basis or why any Materially Burdensome Regulatory Condition would be imposed.

35 Reporis. OBA and each of the OBA Subsidiaries have in all material respects
timely filed all reports, registrations and statements, together with any amendments required to
bc made with respect thercto, that they were required to file since June 30, 2011 with (a) the
Federal Reserve Board, (b) the FDIC, {c) the OCC, (d) any state regulatory authority, (¢) any
forcign ‘regulatory authority and (f) any SRO (collectively, “Regulatory Agencies” and
individually, a “Regulatory Agency™) and with each other applicable Governmental Entity, and
all other reports and statements required to be filed by them since June 30, 2011, including any
report or statement required to be filed pursuant to the laws, rules or.regulations of the United
States, any state, any foreign entity, or any Rcgulatory Agency, and have paid all fees and
assessments due and payable in connection therewith. . Except for normal examinations
conducted by a Regulatory Agency in the ordinary course of business of OBA and each of the
OBA Subsidiaries, no Regulatory Agency has initiated or has pending any proceeding or, to the
knowledge of OBA, investigation into the business or operations of OBA or any of the OBA
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Subsidiaries since June 30, 2011. Except as set forth in Section 3.5 of the OBA Disclosure
Schedule, there (i} is no unresolved violation, criticism or exception by any Regulatory Agency
wilb respect to any report or statement relating to any examinations or inspections of OBA or
any of the OBA Subsidiaries, and (i) have becn ne formal or informal inquiries by, or
disagreements or disputes with, any Regulatory Agency with respect to the business, operations,
policies or procedures of OBA since June 30, 2011.

3.6  SEC Reports; Financial Siatements.

{(a) Since June 30, 2011, OBA has filed or furnished on a timely basis to the
SEC, all material forms, reports, schedules, statements and other documents required to be filed
or furnished by it to the SEC under the Securities Act of 1933, as amended (the “Securities
Act”), under the Securities Exchange Act of 1934, as amended (the “Exchange Act™), or under
the securities regulations of the SEC (all such filed or furnished documents, together with all
exhibits and schedules thereto and all information incorporated therein by reference, the “OBA
Reports™). As of their respective filing dates (and, in the case of registration statements and
proxy statcments, as of the dates of effectiveness and the dates of mailing, respectively), except
to the extent that any OBA Report has been amended by a subsequently filed OBA Report prior
to the date hereof, in which case, as of the date of such amendment, (i) the OBA Reports
complicd in all material respects with the applicable requirements of the Sccurities Act, the
Exchange Act and the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), as the case may
be, and (i) none of the OBA Reports contained any untrue statement of a material fact or
omiited to state a material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading.
None of OBA’s Subsidiaries is required to file penodtc reports with the SEC pursuant to

Section 13 or 15(d) of the Exchange Act.

(b)  The financial statements (including the related notes thereto) included (or
incorporated by reference) in the OBA Reports comply as to form in all material respects with
applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto, have been prepared in accordance with GAAP (except, in the case of unaudited
statements, as permitted by Form 10-Q of the SEC) applied on a consistent basis during the
periods involved (except as may be expressly indicated in the notes thereto) and fairly present in
all material respects the consolidated financial position of OBA and its Subsidiaries as of the
dates thercof and their respective consolidated results of operations, changes in shareholders’
equity and changes in cash flows for the periods then ended (subject, in the case of unaudited
statemments, to normal and recurring year-end audit adjustments thal were not, or are not
expected to be, material in amount), all in accordance with GAAP and the apphcahle rules and
regulations promulgated by the SEC.

(c) There are no cutstanding comments from or unresolved issues raised by
the SEC staff with respect to the OBA Reports.

(d}  The books and records of OBA and its Subsidiaries have been, and are
being, maintained in ali material respects in accordance with applicable legal and accounting
requirements and reflect only actual transactions. The records, sysiems, controls, data and
information of OBA and its Subsidiaries are recorded, stored, maintained and operated under
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means (including any electronic, mechanical or photographic process, whether computerized or

not) that are under the exclusive ownership and direct control of OBA or its Subsidiaries or

accountants (including all means of access thereto and therefrom), except for any non-exclusive

" ownership and non-direct control that would not reasonably be -expected to have a material
adverse effect on the system of internal accounting controls described in the following sentence.
OBA and its Subsidiarics have implemented and maintain 2 system of internal accounting
conirols effective to provide reasomable assurances regarding the reliability of financial
reporting and the preparation of financial statements in accordance with GAAP. OBA (i) has
implemented and maintains disclosure controls and procedures (as defined in Rules 13a-15(e)
and 15d-15(c) of the Exchange Act) effective to ensure that material information relating to
OBA, including its consolidated Subsidiaries, is made known to the Chief Executive Officer
and the Chief Financial Officer of OBA by others within those entities to allow timely decisions
regarding required disclosure and to make the certifications required by the Exchange' Act with
respect 10 the OBA Reports and (ii) has disclosed, based on its most recent evaluation prior to

- the date of this Agreement, to OBA’s outside auditors and the audit committee of the board of
directors of OBA (A) any significant deficiencies and material weaknesses in the design or
operation of internal controls over financial reporting (as defined in Rules 13a-15(f) and 154-
15(f) of the Exchange Act) that would be reasonably likely to adversely affect OBA’s ability to
accurately record, process, sumumarize and report financial information and (B) any fraud,
whether or not material, that involves management or other employees who have a significant
role in OBA’s internal controls over financial reporting.

(e)  Since June 30, 2011, (A) neither OBA nor any of its Subsidiaries nor, to
the knowledge of OBA, any director, officer, employee, auditor, accountant or representative of
OBA or any of its Subsidiaries has received or otherwise had or obtained knowledge of any

. material complaint, allegation, assertion or claim, whether written or oral, regarding the
accounting or auditing practices, procedures, methodologies or methods of OBA or any of its
Subsidiaries or their respective internal accounting controls, including any material complaint,
allegation, assertion or claim that OBA or any of its Subsidiaries has engaged in questionable
accounting or auditing practices, and (B) no attorney representing OBA or any of its
Subsidiaries, whether or nol employed by OBA or any of its Subsidiaries, has reported evidence
of a material violation of securities laws, breach of fiduciary duty or similar violation by OBA
or any of its officers, directors, employees or agents to the OBA Board or any committee
thereof or 1o any of OBA’s directors or afficers. '

(f) No agreement pursuant to which any Joans or other assets have been or
shall be sold by OBA or the OBA Subsidiaries entitle the buyer of such loans or other assets,
unless there is a material breach of a representation or covenant by OBA or the OBA
Subsidiaries, to cause OBA or the OBA Subsidiaries to repurchase such loan or other assets or
the buyer to pursue any other form of recourse against OBA or the OBA Subsidiaries. There
has been no material breach by OBA or the OBA Subsidiaries of a representation or covenant in
any such agreement. Since June 30, 2013, no cash, stock or other dividend or any other
distribution with respect to the capital stock of OBA or any of the OBA Subsidiarics has been
declared, set aside or paid.

3.7  Broker’s Fees. Except as sct forth in Section 3.7 of the OBA Disclosure
Schedule, neither OBA nor any OBA Subsidiary nor any of their respective officers or directors

-14 -



has employed any brpkér or finder or incurred any liability for any broker’s fees, commissions or
finder’s fees in connection with the Merger or related transactions this Agreement contemplates.

3.8  Absence of Certain Chanpes or Bvents. Since June 30, 2013, (i) OBA and the
OBA Subsidiaries have, except in connection with the negotiation and execution and delivery of
this Agreement, carried on their respective businesses in all material respects in the ordinary
course consistent with past practice and (ii) there has not been any Material Adverse Effect with
respect to OBA. :

3.9  Legal Proceedings.

(2) There is no pending, or, to OBA’s knowledge, threatened, litigation,
action, suit, proceeding, investigation or arbitration by any individual, partnership, corporation,
trust, joint venture, organization, Governmental Entity or other entity (each, a *Person™) relating
to OBA, any of the OBA Subsidiaries or any of their respective properties or permits, licenses
or authorizations, which has had, or is reasonably likely 10 have a Material Adverse Effect on
OBA. : - ’

(o)  There is no judgment or order of any Governmental Entity or regulafory
resfriction, other than those of general application that apply to similarly situated financial or
savings and loan bank holding companies or their Subsidiaries, that has been imposed upon
OBA, any of the OBA Subsidiaries or the assets of OBA or any of the OBA Subsidiaries, that
has had, or is reasonably likely to have, a Material Adverse Effect on OBA.

310 Taxes and Tax Retumns.

(a)  Each of OBA and the OBA Subsidiaries has duly and timely filed,
including all applicable extensions, all Tax Returns (as defined in subsection (c) below)
required 1o be filed by it on or prior 1o the date of this Agrecement, all such Tax Returns being
accurate and complete in all material respects, has timely paid or withheld and timely remitted
all Taxes shown thereon as arising and has duly and timely paid or withheld and timely remitted
all Taxes, whether or not shown on any Tax Retumn, that are due and payable or claimed to be
due from it by a Governmental Entity, other than Taxes that (i) are not yet dclinquent or are
being contested in good faith, which have not been finally determined, and (ii} have been
adequately reserved against in accordance with GAAP. All required cstimated Tax payments
sufficient to avoid any underpayment penalties or interest have been made by or on behalf of
each of OBA and the OBA Subsidiarics. Neither OBA nor any of the OBA Subsidiaries has
granted any extension or waiver of the limitation period for the assessment or collection of Tax
that remains in effect. There are no disputes, audits, examinations or proceedings in progress or
pending, including any notice received of any intent to conduct an andit or examination, or
claims asserted, for Taxes upon OBA or any of the OBA Subsidiaries. No ¢laim has been made
by & Governmental Entity in a jurisdiction where OBA or any of the OBA Subsidiaries has not
filed Tax Returns such that OBA or any of the OBA Subsidiaries js or may be subject to
taxation by that jurisdiction. All deficiencies asserted or assessments made as a result of any -
examinations by any Governmental Entity of the Tax Returns of, or including, OBA or any of
the OBA Subsidiaries have been fully paid. No issue has been raised by a Governmental Entity
in any prior examination or audit of each of OBA and the OBA Subsidiaries which, by
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application of the same or similar principles, could reasonably be expected to result in a
proposed deficiency in respect of such Governmental Entity for any subsequent taxable period.
There are no Liens for Taxes, other than statutory liens for Taxes not yet due and payable, upon
any of the assets of OBA or any of the OBA Subsidiaries. Neither OBA nor any of the OBA
Subsidiaries is a party to or is bound by any Tax sharing, allocation or indemnification
agreement or arrangement, other than such an agrecment or arrangement exclusively between or
among OBA and the OBA Subsidiaries. Neither OBA nor any of the OBA Subsidiaries (A) has
been a member of an affiliated group filing a consolidated federal income Tax Return, other
than a group the common parent of which was OBA, or (B) has any liability for the Taxes of
any Person, other than OBA or any of the OBA Subsidiaries, under Treas. Reg. §1.1502-6, or
any similar provision of state, local or foreign Law, or as a transferec or successor, by contract
or otherwise. Neither OBA nor any of the OBA Subsidiaries has been, within the past two
years or otherwise as part of a “plan™ or series of related transactions, within the mca.rung of
Section 355(e) of the Code, of which the Merger is also a part, or a “distributing corporation” o

a “controlled corporation”, within the meaning of Section 355(r)(1){A) of the Code, in a
distribution of stock intended to qualify for tax-frec treatment under Séction 355 of the Code.
No shares of OBA Commeon Stock are owned by a Subsidiary of OBA. OBA is not and has not
been a “United States real property holding corporation” within the meaning of Section
897(c)(2) of the Code during the applicable period specified in Scetion 897(c)(1)(A)(i) of the
Code. Neither OBA, nor any of the OBA Subsidiaries or any other Person on their behalf has
executed or entered into any. written agreement with, or obtained or applied. for any written
conscnts or written clearances or any other Tax rufings from, nor has there been any written
agrecment executed or entered into on behalf of any of them with any Governmental Entity,
relating to Taxes, including eny private letter rulings of the U.S. Internal Revenue Service
(“IRS™) or comparable rulings of any Governmental Entity and closing agreements pursuant to
Section 7121 of the Code or any predecessor provision thereof or any similar provision of any
applicable Law, which rulings or agreements would have a continuing effect after the Effective
Time. Neither OBA nor any of the OBA Subsidiaries has engaged in a “reportable transaction”,
as set forth in Treas. Reg. § 1.6011-4(b), or any transaction that is the same as or substantially
similar to one of the types of transactions that the IRS has determined to be a tax avoidance
transaction and identified by notice, regulation or other form of published guidance as a “listed
transaction”, as set forth in Treas. Reg. § 1.6011-4(b)(2). FNB has received complete copies of
(i} all federal, state, local and foreign income or franchise Tax Retums of OBA and the OBA
Subsidiaries relating to all taxable periods beginning on and after July 1, 2008, and (ii) any audit
report issued within the last three years relating to any Taxes due from or with respect to OBA
or the OBA Subsidiaries. Neither OBA, any of the OBA Subsidiaries nor FNB, as a successor
to OBA, will be required to include any item of material income ir, or exclude any material
item of deduction from, taxable income for any taxable period or portion thereof ending sfter
the Closing Date as a result of any (i} change in method of accounting for a taxable period
cnding-on or prior to the Closing Date, (ii) installment sale or open transaction disposition made
on or prior to the Effective Time, (iii) prepaid amount received on or prior to the Closing Date
or (iv) deferred intercompany gain or any excess loss account of OBA or any of the OBA
Subsidiaries for periods or portions of periods described in Treasury Regulations nnder Section
1502 of the Code, or any corresponding or similar provision of state, local or foreign Law, for
periods or portions thereof ending on or before the Closing Date.
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(b)  As used in this Agreement, the term “Tax” or “Taxes” means (i) all -
federal, state, local, and foreign income, excise, gross receipts, gross income, ad valorem,
profits, gains, property, capital, sales, transfer, vse, payroll, bank shares tax, employment,
severance, withholding, duties, intangibles, franchise, backup withholding, inventory, capital
stock, license, employment, social security, unemployment, excise, stamp, occupation, and
estimated taxes, and other taxes, charges, levies or like assessments, (ii) all interest, penalties,
fines, additions to tax or additional amounts imposed by any Governmental Entity in connection
with any item described in clause (i), and (iii) any transferee liability in respect of any items
described in clauses (i) or (i) payable by reason of contract, assumption, transferee liability,
operation of Law, Treas. Reg §1.1502-6(a) or any predecessor or successor thereof of any
analogous or similar provision under Law or otherwise.

(c) As used in this Agreement, the term “Tax Return™ means any return,
declaration, report, claim for refund, or information return or statement relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof, supplied or
required to be supplied to a Governmental Entity and any amendment théreof including, where
permitted or required, combined, consolidated or unitary returns for any group of entities,

3.11 Employce Benefits. For purposes of this Agreement, the following terms shall
bave the following meanings:

. “Controlled Group Liability” means any and all Labilities (i) under Title IV of ERISA,
(ii) under Section 302 of ERISA, (iii) under Sections 412 and 4971 of the Code and (iv) as a
result of a failure to comply with the continuation coverage requirements of Section 601 et seq.
of ERISA and Section 4980B of the Code.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended,
and the regulations promulgated thereunder.

“ERISA Affiliste” means, with respect to any cntity, trade or business, any other entity,
trade or business that is, or was at the relevant time, a member of a group described in Section
414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA that includes or included the
first entity, trade or business, or that is, or was at the relevant time, a member of the same
“controlled group” as the first entity, trade or business pursuant to Section 4001(a)(14) of
ERISA. :

“Mhultiemployer Plan” means any “multienaployer plan” within the meaning of Section
4001(=)(3) of ERISA.

“OBA Benefit Plan” means any employee benefit plan, program, policy, practice, or
other arrangement providing benefils to any current or former employee, officer or direclor of
OBA or any of the OBA Subsidiaries or any beneficiary or dependent thereof that is sponsored
or maintained by OBA or any of the OBA Subsidiaries or to which OBA or any of the OBA
Subsidiaries contributes or is obligated to contribute, whether or not written, including without
limitation any employee welfare benefit plan within the meaning of Section 3(1} of ERISA, any
employee pension benefit plan within the meaning of Section 3(2) of ERISA, whether or not
such plan is subject to ERISA, and any bonus, incentive, deferred compensation, vacation, stock
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purchase, stock option, equity compensation, severance, employment, change of control or frmgc
benefit plan, program or pohcy

“OBA Employment Agreement” mears a contract, offer letter or agreement of OBA or
any of the OBA Subsidiaries with or addressed to any individual who is rendering or has
rendercd services thereto as an employee pursuant to which OBA or any of the OBA
Subsidiaries has any actual or contingent liability or obligation to provide compensation and/or .
benefits in consideration for past, present or future services,

“Withdrawal Liability” means liability to 2 Multiemployer Plan as a result of a complete
or partial withdrawal from such Multiemployer Plan, as those terms are ‘defined in Part I of
Subtitle B of Title IV of ERISA. ;

(a) Section 3.11(a) of the OBA Disclosure Schedule includes a complete list
of all OBA Benefit Plans and all OBA Employment Agreements,

(b)  With respect to each OBA Benefit Plan, OBA has delivered or made
available to FNB, as applicable, a true, correct and complele copy of (i) each writing
constituting a part of such OBA Benefit Plan, including without limitation all plan documents,
trust agreements, and insurance contracts and other funding vehicles, (ii) the two most recent
Annual Reports (Form 5500 Series) and accompanying schedules, if any, (iii) the curent
summary plan description and any summaries of material modifications, (iv) the most recent
annual financial report, if any, (v) the most recent actuarial report, if any, (vi) the most recent
determination or opinion letter from the IRS, if any, and (vii) the most recent minimum
coverage and discrimination testing results, if any. OBA has delivered or made available to
FNB a true, correct and complete copy of each OBA Employment Agreement,

{¢)  All contributions required to be made to any OBA Benefit Plan by
applicable Law or by any plan document or other contractual undertaking, and all premiums due
or payable with respect to insurance policies funding any OBA Benefit Plan, for any period
prior to and through the date of this Agreement, have been timely made or paid in full or, to the
extent not required to be made or paid on or before the date of this Agreement, have been fully
reflected on the financial statements to the extent required by GAAP. As disclosed in Section
3.11(a) of the OBA Disclosure Schedule, cach OBA Benefit Plan that is an employee welfare
benefit plan under Section 3(1) of ERISA either (i) is funded through an insurance company
contract and is not a “welfare benefit fund” within the meaning of Section 419 of the Code or
(ii) is unfunded. ' :

(d)  With respect to cach OBA Benefit Plan, OBA and thc OBA Subsidiaries
have complied, and are in compliance, in all inaterial respects, with all provisions of ERISA, the
Code and all laws and regulations applicable to such OBA Benefit Plans, including, without
limitation, Code-Section 409A. Each OBA. Benefit Plan has been administered in all material
respects in accordance with its terms. There are not now, nor do any circumstances exist that
would reasonably be expected to give rise to, any requirement for the posting of security with
respect to any OBA Benefit Plan or the imposition of any material lien on the assets of OBA or
any of the OBA Subsidiaries under ERISA or the Code. Section 3.11(d) of the OBA Disclosure
Schedule identifies each OBA Benefit Plan that is intended to be a “qualified plan™ within the
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meaning of Section 401(a) of the Code (the “OBA Qualified Plans”). The IRS has issued a

favorable determination letier with respect to each OBA Qualified Plan and the related trust

which has not been revoked, or OBA is entitled to rely on a favorable opinion issued by the

IRS. To the knowledge of OBA, there are no existing circumstances and no events have

occurred that would reasonably be expected to adversely affect the qualified status of any OBA.
Qualified Plan or the related trust. None of OBA and the OBA Subsidiaries nor any other

Person, including any fiduciary, has engaged in any “prohibited transaction”, as defined in

Section 4975 of the Code or Section 406 of ERISA, which would reasonably be expected to

- subject OBA, any of the OBA Subsidiaries or any Person that OBA or any of OBA Subsidiaries

. has an obligation to indemnify, to any material Tax or penalty imposed under Section 4975 of
_ the Code or Section 502 of ERISA.

(e)  With respect to each OBA Benefit Plan that is subject to Title IV or
Section 302 of ERISA or Section 412 or 4971 of the Code, (i) there does not exist any
accumulated funding deficiency within the meaning of Section 412 of the Code or Section 302
of ERISA, whether or not waived, and (ii) (A) the fair market value of the assets of such OBA
Benefit Plan equals or exceeds the actuarial present value of all accrued benefits under such
OBA Benefit Plan, whether or not vesied, on a fermination basis, {B) no reportable event within ~
the meaning of Section 4043(c) of ERISA for which the 30-day notice requirement has not been
waived has occurred, (C) all premiums, if any, to the Pension Benefit Guaranty Corporation (the
“PBGC") have been timely paid in full, (D) no liabilily, other than for premiums to the PBGC,
under Title IV of ERISA has been or would reasonably be expected to be incurred by OBA or
any of OBA Subsidiaries and (E) thc PBGC has not instituted proceedings to terminate any such
OBA Benefit Plan and, to OBA’s knowledge, no condition exists that makes it reasonably likely
that such proceedings will be instituted or which would reasonably be expected to constitute
grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to
administer, any such OBA Benefit Plan.

H (i) No OBA Benefit Plan is a Multiemployer Plan or a plan that has two
or more contributing sponsors at least two of whom are not under commen control, within the
meaning of Section 4063 of ERISA (a “Multiple Employer Plan™), (ii) none of OBA and its
Subsidiaries nor any of their respective ERISA Affiliates has, at any time contributed to or been
obligated to contribute to any Multiemployer Plan or Multiple Employer Plan and (iii} none of
OBA and the OBA Subsidiaries nor any of their respective ERISA Affiliates has incurred any
Withdrawal Liability that has not been satisfied in full. Therc does not now exist, nor do any
circumstances ¢xist that would reasonably be likely to result in, any Controlled Group Liability
that would be a liability of OBA or any of the OBA Subsidiaries following the Effective Time,
other than such liabilities that arise solely out of, or relate solely to, the OBA Benefit Plans or
OBA Employment Agreements. Without limiting the generality of the foregoing, ncither OBA
nor any of the OBA Subsidiaries, nor, to OBA's knowledge, any of their respective ERISA
Affiliates, has engaged in any transaction described in Sections 4069, 4204 or 4212 of ERISA.

(g)  Except as disclosed in Section 3.11(g) of the OBA Disclosure Schedule,
-OBA and the OBA Subsidiaries have no liability for life, heaith, medical or other welfare
benefits to former employces or beneficiaries or dependents thereof, except far health
continuation coverage as required by Section 4980B of the Code, Part 6 of Title [ of ERISA or
applicable law and at no expense to OBA and the OBA Subsidiaries.
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(h}  Except as disclosed in Section 3.11(h} of the OBA Disclosure Schedule,
neither the execution nor the delivery of this Agreement nor the conswmmation of the
transactions this Agreement contemplates will, either alone or in conjunction with any other
event, whether contingent or ctherwise, (i) result in any payment or benefit becoming due or
payable, or required 1o be provided, to any director, employee or independent contractor of
OBA or any of the OBA Subsidiaries, (i1) increase the amount or value of any benefit or
compensation otherwise payable or required to be provided to any such director, employee or
independent contractor, (iii) result in the acceleration of the time of payment, vesting or funding
of any such benefit or compensation.including deferred compensation, or (iv) result in any
amount failing to be deductible by reason of Scction 280G of the Code or would be subject to
an excise tax under Section 4999 of the Code or additional tax under Section 4094 of the Code.

(i) "OBA has delivercd or made available to FNB a true and complete list of
the names, corporate and functional titles, hire dates, incentive compensation, profit sharing and
bonuses paid in 2012, 2013 and 2014, full or part-time status, 2014 annual salaries or hourly
rates of all employees of OBA or any of the OBA Subsidiaries (“OBA Employees™) as of the
date hereof and, with respect to any OBA Employee on a leave of absence or otherwise not
actively employed (“Inactive OBA Employees™), the date on which each such Inactive OBA
Employee is expected to return to active employment. Except as otherwise sel forth on Section
3.11(0) of the OBA Disclosure Schedule, (A) none of the OBA Employees has a contract of
ernployment with OBA or any of the OBA Subsidiaries, (B) all OBA Employees are employees
“at will” whose employment is terminable without liability therefor and (C} none of the OBA
Emplovees has a contract with OBA or any of the OBA Subsidiaries relating to stay bonuses,
retention or stay payments, severance pay or benefits or other perquisites or benefits.

) No labor organization or group of employees of OBA or any of the OBA
Subsidiaries has made a pending demand for recognition or certification, and there are no
representation or certification proceedings or petitions seeking a representation proceeding
presently pending or, to OBA’s knowledge, threatened to be brought or filed, with the National
Labor Relations Board. Each of OBA and the OBA Subsidiaries is in malerial compliance with
all applicable Laws respecting employment and employment practices, terms and conditions of
employment, wages and hours and occupational safety and health.

(k)  With respect to each OBA Benefit Plan that is a “nonqualified deferred
compcnsation plan” subject to Section 409A of the Code, each such nonqualified deferred
compensation plan has since January 1, 2005 been operated in material compliance with Section

- - 409A of the Code, and the applicable Treasury Regulations and IRS guidance therenunder so as

to aveid any Tax pursuant to Section 409A of the Code and the document or documents that
evidence such plan have, since December 31, 2008, conformed materially to the provisions of
Section 409A of the Code and the Treasury Regulations thereunder. No payment pursuant to
any arrangement between OBA, any of the OBA Subsidiaries and any “service provider” {as
such term is defined in Section 409A of the Code and the Treasury Regulations thereunder)
would subject any person to a tax pursuant to 409A of the Code, whether pursuant to the
consummation of the transactions contemplated by this Agreement or otherwise.

(I) . The OBA Bank Employee Stock Ownership Plan (the “ESOP”) and the
"Qualified Employer Securities Fund under the OBA Bank 401(k) Plan (the “ESOP Account™)
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are each “employee stock ownership plans” within the meaning of Section 4975(e)(7) of the
Code; provided, however, that there have never been any loans under which the ESOP Account
has been a borrower. Section 3.11{1) of the OBA Disclosurc Schedule identifies (i) each loan
under which the ESOP is a borrower (each, an “ESOP Loan™), (ii} the lender and guarantor (if
any) of each ESOP Loan, and (iii} the securities of OBA that were acquired with such ESOP
Loan (the “Employer Securities™). Each BESOP Loan mcets the requirements of Section
4975(d)(3) of the Code. The Employer Securities are pledged as collateral for the ESOP Loan
with: which they were acquired, except to the extent they have been released from such pledge
and allocated to the accounts of participants in the ESOP in accordance with the requirements of
Treas. Reg. §§ 54.4975-7 and 54.4975-11. OBA, the ESOP and the ESOP Account have
always complicd with the voting requircments of Section 409(e) of the Code and the valuation
requirements of Section 408(e) of ERISA.

3.12. Compliance with Applicable Law. Except as set forth in Section 3.12 of the
OBA Disclosure Schedule, OBA and each of the OBA Subsidiaries are not in default in any
material respect under any Law applicable to OBA or any of OBA Subsidiaries, including but
not limited to, the ‘Equal Credit Opportunity Act, the Fair Housing Act, thc Community
Reinvestment Act, the Home Mortgage Disclosure Acl, the Uniting and Strengthening America

by Providing Appropriate Tools Reguired to Intercept and Obstruct Terrorist (USA Patriot) Act -

of 2001, the Bank Secrecy Act, the Dodd-Frank Wall Street Reform and Consumer Protection
Act, Regulation O, and applicable limits- on loans to one borrower, except where such
noncompliance or default is not reasonably likely to have, either individually or in the aggregate,
a Material Adverse Effect on OBA. OBA and each of the OBA Subsidiaries has been and is in
compliance in all material respects with (i) the applicable provisions of the Sarbanes-Oxley Act
and (ii) the applicable listing and corporate governance rules and regulations of the NASDAQ.

“Section 3.12 of the OBA Disclosure Schedule sets forth, as of February 28, 2014, a schedule of
all exccutive officers and directors of OBA who have outstanding loans from OBA, and there has
been no default on, or forgiveness or waiver of, in whole or in part, any such loan during the two
years immediately preceding the date hereof.

3.13  Contracts. Except for matters that have not had and would not reasonably be
" likely to have, individually or in the aggregate, a Matcrial Adverse Effect on OBA, (&) none of
OBA nor any of the OBA Subsidiaries is, with or without the lapse of time or the giving of
notice, or both, in breach or default in any material respect under any material contract, lease,
license or other agreement or instrument, {b) fo the knowledge of OBA, none of the other parties
to any such material contract, lease, license or other agreement or instrument is, with or without
the {apse of time or the giving of notice, or both, in breach or default in any material respect
thereunder, and (c) neither OBA nor any of the OBA Subsidiaries has received any written notice
of the intention of any party to terminate or cancel any such material contract, lease, license or
other agreement or instrument, whether as a termination or cancellation for convenience or for
default of OBA or any of the OBA Subsidiaries.

3.14 Agreements with Regulatory Apencies. Except to the extent disclosure
“hereunder is precluded by applicable Law, neither OBA nor any of the OBA Subsidiaries is

subject 1o any cease-and-desist or other order or action issued by, or is & party to any writien
agreement, consent agreement or memorandum of understanding with, or is a party to any
cothmitment letter or similar undertaking to, or is subject to any order or directive by, or has
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been ordered to pay any civil money penalty by, or has been since June 30, 2010, a recipient of
any supervisery letter from, or since June 30, 2010, has adopted any palicies, procedures or
board resolutions at the request or suggestion of, any Regulatory Agency or other Governmental
Entity that currently restricts in'any material respect the conduct of its business or that in any
material manner relates to jts capital adequacy, its ability to pay dividends, its credit or risk
management policies, or its management or its business, other than those of general application
that apply to similarly situated savings and loan holding companies or their Subsidiaries (each
item in this sentence, a “OBA Regulatory Agreement™), nor has OBA or any of the, OBA
Subsidiaries been advised since June 30, 2010 by any Regulatory Agency or other Governmental
Entity that it is considering issuing, initiating, ordering or requesting any such OBA. Regulatory
Agreement. Each bank Subsidiary of OBA has at least a “satisfactory” rating under the U.S.
Community Reinvestment Act.

3.15 Undisclosed Liabilities. Neither OBA nor any of its Subsidiaries has, and since
June 30, 2013, neither OBA nor any of its Subsidiaries has incurred, any liabilities or
obligations, whether accrued, absolute, contingent or otherwise, known or unknown, whether due
or lo become due, except for (i) those liabilities fully accrued or reserved against in the unaudited
consolidated balance sheet of OBA and its Subsidiaries as of December 31, 2013 included in the
OBA Reports, (i) liabilitics and obligations incurred in the ordinary course of business
consistent with past practice since December 31, 2013, (iii) liabilitics and obligations that are not.
material to OBA. and its Subsidiaries, taken as a whole and (iv} any liabilities incurred with
respect to the transactions contemplated by this Agreement.

3.16 l‘.nv1;onmcnta1 Liability.

(8)  To OBA’s knowledge, (i) OBA and the OBA Subsidiaries are in material
compliance with applicable Environmental Laws, (ii) no Contamination exceeding applicable
cleanup standards or remediation thresholds under any Environmental Law exists at any real
property, including buildings or other structures, currently or formerly owned or operated by
OBA or any of the OBA Subsidiaries, that would reasonably be expected to result in a material
Environmental Liability for OBA or the OBA Subsidiaries, (iii) no Contamination exists at any
real property owned by a third parly and currently leased by OBA or the OBA Subsidiaries that
would reasonably be expected to résult in a material Environmental Liability for OBA or the
OBA Subsidiaries, (iv) neither OBA nor any of the OBA Subsidiaries has received any written
notice, demand letter, or claim. alleging any material violation of, or liability under, any
Environmental Law, (v) neither OBA nor any of the OBA Subsidiaries is subject to any order,
decree, injunclion or other agreement with any Governmental Entity or any third party under
any Environmental Law that would reasonably be expected to result in a material
Environmental Liability of OBA. or the OBA Subsidiaries and (vi) OBA has listed in Section
3.16 of the OBA Disclosure Schedule and made available to FNB copies of all cavironmental
reports ot studies, sampling data, comrespondence and filings in its possession relating to OBA,
the OBA Subsidiaries and any Owned Properties or Leased Properties which were prepared in
the last five years.

(b)  As used in this Agrecement, (i) the term “Environmental Laws” means
collectively, any and all laws, ordinances, rules, regulations, directives, orders, authorizations,
decrees, permits, or other mandates, of‘ a Governmental Entity relating to any Hazardous
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Substance, Contamination, protection of the environment or human health and safety, including,
without limitation, those relating to emissions, discharges or releases or threatened emissions,
discharges or releases to, on, onto or into the environment of any Hazardous Substance, (ii) the-
term “Hazardous Substance” means any element, substance, compound or mixture whether
solid, liquid or gaseous that is subject to regulation by any Governmenta! Entity under any
Environmental Law, or the prescrice or existence of which gives rise to any Environmental
Liability, (iii) the term “Contamigation” means the emission, discharge or release of any
Hazardous Substance to, on, onto or'into the environment and the effects of such emission,
discharge or release, including the presence or existence of any such Hazardous Substance, and
(iv) the term “Environmental Liability” means Labilities for response, remedial or investigation
costs, and any other expenses, including reasonable attorney and consultant fees, laboratory

. costs and litigation costs, required under, or necessary to attain or maintain compliance with,

applicable Environmental Laws or relating to or arising from Conlamination or Hazardous
Substances.

3.17 Real Property.

(@ Each of OBA and the OBA Subsidjaries has good and marketable title,
free and clear of all Liens, to all real property owned by such entity (the “Owned Properties™),
except for (i) the Liens described in Section 3.17(a) of the OBA Disclosure Schedule and (i)
Liéns that do not materially detract from the present use of such real property.

‘ . () A true and complete copy of each agreement pursuant to which OBA or
any of the OBA Subsidiaries leases any real property (such agreements, together with any
amendments, modifications and other supplements theréto, colléctively, the “Leases™), has
heretofore heen made available 10 FNB. Each Lease is valid, binding and enforceable against
OBA or the OBA Subsidiary party thereto, as the case may be, in accordance with its terms and
is in full force and effect, except as may be limited by banlauptey, insolvency, moratorium,
reorganization or similar laws affecting the rights of creditors generally and the availability of
equitable remedies. There is not under any such Lease any material existing default by OBA or
any of the OBA. Subsidiaries or, to the knowledge of OBA, any other party thereto, or any event
which with notice or lapse of time or both would constitute such a defaull. The consummation
of the transactions this Agreement contemplates will not cause any default under the Leases,
provided the consents disclosed in Section 3.17(b) of the OBA Disclosurc Schedule have been
obtained and are in effect, except for any such default which would not, individually or in the
agprepate, have a Material Adverse Effect on OBA.

(¢)  The Owned Properties and the properties leased pursuant to the Leases
(the “Leased Propertics”) constitute all of the real estate on which OBA and the OBA
Subsidiaries maintain their facilities or conduct their business as of the date of this Agreement,
except for locations the loss of which would not result in a Material Adverse Effect on OBA.

(d) A true and complete copy of cach agreement pursuant to which OBA or
any of the OBA Subsidiaries leases real property to a third party (such agreements, together
with any amendments, modifications and other supplements thereto, collectively, the “Third
Party Leases™) has heretofore been made available to FNB. Each Third Party Lease is valid,
binding and enforceable in accordance with its terms and is in full force and effect, except as
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* may be limited by bankruptey, insolvency, moratorium, reorganization or similar laws affecting
the rights of creditors generally and the availability of equitable remedies. To the knowledge of
QOBA, there are no existing defaults by the tenant under any Third Party Lease, and no event has
occurred which with notice or lapse of time or both would constitute such a default or which
individually or in the aggregate would have a Material Adverse Effect on OBA.

3,18 Stsie Takeover Laws.

{a) OBA has taken all actions necessary to exempt this Agreement, the
Voling Agreements and the transactions contemplated hereby and thereby from, and this
Agreement and the Voting Agreements are exempt from, the requirements of any Takeover Law ..
applicable 1o it. As used in this Agreement, “Takeover Laws” shall mean any “moratorium,”
“control share acquisition,” “fair price,” “supermajority,” “affiliate transactions,” or “business
combination statute or regulation” or other similar state anti-takeover Laws and regulations of
the State of Maryland.

(b)  Neither OBA nor any of the OBA Subsidiaries has any shareholders’
rights plan or similar plan or arrangement in effect.

3.1 Reorpanization. As of the date of this Agreement, OBA is not aware of any fact
or circumstance that could reasonably be expected to prevent the Merger from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code.

320 Opinion. Prior to the execution of this Agreement, OBA has received an
opinion from Sterne, Agee & Leach, Inc. o the effect that as of the date thereof and based upon
and subject 1o the matters set forth in this Agreement, the Merger Consideration is fair to the
. shareholders of OBA from a financial point of view, Such opinion has not been amended or
rescinded as of the date of this Agreement.

321 Insurance. OBA and the OBA Subsidiaries are insured with reputable. insurers
against such.risks and in such amounts as are set forth in Section 3.21 of the OBA ‘Disclosure
Schedule and as their management reasonably have dctennmcd to be prudent in accordance with
industry practices.

3.22 Investment Securities, Except where failure to be true would not reasonably be
. expected 1o have a Material Adverse Effect on OBA, (a) each of OBA and the OBA Subsidiaries
has good titlc to all securities owned by it, except those securities sold under repurchase
agreements securing deposits, borrowings of federal funds or borrowings from the Federal
Reserve Banks or the Federal Home Loan Banks or held in any fiduciary or agency capacity, free
. .and clear of any Liens, except to the extent such securities are pledged in the ordinary coursc of
‘business to secure obligations of OBA or the OBA Subsidiaries, and (b) such securities are
valued on the books of OBA in accordance with GAAP.

3.23 Intellectual Property.

() (i) OBA and the OBA Subsidiaries own or have a valid license to use all _
OBA Intellectual Property (as defined below), free and clear of all Liens, rovalty or other
payment obligations {except for royalties or payments with respect to off-the-shelf software at
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standard commercial rates), (ii} to the knowledge of OBA, OBA Intellectual Property
constitutes all of the Intellectual Property necessary to carry on the business of OBA and the
OBA Subsidiaries as currently conducted, (iii) OBA Intellectual Property owned by OBA or
any of the OBA Subsidiaries, and to the knowledge of OBA, all other OBA Intellectual
Property, is valid and has not been cancelled, forfeited, expired or ahandened, and neither OBA
nor any of the OBA Subsidiaries has received notice challenging the validity or enforceability
of OBA Intellectual Property, and (iv) to the knowledge of OBA, the conduct of the business of
OBA and the OBA Subsidiaries does mot violate, misappropriate or infringe upon the
‘Intellectual Property rights of any other Person, nor to, the knowledge of OBA has OBA or any
of the OBA Subsidiaries received any written communications since January 1, 2010 alleging
that any of them has infringed, diluted, misappropriated or violated any of the Intellectual
Property .of any other Person. To OBA’s knowledge, no other Person is infringing, diluting,
misappropriating or violating, nor has OBA or any of the OBA Subsidiaries sent any written
communications within the past two (2) years alleging that any person has infringed, diluted,
misappropriated or violated, any of the OBA Inteliectual Property owned by OBA or a OBA
Subsidiary. '

(b)  For purposes of this Agreement, the term “Intellectuat Properly” means
(i) wademarks, service marks, trade names, Internet domain names, designs and logos, together
with all registrations and epplications related to the foregoing; (ii) patents and industrial designs
(including any applications for either of.the foregoing); (iii) copyrights (including any
registrations and applications for any of the foregoing); and (iv) computer programs, whether in
source code or object code form (including any and all software implementation of algorithms,
models and niethodologies), databases and compilations; and the term “OBA Intellectnal
Property” means all Intellectual Property used or held for use in the operation of the business of
OBA or any of its Subsidiaries. ‘

()  Atall times, OBA and cach of the OBA Subsidiaries have taken and will
take all reasonable actions to protect and maintain (i) alt OBA Intellectual Property and (ii) the
security and integrity of their software, databases, networks, systems, equipment and hardware
and protect same against unauthorized use, modification, or access thereto, or the introduction
of any viruses or other unauthorized or damaging or corrupting elements. OBA’s and the OBA
Subsidiaries’ computers, computer software, firmware, middleware, servers, workstations,
routers, hubs, switches, data communication lines and all other information technology
equipment and all associated documents (the “IT Assets”) operate and perform in all material
respects in accordance with their documentation and functional specifications and otherwise as
required by OBA in connection with its business, and have not materially malfunctioned or
failed within the past two (2) years. To OBA’s knowledge, no Person has gained unauthorized
access to the IT Asscts. OBA has implemented reasonable backup and disaster recovery
technology consistent with industry practices.

{(d) OBA Bank obtains its data. processing services, ATM and other
information technology services exclusively through the contracts or agreements with the
Persons described in Section 3.23(d) of the OBA Disclosure Schedule (“DP Contracts™). A true
and correct executed copy of each DP Contract, as in cffect on the date hereof, has been
provided to FNB. Other than the DP Contracts, OBA has no agreement with any other Person
for data processing, ATM or other technology services.
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3.24 Loans; Nonperforming and Classified Agsets.

(a) Each loan, loan commitment, letter of credit or other extension of credit
(“Loan”) on the books and records of OBA or any OBA Subsidiary (i) was made and has been
serviced in all material respects in accordance with their customary lending standards in the
ordinary course of business, (ii) is evidenced in all material respects by appropriatc and
sufficient documentation, (iii) to the extent secured, has béen secured or is in the process of
being secured, by valid liens and security interests which have been perfected or are in the
process of being perfected, in accordance with all applicable Laws and, (iv) to the knowledge of
OBA, constitutes the legal, valid and binding obligation of the obligor named in the contract
evidencing such Loan subject to bankruptey, insolvency, reorganization, moratorium, fraudulent
transfer and similar laws of general applicability relating to or affecting creditor’s rights or by

general equity principles.

A (b)  OBA has set forth in Section 3.24(b) of the OBA Disclosure Schedule as
to OBA and each OBA Subsidiary as of December 31, 2013: (i) any Loan under the terms of
which the obligor is 90 or more days delinquent in payment of principal or interest, or to OBA’s
knowledge, in defanlt of any other material provision thereof, (ii) each Loan that has been
classified as “substandard”, “doubtful”, “loss” or “special mention” or wotds of similar import
by OBA, an OBA Subsidiary or an applicable Regulatory Agency, (iii) a listing of the' Other
Real Estate Owned (“OREQ™) acquired by foreclosure or by deed-in-lieu thercof, including the
book vahie thereof and (iv) each written or oral loan agreement, note or borrowing arrangement,
including, without limitation, leases, credit enhancements, commitments, guarantees and
interest-bearing assets, with any Affiliate. For purposes of this Agreement, “Affiliate” means
any director, execuiive officer or five percent or greater sharcholder of OBA or an OBA
Subsidiary, or to the knowledge of OBA, any other Person controlling, controlled by or under
common control with any of the foregoing. “Control”, with respect to the relationship between
or among two or more Persons, means the possession, directly or indirectly, of the power to
direct or cause the direction of the affairs or management of a Person, whether through the
ownership of voting securities, as trustee or executor, by contract or any other means.

(© All reserves -or other allowances for loan losses reflected in OBA’s
financial statements included in the OBA Reports as of and for the year ended June 30, 2013
and for the six months ended December 31, 2013, comply with the standards established by
Govemnmental Entities and are adequate under GAAP. Neither OBA nor OBA Bank has been
notified by any state or federal bank regulatory agency that its reserves are inadequate or that
the practices and policies of OBA in establishing its reserves for the year ended June 30, 2013
and the six months ended December 31, 2013, and in accounting for delinquent and classified
assets, generally fail to comply with applicable accounting or regulatory requirements, or that
any Rcgulatory Agency having jurisdiction or OBA’s independent anditor believes such
reserves to be inadequate or inconsistent with the historical loss experience of OBA.

{d) All Loans owned by OBA or any OBA Subsidiary, or in which OBA or
any OBA Subsidiary has an interest, comply in all material respects with all Laws, including,
but not limited to, applicable usury statutes, underwriting and recordkeeping requircments and
the Truth in Lending Act, the Equal Credit Opportunity Act, and the Real Estate Settlement
Procedures Act.
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(&) OBA and each OBA Subsidiary hold the mortgages contained in its loan
portfolio for its own benefit to the extent of its interest shown therein; such mortgages evidence
liens having the priority indicated by the terms of such mortgages, including the associated loan
documents, subject, as of the date of recordation or filing of applicable security instruments,
only to such exceptions as are set forth in Scction 3.24(¢) of the OBA Disclosure Schedule,
discussed in attorneys’ opinions regarding title or in title insurance policies in the mortgage files
relating t6 the Loans secured by real property or are not maerial as to the collectability of such
Loans, and all Loans owned by OBA and each OBA Subsidiary are with full recourse to the
borrowers, and ncither of OBA nor any OBA Subsidiary has tsken any action which would-
reasonably be expected to result in a waiver or negation of any rights or remedies available
against the borrower or guarantor, if any, on any Loan, All applicable remedies against all
borrowers and guarantors are enforceable except as may be limited by bankruptey, insolvency,
moratorium or other similar laws affecting creditors’ rights and except as may be limited by the
excrcisc of judicial discretion in applying principles of equily.

(f) Fach outstanding toan participation sold by OBA or any OBA Subsidiary
was sold with tbe risk of non-payinent of all or any portion of that underlying loan to be shared
by each participant proportionately to the share of such loan represented by such participation
without any recourse of such other lender or participant to OBA or any OBA Subsidiary for
payment or repurchase of the amount of such loan represented by the participation or liability
under any yield maintenance or similar obligation.

(g)  Section 3.24(g) of the OBA Disclosure Schedule sets forth a list of all
Loans or other extensions of credit to all directors, officers and employees, or any other Pcrson
covered by Regulation O of the Federal Reserve Board.

(h) Secction 3.24(h) of the OBA Disclosure Schedule sels forth & hstmg, as of
December 31, 2013 {or as of such other date as may be specified in this paragraph (h)), by
account, of: (i) all Loans, including loan participations, of OBA or any other OBA Subsidiary
that have had their respective terms to maturity accelerated during the past 12 months, (ii} all
loan commitments or lines of ¢redit of OBA that have been terminated by OBA during the past
12 months by reason of a default or adverse developments in the condition of the borrower or
other events or circumstances affecting the credit of the bortower, (iii) each borrower, customer
or other party that has notified OBA during the past 12 months of, or has asserfed against OBA,
in each case in wntmg, any “lender liability” or similar claim, and each borrower, customer or
other party that has given OBA any oral notification of, or orally asserted to or against OBA, any
such claim, (iv).all Loans, (A) that arecontractually past due 90 days or more in the payment of
principal and/or interest, (B) that are on non-accrual status, (C) that as of the date of this
Agrecment are classified as "Other Loans Specially Mentioned”, “Special Mention”,
“Substandard”, “Doubtiul”, *Loss”, “Classified”, “Criticized”, “Watch List” or words of similar
import, together with the principal amount of and accrmed and unpaid interest on each such loan
and the identity of the obligor thereunder, (D) that are troubled debt restructurings under GAAP,
or (B} where a specific reserve allocation cxists in connection therewith and (v) all assets
classified by OBA as OREO and all other assets currently held that were acquired through
foreclosure or in lien of foreclosure.
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3:25 Mortgage Business. The representations and warranties in this Section 3.25
relate specifically to the Mortgage Business of OBA and the OBA Subsidiaries and are in
addition to and not in Jimitation of any other representations in this Article 3.

(a) Genceral,

() © Recourse. None 6f the Mortgage Loans or Servicing Agreements
provides for Recourse to OBA or any OBA Subsidiary. ’

(i)  Advances. The Advances are valid and subsisting amounts owing
to OBA or an OBA Subsidiary, were made in accordance with all applicable Laws and
are carried on the books of OBA at values determined in accordance with GAAP, and are
not subject to setoffs or claims arising from acts or omissions of OBA or any OBA
Subsidiary. No Investor has claimed or, to the knowledge of OBA, threatened any
defense, offset or counterclaim for repayment of any Advance that is pending.

()  Mortgage Loans. Except as set forth on Section 3.25(b) of the OBA
Disclosure Schedule: )

{1) Investor/Insurer  Requirements. Each Mortgage Loan was
originated and conforms in all material respccts to all applicable Laws and each Loan
Held for Sale and each Pipeline Loau (other than those Pipelinc Loans that are not being
originated for sale) is eligible for sale to, insurance by, or pooling to back or secure as
collatera) securities issued or guaranteed by the applicable Investor or Insurer program
under .which OBA or any OBA Subsidiary originated the Loan Held for Sale and/or
Pipeline Loan. Each Loan Held for Sale allocated to a particular Investor in accordance
with standard secondary marketing practices of OBA and the OBA Subsidiaries is
cligible for sale under an Investment Commitment. Each Loan Held for Sale not allocated
to a particular Investor in accordance with standard secondary marketing practices of
OBA and the OBA Subsidiaties would be otherwise eligible for sale under ar Investment
Commitment upon allocation to an Investor. No fact or circumstance exists that would
entitle the applicable Insurer or Investor to (A) demand from OBA or any OBA
Subsidiary or any Affiliate of OBA or any OBA Subsidiary, eithcr the repurchase of any
Serviced Loan or Previously Disposed of Loan or indemnification for [osses, (B) refuse
to purchase a Loan Held for Sale, (C) impose on OBA, any OBA Subsidiary or any
Affiliate of OBA or any OBA Subsidiary, sanctions, penalties or special requirements in
respect of any Mortgage Loan or (D) rescind any insurance policy or reduce insurance
benefits in respect of any Mortgage Loan which would reasonably be expected to result
in a breach of any obligation of OBA, any OBA Subsidiary or any Affiliate of OBA or
any OBA Subsidiary under any agreement. Each Pipeline Loan complies in all material
respects with all applicable laws, rules and regulations for the stage of processing that it
has achieved based on the Investor or Insurer program, if applicable, under which OBA,
any OBA Subsidiary or any Affiliate of OBA or any OBA Subsidiary originated the
Pipeline Loan. ’

(i)  Documentation/Enforceability, Each Mortgage Loan is evidenced
by a Mortgage Note and is duly secured by a valid first lien or subordinated lien on the
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related Mortgaged Property, in each case, on such forms and with such terms as comply’
with all applicable Laws. Each Mortgage Note and the related Morlgage is genuine and
cach is the legal, valid and binding obligation of the maker thereof, enforceable in
accordance with its terms, subject to bankruptcy, insolvency and similar laws affecting
generally the enforcement of creditors® rights. No Mortgage Loan is subject to any rights
of rescission, set-off, counterclaim or defense, including the defense of usury, nor will the
aoperation of any of the terms of the Mortgage Note or the Mortgage, or the exercise of
any right thereunder, render either the Morigage Note or the Mortgage unenforceable by
OBA or an OBA Subsidiary, in whole or in part, or subject to any right of rescission, set-
off, counterclaim or defense, including the defense of usury, and no such right of
rescission, set-off, counterclaim, or defense has been asserted with respect thereto.

(i) Compliance with Law. OBA and each OBA. Subsidiary, as the case
may be, has complied, and each Mortgage Loan complied and complies, in all material
respects, with respect to origination, sale and servicing of the Mortgage Loans, with all
applicable Laws required to have been complied with as of the Effective Date, including,
without limitation, the fair housing, anti-redlining, equal credit opportunity, truth-in-
lending, real estatc seftlement procedures, fair credit reporting, high cost and anti-’
predatory lending and every other prohibition against unlawful discrimination in
residential mortgage lending or governing consumer credit, and also including, without
limitation, the Fair Housing Act, Consumer Credit Reporting Act, Equal Credit
Opportunity Act of 1975 and Regulation B, Fair Credit Reporting Act, Truth in Lending
Act and Regulation Z, the Flood Disaster Protection Act of 1973, Fair Debt Collection
Practices Act, Home¢ Mortgage Disclosure Act, the Real Estate Settlement Procedures
Act of 1974, and Regulation X, all as amended, and any applicable state consumer credit
Law. PBach originator of a Mortgage Loan was qualified fo do business, and had all
requisite licenses, permits and approvals, in the states in which the propertics associated
with the Mortgage Loans arc located, as well as the states in which the associated
mortgage notes or mortgages were or are to be executed.

(iv) Good Title. Except as set forth in OBA Disclosure Schedule
3.25(b)(iv), OBA or OBA Bank is the sole owner and holder of all right, title and interest
in and to each Loan Held for Sale, Portfolio Loan and each Pipeline Loan. On the
Effective Date, the Loans Held for Sale, the Portfolio Loans and the Pipeline Loans will
be valid and enforccable in accordance with their terms and the Merger will effectively
vest in FNB Bank good and marketable title to the Loans Held for Sale, the Portfolio
Loans and the Pipeline Loans free ‘and clear of any and all Liens. Neither OBA, OBA
Bank nor any other OBA Subsidiary or other Affiliate of OBA or any OBA Subsidiary
has previously assigned, transferred or encumbered any of the Loans Held for Sale, the
Portfolio Loans or the Pipeline Loans.

k%) Origination and Servicing Practices. The origination and servicing
practices used by OBA, each OBA Subsidiary or any other Affiliate of OBA or an OBA
Subsidiary or any Originator with respect to each Mortgage Loan have been in all
material respects legal, proper, prudent and-customary in the mortgage lending business
and in accordance with all applicable Laws, Except for customary industry siandards for
indemnification and repurchase remedies in connection with agreements for the sale or
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scrvicing of morigage loans, none of OBA, the OBA Subsidiaries or other Affiliate of
OBA or an OBA Subsidiary is now or has been subject to or, to the knowledge of OBA,
threatened to be subject to any material fine, suspension, settiement or other agreement or
administrative agreement or sanction by, or an obligation to indemnify, an Agency, an
Insurer or an Investor, relating to the origination, sale ot servicing of mortgage loans. -

(vi)  Loan-to-Value Ratio: Appraisals. OBA has relied on third-party
appraisers to provide opinions and valuations upon which OBA determines the loan-to-
value ratio of Loans Held for Sate and Commitied Pipcline Loans. To OBA’s knowledge,
at the time of origination, the loan-to-value ratio of each Loan Held for Sale and each
committed Pipeline Loan (other than those Pipcline Loans that are not being originated
for sale) did not exceed the maximum amount permitted by the applicable Investor or
Insurer for such Loan Held for Sale or Pipeline Loan. The appraisal prepared in
connection with the property associated with each Loan Held for Sale and each Pipeline
Loan was prepared by a qualified appraiser with, to the knowledge of OBA, no direct or
indirect interest in the property, and both the appraisal and appraiser satisfied all
applicable Laws.

(vii} Fraud. To OBA’s knowledge, there has been no frandulent action
on the part of any Originator or Persons acting on behalt of the Originator in connection
with the Origination of any Mortgage Loan or Pipeline Loan or the application of
insurance proceeds with respect 10 a Mortgage Loan or the Mortgaged Property for which
OBA, any OBA Subsidiary or any other Affiliate of OBA or an OBA Subsidiary is
responsible to the applicable Investor or Insurer or otherwise bears the risk of loss.

(viiij High Cost Loans, No Mortgage Loan is 2 *“High Cost Loan” or
“Covered Loan”, as applicable, under either the Home Ownership Equity Protection Act
or a similar state or local anti-predatory lending law, statute, regulation or ordinance,
including, without limitation, as such terims are defined in the then current Standard &
Poor’s LEVELS and Glossary of Terms which is now Version 5.7 Revised, Appendix E.

{¢)  Mortgage Banking Qualification. OBA Bank and each other OBA
Subsidiary, (i} to the extent required for the conduct of the Mortgage Business, is approved and
not suspended (A} by HUD as an approved non-supervised mortgagee for FHA Loans, (B) by
VA as an approved lender for VA Loans, and (C) by FNMA and by FHLMC as an approved
seller/servicer of first lien residential mortgages; (ii) has ail other material certifications,
authorization, licenses, permits and other approvals, including without limitation those required
by State Agencies, that are necessary to conduct the Morigage Business (or, where legally
permissible, any wdiver of or exemption from any of the foregoing by such Agency or State
Agency); and (iii) is in good standing under all applicable federal, state and local laws and
regulations thereunder as a lender. Neither OBA nor any OBA Subsidiafy has received any
notice or information from any Governmental Entity that it intends o terminate or restrict the
status of OBA, any OBA Subsidiary or any employee of OBA or an OBA Subsidiary as an
approved participant in its Mortgage Business for which OBA or any OBA Subsidiary is
registered, approved or authorized. .
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{d)  Repurchase/Indemnification. " Section 3.25(d)}(1) of the OBA Disclosure
Schedule contains a true and correct list of each written cudit, investigation report or complaint
in respect of OBA, OBA Bank or any other OBA Subsidiary by any Agency, Investor or Insurer
. received by OBA, OBA Bank or such other OBA Subsidiary since June 30, 2010, which asserted
a material failure to comply with all applicable Laws affecting the Mortgage Business ot resulted
in (i) a Repurchase by OBA, OBA Bank or any other OBA Subsidiary-of mortgage loans and/or
Real Estatc Ownped acquired as a result of a defanlt under a mortgage Joan from such Agency,
Investor or Insurer, (ii) indemnification by OBA, OBA Bank or any other OBA Subsidiary in .
connection with mortgage loans, or (iii) rescission of an insurance or guaranty contract or
agreement applicable to mortgage loans. Section 3.25(d)(2) of the OBA Disclosure Schedule
contains a true and correct list of each Repurchase since June 30, 2610. For purposes of this
Section 3.25(d), the term “Repurchase” means any Mortgape Loan bought back from the
Investor by OBA, OBA Bank, any other OBA Subsidiary or any other Affiliate of OBA. due to
an carly payment default and/or an asserted material failure to comply with representations,
warranties or covenants made by OBA, OBA Bank or any other OBA Subsidiary or Affiliates to
the Investor under a Seller/servicer agreement with the Investor. For purposes of this Section
3.25(d), “Indemnification” means payment of & claim for payment of costs, claims and expenses
required under a written agreement between OBA, OBA Baok or any other OBA Subsidiary or .
Affiliate and an Investor for the sale of Morigage Loans that provides for indemnification by
OBA, OBA Bank or any other OBA Subsidiary or Affiliate of the Investor for costs, claims and
expenses arising out of a material failure by OBA, OBA Bank or any other OBA Subsidiary or
Affiliate to comply with the representations, warranties and covenants in such wrilten agreement
with the Investor.

(e)  Servicing, Each Servicing Agreement is valid and binding on OBA or
OBA. Bank, as applicable, enforceable against it in accordance with its terms, subject to
bankruptcy, insolvency and similar laws affecting generally the enforcement of creditors® rights,
and is in full force and effect without notice by the applicable Investor of termination thereof.
OBA. or OBA Bank and, to OBA’s knowledge, each other party thereto has duly performed all
obligations required to be performed by it to date under each Servicing Agreement. No event or
condition exists that constitutes, or afler notice or lapse of time or both, will constitute, a breach,
violation, or default on the part of OBA or OBA Bark, or, to OBA’s knowledge, any other party
thereto under any such Servicing Agreement. There are no material disputes pending or, to
OBA’s knowledge, threatened with respect to any Servicing Agreement, The Servicing of the
Mortgagé Loans complies in all material respects with all applicable Laws.

All Custodial Accounts required to be maintained by OBA, OBA Bank or any other OBA
Subsidiary have been established and continuously maintained in accordance with all applicable
Laws. All Mortgage Loan Documents required to be obtained and maintained by OBA, OBA
Bank or any other OBA Subsidiary or Affiliate have been obtained and continuously maintained
in material accordance with all applicable Laws,

) Joint Ventures.

(i) Section 3.25(f)(i) of the OBA Disclosure Schedule contains a true
and correct list of each joint venture in which OBA, OBA Bank or any other OBA
Subsidiary or Affiliate of OBA curvently holds, or has held an interest, together with a
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brief description of the joint venture’s activitics, the place of organization, the type and
amount of interest held by OBA, OBA Bank or any other OBA Subsidiary or Affiliate of
OBA, the respective capital account balances as of December 31, 2013 for each owner
thereof, and whether the joint venture is in good standing and actively operating or
whether it has been dissolved (collectively, the “Joint Ventures™). )

- (i)  The activities and operations of each of the Jaint Venturcs have
been conducted in material compliance with all applicable Laws. None of the Joint
Ventures is party o any litigation, and, to OBA’s knowledge, no litigation involving any
of the Joint Ventures has been threatened. No dispute, disagreement or controversy exists
among any of the intercst holders in any of the Joint Ventures regarding operations,
profit/loss distributions and/or capital accounts. OBA has delivered true and comrect copies
of the organizational documents of each of the Joint Ventures and all amendments thereto
and all material agreements relating thereto to OBA, and ne default exists with respect to
such documents and agreements or would exist but for the passage of time.

For purposes of this Section 3,25, the following terms shall have the meanings indicated
below: | )

“Advances” means, with respect to OBA, any of its Subsidiaries or the Servicing
Agreements, the moneys that have been advanced by OBA or any of its Subsidiaries on or before
the Closing Date from its funds in connection with its servicing of the Mortgage Loans in
accordance with Applicable Requirements.

“Agency” means FHA, VA, HUD, a State Agency, FNMA, FHLMC, FHLBA or GNMA,
as applicable.

_ “Applicable Requirements™ means and includes, as of the time of reference, with respect
to the origination of the Pipeline Loans, or the origination, purchase, sale and servicing of the
Mortgage Loans, or handling of Real Estate Owned, or the Servicing Agreements, all of the
following (in cach case to the extent applicable to any particular Pipeline Loan, Mortgage Loan,
Real Estate Owned or Servicing Agreement): (i) all contractual obligations of OBA and its
Subsidiaries, including with respect to any Servicing under any Servicing Agreement, Master
Servicing Agreement, Mortgage Note, Mortgage and other Mortgage Loan Document or any
commifment or other contractual obligation relating to a Pipeline Loan, (ii) all applicable
underwriting, servicing and other guidelines of OBA or any of its Subsidiaries as incorporated in
-the Seller and Servicing Guides, (iii) all Laws applicable to OBA or any of its Subsidianies, (iv)
all other applicable requirements and guidelines of each Governmental Entity having
jurisdiction, including those of any applicable Agency, Investor or-Insurer and (v) all other
applicable judicial and administrative judgments, orders, stipulations, awards, writs and
injunctions. '

“Certificate Insurer” means a provider of an insurance policy insuring against certain
specified losscs or shortfalls with respect to Collateral Certificate§ or Collateral Certificate Pools.
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“Collateral Certificate” means a security directly or indirecily based on and backed by a
Mortgage Pool, which sccurity has been pledged, granted or sold to secure or support payments
on specific asset-backed securities that are administered pursuant to a Servicing Agreement.

“Collateral Certificate Pool” means a group of Collateral Certificates that have been
pledged, granted or sold to secure or support payments on specific asset-backed securities that
are administered pursuant fo a specific Servicing Agreement.

“Custodial Account” means all funds held or directly controlled by OBA or any of its
Subsidiaries with respect to any Mortgage Loan or any Collateral Certificate or any Collateral
Certificate Pool, including all principal and intercst funds and any other funds due Inveéstors,
buydown funds, suspense funds, funds for the payment of taxes, assessments, insurance
premiums, ground rents and similar charges, funds from hazard insurance loss drafts and other
mortgage escrow and impound amounts (including interest thereon for the benefit of Mortgagors,
if applicable). .

*Custodial File” means with respeet to a Mortgage Loan, all of the documents that must
be maintained on file with a document custodian, Investor, trustee or other designated agent
under Applicable Reguirements.

“FHA” means the Federal Housing Administration of HUD or any successor thereto.

“FHLMC” means the Federal Home Loan Mortgage Corporation or any Successor
thereto. .

“FNMA?” means the Federal National Mortgage Assoctation or any successor thereto.

' "GNMA” means the Government National Mortgage Association or any successor
thereto.

“HUD” means the Department of Housing and Urban Development.

“Insurer” means a Person who (i) insures or guarantees all or any portion of the risk of
loss on any Mortgage Loan, including, without limitation, any Agency and any provider of
private mortgage insurance, standard hazard insurance, flood insurance, earthquake insurance or
title insurance with respect to any Mortgage Loan or related Mortgaged Property, (ii) provides
any fidelity bond, direct surety bond, letter or credit, other credit enhancement instrument or
errors and omissions policy or (ifi) is a Certificate Insurer,

“Investment Commitment™ means the optional or mandatory commitment of OBA or any
OBA Subsidiary, or any other Affiliate of OBA, to sell to any Person, and a Pcrson to purchase
from OBA, an OBA Subsidiary or an Affiliate of OBA, a Loan Held for Sale or an interest in a
Loan Held for Sale or owned or to be acquired by OBA, any Subsidiary of OBA or any Affiliate
of OBA.

“Investor” means, with respect to the Mortgage Servicing Portfolio or any Mortgage

Loan, FHLMC, FNMA, GNMA, a State Agency, OBA or any OBA Subsidiary or an Affiliate
thereof, a Private Investor or any other Person to which OBA or any OBA Subsidiary sells
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cligible Mortgage Loans or services Mortgage Loans pursuant {0 Servicing Agreements or
otherwise. .

“Loan Held for Sale” means a mortgage loan, including a construction loan and a
mortgage loan that has closed but has not funded, secured by a Mortgage that is owned by OBA
or any OBA Subsidiary or Affiliate of OBA at the time immediately prior to the Effective Date,
and is intended to be sold to an Investor in the ordinary course.

“Mortgage” m'eans with respect to a Mortgage Loan, a mortgage, deed of trust or other
security instrament creating a lien upon real property and any other property described therein
which secures a Mortgage Note, together with any assignment, remstatcment, extension,
endorsement or modification thercof.

“Mortgage Business” mieans the business of originating, brokering, marketing, making,
- purchasing, servicing and selling first lien and subordinate lien, closed-end and open-end
residential mortgage loans by OBA -and the OBA Subsidiaries.

“Mortgage Loan Documents” means the Custodial File and all other documents relating
to Mortgage Loans required to document and service the Morigage Loans in accordance with all
Applicable Requirements, whether on hard copy, microfiche or its equivalent or in electronic
format and, to the extent required by all Applicable Requirements, credit and closmg packages
and disclosures.

“Mortgage Loans” means Loans Held for Sale, Serviced Loans, Previously Disposed of
Loans, Paid-Off Loans and Porifolio Loans.

“Mortgage Note” means, with respect to a Mortgage Loan, a promissory note or notes, or
other evidence of indebtedness, with respect to such Mortgage Loan secured by a mortgage or
mortgages, together with any assignment, reinstatement, extension, endorsement or modification
thereof.

“Mortgage Pool” means a grou;; of mortgage loans that have been pledged, granted or
sold to secure or support payments on specific mortgage-backed securities or specific
participation certificates, including Collateral Certificates and Collateral Certificate Pocls.

“Mortgage Servicing Portfolio” means the p;)rtfoiio of Mortgage Loans, Collateral
Certificates and the Collateral Certificate Pools serviced or 1o be serviced by OBA or any of its
Subsidiaries pursuant to Servicing Agreements.

“Mortgaged Property” means (i) the real propetty and improvements thereon, (ii) the
stock in a residential housing corporation and the lease to the related dwelling unit or (iii) a

manufactured home and, as applicable, the real property upon which the home is sifuated, in each
case that secures a Mortgage Note and that is subject to a Mortgage.

“Mortgagor” means the obligor(s) on a Mortgage Note.
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“Originator”’ means, with respect to any Mortgage Loan, the entity or entities that (i) took
the relevant -Mortgagor’s loan application, (ii) processed the relevant Mortgagor’s loan
application and/or (iii) closed and/or funded such Mortgage Loan.

“Paid Off Loan™ means a mortgage loan or any other type of loan that, at any time, has
been owned and/or serviced (including, without limitation, master servicing and subservicing) by
OBA or any of its Subsidiaries (including any predecessor in interest) and bas been paid off,
foreclosed, or otherwise liguidated.

“Pipeline Loan” means each of those pending applications in process for a mortgage loan,
including construction loans, {0 be secured by a first or subordinate lien on a one- to four-family
residential property that has been registered on OBA’s or any OBA Subsidiary’s origination
system by the Effective Date (including those Pipeline Loans that are pending with an Originator -
and that otherwise meet OBA Subsidiary’s acquisition criteria for such Pipeline Loans) and that
have not closed as of the Effective Date.

“Portfolio Loan” means ‘a residential mortgage loan or Real Estate Owned, including
" construction loans, owned by OBA or any-OBA Subsidiary which is not a Loan Held for Sale.

. “Previously Disposed of Loans” means mortgage loans or any other type of loans or loan
servicing rights that, as of any time, OBA, any OBA Subsidiary ot any Affiliate of OBA, or any
predecessor in interest of OBA, any OBA Subsidiary or apy Affiliate of OBA, owned and
_ subsequently sold, transferred or assigned and for which OBA, any OBA Subsidiary or any
Affiliate of OBA, rotains contingent liability to third parties in accordance with the then current
Applicable Requirements, including, without limitation, the obligation (o repurchase or
indemnify the purchaser pursuant to the applicable loan or servicing purchase agreemnent.

“Private Investor” means OBA, any of its Subsidiaries or any Person other than the
Agencies who owns Mortgage Loans serviced or subserviced by OBA or any of its Subsidiaries
pursuant to a Servicing Agreement.

“Real Estate Owned” means any property acquired in the conduct of OBA's or any OBA
Subsidiary’s mortgage servicing activities as a result of foreclosure or any of the methods of
satisfaction of indebtedness (whether for OBA’s or an OBA Subsidiary’s own account or on
behalf of an Investor or Insurer). -

“Recourse” means any arrangement pursuant o which OBA or any OBA Subsidiary
bears the risk 10 an Investor of any part of the ultimate credit losses incurred in connection with a
default under or foreclosure of a Previously Disposed of Loan or a Serviced Loan, including
liability for an early payment default, other than risk of loss based upon (i) a breach of any of the
contractual representations, warranties or covenants or (ii) expenses, such as legal fecs, in excess
of the reimbursement limits, if any, set forth in the Applicable Requirements,

“Seller and Servicing Guides” means (i) the seller and servicing guides utilized by the -
Agencies and other Investors pursuant to which OBA, any OBA Subsidiary or any Affiliate of
OBA, has sold residential mortgage loans and/or under which OBA or any OBA Subsidiary
services residential mortgage loans and (ii) the manuals, guidelines and related employee
reference materials utilized by CBA, any OBA Subsidiary or any Affiliate of OBA, to govern its
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relationships with mortgage brokers, correspondent and wholesale sellers of loans or under
which mortgage loans originated direclly by OBA, any OBA Subsidiary or any Affiliate of OBA,
arc made,

“Serviced T.oan” means any mortgage loan with respect to which OBA or any of its
Subsidiaries owns or provides the Servicing.

“Servicing” means mortgage loan servicing and subservicing rights and obligations
including one or more of the following functions (or portion thereof): (i) the administration and
collection of payments for the reduction of principal and/or the applicatioﬂ of interest on a
mortgage loan, (i) the collection of payments on account of taxes and insurance, (iii) the
temittance of appropriate portions of collected payments, (iv) the provision of full escrow
administration, (v) the pursuit of foreclosure and alternate remedies against a related Mortgaged
Property, (vi) the administration and liquidation of Real Estatc Owned, (vii) the right to receive
the Servicing Compensation and any ancillary fees arising from or connected to the Serviced
Loans, camings on and other benefits of related Custodial Accounts and-other related accounts
maintained by OBA or any OBA Subsidiary pursuant to Applicable Requirements; and (viii) any
other obligation related to servicing of mortgage loans required under any Servicing Agreement
not otherwise described in the foregoing clauses.

“Servicing Agreements” means all agreements pursuant t0 which OBA or any OBA
Subsidiary provides Servicing in connection with Serviced Loans.

“Servicing Compensation” means any servicing fecs and any excess servicing
compensation which OBA or any OBA Subsidiary is entitled to receive pursuant to any -
Servicing Agreement.

“State Agency” means any state agency or other entity with authority to regulate the
morigage-related activities of OBA or any of OBA Subsidiaries or to determine the investment
requirements with regard to mortgage loan origination or purchasing performed by OBA or dity
OBA Subsidiary.

“VA” means the United States Department of Veterans Affairs and any successor thereto.

“VA Loans” means residential mortgage loans that are guaranteed, or are eligible and
intended to be guaranteed, by the VA,

3.26 Fiduciary Accounts. OBA and each of the OBA Subsidiaries have properly
administered all accounts for which it acts as a fiduciary, including but not limited Lo accounts
for which it serves as a trustee, agent, custodian, personal representative, guardian, conservator
or investment advisor, in all material respects in accordance with the terms of the governing
documents and applicable Laws. To OBA’s knowledge, neither OBA nor any of the OBA
. Subsidiaries, nor any of their respective directors, officers or employees, has committed any
breach of trust with respect to any fiduciary account and the records for each such fiduciary
account are true and correct and accurately reflect the assets of such fiduciary account,

3.27 Bank Secrecy Act, Foreign Corrupt Practices Act and U,S A, Patriot Act. OBA
Bank is in material compliance with the Bank Secrecy Act, the United States Foreign Corrupt
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Practices Act and the International Money Laundering Abatement and Anti-Terrorist Financing
Act, otherwise known as the U.S.A. Patriot Act, and all regulations promulgated thereunder.
OBA Bank has properly certified all foreign deposit accounts and has made all necessary tax
withholdings on all of its deposit accounts; furthermore, OBA Bank has timely and properly filed
and maintained all requisite Currency Transaction Reports and other related forms, including any
requisite Custom Reports required by any agency of the U.S. Department of the Treasury,
including the IRS. OBA Bank has timely filed all Suspicious Activity Reports with the Financial
Institutions — Yinancial Crimes Enforcement Network (U.S. Department of the Treasury)
required to be filed by it pursuant to the laws and regulations refercnced in this Section.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF FNB

Except as disclosed in the disclosure schedule delivered by FNB to OBA prior to the
" execution of this Agrecment (the “PNB Disclosure Schedule”), FNB hereby represents and
warrants to OBA as follows:

4.1 Corporate Organization.

()  FNB-is a corporation duly organized, validly existing and in good
standing under the laws of the State of Florida. FNB has the corporate power and authority and
has all licenses, permits and authorizations of applicable Governmental Entities required to own
or lease all of its properties and assets and to carry on its business as it is now being conducted,
and is duly licensed or qualified to do business in each jurisdiction in which the nature of the
business conducted by it or the character or location of the properties and assets owned or
leased by it makes such licensing or qualification necessary, cxcept where such failure to be
licensed or qualified would not have a Material Adverse Effect upon FNB. FNB is duly
registered as a bank holding company and is a financial holding company under the BHC Act.

(b) True and complete copies of the articles of incorporation (the “FNB
Charter”) and bylaws of FNB (the “FNB Bylaws”), each as amended, supplemented, restated
and/or otherwise modified and in effect as of the date of this Agreement, have previcusly been
made available to OBA.

{c) Each FNB Subsidiary (i) was duly organized, (ii) is validly existing and
in good standing under the laws of its jurisdiction of organmization, (iii) is duly licensed or
qualified 1o do business in, and in good standing under the Laws of, all jurisdictions, whether
federal, state, local or foreign, where its ownership or leasing of property or the conduct of its
business requires it to be so qualified and (iv) has all requisite corporate power and authority,
and has all licenses, permits and authorizations of applicable Governmental Entities required, to
own or lease its properiies-and assets and 16 carry on its business as now conducted, except for
purposcs of clause (1ii) only, as would not be reasonably likely to have, either individually or in
the aggregate, a Material Adverse Effect on FNB. The deposit accounts of* each FNB
Subsidiary that it is an insured depository institution are insured by the FDIC through the
Federal Deposit Insurance Fund to the fullest extent permitted by Law, and all premiums and
assessments required in connection therewith have been paid when due. The charter documents

.37 .-




and bylaws of each Subsidiary of FNB that is a “Significant Subsidiary” (within the meaning of
Rule 1-02 of Regulation S-X of the SEC), copies of which have prevmusly been made available
to OBA, are true and correct copws of such documents as in effect on the date of this
Agreement,

4.2 Capitalization.

(a)  The authorized cap:tal stock of FNB consists of 500,000,000 .shares of
FNB Common Stock, of which, as of Febraary 28, 2014, 165,698,833 shares were issued and
outstanding, and 20,000,000 shares of preferred stock, $0.01 par value (the “FNB Preferred
Stock™), of which, as of the date of this Agrcement, 110,877 shares were issued and
outstanding. As of February 28, 2014, 766,492 shares of FNB Common Stock were held in
FNB’s trcasury. As of February 28, 2014, no shares of FNB Common Stock or FNB Preferred
Stock were reserved for issnance, except for (i) 13,619,800 shares of FNB Common Stock
reserved for issuance upon exercise of options issued or available for issuance pursuant to
employee and director stock plans of FNB in effectas of the date of this Agreement (the “FNB
Stock Plans™), and (ii) 1,813,246 shares of FNB Common Stock reserved for issuance pursuant
to warrants issued to the Treasury Department (the “FNB Warrants”). All of the issued aud
outstanding shares of FNB Common Stock have been, and all shares of FNB Common Stock
reserved for issuance as described in the foregoing clauses (i) — (ii), when issued in accordance
with the terms of the stock plans, warrants and other instruments referred to in those clauses,
will be duly authorized, validly issued, fully paid and nonassessablc and free of preemptive
rights, with no personal liability attaching to the cwnership thereof. Except pursuani to this
Agreement, the FNB Stock Plans and the FNB Warrants, FNB is not bound by any outstanding
subscriptions, options, warrants, calls, commitments or agreements of any character calling for
the purchase or issuance of any sharcs of FNB Common Stock or any other equity securities of
FNB or any securities representing the right to purchase or otherwise receive any shares of FNB
Common Stock. The shares of FNB Common Stock to be issued pursuant to the Merger have
been duly authorized and, when issued and delivered in accordance with the terms of this
Agreement, will be validly issued, fully paid, nonassessable and free of preemptive rights.

A{b)  All of the issued and outstanding shares of capital stock or other equity
ownership interests of each Subsidiary of FNB are owncd by FNB, dircetly or indirectly, free
and clear of any Liens, and all of such shares or equity ownership interests are duly authorized
and validly issued and are fully paid, nonassessable and free of preemptive rights. No such
Subsidiary has or is bound by any outsianding subscriptions, options, warrants, calls,
commitments or agreements of any character calling for the purchase or issuance of any shares
of capital stock or any other equity security of such Subsidiary or any securitics representing the
right to purchase or otherwise receive any shares of capital stock or any other equity security of
such Subsidiary, or any securities representing the right to purchase or otherwise receive any
shares of capital stock or any other equity security of such Subsidiary.

43 Authority; No Violation.

(a) FNB has full corporaie power and.authority to execute and deliver this
Agreement and to consummale the transactions this Agreement contemplates. The execution
and delivery of this Agreement and the consummation of the transactions this Agreement
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contemplates have been duly and validly approved by the Board of Directors of FNB and no
other corporate approvals on the part of FNB are necessary to approve this Agreement, This
Apgreement has been duly and validly executed and delivered by FNB and, assuming the due
authorization, execution and delivery of this Agreement by OBA, constitutes the valid and
binding obligation of FNB, enforceable against FNB in accordance with its terms, except as
may be limited by bankruptcy, insolvency, moratorium, reorganization or similar laws affecting
the rights of creditors generally and the availability of equitable remedies.

{(b)  Neither the execution and delivery of this Agreement by FNB, nor the
conswinmation by FNB of the transactions this- Agreement contemplates, nor compliance by
FNE with any of the terms or provisions af this Agreement, will-() violate any provision of the
FNB Charter or the FNB Bylaws or, (ii) assuming that the consents, approvals and filings

 referred to in Section 4.4 are duly obtained and/or made and are in full force and effect, (A}
violate any Law applicable to FNB, any of its Subsidiaries or any of their respective properties
ar assets, or (B} violate, conflict with, result in a breach of any provision of, constitute a default,
or an event which, with notice or lapse of time, or both, would constitute a default under, result
in the termination of or a right of termination or cancellation under, accelerate the performance
required by, or resull in the creation of any Lien upon any of the respective properties or assets
of FNB or any of its Subsidiaries under any of the terms, conditions or provisions of any note,
bond, mortgage, indenture, deed of trust, license, lease, agreement or other instrument or
obligation to which FNB or any of its Subsidiaries is a party, or by which they or any of their
regpective properties or assets may be bound or affected, except for such violations, conflicts,
breaches or defaults with respect to clause (ii) that are not reasonably likely to have, either
individually or in the aggregate, a Material Adverse Effect on FNB.

4.4  Consents and Approvals. Except for (a) the filing of applications and notices, as
applicable, with the Federal Reserve Board under the BHC Act and the Federal Reserve Act, as
amended, and approval of such applications and notices, and, in connection with the acquisition
of OBA Bank by FNB, the filing of applications and notices, as applicable, with the FDIC, the
OCC and any state regulatory authority, and approval of such applications and notices, (b) the
filing with the SEC of the Proxy Statement and the filing and declaration of effectiveness of the
Registration Statement, (¢) the filing of Articles of Merger with and the acceptance for record by
the Department of Assessments and Taxation of the State of Maryland pursuant to the MGCL
and the filing of Articles of Merger with and the acceptance for record by the Secrctary of State
of the State of Florida pursuant to the FBCA, and the filing of the Bank Merger Certificates,
(d) such filings and approvals as are required to be made or obtained under the securities or
“Blue Sky™ laws of various states in connection with the issuance of the shares of FNB Common
Stock pursuant to this Agreement and approval of listing such FNB Common Stock on the
NYSE, no consents or approvals of or filings or registrations with any Governmental Entity,
SRO or other Person are necessary in connection with (i) the execution and delivery by FNB of
this Agreement and (ji} the consummation by FNB of the Merger and the other transactions this
Agreement contemplates. As of the date of this Agreement, FNB is not aware of any reason why
the Requisite Regulatory Approvals will not be received on a timely basis or why any Materially
Burdensome Regulatory Condition would be imposed.

4.5  Reports. FNB and each of its Subsidiaries have in all material respects timely
filed all reports, registrations and statemeants, together with any amendments required to be made
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with tespect thereto, that they were required to file since December 31, 2011 with the applicable
Regulatory Agencies and with each other applicable Governmental Entity, including the SEC,
and all other reports and statements required to be filed by them since December 31, 2011,
including any report or statement required to be filed pursuant to the laws, rules or regulations of
the United States, any state, any foreign entity, or any Regulatory Agency, and have paid all fees
and assessments due and payable in connection therewith. Except for normal examinations
conducted by a Regulatory Agency in the ordinary course of the business of FNB and its
Subsidiaries, no Regulatory Agency has initiated or has pending any proceeding or, to the
knowledge of FNB, investigation into the business or operations of FNB or any of its
Subsidiaries since December 31, 2011, There is rio unresolved violation, criticism or exception
by any Regulatory Agency wuh respect to any report or statement reiatmg to any examinations
or inspections of FNB or any of its Subsidiaries.

4.6 SEC Reports: Financial Statements.

() FNB has filed or furnished on a timely basis to the SEC, all material
forms, reports, schedules, statements and other documents required to be filed or furnished by it
to the SEC under the Securities Act, under the Exchange Act, or under the securities regulations
of the SEC, since December 31, 2011 (all such filed or furnished documents, together with all
exhibits and schedules thereto and all information incorporated therein by reference, the “FNB
Reports™). As of their respective filing dates (and, in the case of registration statements and
proxy statements, as of the dates of effectiveness and the dates of mailing, respectively), except
ta the extent that any FNB Report has been amended by a subsequently filed FNB Report prior
to the date hereof, in which case, as of the date of such amendment, (i) the FNB Reports
complied in-all material respects w1th the applicable requirements of the Securities Act, the
Exchange Act and the Sarbanes-Oxley Act, as the case may be, and (ii} none of the FNB
Reports contained any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary in order to make the statcments therein, in Light of the
circumstances under which they were made, not misleading. None of FNB’s Subsidiaries is
required to file periodic reports with the SEC pursuant to Scctlon 13 or 15(d) of the Exchange
Act. .

(b)  The financial statements (including the related notes thereto) included (or
incorporated by refcrence) in the FNB Reports comply as to form in all material respects with
applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto, have been prepared in accordance with GAAP (except, in the case of unaudited
statements, as permitted by Form 10-Q of the SEC) applied on a consistent basis during the
periods involved (except as may be expressly indicated in the notes thereto) and fairly present in
all material respects the consolidated financial position of FNB and its Subsidiaries as of the
dates thereof and their respective consolidated results of operations, changes in shareholders’
‘equity and changes in cash flows for the periods then ended (subjcct, In the case of unaudited
statements, to normal and recurring year-end audit adjustments that were not, or are not
expected to be, material in amount), all in accordance with. GAAT and the applicable rules and
regulations promulgated by the SEC.

{©) There are no outstanding comments from or unresolved issues raised by
the SEC staff with respect to the FNB Reports.
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(d)  The books and records of FNB and its Subsidiaries have been, and are
being, maintained in all material respects- in accordance with applicable legal and accounting
requirements and reflect only actual transactions. The records, systems, controls, data and
information of FNB and its Subsidiaries are recorded, stored, maintained and operated under
means (including any electronic, mechanical or photographic process, whether computerized or
not) that are under the exclusive ownership and direct control of FNB or its Subsidiaries or
accountants (including all means of access thereto and therefrom), except for any non-exclusive
ownership and non-direct control that would not reasonably be expected to have a material
adverse effect on the system of internal accounting controls described in the following sentence.
FNB and its Sibsidiaries have implemented and maintain a system of internal accounting
controls effective to provide reasonable assurances regarding the reliability of financial
réporting and the preparation of financial statements in accordance with GAAP. FNB (i) has
implemented and maintains disclosure controls and procedures (as defined in Rules 13a-15(e)
and 15d-15(e) of the Exchange Act) effective to ensure that material information relating to
FNB, including its consclidated Subsidiaries, is made known to the Chief Executive Officer and
the Chief Financial Officer of FNB by others within those entities 1o allow timely decisions
regarding required disclosure and to make the certifications required by the Exchange Act with
respect to the FNB Reports and (ii) has disclosed, based on its most recent evaluation prior to
the date of this Agreement, to FNB’s outside anditors and the audit committee of the board of
directors of FNB (A) any significant deficiencies and matcrial weaknesses in the design or
operation of internal controls over financial reporting (as defined in Rules 13a-15(f) and 15d-
15(f) of the Exchange Act) that would be rcasonably likely to adversely affect FNB’s ability to
accurately record, process, summarize and report financial information and (B} any fraud,
whether or not material, that involves management or other employecs who have a significant
role in FNB's internal controls over financial reporting.

© Since December 31, 2011, (A) neither FNB nor any of its Subsidiaries
nor, to the knowledge of FNB, any director, officer, employee, auditor, accountant or
representative of FNB or any of its Subsidiaries has received or otherwise had or obtained
knowledge of any material complaint, allegation, assertion or claim, whether written or oral,
regarding the accounting or auditing practices, procedures, methodologies or methods of FNB
or any of its Subsidiaries or their respective internal accounting controls, including any material
complaint, allegation, assertion or claim that FNB or any of its Subsidiaries has engaged in
questionable accounting or auditing practices, and (B} no attorney representing FNB or any of
its Subsidiaries, whether or not employed by FNB or any of its Subsidiaries, has reported
evidence of a material violation of securities laws, breach of fiduciary duty or similar violation
by FNB or any of its officers, directors, employees or agents to the board of directors of FNB or
any committee thereof or to any of FNB’s directors or officers.

47  Broker’s Fees. Except as set forth in Section 4.7 of the FNB Disclosure
Schedule, neither FNB nor any FNB Subsidiary nor any of their respective officers or directors
has employed any broker or finder or incurred any liability for any broker’s fees, commissions or
finder’s fees in connection with the Merger or related transactions this Agreement contemplates.

4.8 Absence of Certain Changes or Events. Since December 31, 2013, except as
publicly disclosed in the Forms 10-K, 10-Q and 8-K comprising the FNB Reports (as defined in
Section 4.6(a)) filed prior to the date of this Agreement, (i) FNB and the FNB Subsidjaries have,
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except in connection with the negotiation and execution and deélivery of this Agreement, carried
on their respective businesses in all material respects in the ordinary course consistent with past
practice and (ii) there has not been any Material Adverse Effcct with respect to FNB:

49 Legal Proceedings.

(a)  There is no pending, or, to FNB’s knowledge, threatened, litigation,
action, suit, proceeding, investigation or arbitration by any Person or Governmental Entity
relating to FNB, any of its Subsidiaries or any of their respective properties or permits, licenses
or authorizations that has had, or is reasonably likely to have, a Material Adverse Effect on
FNB.

(d)  There is no judgment or order of any Governmental Entity or regulatory
restriction, other than those of general application that apply to similarly situated financial or
bank holding companies or their Subsidiaries, that has been imposed upon FNB, any of its
Subsidiaries or the assets of FNB or any of its Subsidiaries that has had or is reasoriably likely
to have, a Material Adversc Bffect on FNB.

4.10  Taxes and Tax Returns. Each of FNB and its Subsidiaries has duly and timely
filed, including all applicable extensions, all Tax Returns required to be filed by it on or prior to
the date of this Agreement, all such Tax Returns being accurate and complete in all material
respects, has timely paid or witltheld and timely remitted all Taxes shown thereon as arising and
has duly and timely paid or withheld and timely remitted all Taxes, whether or not shown on any
Tax Return, that are due and payable or claimed to be due from it by a Governmental Entity,
other than Taxes that (i) are not yet delinquent or are being contested in good faith, which have
not been finally determined, and (ii) have been adequately reserved against in accordance with
GAAP. All required estimated Tax payments sufficient to avoid any underpayment penalties or
interest have been made by or on behalf of each of FNB and its Subsidiaries. Neither FNB nor
any of its Subsidiaries has granted any extension or waiver of the limitation period for the
assessment or collection of Tax that remains in effect, There are no disputes, audits,
examinations or proceedings in progress or pending, including any notice received of any intent
to conduct an audit or examination, or claims asserted, for Taxes upon FNB or any of its
Subsidiarics. No claim has been made by a Governmental Entity in a jurisdiction where FNB or
any of its Subsidiaries has not filed Tax Returns such that FNB or any of its Subsidiaries is or
may be subject to taxation by that jurisdiction. All deficicncies asserted or assessments made as
a result of any examinations by any Governmental Entity of the Tax Returns of, or including,
FNB or any of its Subsidiaries have been fully paid. No issue has been raised by a
Govemmental Entity in any prior examination or audit of each of FNB and its Subsidiaries
which, by application of the same or similar principles, could reasonably be expected to result in
- a proposed deficiency in respect of such Governmental Entity for any subsequent taxable period.
There are no Liens for Taxes, other than statutory liens for Taxes nat yet due and payable, upon
any of the assets of FNB or any of its Subsidiarics. Except as set forth on Section 4.10 of the
FNB Disclosure Schedule, neither FNB nor any of its Subsidiaries is a party to or is bound by
any Tax sharing, allocation or indemnification agreement or arrangement, other than such an
agreement or arrangement exclusively between or among FNB and its Subsidiaries. . Neither
FNB nor any of its Subsidiaries (A) has been a member of an affiliated group filing a
consolidated federal income Tax Return, other than a group the common parent of which was
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FNB, or (B) has any hability for the Taxes of any Person, other than FNB or any of its
Subsidiaries, under Treas. Reg. §1.1502-6, or any similar provision of state, local or foreign
Law, or as a transferee or successor, by contract- or otherwise. Neither FNB nor any of its
Subsidiaries has been, within the past two years or otherwise as part of a “plan (or series of
related transactions)”, within the meaning of Section 355(c) of the Code, of which the Merger is
also a part, or a “distributing corporation” or a “controtled corporation”, within the meaning of
Section 355(a)(1}(A) of the Code in a distribution of stock intended to qualify for tax-free
-treatment under Section 355 of the Code. No share of FNB Common Stock is owned by a
Subsidiary of FNB. FNB is not and has not been a “United States real property holding
corporation” within the meaning of Section 897(c)(2) of the Code during the applicable period
specified in Section 897(c)(1)(A)(i1) of the Code. Neither FNB, its Subsidiaries nor any other
. Person on their behalf has executed or entered into any written agreement with, or obtained or
applied for any written consents or written clearances or any other Tax rulings from, nor has
there been any written agreement executed or entered into on behalf of any of them with any
(Governmental Entity, relating o Taxes, including any IRS private letter rulings or comparable
rulings of any Governmental Entity and closing agreecments pursuant to Section 7121 of the Code
or any predecessor provision thereof or any similar provision of any applicable Law, which
rulings or agreements would have a continuing effect after the Effective Time, Neither FNB nor
any of its Subsidiaries has cngaged in a “reportable transaction,” as set forth in Treas. Reg.
§1.6011-4(b), or any transaction that is the same as or substantially similar to one of the types of
transactions that the IRS has determined to be a tax avoidance transaction and identified by
notice, regulation or other form of published guidance as a “listed transaction,” as set forth in
Treas. Reg. §1.6011-4(b)(2). OBA has received complete copies of (i) all federal, state, local
and foreign income or franchise Tax Returns of FNB and its Subsidiarics rclatirig to the taxable
periods beginning on and after January 1, 2009, and (ii) any audit report issued within the last
three years relating to any Taxes due from or with respect to FNB or its Subsidiarics. Neither
FNB, nor any of its Subsidiaries will be required to include any item of material income in, or
exclude any material item of deduction from, taxable income for any taxable period, or portion
thereof, ending aftcr the Closing Date as a result of any (i) change in method of accounting for a
taxable period ending on or prior to the Closing Date, (ii} installment sale or open transaction
disposition made on or prior to the Effective Time, (ili) prepaid amount received on or prior 10
the Closing-Date or (iv) deferred intercompany gain or any excess loss account of FNB or any of
its Subsidiaries for periods or portions of periods described in Treasury Regulations under
Section 1502 of the.Code, or any cotresponding or similar provision of state, local or foreign
Law, for periods, or portions thereof, ending on or before the Closing Date.

411 Employee Benefits. For purposcs of this Agreement the following terms shall
have the following meaning: .

“FNB Benefit Plan” means any employee benefit plan, program, policy, practice, or other
arrangement providing benefits to any current or former employee, officer or director of FNB or
any of its Subsidiaries or any beneficiary or dependent thereof that is sponisored or maintained by
FNB or any of its Subsidiaries or to which FNB or any of its Subsidiaries contributes or is
obligated to contribute, whether or not written, including without limitation any employce
welfare benefit plan within the meaning of Section 3(1) of ERISA, any employee pension benefit
plan within the meaning of Section 3(2) of ERISA, whether or not such plan is subject to ERISA,
and any bonus, incentive, deferred compensation, vacation, stock purchase, stock option, equity
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compensation, severance, employment, change of control or fringe benefit plan, program or
policy. '

“FNB Employment Agreement” means a contract, offer letier or agreement of FNB or -
any of its Subsidiaries with or addressed to any individual who is rendering or has rendered
services thereto as an employee pursnant to' which FNB or any of its Subsidiaries has any actual
or contingent liability or obligation to provide compensation and/or benefits in consideration for
past, present or futurk services,

(a) Section 4.11(31) vof the FNB Disclosure Schedule includes a complete hist
of all FNB Benefit Plans and all FNB Employment Agreements.

(b)  With respect to each FNB Benefit Plan, FNB has delivered or made
available to OBA, as applicable, a true, correct and complete copy oft (i) each wriling
constituting a part of such FNB Benefit Plan, including without limitation ail plan documents,
trust agreements, and insurance contracts and- other funding vehicles, (ii) the two most recent
Annual Reports (Form 5500 Series) and accompanying schedules, if any, (iii) the current
summary plan description and any summaries of material modifications, (iv) the most recent
annual financial report for each applicable FNB Benefit Plan, if any, (v) the most recent
actuarial report, if any, and (vi) the most recent determination or opinion letter from the IRS, if
any, and (vii) the most recent minimum coverage and discrimination testing results, if any.
- FNB has delivered or made available to OBA a true, correct and oomplcte copy of each FNB
Employment Agreement.

(©) All contributions required to be _madc 10 any FNB Benefit Plan by
applicable Law or by any plan document or other contractual undertaking, and all premiums due
or payable with respect to insurance policics funding any FNB Benefit Plan, for the period six
years prior to and through the date of this Agreement; have been timely made or paid in full or,

. to the cxtent not required to be made or paid on or before the date of this Agreement, have been
fully reflected on the financial statements to the extent required by GAAP. Each FNB Benefit
Plan that is an employee welfare benefit plan under Section 3(1) of ERISA either (i) is funded
through an insurance company contract and is not a “welfare benefit fund” within the meaning
of Section 419 of the Code or (ii) is unfunded.

(d) With respect to each FNB Benefit Plan, FNB and its Subsidiarics have
complied, and are in compliance, in all material respects, with all provisions of ERISA, the
Code and all Jaws and regulations applicable to such FNB Benefit Plans, including, without
limitation, Code Section 409A. Each FNB Benefit Plan has been administered in all matcrial
respects in accordance with its terms. There are not now, nor do any circumstances exist that
would reasonably be expected to give rise to, any requirement for the posting of security with
respect to a FNB Benefit Plan or the imposition of any material lien on the assets of FNB or any
of its Subsidiaries under ERISA or the Code. Section 4.11(d) of the FNB Disclosure Schedule
identifies each FNB Benefit Plan that is intended to be a “qualified plan” within the meaning of
Section 401(a) of the Code (“FNB Qualified Plans™). The IRS has issued a favorable
determination letter with respect to each FNB Qualified Plan and the related trust which has not
been revoked, or FINB is entitled to rely on a favorable opinion issued by the IRS. To the
knowledge of FNB, there are no existing circumstances and no events have occurred that would
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reasonably be expected to adversely affect the qualificd status of any FNB Qualified Plan or the
related trust. To the knowledge of FNB, none of FNB and its Subsidiatries nor any other Person,

including any fiduciary, has engaged in any “prohibited transaction™, as defined in Section 4975

of the Code or Section 406 of ERISA, which would reasonably be expected to subject FNB, any

of its Subsidiaries or any Person that FNB or any of its Subsidiaries has an obligation to

indemnify, to any material Tax or penalty imposed under Section 4975 of the Code or Section

502 of ERISA.

(¢) No FNB Benefit Plan that is subject to Title IV or Section 302 of ERISA
or Section 412 or 4971 of the Code has failed to satisfy the minimum funding standards
contained in Section 302 of FRISA and Section 412 of the Code. With respect to such FNB
Benefit Plans, except as. would not have, individually or in the aggregate, a Material Adverse
Effect: (i) the fair market value of the assets of such FNB Benefit Plan equals or exceeds the
actuarial present value of all accrued benefits under such FNB Benefit Plan, whether or not
vested, on a termination basis, (ii) no reportable event within the meaning of Section 4043(c) of
ERISA for which the 30-day notice requirement has not been waived has occurred, (iii) all
premiums to the PBGC have been timely paid in full, (iv) no liability, other than for premiums
10 the PBGC, under Title IV of ERISA has been or would reasonably be expected to be incurred
by FNB or any of its Subsidiaries and (v) the PBGC has not instituted proceedings to terminate
any such FNB Benefit Plan and, to FNB’s knowledge, no condition exists that makes it
reasopably likely that such proceedings will be instituted or which would reasonably be
expected o constitute grounds under Section 4042 of ‘ERISA for the termination of, or the
appointinent of a trustee to administer, any such FNB Benefit Plan.

H (i) No FNB Benefit Plan is & Multicmployer Plan or a Multiple
Employer Plan, (it} none of FNB and its Subsidiaries nor any of their respective ERISA
Affiliates has, at any time during the last six years, contributed to or been obligated to
contribute to any Multiemployer Plan or Multiple Employer Plan and (iii) none of FNB and its
Subsidiaries nor any of their respective ERISA Affiliates has incurred, during the last six years,
any Withdrawal Liability that has not been satisfied in full. There does not now exist, nor do
any circumstances exist that would reasonably be expected to result in, any Controlled Group
Liability that would be a liability of FNB or any of its Subsidiaries following the Effective
Time, other than such liabilities that arise solely out of, or rclate solely to, the FNB Benefit
Plans or the FNB Employment Agreements, Without limiting the generality of the foregoing,
neither FNB nor any of its Subsidiaries, nor, to FNB's knowledge, apy of their respective
ERISA Affiliates, has engaged in any transaction described in Sections 4069, 4204 or 4212 of
ERISA.

(g)  Other than as set forth in Section 4.11(g)} of the FNB Disclosure
Schedule, FNB and its Subsidiaries have no liability for life, health, medical or other welfare
benefits to former employees or bencficiaries or dependents thereof, except for health
continuation coverage as required by Section 4980B of the Code, Part 6 of Title ] of ERISA or
applicable law and at no expense to FNB and its Subsidiaries.

()  Neither the execution nor the delivery of this Agreement nor the
consummation ¢f the transactions this Apreement contemplates will, cither alone or in
conjunction with any other event, whether contingent or otherwise, (i) result in any payment or
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benefit becoming due or payable, or required to be provided, to any director, employee or
independent contractor of FNB or any of its Subsidiaries, (i} increase the amount or value of

- any benefil or compensation otherwise payable or required to be provided to any such director,
employee or independent contractor, (iii) result in the acceleration of the time of payment,
vesting or fundjng of any such benefit or compensation, including deferred compensation, or
(iv) result in any amount fallmg to be deductible by reason of Section 280G of the Code or
would be subject 1o an excise lax under Section 4999 of the Code or additional tax under
Section 409A of the Code.

6 No labor organization or group of employees of FNB or any of its

Subsidiaries has made a pending demand for recognition or certification, and there are no

represenlation or certification proceedings or petitions seeking a representation proceeding

presently pending or, to FNB’s knowledge, threatened to be brought or filed, with the National

' Labor Relations Board. Each of FNB and its Subsidiaries is in material compliance with all

applicable Laws and collective bargaining agreements respecting employment and employment

practices, terms and conditions of employment, wages and hours and occupational safety and
health, ~ .

412 Compliance with Applicablg Law. FNB and each of its Subsidiaries are not in
default in any material respect under any Laws applicable to FNB or any of its Subsidiaries,
including the Equal Credit Opportunity Act, the United States Foreign Corrupt Practices Act, the
Fair Housing Act, the Community Rejnvestment Act, the Home Mortgage Disclosure Act,-the
Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorist (USA Patriot) Act of 2001, the Bank Secrecy Act, the Dodd-Frank Wall Street
Reform and Consumer Protection Act, Regulation O "and applicable limits on loans to one
borrower, ¢xcept where such noncorpliance or default is not reasonably likely to, either
individually or in the aggregate, have a Material Adverse Effect on FNB. FNB and each of the
FNB Subsidiaries has been and is in compliance in all material respects with (i) the applicable
provisions of the Sarbancs-Oxley Act and (ii) the applicable listing and corporate govemnance
rules and regulations of the NYSE.

4,13 Contracts. Except for matters that have not had and would not reasonably be
likely to have, individually or in the aggregate, a Material Adverse Effect on FNB, (a) none of
FNB nor any of its Subsidiaries is, with or without the lapse of time or the giving of notice, or
both, in breach or default in any material respect under any material contract, lease, license or
other agreement or instrument, (b) to the knowledge of FNB, none of the other parties to-any
such material coniract, lease, license or other agreement or instrument is, with or without the
lapse of time or the giving of notice, or both, in breach or default in any material respect
thereunder and (c) neither FNB nor any of its Subsidiaries has received any written notice of the
intention of any party to terminate or cancel any such material contract, lease, license or other
agreement or instrument, whether as a termination or cancellation or convenience or for default
of FNB or any of its Subsidiaries.

4.14  Agreements with Regulatory Agencies. Neither FNB nor any of its Subsidiaries
is subject to any cease-and-desist or other order or action issued by, or is a party to any written
agreement, consent agreement or memorandum of understanding with, or is a party to any
commitment letter or similar undertaking to, or is subject to any order or directive, or has been
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since December 31, 2010, a recipient of any supervisory letter from, or has been ordered to pay
" any civil mon€y penalty by, or since December 31, 2010, has adopted any policies, procedures or
board resolutions at the request or suggestion of any Regulatory Agency or other Governmental
Entity that currently restricts in any material respect the conduct of its business or that in any
material manner relates to its capital adequacy, its ability to pay dividends, its credit or risk”
management policies, its management or its business, other than those of general application that
apply to similarly situated financial holding companies or their Subsidiaries (each item in this
sentence, & “FNB Regulatory Agreement”), nor has FNB or any of its Subsidiarics been advised
since December 31, 2010 by any Regulatory Agency or other Governmental Entity that it is
considering issuing, initiating, ordering or requesting any such FNB Regulatory Agreement.
Each bank Subsidiary of FNB has at least a “satisfactory” rating under the U.S. Commumity
Reinvestment Act.

4.15  Undisclosed Liabilities. Neither FNB nor any of its Subsidiaries has, and since
December 31, 2013, neither FNB nor any of its Subsidiaries has incurred, any lizbilities or
obligations, whether accrued, absolute, contingent or otherwise, known or unknown, whether due
or to become due, cxcept for (i) those liabilities fully accrued or reserved against in the audited
consolidated balance sheet of FNB and its Subsidiaries as of December 31, 2013 included in the
FNB Reports, (i1} liabilities and obligations incurred in the ordinary course of business consistent
with past practice since December 31, 2013, {iii} liabilities and obligations that are not material
to FNB and its Subsidiaries, taken as a whole, and (iv) any liabilities incurred with respect to the
transactions contemplated by this Agreernent.

4.16 Environmental Liability. To FNB’s knowledge, (i) FNB and its Subsidiaries are
in material compliance with applicable Environmental Laws, (ii) no Contamination exceeding
applicable cleanup standards or remediation thresholds under any Environmental Law exists at
any real property, including buildings or other structures, currently or formerly owned or
operated by FNB or any of its Subsidiaries, that would reasonably be expected to result in a
material Environmental Liability for FNB or its Subsidiaries, (iii) no Contamination exists at any
real property owned by a third party and currently leased by FNB or the FNB Subsidiaries that
would reasonably be expected to result in a material Environmental Liability for FNB or its
Subsidiarics, (iv) neither FNB nor any of its Subsidiaries has received any written notice,
demand letter, claim or request for information alleging any material violation of, or lisbility
under, any Environmenta] Law, (v) neither FNB nor any of its Subsidiaries is subject to any
order, decree, injunction or other agreement with any Governmental Entity or any third party
uader any Enviropmental Law that would reasonably be expected to result in a material
Environmental Liability of FNB or its Subsidiaries and (vi) FNB has listed in Section 4.16 of the
FNB Disclosure Schedule and made available to OBA copies of all environmental reports or
studies, sampling data, correspondence and filings in its possession or relating to FNB, its
Subsidiaries and any currently owned or lcased property of FNB which were prepared in the last
‘five years,

4.17 Reorpanization. As of the date of this Agrecement, FNB is not aware of any fact
or circumstance that could reasonably be expected to prevent the Merger from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code.
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4.18 Loans: Nonperforming and Classified Assets.

(a) Each Loan on the books and records of FNB and its Subsidiaries (i) was
made and has been serviced in all material respects in accordance with their customary lending
standards in the ordinary course of business, (i) is cvidenced in all material respects by

- appropriate and sufficient documentation, (iii) to the extent secured, has been secured by valid

liens and security interests which have been perfected in accordance with all applicable Laws
and, (iv) to the knowledge of FNB, constitutes the legal, valid and binding obligation of the
obligor named in the contract evidencing such Loan, subject 1o bankruptey, insolvency,
reorganization, moratorium, fraudulent transfer and similar Laws of general applicability
relating to or affecting creditor’s rights or by general equity principles.

(b) - FNB has set forth in Scction 4.18 of the FNB Disclosure Schedule as to
FNB and each FNB Subsidiary as of the latest practicable datc prior to the date of this
Agreement: (i) any Loan under the terms of which the obligor is 90 or more days delinquent in
payment of principal or interest, or to FNB's knowledge, in default of any othcr material
provision thereof, (ii) each loan that has been classified as “substandard,” “doubtful,” “loss™ or
“special mention” or words of similar import by FNB, a FNB Subsidiary or an applicable
Regulatory Agency, (iii) a listing of OREO acquired by foreclosure or by deed-in-lieu thereof,
including the book value thereof, and (iv) each loan agreement, note or borrowing arrangement,
including without limitation, leases, credit ephancements, commitments, guarantees and
interest-bearing assets, with any AfRliate.

4.19 Fiduciary Accounts. FNB and each of its Subsidiaries has properly
administered all accounts for which it acts as a fiduciary, including but not limited to accounts
for which it serves as a trustee, agent, custodian, personal representative, guardian, conservator
or investment advisor, in all material respects in accordance with the terms of the governing
documents and applicable Laws. To FNB’s knowledge, neither FNB nor any of its Subsidiaries,
nor any of their respective directors, officers or employees, bas committed any breach of trust
with respect to any fiduciary account and the records for each such fiduciary account are uue and
correct and accurately reflect the assets of such fiduciary account.

420 Allowance for Loan Losses. At the date of this Agreement, FNB Bank’s
allowance for loan losses is sufficient for its reasonably anticipated loan losses, is in compliance
with the standards established by applicable Governmental Entities and are adequate under
GAAP.

421 Ownership of OBA Shares. As of the date hercof, neither FNB, nor, to the
knowledge of FNB, any of its affiliates or associates (as such terms are defined under the
Exchange Act), (i) beneficially owns, directly or indirectly, any shares of OBA Common Stock,
or (ii) is a party to any agreement, arrangement or understanding for the purpose of acquiring,”
holding, voting or disposing of, any shares of OBA Common Stock. None of FNB or its
Subsidiaries is now, nor at any time within the last three years has been, an “interested
shareholder” or an affiliate of an interested stockholder, ag such terms are defined in Section -
3-601 of the MGCL. - :
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ARTICLE 5 _
COVENANTS RELATING TO CONDUCT OF BUSINESS

5.1 Conduct of Businesses Prior to the Effective Time.

(a)  During the period from the date of this Agrcement to the Effective Time,
_ except as expressly contemplated or permitted by this Agreement, each of FNB and OBA shall,
and shall cause each of their respective Subsidiaries to (i} conduct its business in the ordinary
-course in all material respects, (ii) use reasonable best efforts to maintain and preserve intact its
business organization, employees and advantageous business relationships and retain the
services of its key officers and key employees and (jii) take no aclion that would reasonably be
expected to prevent or materially impede or- delay the obtaining of, or materially adversely
affect the ability of the parties expeditiously to obtain, any necessary approvals of any
Regulatory Agency, Goveminental Entity or any other person or entity required for the
transactions this Agreement contemplates or to perform its covenants and agreemenis under this
Agreement or (0 consummate the transactions this Agreement contemplates.

(b) OBA agrees that between the date of this Agreement and the Effective
Time: (i) the matenials to be presented at the meetings of the Loan Committee of OBA Bank’s
Board of Dircctors shall be provided to a designated representative of FNB at the same time
such materials are provided to the Loan Committee of OBA Bank’s' Board of Directors; (ii)
OBA shall provide the minutes of each such meeting to the designated FNB representative
promptly after such meeting, ({ii) OBA shall prepare and fumish to FNB at lcast quarterly an
update of the reserves and other allowances for loan losses reflected in OBA’s financial
statements included in the OBA Reports as of and for the year ended June 30, 2013 and for the
six months ended December 31, 2013; (iv) OBA shall promptly notify FNB if OBA or any
OBA Subsidiary has been notified by any state or federal bank regulatory agency that its
rescrves are inadequate or that its practices for establishing its reserves or in accounting for
delinquent and classified assets generally fail to comply with applicable accounting or
regulatory requirements, or that any Regulatory Agency having jurisdiction over OBA or any
OBA Subsidiary or OBA’s independent auditor believes such reserves to be inadequate or
inconsistent with the historical loss experience of OBA; and (v) OBA shall prepare and furnish
to FNB at least monthly an updated list of all extensions of credit and OREO that have been
classified by any federal or state bank regulatory agency or by OBA or any OBA Subsidiary as
other loans specifically mentioned, special mention, substandard, doubtful, loss, classified or
criticized, credit risk assets, concerned loans or words of similar import. FNB reserves the right
to observe the loan approval process by the Board of Directors of OBA Bank or any loan
commitiee of OBA or OBA Bank.

(¢} Upon request of FNB, OBA shall furnish to FNB such information as
FNB may tequest regarding any loans, loan relationships and commitments of OBA Bank
entered into after the date hereof in which the amount involved is equal to or greater than (i)
$1,000,000 on a secured basis and (i) $250,000 on an unsecured basis.

5.2  OBA Forbearances. During the period from the date of this Agreement to the
Effective Time, except as expressly contemplated or permitted by this Agreement, OBA shall
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not, and shall not permit any of the OBA Subsidiaries to, without the prior written or ¢lcctronic
consent of FNB:

(a) (i) other than dividends and distributions by a direct or indirect
Subsidiary of OBA to OBA or any direct or indirect wholly owned Subsidiary of OBA, declare,
set asidc or pay any dividends on, make any other distributions in respect of, or enter into any
agreement with respect to the voting of, any of its capital stock, (if) split, combine or reclassify
any of its capital stock or issue or authorize the issuance of any other securities in respect of, in
lieu of, or in substitution for, shares of its capital stock, except upon the exercise of OBA Stock
Options that are outstanding or are required by an existing contract, plan, arrangement or policy,
as of the date of this Agreement in accordance with their present terms or (iit) purchase, redeem
or otherwise acquire any shares of capital stock or dther securities of OBA or any of the OBA
Subsidiaries, or any rights, warrants or options to acquire any such shares or other securities,
except for withholding of shares in satisfaction of tax obligations upon the seitlement of any
OBA Share Awards or the exercise of any OBA Stock Option;

t) grant any stock options, restricted stock awards, performance stock
awards, restricted stock units or other equity or equity-based awards with respect to shares of
OBA Common Stock under any of the OBA Stock Plans, or otherwise, except as required by an
existing contract, plan, arrangement or policy, or grant any individual, corporation or other
entity any right to acquire any shares of its capital stock, or issue any additional shares of capital
stock or other securities, other than the issuance of shares of OBA Common Stock upon the
exercise of OBA Stock Options;

()  except as set forth in OBA Disclosure Schedule Section 5.2(c), amend the
OBA Charter, OBA Bylaws or other comparable organizational documents of any of the OBA
Subsidiaries;

(d) (i) acquire or agree to acquire by merging or consolidating with, or by
purchasing any assets or any equity securities of, or by any other manner, any business or any
Person, or otherwise acquire or agree to acquire any assets except inventory or other similar
assets {A) in the ordinary course of business consistent with past practice and (B) that do not
exceed $100,000 in the aggregate, or (ii) open, acquire, close or sell any branches;

(e) (i) sell, lease, license, mortgage or otherwise encumber or subject to any
Lien, or otherwise dispose of any of its properties or assets other than transactions (A) in the
ordinary course of business consistent with past practice and (B) that do not exceed $100,000 in
the aggregate, or (ii) sell, transfer or otherwise dispose of all or any portion or interest in any
loan having an original principal value of more than $250,000, other than loans sold in the
sccondary market in the ordinary course of business;

® (i) incur any indebtedness for borrowed money or issue any debt

. securities or assume, guarantee or endorse, or otherwise become responsible for the obligations
of any Person, other than OBA or any OBA Subsidiary, except for (A) borrowings having a
maturity of not more than 30 days (90 days for repurchase agreements) under existing credit
facilities, (B) renewals, extensions or replacements of such existing credit facilities that (1) are
incurred in the ordinary course of business consistent with past praciice, (2) do not increase the
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aggregate amount available thereunder, (3) do not provide for any termination fees or pre-
payment penalties, (4) do not contain any new provisions limiting or otherwise affecting the
ability of OBA or any of the OBA Subsidiaries or successors from terminating or pre-paying
such facilities, and (5) do not contain financial terms less advantageous than existing credit
faCIhthS, and (C) ordinary advances and reimbursements to employees and endorsements of
bank.mg instruments made in the ordinary course of business consistent with past practice, or
(i) make any capital contributions to, or investments in, any Person other t.han its wholly owned
Submdlancs

{g) . change in any material respect its accounting methods, except as may be
neccsqary and appropriate to conform to changes in Tax law requirements, changce in GAAP or
regulatory accounting principles or as required by OBA’s independent auditors or.its Regulatory
Agencies;

(3] chanpe in any material respect its underwriting, operating, investment or
risk management or other similar policies, procedures or practices of OBA or any cf the OBA
Subsidiaries except as required by applicable law or policies imposed by any Regulatory
Apency or any Governmental Entity;

(i) make, change or revoke any material Tax election, file any material
amended Tax Return, cnter into any closing agreement with respect 10-a material amount of
Taxcs, settle any material Tax claim or assessment or swrrender any right to claim a refund of a
material amount of Taxes; -

G) terminate or waive any material provision of any material agreement,
conlract or obligation or eater into or renew any agreement or other binding obligation of OBA
or any of the OBA Subsidiaries, including but not limited to, any bank owned life insurance
policies;

3] incur any capital expenditures in excess of $50,000 individually or
$100,000 in the aggrepate;

O except as required by agreements or instruments in effect on the date of
this Agreement, alter in any material respect, or enter into any commitment to alter in any
material respect, any material interest in any corporation, association, joint venture, partnership
or business entity in which OBA directly or indirectly holds any equity or owneérship interest on
the date of this Agreement, other than any interest arising from any foreclosure, settlement in
lieu of foreclosure or troubled loan or debt restructuring in the ordinary course of business
consistent with past praclice;

{m}  agree or consent to any material agreement or material modifications of
existing agreements with any Regulatory Agency or Governmental Entity in respect of the
operations of its or its Subsidiaries’ businesses, except as required by applicable Luw based
upon the advice of OBA’s legal advisors;

(n) pay, discharge, settle or compromise any claim, action, litigation,

arbitration, suit, investigation or proceeding, other than any such payment, discharge, settlement
or compromise in the ordinary course of business consistent with past practice that involves
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solely money damages in an amount not in excess of $50,000 individually or $100,000 in the
aggregate; .

(0}  issue any broadly distributed communication of a general natore to
employees, including general communications relating to benefits and compensation, or
customers without the prior approval of FNB (which approval will not be unreasonably delayed
or withheld), except for communications in the ordinary course of business that do not relate to
the Merger or other transactions this Agreement contemplates;

(n) take any action, or knowingly fail to take any action, whjch action or
failure to act would be reasonably expected to prevent the Merger from qualifying as a
reorganization within the meaning of Section 368(a) of the Code;

(@  take any action that would be rcasonably expected to materially impede
or defay the ability of the parties (o obtain any necessary approvals of any Regulatory Agency
or other Governmental Entity required for the transactions this Agreement contemplates; '

- (D) take any action that is intended or is reasonably likely to result in any of
the representations or warranties of OBA set forth in this Agreement being or becoming untrue
in any material respect at any time prior to the Effective Time, or in any of the conditions to the
Merger set forth in Article VII not being satisfied or in a violation of any provision of this
Agreement, except, in every case, as may be required by applicable Law;

{(s) (i) make, renew or otherwise modify any Loan to any Person if the Loan
is an existing credit on the books of OBA and classified as “doubtful” or “loss” or such Loan is
in an amount in excess of $150,000 and classified as “substandard” or “special mention”, or (ii)
make, renew or otherwise modify any Loan or Loans if immediately after making an unsecured
Loan or Loans, such Person would be indebted to OBA Bank in an aggregate amount in excess
of $200,000 on an unsecured basis or an under secured basis (i.e., the fair market value of the
collateral securing such Loan and any rcplacements thereof is less than the principal value of
such Loan and any replacements thereof), or (iil) make any fully secured Loan or Loans to any
Persomn, except for any Loan sceured by a first morigage on single family owner-occupied real
estate, if, immediately after making a secured Loan, such Person would be indebted to OBA
Bank in an aggregate amount in excess of $1,500,000, or (iv) make, renew or otherwise modify
any Loan or Loans secured by an owner-occupied 1-4 single-family residence with a principal
balance in excess of $750,000, or (v) make, remew or otherwise modify any Loan for the
construction of infrastructure or related improvements or any other land or land development-
type loan with a principal balance in excess of $500,000, or (vi) in any event if such Loan does
not conform with OBA Bank’s written lending policies if, in the case of any of the foregoing,
types of Loans described in (i) through (vi), FNB shali object thereto within three business days
after receipt of OBA’s notice of such a proposed Loan, it being understood that the failure to
provide a written objection within three business days after receipt of notice of such proposed
Loan from OBA Bank shall be deemed as the approval of FNB to make such Loan or Loans;

(t) acquirc any new loan participation or loan servicing rights;
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(v}  originate, participate or purchase any new Loan (including, without
limitation, lines of credit and letters of credit) that is (i} serviced by a third party or (i1} outside
of (A) Montgomery, Howard and Anne Arundel Counties, Maryland, (B) the counties
contiguous to Montgomery, Howard and Anne Arundel Counties, Maryland, (C) Baltimore
City, Maryland, and (D) Washington, D.C,;

(v}  enter into or amend or rencw any employment, consulting, severance or
similar agreements or arrangements with any director, officer or employee of OBA or its
Subsidiaries or grant any salary or wage increase or increase any cmployee benefit, including
discretionary or other incentive or bonus payments or discretionary or matching contributions to
any deferred compensation plan, make any grants of awards to newly hired employees or
accelerate the vesting of any unvested stock options or stock awards, except:

()] merit increases for those employees of OBA and its
Subsidiaries who would normally be eligible for a merit increase during the period
commencing on the date hereof through the Closing Date according to OBA’s customary
and normal practices not to exceed, in the aggregate, a budget pool of 3.0% of their total
base salary compensation;

(i) bonuses payable in accordance with OBA’s. short-term
incentive plan and accrued in accordance with OBA’s customary and normal practices, but
in no event to exceed $215,000 in the aggregate for the fiscal year ending June 30, 2014,
which may be paid upen the earlier to occur of July 31, 2014, or the consummation of the
Merger,;

(ili)  changes that are required by applicab]e Law or are
advisable in order to comply with Section 409A of the Code, upon prlor writien notice to
FNB;

(iv) retention bonuses to such persons and in such amounts as
are mutually agreed by FNB and OBA;

v) the making of required contributions under the OBA Bank
401(k) Plan (the “401(k) Plan”) as in existence on the date of this Agreement;

(vi)  the making of annual contributions under the ESOP, not 1o
exceed the annual contributions being made to amortize any outstanding ESOP Loans in
accordance with the payment schedule as in effect as of December 31, 2013; and

(vii) the remewal of those OBA Employment Agreements
- {including, for purposes of clarity, Change-in-Control Agreements) identified on Section
5.2(v)(vii) of the OBA Disclosure Schedule; and

(vili) the vesting of stock awards and stock options pursuant to

awards and grants that have already been made as of the date of this Agreement, and in
accordance with the vesting schedules established at the date of grant.
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(w)  Hire any person as an employee of OBA or any of the OBA Subsidiarics
or promote any employee, except (i) to satisfy contractnal obligations existing as of the date of
this Agreement and described in Section 5.2(w) of the OBA Disclosure Schedule or (i) to fill
any vacancies existing as of the date of this Apreement and described in Section 5.2(w) of the
OBA Disclosure Schedule or (iii) to fill any vacancies arising afier the date of this Agreement at
a comparable level of compensation with persons whose employment is terminable at the will of
OBA or a OBA Subsidiary of OBA, as applicable, provided, however, that such total salary and
incentive compensatior. for any one employee may not exceed $60,000;

(xX)  agree to take, make any commitment to take, or adopt any resolutions of
its Board of Directors in support of, any of the actions prohibited by any provision of this
Section 5.2;

(y)  engage in any new loan transaction with an officer or director or related
party, it being acknowledged and agreed by OBA that each such loan transaction that OBA
presents to FNB for approval pursuant to this Section 5.2(y) shall be required to comply with
Regulation O (as interpreted and enforced by the OCC);

(z)  purchase any equity securities (other than required investments in Federal
Home Loan Bank stock) or purchase any debt securities other than debt securities (i)(A) with a
quality rating of “AAA™ by either Standard & Poor’s Rafings Services or Moody’s Investors
Scrvices, and (B) having a duration not exceeding two (2) years, or (ii) as may be required to
maintain compliance with the Qualified Thrift Lender test; or

(aa) convert the data processing and related information and/or accounting
systems of OBA or any of its Subsidiaries before the carlier of (i) the consummation of the
Merger or (ii) the termination of this Agreement in accordance with its terms; or

(bb} except as otherwise set forth in this Agreement, except for agreements,
arrangements or commitments entered info as a result of the transactions this Agreement
contemplates, and except as provided for in a business plan, budget or similar plan delivered to
FNB prior to the date of this Agreement, OBA and its Subsidiaries shall not sell, assign,
transfer, pledge, hypothecate or otherwise dispose of any assets having a book or market value,
whichever is greater, in the aggregate in excess of $100,000, other than (i) pledges of, or liens
on, assets to secure government deposits, advances made to OBA by the Federal Home l.oan
Bank Board or the Federal Reserve Board, the payment of taxes, assessments, or similar charges
which arc not yet due and payable, the payment of deposits, repurchase agreements, bankers
aceeptances, “treasury tax and loan” accounts consistent with past practices, or the collection
and/or processing of checks, drafls of letters of credit consistent with customary banking
practices or the exercise of trust powers, (i) sales of assets received in satisfaction of debts
previously contracted in the ordinary course of its banking business or (iii) issuances of Loans,
sales of previously purchased government guaranteed loans, or transactions in the investment
securitics portfolio by OBA or an OBA Subsidiary or repurchase agreements made, in each
case, in the ordinary course of banking business.
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53  FNB Forbearances. During the period from the date of this Agrecment to the
Effective Time, except as expressly contemplated or permitted by this Agreement, FNB shall
not, and shall not permit any of its Subsidiaries to, without the prior written consent of OBA:

(a)  amend, repeal or otherwise modify any provision of the FNB Charter or
the FNB Bylaws other than those that would not be adverse to OBA or its shareholders or those
that would not impede FNB’s ability to consummate the transactions this Agrecment
contemplates; ' : -

()  take any action, or knowingly fail to take any action, which action or
failure to act would be reasonably expected to prevent the Morger from qualifying as a
reorganization within the meaning of Section 368(a) of the Code;

()  take any action that is intended or is reasonably likely to result in any of
the representations or warranties of FNB set forth in this Agreement being or becoming untrue
in any malerial respect al any time prior to the Effective Time, or in any of the conditions to the
Merger set forth in Article VII not being satisfied or in a violation of any provision of this
Agreement, except, in every case, as may be required by applicable Law;

(d)  make any material investment either by purchase of stock or sccutities,
contributions to capital, property transfers or purchase of any property or assets of any other
individual, corporation or other entity, in any case to the extent such action would be reasonably
expected to prevent, or materially impede or delay, the consummation of the transactions this
Agreement contemplates;

(e) take any action that would be reasonably expected to materially impede
or delay the ability of the parties to obtain any necessary approvals of any Regulatory Agency
or other Governmental Entity required for the transactions this Agreement contemplates; or

(B agree to take, make any commitment to take, or adopt any resolutions of
its Board of Directors in support of, any of the actions prohibited by this Section 3.3.

54  Voting Agreements. OBA shall deliver on the date of this Agreement an executed
Voting Agreement, in the form attached to this Agreement us Exhibit “B” (the “Voting
Agreement”), from each member of the OBA Board of Directors.

ARTICLE 6
ADDITIONAL AGREEMENTS

6.1 Regulatory Matters.

(a) FNB agrees to prepare and file, as soon as practicable, the Regisfration
Statement with the SEC in connection with the issuance of FNB Common Stock in the Merger
including the Proxy Statement and prospectus and other proxy solicitation materials of OBA
constituting a part thercof and all related documents. OBA shall prepare and furnish to FNB
such information relating to it and its Subsidiaries, directors, officers and shareholders as may
be reasonably required in connection with the above referenced documents based on its
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knowledge of and access to the information required for said documents. OBA and its legal,
financial and accounting advisors shall have the right to review in advance and approve, which
approval shall not be unreasonably withheld, such Registration. Statcraent prior to its filing.
OBA agrees to cooperate with FNB and FNB’s counsel and accountanis in requesting and
obtaining appropriate opinions, consents and letters from its financial advisor and independent
anditor in connection with the Registration Statement and the Proxy Statement. As long as
OBA has cooperated as described above, FNB agrees to file, or canse to be filed, the
Registration Statement and the Proxy Statemeni with the SEC as promptly as reasonably
practicable. . Fach of OBA and FNB agrees to use its commercially reasonable efforts to cause
the Registration Statement to be declared effective under the Securities Act as promptly as
reasonably practicable after the filing thereof. FNB also agrees to use its reasonable best efforts
to obtain all necessary state securities law or “Blue Sky” permits and approvals required to
carry out the transactions this Agreement contemplates. Afiér the SEC has declared the
Registration Statement cffective under the Securities Act, OBA shall promptly mail at its
expense the Proxy Statement to its shareholders.

(b)  Each of OBA and FNB agrees that none of the respective mformatzon
supplied or to be supplied by it for inclusion or incorporation by reference in the Registration -
Statement shall, at the time the Registration Statement and each amendment or supplement
thereto, if any, becomes effective under the Securities Act, contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make
the statements therein not misleading. FEach of OBA and FNB agrees that none of the
information supplied or to be supplied by it for inclusion or incorporation by reference in the
Proxy Statement and any amendment or supplement thereto shall contain any untrue statement
of a material fact or omit to state any material fact required to be statéd therein or necessary to
make the statements therein not misleading. Each of OBA and FNB further agree that if such
party shall become aware prior to the Effective Time of any information furnished by such party
that would cause any of the statements in the RegiStration Statement or the Proxy Statement to
be false or misleading with respect to any material fact, or to omit to state any material fact
necessary to make the statements therein not false or misleading, to promptly inform the other
party thereof and an appropriate amendment or supplement describing such information shall be
filed promptly with the SEC and, to the extent required by law, disseminated to the shareholders
of OBA.

(¢)  FNB agrees to advisc OBA, promptly afier FNB receives notice thereof,
of the timc when the Registration Statement has become effective or any supplement or
amendment has been filed, of the issuance of any stop order or ihe suspension of the
qualification of FNB Common Stock for offering or sale in any jurisdiction, of the initiation or,
to the extent FNB is aware thercof, threat of any proceeding for any such purpose, or of any
request by the SEC for the amendmcnt or supplement of the Registration Statcment or for
additional information.

(d}  The parties shall cooperate with each other and use their respective
reasonable best efforts to promptly prepare and file all necessary documentation, to effect all
applications, notices, petitions and filings, to obtain as promptly as practicable all permits,
consents, approvals and authorizations of all third parties, Repulatory Agencies and
Governmental Entities that are necessary or advisable to consummate the transactions this
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Agreement contemplates, including the Merger, and to comply with the terms and conditions of

all such permits, consents, approvals and authorizations of all such Regulatory Agencies and
- Governmental Entities. OBA and FNB shall have the right to review in advance; and, to the

extent practicable, each will consult the other on, in each case subject to applicable laws relating
10 the exchange of information, all the information relating to OBA or FNB, as the case may be,
and any of their respective Subsidiaries, which appear in any filing made with, or writien
materials submitted to, any third party, Regulatory Agency or any Governmental Entity in
connection with the transactions contemplated by this Agreement. In exercising the foregoing
right, each of the parties shall act reasonably and as promptly as practicable. The parties shall
consult with each other with respect to the obtaining of all permits, conseots, approvals and
authorizations of all third parties, Regulatory Agencies and Governmental Entities necessary or
advisable to consurnmate the transactions this Agreement contemplates and each party will keep
the other.apprised of the status of matters relating to completion of the transactions this
Agreement contcmplates. Notwithstanding the foregoing, nothing in this Agreement shall be
deemed-to require FNB to take any action, or commit to take any action, or agree to any
condition or restriction, in connection with obtaining the foregoing permits, consents, approvals
and authorizations of third parties, Repulatory Agencies or Governmental Entities, that would
reasonably be expected to have a Material Adverse Effect on FNB, including the Surviving
Company, after giving effect to the Merger, after the Effective Time (a “Materially Burdensome
Regulatory Condition”). In addition, OBA agrees to cooperate and use its reasonable best
efforts to assist FNB in preparing and filing such petitions and filings, and in obtaining such
permits, consenfs, approvals and authorizations of third parties, Regulatory Agencies and
Governmental Entities, that may be necessary of advisable to cffect any mergers and/or
consolidations of Subsidiaries of OBA and FNB following consummation of the Merger.

(e)  Each of FNB and OBA shall, upon request, furnish to the other all
information concerning itself, its Subsidiaries, directors, officers and shareholders and such
other matters as may be reasonably necessary or advisable in connection with the Proxy
Statcment, the Registration Statement or any other statemend, filing, natice or application made
by or on behalf of FNB, OBA or any of their respective Subsidiaries to any Regulatory Agency
or Governmental Entity in connection with the Merger and the other transactions contemplated
by this Agreement.

) Each of FNB and OBA shall promptly provide cach other with any
written communications reccived from any Regulatory Agency or Governmental BEntity with
respect to the (ransactions contemplated by this Agreement and will promptly advise the other
upon receiving any oral communication with respect o the transactions contemplated by this
Agreement from any Regulatory Agency or Governmental Entity whose consent or approval is
réquired for consummation of the transactions this Agreement contemplates that causes such
party to believe that there is a reasonable likelihood that any Requisite Regulatory Approval (as
defined in Section 7.1(c)} will not be obtained or that the receipt of any such approval may be
materially delayed.

® OBA and FNB shall consult with each other before issuing any press
release with respect to the Merger or this Agreement and shall not issue any such press release
or make any such public statements without the prior consent of the other party, which shall not
be unreasonably withheld; provided, however, that a party may, without the prior consent of the
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other party, but after such consultation, to the extent practicable under the circumstances, issue
such press release or make such public statements as may upon the advice of outside counsel be
required by Law or the rules or regulations of the SEC, the Federal Reserve Board, the FDIC,
the OCC, the NYSE or NASDAQ. In addition, the Chief Execntive Officers of OBA and FNB
shall be permitted to respond to appropriate questions about the Merger from the press. OBA
and FNB shall cooperate to develop all public announcement materials and make appropriate
management available at presentations related to the Merger as reasonab]y requested by the
other party.

6.2 Access 1o Information.

{(a) Upon. recasonable notice ‘and subject to applicable laws relating to the
exchange of information, each of OBA and FNB shall, and shall causc cach of their respective
Subsidiaries to, afford to the officers, employees, accountants, counsel and other representatives
of the other, reasonable access, during nommnal business hours during the period prior to the

* Effective Time, to all its properties, books, contracts, commitments and records, and, during
such period, the parties shall, and shall cause their respective Subsidiaries to, make available to
the other party all other information concerning its business, properties and personnel as the
other party may reasonably request. OBA shall, and shall cause each of its Subsidiaries to,

"provide to FNB a copy of each report, schedule and other document filed or received by it
during such period pursuant to the requirements of federal or state banking laws other than
reporis or documents that such party is not permitted to disclose under applicable Law. Neither
OBA nor FNB nor any of their Subsidiarics shall be required to provide access to or to disclose
information where such access or disclosure would (i) jeopardize the attorney-client privilege of
such party or its Subsidiaries, (ii) coniravene any law, rule, regulation, order, judgment, decrée,
fiduciary duty or binding agreement entered into prior to the date of this Agreement, (iii) violate

. the contractual or statutory rights of a party’s customers, (iv) relate to matters involving this

Agreement {(except such disclosures or access that is otherwise required by this Agreement), or

{v) rclate to matters concerning an Acquisition Proposal (except as otherwise required by this

Agreement). The parties shall make appropriate substitutc disclosure arrangements under

circumstances in which the restrictions of the preceding sentence apply to the extent possible in
light of those restrictions. -

®  All information and materials provided pursuant to this Agreement shall
be subject to the provisions of the Confidentiality Agreements entered into between OBA and
FNB (the “Confidentiality Agreements™).

(© No investigation by either of the parties or their respective representatives
shall affect the representations and warranties of the other set forth in this Agreement.

6.3  OBA Shareholder Approval. OBA shall call 2 meeting of its shareholders for
the purpose of obtaining the shareholder approval specified in Section 3.3(a) which is required in
connection with this Agreement and the Merger (the “OBA Shareholders Meeting™), and shall
use its reasonable best efforfs to convene.such meeting as soon as reasonsably practicable
following the Registration Statement being declared effective, giving a reasonable amount of
time for printing and mailing. Subject to Section 6.11, the Board of Directors of OBA shall
recommend that the shareholders of OBA approve and adopt this Agreement, and approve the
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.Merger and the other transactions this Agreement contemplates, and shall include such
recommendation in the Proxy Statement (the “OBA Recommendation™).. Without limiting the
gencrality of the foregoing, OBA’s obligations pursuant to the first sentence of this Section 6.3
shall pot be affected by the commencement, public proposai, public disclosure or communication
to OBA of any Acquisition Proposal, as defined in Section 6.11{e)(i).

6.4  Commercially Reasonahle Efforts; Cooperation. Each of OBA and FNB agrees
to exercise good faith and use its commercially reasonable best efforts to satisfy the various
covenants and conditions to Closing in this Agreement, and to consummate the transactions this
Agreemeut contemplates as promptly as possible,

6.5  NYSE Approval. FNB shall cause the sharcs of FNB Common Stock to be.
issued in the Merger to be approved for listing on the NYSE, subject to official notice of
issuance, prior to the Effective Time:

6.6 Benefit Plans.

(a)  As soon as administratively practicable after the Effective Time, FNB
shall take all rcasonable action so that employees of OBA and the OBA Subsidiaries shall be
entitled to participate in each FNB Benefit Plan of general applicability with the exception of
FNB’s defined benefit pension plan and any other plan frozen to new participants (collectively,
the “FNB Eligible Plans”) to the same cxtent as similarly-situated employees of FNB and its
Subsidiaries, it being understood that inclusion of the employees of OBA and the OBA
Subsidiaries in the FNB Eligible Plans may occur at different times with respect to different
plans, provided that coverage shall be continued under corresponding OBA Benefit Plans until
such employees are permitted to participate in the FNB Eligible Plans so that there is no gap in

,coverage under any medical, dental, life, disability or other welfare plan or program and
provided further, however, that nothing contained in this Agreement shall require FNB or any of
its Subsidiaries to make any prants to any former employee of OBA under any discretionary
equity compensation plan of FNB or to provide the same level of (or any) employer
contributions or other benefit subsidies as OBA or the OBA Subsidiaries have provided. FNB
shall cause each FNB Eligible Plan in which employces of OBA and the OBA Subsidiaries are
eligible to participate, to recognize, for purposes of determining eligibility to participate in, and
vesting of; benefits under the FNB Eligible Plans, the service of such employees with OBA and
the OBA Subsidiaries to the same extent as such service was credited for such purpose by OBA
or the OBA Subsidiaries, and, solely for purposes of FNB's vacation programs, for purposes of
determining the henefit amount, provided, however, that such service shall not be recognized to
the extent that such recognition would result in a duplication of benefits. Except for the
commitment to continue those OBA Benefit Plang that correspond to FNB Eligible Plans until
employces of OBA and the OBA Subsidiaries are included in such FNB Eligible Plans, nothing
in this Agreement shall limit the ability of FNB to amend or terminate any of the OBA Benefit
Plans in accordance with and to the extent permitted by their terms at any time permitted by
such terms.

At and following the Effective Time, and except as otherwise provided in Section 6.6(e}, or as

agreed to be amended, revised or superseded by the affected parties, FNB shall honor, and the
Surviving Company shall continue to be obligated to perform, in accordance with their tenms, all
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benefit obligations to, and contractual rights of, current and former employees of OBA and the
OBA Subsidiaries and current and former directors of OBA and the OBA Subsidiaries existing as
of the Effective Date under any OBA Benefit Plan. Any years of service recognized for purposes
of this Section 6,6(a) will be taken into account under the terms of any generally apphcablc
severance policy of FNB or its Subsidiaries.

(t) At such time as cmployees of OBA and the OBA Subsidiaries become
eligible to participate in a medical, dental or health plan of FNB or its Subsidiaries, FNB shall
use its best cfforts, to the extent reasonably practicable and available from its insurers, to cause |
each such plan to (i) waive any preexisting condition limitations to the extent such conditions
are covered under the applicable medical, health or dental plans of FNB, (ii) waive any waiting
petiod limitation or evidence of insurability requirement that would otherwise be applicable to
such employee or dependent on or after the Effective Time to the extent such ‘employee or
dependent hiad satisfied any similar limitation or requirement under an analogous OBA Benefit
Plan prior to the Rffective Time, and (iii} cause its insuranice providers to honor under such
plans any deductible, co-payment and out-of-pocket expenses incurred by the employees of
OBA and their covered dependents during the portion of the plan year prior to entering the
applicable FNB insurance plan. Persons who were cmployed by OBA and the OBA
Subsidiaries and who were entitled to continue health coverage under COBRA or any similar
state law shall continue to be entitled to COBRA coverage and coverage under similar state law
under the OBA and the OBA Subsidiaries insurance plans and, in the event of a termination of
such plans, FNB shall continue to provide COBRA coverage. -

(¢)  OBA shall adopt such Board resolutions and take such other action as

FNB may reasonably request to cause the 401(k) Plan to be tcrminated immediately prior to the
Effective Time (the “Plan Termination Date”) and the accounts of all participants and
beneficiaries in the 401(k) Plan as of the Plan Termination Date to become fully vested as of the
Plan Termination Date. As soon as practicable after the Effective Time, FNB shall file or cause
to be filed all necessary documents with the IRS for a determination letter that the termination
of the 401(k) Plan as of the Plan Termination Date will not adversely affect the plan’s qualified
status. FNB shall use its reasonable best efforts to obtain such favorable determination letter;
including, but not limited to, adopting such amendments to the 401(k) Plan as may be requested
by the IRS as a condition to its issuance of a favorable determination letter. As soon as
practicable following the receipt of a favorable determination letter from the IRS regarding the
qualified status of the 401(k) Plan upon its termination, the account balances in the 401(k) Plan
shall be distributed to participants and beneficiaries or transferred to an eligible tax-qualified
retirement plan or individual retirement account as a participant or beneficiary may direct,
except that 401(k) Plan participants whosc cmployment is terminated by FNB may elect to
receive their 401(k) Plan account balance prior to the receipt of the IRS determination letter but
following their termination of employment. The Surviving Company shall take all other actions
necessary to complete the termination of the 401(k) Plan, including filing a Final Form 5500,
that arise after the Effcctive Time. FNB agrees, to the extent permitted by applicable Law, to
permit 401(k) Plan participants who become employees of FNB or its Subsidiaries to roll over
their account balances in the 401(k) Plan and loans from the 401(k) Plan to the F.N.B.
_Corporation Progress Savings 401(k) Plan. Notwithstanding anything in Section 6.6(a) to the
contrary, employees of OBA or any OBA Subsidiary who continue in employment with the

- 60 -



Surviving Company following the Effective Time shall be eligible as of the Effective Time to
. participate in the F.N.B. Corporation Progress Savings 401 (k) Plan.

(d)  OBA and OBA Bank shall, effective no later than immediately prior to,
and contingent upon the Closing, adopt such necessary resolutions and or amendments to the
ESOP, the ESOP trust or thc ESOP Loan decuments (and take any other required action) to (i)
direct the ESOP trustee(s) to sell or otherwise dispose of shares of OBA Common Stock held in

the ESOP’s Unallocated Stock Fund (as defined in the ESOP) and use the proceeds of such sale |

{o repay any outstanding ESOP Loans, (ii) provide for treatment of the shares of OBA Common
Stock held in the ESOP trust in accordamce with Section 1.4(a) of this Agreement, (iii)
terminate the ESOF in accordance with its terms and the provisions of this Scction 6.6(d),
effective as of the Effective Time, and (iv) provide that no new participants shall be admitted to
the ESQP after the Closing, The accounts of all participants and beneficiarics in the ESOP as of
the Effective Time shall become fully vested as of the Effective Time. Any unallocated shares
of OBA Common Stock held in the ESOP after repayment of the ESOP Loans shall be
converted into Merger Consideration snd shall be allocated as earnings to the accounts of ESGP
- participants who have account balances in the ESOP as of the Effective Time based on their
account balances under the ESOP as of the Effective Time. As soon as practicable afler the
execution of this Agreement, FNB shall file or cause to be filed all necessary documents with
the IRS for a determination letter for termination of the BESOP. As soon as praclicable
following the receipt of a favorable determination letter from the IRS regarding the qualified
status of tlie ESOP upon its termination, the account balances in the ESOP shall either be
distributed to participants and beneficiaries or transferred to an eligible tax-qualified retirement
plan or individual retirement account as a participant or beneficiary may direct, except that,
ESOP participants whose employment is terminated by FNB may clect to receive their ESOP
account balance prior to the receipt of the IRS determination letter but following their
termination of employment. FNB agrees to permit ESOP participants who become employees
of FNB or ifs Subsidiaries to roll over their account balances in the ESOP to the F.N.B.
Corporation Progress Savings 401 (k) Plan.

(e) Immediately prior to the Effective Time, except as otherwise provided in
Sections 6.6(c) and (d), OBA shall, at the written request of FNB freeze or tetminate each other
OBA Benefit Plan as is requested by FNB.

() Each person who is an employee of OBA or any of the OBA Subsidiaries
as of the Closing Date and who is terminated by FNB for a reason other than cause within
twelve (12) months subsequent to the Closing Date or is not offered employment with FNB as
of the Effective Time, excluding those employees who are entitled to benefits under change of
control arrangements, shall be entitled to severance benefits as provided in Section 6.6(f) of the

-FNB Disclosure Schedule,

{g) FNB agrees to assume and honor all OBA Employment Agreements
(including change in control agreements) that OBA or any of the OBA Subsidiaries have with
ils current and former employees-and which have been identified in OBA Disclosure
Schedule 3.11(a), except fo the extenf any such agreements shall be amended, revised or
superseded with the written consent of the affected parties. Prior to the execution of this
Agrecement, FNB shall provide an Executive Compensation Proposal to each of those
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individuals named in OBA Disclosure Schedule 6.6(g) whose agreements arc amended, revised
or superseded, which shall set forth the method in which his or her rights under the specified
_agreements will be amended, revised or superseded in the event such individuals are entitled to
payment or benefits. FNB shall make the payments required under the OBA Employment
Agreements (including change in control agreements), as amended, revised or superseded.

(h) FNR shall take all actions necessary to maintain the OBA Stock Plan,
including filing a Registration Statement on Form S-8 with the SEC within fifieen (15) days afler
the Effective Time and maintain its effectiveness on an ongoing basis,

(i)  OBA shall take such action, and provide any required notices, as may be
necessary or appropriate to causc any Person presently serving as a trustee or administrator to
any OBA Bencfit Plan to be removed effective as of the Effective Time and to appoint First
National Trust Company, or such other FNB Subsidiary or committee as FNB shall specify, to
serve as successor trustec or administrator to such removed individual trustees or administrators
effective as of the Effective Time.

6.7.' Indemnification: Directors’ and Officers’ Insurancc,

(a) in the event of any threatened or actual claim, action, suit, proceeding or
investigation, whether civil, criminal or administrative, including any such claim, action, suit,
proceeding or investigation (each a “Claim”) in which any individual who is now, or has been at
any time prior to the date of this Agreement, or who becomes prior to the Effective Time, a
director or officer of OBA or any of the OBA Subsidiaries or who is or was serving at the
request of OBA or any of the OBA Subsidiaries as a director, officer, trustee, agent, employee,
member or otherwise of another Person (the “Indemnified Parties™), is, or is threatened to be,
made a party based in whole or in part on, or arising in whele or in part out of, or pertaining to
(i) the fact that he is or was a director or officer of OBA or any of the OBA Subsidiaries or was
serving at the request of OBA or any of the OBA Subsidiaries as a director, officer, trustee,
agent, employee, member or otherwise of another Person or in any capacity with respect to any
OBA Benefit Plan, or (ii) this Agreement or,any of the transactions this Agreemerit
contemplates, whether asseried or arising before or after the Effective Time, the parties shall
cooperate and use their best cfforts to defend against such Claim and respond thereto. From the
Effective Time, but subject to subsection (b) below, FNB shall, and shall cause the Surviving
Company to, indemnify and hold harmless, as and to the fullest extent currently provided under
applicable Law, the OBA Charter and the OBA Bylaws, each such Indemnified Party against
any lasses, claims, damages, liabilities, costs, expenses, including reimbursement for reasonable
fees and expenses, including fees and expenses of legal counsel, incurred in advance of the final
disposition of any Claim upon receipt of any undertaking required by applicable Law, and
judgments, fines and amounts paid in settlement in connection with any such threatened or
actual Claim.

(b)  FNB and the Surviving Company agree that all rights to indemnification
of liabilities, including advancement of expenses, and all limitations with respect thereto,
existing in favor of any Indemnified Person, as provided under Section 6.7(a}, shall survive the
Merger and shall continue in full force and effect, without any amendment thereto; provided,
however, that any determination required to be made with respect to whether an Indemnified
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Party’s conduct complies with the standards set forth under the MGCL, the OBA Charter or the
OBA Bylaws, as the case may be, shall be made by independent legal counsel, whose fees and
expenses shall be paid by FNB and the Surviving Comipany, selected by such Indemnified Party

- and reasonably acceptable to FNB; and, provided further that nothing in this Section 6.7 shall
impair any rights or obligations of any curent or former director or officer of OBA or its
Subsidiaries, including pursuant to the respective organizational documents of OBA, or its
Subsidiaries, under the MGCL or otherwise. Any person Lo whom expenses are advanced shall
provide an vadertaking, if required by applicable Law, to repay such advances if it is uitimately
determined that such Indemnified Party is not entitled to indemnification.

(¢)  Prior to the Effective Time, FNB shall obtain at the expense of OBA, and
FNB shall maintain for a peried of six years following the Effective Time, directors’ and
officers® liability insurance and fiduciary liability insurance policies covering the Indemnified
Parties who as of the Effective Time are covered by OBA’s directors’ and officers’ liability
 insurance or fiduciary liability insurance policies, in respect of acts or omissions occurring at of
prior to the Effective Time, including the transactions this Agreement contemplates, provided
that these policies must be of at least the same coverage amounts and contain coverage terms
and conditions that are not less advantageous than such policies of OBA. The provisions of the
immediately preceding sentence shall be deemed to have been satisfied if prepaid policies have
been obtained prior to the Effective Time from an insurer or insurces selected by FNB that have
an insurer financial strength rating by A M..Best Co. of at least “A”, which policies provide the
Indemnified Parties with coverage, from the Effective Time to the sixth anniversary of the
Effective Timc, including in respect of the transactions this Agreerent contemplates, on terms
that are no less advantageous to the Indemnified Parties than OBA’s directors’ and officers’
liability insurance or fiduciary liability insurance policies existing immediately prior to the date
of this Agreement. If such prepaid policies have been obtained prior to the Effective Time, then
FNB shall maintain such policics in full force and effect and continue the obligations
thereunder. However, in no event shall FNB be required to expend for any one year an amount
in excess of 150% of the annual premium currently paid by OBA for such insurance (the
“Insurance Amount™), and further provided that if FNB is unable to maintain or obtain the
insurance called for by this Section 6.7(c) as a result of the preceding provision, FNB shall use
its commercially reasonable best efforts to obtain policies containing coverage amounts, terms
and conditions that are the most advantageous as is available for the maximwn Insurance
Anmount, ) ’

(d)  The provisions of this Section 6.7 shall survive the Effective Time and
are intended to be for the benefit of, and shall be enforceable by, each Indemnified Party and his
or her heirs and representatives. If FNB or any of its successors or assigns shall consolidate
with or metge into any other entity and shall not be the continuing or surviving entity of such
consolidation or merger or shall transfer all or substantially all of its assets to any other entity,
then and in each case, proper provision shall be made so that the successors and assigns of FNB
shall assume the obligations sct forth in this Section 6.7.

6.8  Additional Apreements. In case at any time after the Effective Time any further
action is necessary or desirable to carry out the purposes of this Agreement, including any
merger between a Subsidiary of FNB, on the one hand, and a Subsidiary of OBA, on the other
hand, or to vest the Surviving Company with full title to all properties, assets, rights, approvals,
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immunities and franchises of either party to the Merger, the proper officers and directors of each
party and their respcctive Subsidiaries shall take all such necessary action as may be reasonably
requested by, and at the sole expense of, FNB.

6.9  Advice of Changes. Each of FNB and OBA shall promptly advise the other of
any change or event (i) having or reasonably likely to bave s Material Adverse Effect on it or (ii)
that it belicves would or would be reasonably likely to cause or constitute a material breach of
any of its representations, warranties or covenants contained in this Agreement; provided,
however, that no sach notification shall affect the representations, warranties, covenants or
agreements of the parties, or remedies with respect thereto, or the conditions to the obligations of
the parties under this Agreement; provided, further, that a failure to comply with this Section 6.9
shall not constitute the failure of any condition set forth in Article VI to be satisfied unless the
underlying Maierial Adverse Effect or material breach would independently result in the failure
of a condition set forth in Article VII to be satisfied.

6.10  Amendment of Bank Charter. Prior to the Closing Date, the Board of Directors
of OBA Bank and OBA, in its capacity as-the sole sharcholder of OBA Bauk, shall take all such
actions and make all such regulatory filings as may be necessary or desirable to remove Section
8.A from the charter of OBA Bank.

6.11 Certain Actions.

) (a)  From the date of this Agreement through the Effective Time, except as
otherwise permitted by this Section 6.11, OBA will not, and will not authorize or permit any of
its dircctors, officers, agents, employees, investment bankers, attorneys, accountants, advisors,
agents, affiliates or representatives (collectively, “OBA Representatives”) to, directly or
indirectly, (i) initiate, solicit, encourage or tuke any action to facilitate, including by way of
furnishing information, any Acquisition Proposal, as defined in Section 6.11(e)(i), or any
inquiries with respect to or the making of any Acquisition Proposal, (ii) enter into or participate
in any discussions or negotiations with, farnish any information relating to OBA or any of the
OBA. Subsidiaries ar afford access to the business, properties, assets, books or records of OBA
or any of the OBA Subsidiaries, to otherwise cooperate in any way with, or knowingly assist,
participate in, facilitate or encourage any effort by any third party that is seeking to make, or has
made, an Acquisition Proposal or (iii) except in accordance with Section 8.1(g), approve,
endorse or recommend or enter into any letter of intent or similar document or any contract,
agreement or commitment contemplating or otherwise relating to an Acquisition Proposal.

(t)  Notwithstanding anything in this Apreement 1w the contrary, OBA and its
Board of Directors shall be permitted: (i) to comply with Rule 14d-9 and Rule 14e-2
- promulgated under the Exchange Act with regard to an Acquisition Proposal provided that the
Board of Directors of OBA shall not withdraw or modify in 8 manner adverse to FNB the OBA
Recommendation except as set forth in subsection (iii) below, (ii) to engage in any discussions
or negotiations with, and provide any information to, and afford. access to the business,
properties, assets, books and records af OBA or any of the OBA Subsidiaries, any third party in
_response to a Superior Proposal, as defined in Section 6.11(e)(ii), by any such third party, if and
only to the extent that (x) OBA’s Board of Directors concludes in good faith, after consultation
with outside counscl, that failure to do so wonld be rcasonably expected to result in a breach of
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their fiduciary duties under applicable Law, (y) prior to providing any information or dafa to
any third party in connection with a Superior Proposal by any such third party, OBA’s Board of
Directors receives from such third parly an executed confidentiality agreement, which
cobfidentiality terms shall be no less favorable to OBA than those contained in the
Confidentiality Agreements between OBA and FNB, a copy of which executed confidentiality
agreement shal) have been provided to FNB for informational purposes, and (z) at least 48 hours
prior to providing any information or data to any third party or entering into discussions or
negotiations with any third party, OBA promptly notifies FNB in writing of the name of such
third party and the material terms and conditions of any suck Superior Proposal, and (iii) to
withdraw, modify, qualify in a manner adverse to FNB, condition or refuse to make the OBA
Recommendation (the “Change in OBA Recommendation™) if OBA’s Board of Directors
concludes in good faith, after consultation with outside counsel and financial advisors, that
failure to do so would reasonably be expected to breach their fiduciary duties under applicable
Law. Notwithstanding any Change in OBA Recommendation, this' Agrcement shall be
submitted 1o the shareholders of OBA at the OBA Shareholders’ Mecting for the purpose of
voting on the approval of this Agreement and nothing contained herein shall be decmed to
relieve OBA of such obligation; provided, however, that if the Board of Directors of OBA shall
have effected a Change in OBA Recommendation, then the Board of Directors of OBA may
submit this Agreement to OBA’s sharcholders without recommendation (although the
resolutions adopting this Agreement as of the date hereof may not be rescinded), in which event
the Board of Directors of OBA may communicate the basis for its lack of a recommendatior to
OBA’s sharcholders in the Proxy Statement or an appropriate amendment or supplement thereto
to the extent required by applicable Law. In addition to the foregoing, OBA shall not submit to
the vote of its shareholders any Acquisition Proposal other than the Merger prior to the
termination of this Agreement.

(c)  OBA will promptly, and in any event within 24 hours, notify FNB in
writing of the receipt of any Acquisition Proposal or any information related thereto, which
notification shall describe the Acquisition Proposal and identify the third party making the
same.

(d) OBA agrees that it will, and will cause the OBA Representatives to,
immediately cease and cause (0 be terminated any activities, discussions or negotiations existing
as of the date of this Agreement with any parties conducted heretofore with respect to any
Acquisition Proposal. OBA or its Representatives shall promptly after the date of this
Agreement instruct each Person which has heretofore executed a confidentiality agreement
relating to an Acquisition Proposal with or for the benefit of OBA to promptly return or destroy
(which destruction shall be certified in wrting by such Person to OBA) all information,
documents and materials relating to an Acquisition Proposal or to OBA or its businesses,
operations or affairs heretofore furmished by OBA or any of its Representatives to such Person
or any of such Person’s Representatives in accordance with the terms of any confidentiality
agreement with such Person, and to destroy ail summaries, analyses or extracts of or based upon
such information in the possession of such Person or any of such Person’s Representatives.
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(e) For purposes of this Agreement:

@) The term “Acquisition Proposal” means any inquiry,
proposal or offer, filing of any regulatory application or notice, whether in draft or final
form, or disclosure of an intention to do any of the foregoing by or from any Person
relating to any (A) direct or indirect acquisition or purchasc of a business that constitutes a
subsiantial, i.e,, 20% or more, portion of the net revenues, net income or net assets of
OBA and the OBA Subsidiaries, taken as a whole, (B) direct or indirect acquisition or
purchase of shares of OBA Common Stock after the date of this Agreement by a Person
who on the date of this Agreement does not own 10% or more of OBA Common Stock
and such Person by reason of such purchase or dequisition first becomes the owner of 10%
or more of OBA Common Stock after the date of this Agreement, or the direct or indirect
acquisition or purchase of 5% or more of OBA Common Stock after the date of-this
Agreement by a Person who on the date of this Agreement owns 10% or more of OBA
Common Siock, (C) tender offer or exchange offer that if consummated would result in
any Person beneficially owning 10% or more of any class of equity securitics of OBA or
(D) merger, consolidation, business combination, recapitalization, liquidation, dissolution -
or similar transaction involving OBA other than the transactions this Agreemen
contemplates. ‘

(11) The term *“Superior Proposal” means any bona fide,
unsolicited written Acquisition Proposal made by a Third Party 1o acquire more than 50%
of the combined voting power of the shares of OBA Common Stock then outstanding or
all or substantially all of OBA’s consolidated assets for consideration consisting of cash
and/or securities that is on terms (hat the Board of Directors of OBA in good faith-
concludes, after consultation with its financial advisors and outside counsel, taking into
account, among other things, all legal, financial, regulatory and other aspects of the
proposul and the Person making the proposal, including any break-up fees, expense
reimbursement provisions and conditions to consummation, (A) is on terms that the Board
of Directors of OBA in its good faith judgment believes to be more favorable to OBA than
the Merger, (B) for which financing, to the extent required, is then fully commifted or
reasonably determined to be available by the Board of Directors of OBA and (C) is
reasonably capable of being completed.

(1i1) For purposes of this Section 6.1°1, “Third Party” means any
person as defined in Section 13(d) of the Exchange Act other than FNB or its Affiliates.

H If a Payment Event, as defined in Section 6.11(g), occurs, OBA shall pay

to FNB by wire transfer of immediately available funds, within two business days following
such Payment Event, a fee of $3.75 million (the “Break-up Fee™), provided, however, that if a
Payment Event occurs, OBA shall have no obligation to pay FNB’s expenses under Section
9.3(b).

{g) The term *“Payment Event” means any of the following:

(i)  the termination of this Agreement by FNB pursuant to
Section 8.1(f); '
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(ii) the tcrmination of this Agreement by OBA pursuant to
Section 8.1(g);

: (iii}  the termination of this Agreement pursuant to any other
Section following the commencement of a tender offer or exchange offer for 25% or more
of the outstanding shares of OBA Common Stock and OBA shall not have recommended
rejection of such tender offer or exchange offer within 10 business days after the
commencement of such tender offer or exchange offer;

(iv) the occurrence of any of the following events within 12
months of the termination of this Agreement by FNB pursuant to Section 8.1(b)(i) or
8.1(c) or by either FNB or OBA pursuant to Section 8.1(¢), in cach case provided that an
Acquisition Proposal shall have been made by a Third Party after the date of this
Agrecroent and prior to such termination that shall not have been withdrawn prior to such
termination: (A) OBA enters into an agreement to merge with or into, or be acquired,
directly or indirectly, by merger or otherwise by, such Third Party, (B) such Third Party,
directly or indirectly, acquires substantially all of the assets of OBA and the OBA
Subsididries, taken as a whole or {(C) such Third Party, directly or indirectly, acquires
more than 50% of the outstanding shares of OBA Common Stock,

(h) OBA acknowledges that the agreements contained in this Section 6.11
are an integral part of the transactions contemplated in this Agreement and that without these
agreements FNB would not euter into this Agreement. Accordingly, in the event OBA fails to
pay to FNB the Break-up Fee promptly when due, OBA shall, in addition thereto, pay to FNB
all costs and expenses, including attomeys’ fees and disbursements, incurred by FNB in
collecting such Break-up Fee together with interest on the amount of the Break-up Fee or any
unpaid portion thereof, from the date such payment was due until the date such payment is
received by FNB, accrued at the fluctuating prime rate as quoted in The Wall Street Journal as
in effect from time to time during the period.

6.12 Transition. Commeneing on the date of this Agreement, FNB and OBA shall,
and shall cause their respective Subsidiaries to, use their reasonable best efforts to facilitate the
integration, from and after the Closing, of OBA and the OBA Subsidiaries with the businesses of
FNB and its Subsidiarics, without taking action that would, in effect, give FNB control over the
management or policies of OBA or any of the OBA Subsidiaries. Without limiting the gencrality
of the foregoing, from the date of this Agreement through the Closing Date and consistent with
the performance of their day-to-day operations, the continuous operation of OBA and the OBA
Subsidiaries in the ordinary course of business and applicable Law, OBA shall cause the
employees and officers of OBA and the OBA Subsidiaries, including OBA Bank, to cooperate
with FNB in performing tasks reasongbly required in connection with such integration.

6.13 Tax Representation Letters. Officers of FNB and OBA shall execute and
deliver to Reed Smith LLP, tax counsel to FNB, and Luse Gorman Pomererik & Schick, P.C., tax
counsel 1o OBA, tax representation letters or certificates of officers (“Tax Representation
Letters™) substantially in the form agreed to by the parties and such law firras at such time or
times as may be reasonably requested by such law firms, including at the time the Proxy
Statement and Registration Statement are declared effective by the SEC and at the Effective
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Time, in connection with such tax counsel’s delivery of opinions pursuant to Section 7.2(d) and
Section 7.3(d) of this Agreement.

6.14 Rule 16b-3. FNB and OBA shall take all steps as may be necessary or
appropriate to cause the transactions contemplated by Article 1 and any other dispositions of
equity securities of OBA (including derivative securities) or acquisitions of equity securities of
FNB in connection with the consummation of the transactions contemplated by this Agreement
to be exempt under Rule 16b-3 promulgated under the Exchange Act.

ARTICLE 7
CONDITIONS PRECEDENT

7.1 Conditions to Each Party’s Obligation to Effect the Merger. The réspective
obligations of the parties to effect the Merger shall be subject to the satisfaction or waiver, where

permitted by applicable law, at or prior to the Effective Time of the following conditions:

(a)  Shareholder Approval. - This Agreement and the Merger this Agreement
contemplates shall have been approved and adopted by the requisite affirmative vote of the
holders of OBA Common Stock specified in Section 3.3(a).

) () NYSE Listing. The shares of FNB Common Stock to be issued to the
holders of OBA Common Stock upon consummation of the Merger shall have been authorized
for listing on the NYSE, subject to official notice of issnance, provided FNB shall have used its
reasonable best efforts (o cause such avthorization of listing on'the NYSE.

(c)  Regulatory Approvals. All regulatory approvals set forth in Sections 3.4
and 4.4 required to consummate the transactions this Agreement contemnplates, including the
Merger, shall have been obtained and shall remain in full force and cffect and all statutory
waiting periods in respect thereof shall have expired, all such approvals and the expiration of all
such waiting periods being referred as the “Requisite Regulatory Approvals.”

(d)  Registration Statement. The Registration Statement shall have become
effective under the Securities Act and no stop order suspending the cffectiveness of the
Registration Statcment shall have been issued and no proceedings for that purpose shall have -
been inifiated or threatened by the SEC.

()  No_Injunctions or Restraints; ﬂlegah’ty. No order, injunction or decree

issued by any court or agency of competent jurisdiction or other legal restraint or prohibition
preventing ‘the consummation of the Merger or any of the other transactions this Agreement
conteriplates shall be in effect, provided FNB and OBA shall have used their reasonable best
efforts to have removed, lifted or resolved such legal restraint or prohibition. No Law shall
have been enacted, entered, promulgated or enforced by any Governmental Entity that prohibits
or makes ilicgal consnmmation of the Merger.

. 7.2 Conditions to Obligation of FNB to Effect the Merger. The obligation of FNB
to effect the Merger is also subject to the satisfaction or waiver by FNB, where permitted by

applicable Law, at or priof to the Effective Time, of the following conditions:
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(a) Repregentations and Warranties.

() Each of the representations and warranties of OBA set forth in this
Agreement (other than the representations and warranties in Sections 3.1(a), 3.1(¢), 3.2(a),
3.3(a), 3.3(b)(i), 3.7 and 3.8) shall be true and correct as of the date of this Agreement and
as of the Closing Date as though made on and as of the Closing Date (unless any
representation and warranty is expressly made as of an earlier date, in which case that
representation and warranty only shall be true and correct as of that earlier date), except
for inaccuracies of representations or warranties which, individually or in the agpregate,
have not had and would not reasonably be likely to have a Materia! Adverse Effect on
OBA (it being understood that for purposes of determining the accwracy of such
representations and warranties, all materiality and “Material Adverse Effect”
qualifications and exceptions contained in those representations and warrantics shall be
disregarded); '

(i)  Each of the representations and warranties of OBA set forth in
Sections 3.1(a), 3.1(c), 3.3(a), 3.3(b)(1), 3.7 and 3.8 shall be true and corrcct in all respeots
as of the date of this Agreement and as of the Closing Date as though made on and as of
the Closing Date;

(i)  The representations and warranties of OBA set forth i Section
3.2(a) shall be true and correct as of the date of this Agreement and as of the Closing Date
as though made on and as of the Closing Date, except for inaccuracies that are de minimis,

(b) . Performance of Obligations of OBA. OBA shall have performed in all
material respects all obligations required to be performed by it under this Agreement at or prior
to the Closing Date.

(c) Amendment of Bank Charter. The charter of OBA Bagk shall have been
amended as required by Section 6.10 hereof and the resclutions authorizing and adopting such
amendment have not been further amended, supplemented or otherwise modified since their
adoption by the Board of Directors and sole shareholder of OBA Bank and remain in full force
and effect.

(d) Officer’s Certificate of -OBA. FNB shall have received a certificate
signed on behalf of OBA by the Chief Executive Officer or the Chief Financial Officer of OBA
certifying as to the matters set forth in Sections 7.2(a), 7.2(b) and 7.2(c).

(e) Federal Tax Opinion. FNB shall have received the opinion of its counsel,
Reed Smith LLP, in form and substance reasonably satisfactory to FNB, dated the Closing Date,
to the effect that, on the basis of facts, representations and assumptions set forth in such
opinion, the Merger will be treated as a reorganization within the meaning of Section 368(a) of
the Code. In rendering such opinion, counsel may require and rely upon representations
contained in Tax Representation Lefters exeouted by officers of OBA and FNB.

() No Materially Burdensome Regulatory Condition. None of the Requisite
Regulatory Approvals shall have resulted in the imposition of a Materially Burdensome
Regulatory Condition,
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7.3 Conditions to Obligation of OBA to Effect the Merger, The obligation of OBA
to effect the Merger is also subjéct to the satisfaction or waiver by OBA, where permitted by

applicable Law, at or prior to the Effective Time of the following conditions:

(2) Representatjons and Warranties. °

Y] Each of the representations and warranties of FNB set forth in this
Agreement (other than the representations and warranties in Sections 4.1(a), 4.1(c), 4.2(a),
4.3(a), 4.3(b)(i), 4.7 and 4.8) shall be true and correct as of the date of this Agreement and
as of the Closing Date as though made on and as of the Closing Date (unless any
representation and warranty is expressly made as of an carlier.date, in which case that
representation and warranty only shall be true and correct as of that earlier date), except
“for inaccuracies of representations or warranties which, individually-or in the aggregate,
have not had and would not reasonably be likely to have a Material Adverse Effect on”
FNB (it being understood that for purposes of determining the accuracy of such
representations and warranties, all materiality and “Material Adverse Effect”
gualifications and exceptions contained in those representations and warranties shall be
disregarded);

(iiy  Each of the rcpresentations and warranties of FNB set forth in
Sections 4.1(a), 4.1(¢), 4.3(a), 4.3(b)(1), 4.7 and 4.8 shall be true and correct in all respects
as of the date of this Agreement and as of the Closing Date as though made on and as of
the Closing Date; ) i :

(i) The representations and warranties of FNB sel forth in Section
4.2(a) shall be true and correct as of the date of this Agreement and as of the Closing Date
as though made on and as of the Closing Date, except for inaccuracies that are de minimis.

(b)  Performance of Obligations of FNB. FNB shall have performed in all
material respects all obligations required to be performed by it under this Agreement at or prior
to the Closing Date. :

(c)  Officer’s Certificate of FNB. OBA shall have reccived a certificate

signed on behalf of FNB by the Chief Executive Officer or the Chief Financial Officer of FNB
certifying as to the matters set forth in Sections 7.3(a) and 7.3(b).

(d)  Federal Tax Opinion. OBA shall have received the opinion of its
counsel, Luse Gorman Pomerenk & Schick, P.C., in form and substance reasonably satisfactory
to OBA, dated the Closing Date, to the effect that, on the basis of facts, representations and
assumptions set forth in such opinion, the Merger will be treated as a reorganization within the
meaning of Section 368(a) of the Code. In rendering such opinion, counsel may require and
rety upon Tax Representation Letters executed by officers of OBA and FNB.
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ARTICLE 8
TERMINATION AND AMENDMENT

8.1  Termination. This Agreement may be terminated at any time prior to the
Effective Date, and the Merger may be abandoned: :

(a) Mutual Consent. By the mutual consent in writing of FNB and OBA if
the Board of Directors of cach so detcrmines by vote of a majority of the members of its entire
Board. .

®)  Broach

' {) - By ENB, if (A) any of the representations and warranties of
OBA contained in this Agreement shall fail to be true and correct such that the condition
set forth in Section 7.2(a) would not be satisficd or (B) OBA shall have breached or failed
to comply with any of its obligations under this Agreement such that the conditions set
forth in Sections 7.1 or 7.2(b) would not be satisfied, in either case other than as a result of
a material breach by FNB of any of its obligations under this Agreement and such failure
or breach with respect to any such representation, warranty or obligation cannot be cored,
or, if curable, shall continue unremedied for a period of 30 days afier OBA has received
written notice from FNB of the occurrence of such failurc or breach, but in no event shall
such 30-day period extend beyond February 28, 2015,

(ii) - By OBA, if (A) any of the representations and warranties
of FNB contained in this Agreement shall fail to be true and correct such that the
condition set forth in Section 7.3(a) would not be satisfied or (B) FNB shall have breached
or failed to comply with any of its obligations under this Agreement such that the
.conditions set forth in Sections 7.1 or 7.3(b) would not be satisfied, in either case other
than as a result of a material breach by OBA of any of .its obligations under this
Agreement and such failure or breach with respect to any such representation, warranty or
obligation cannot be cured, or, if curable, shall continue unremedied for a period of 30
days afier FNB has received written notice from OBA of the occurrence of such failure or
breach, but in no event shall such 30-day period extend beyond February 28, 2015.

{c) Delay. By FNB or OBA, if its Board of Directors so determines by vote
of a majorily of the members of its entire Board, in the event that the Merger is not
consummated on or before 5:00 p.m., Eastern Time on February 28, 2015, unless the failure of
the Merger to be consummated by such date shall have been due to the failure of the party
seeking to terminate pursuant to this Section 8.1(c) to perform or observe the covenants and
agreements of such party set forth in this Agreement.

(d)  No Regulatory Approval. By FNB or OBA, if its Board of Directors so
determines, in the event the approval of any Governmental Entity required for consurnmation of
the Merger this Agreement contemplates shall have been denied by final nonappealable action
of such Governmental Entity or an application therefor shall have been permanently withdrawn
at the request of a Governmental Entity; provided, however, that no party shall have the right to
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terminate this Agreement pursuant to this Section 8.1(d) if such denial shall be due to the failure
of the party seeking to terminate this Agreement to perform or observe the covenants of such
party set forth in this Agreement. '

(&) No OBA_Shareholder Approval, By FNB or by OBA prov1ded that
OBA shall not be in material breach of any of its obligations undcr Section 6.3, if any approval
of the sharcholders of OBA this Agreement contemplates shall not have been obtained by
reason of the failure to obtain the required vote at the OBA. Shareholders Meeting or at any
adjournment or postpenement thereof.

{f) Failure to Recommend. At any time prior to ihe OBA Shareholders
Meeting, by FNB if (i) OBA shall have breached Section 6.11(a) ~ (d) in any respect materially
adversc to FNB, (ii) thc OBA Board of Directors shall have failed to make the OBA
Recommendation or shall have effected a Change in OBA Recommendation, (iii) the OBA -
Board shall have approved, recormmended or endorsed (or in the case of a tender or cxchange
offer, failed to promptly recommend rejection of), or proposed or resolved to recommend or
endorse (or in the case of a tender or exchange offer, failed to promptly recommend rejection
of) an Acquisition Proposal, or (iv) OBA shall have materially breached its obligations under .
Section 6.3 by failing to call, give notice of; convene and hold the OBA Shareholders Meeting.

(g) Superior Proposal. At any time prior to the date of the OBA
Shareholders Meeting, by OBA in order to enter concurrently into an Acquisition Proposal that
has been received by OBA and the OBA Board of Directors in compliance with Sections
6.11{a) and (b) and that OBA’s Board of Directors concludes in good faith, in consultation with
its financial and legal advisors, that such Acquisition Proposal is a Superior Proposal; provided,
however, that this Agreement may be terminated by OBA pursuant to'this Section 8.1(g) only
after the fifth business day following OBA’s provision of written notice to FNB advising FNB
that the OBA Board of Directors is prepared to accept a Supenior Proposal, it being agreed that
the delivery of such notice shall not entitle FNB to terminate this Agreement pursuant to this
Section 8.1(g) and only if (i) during such five-business day period, OBA has caused its financial
and legal advisors to negotiate with FNB in good faith to make such adjustments in the terms
and conditions of this Agreement such that such Acquisition Proposal would no longer
constitute a Superior Proposal and (ii) OBA’s Board of Directors has considered such
adjustments in the terms and conditions of this Agreement resulting from such negotiations and
has concluded in good faith, based upon consultation with its financial and legal advisers, that
such Acquisition Proposal remains a Superior Proposal even after giving effect to the
adjustments proposed by FNB, and further provided that such termination shall not be effective
until OBA has paid the Break-up Fee provided by Section 6.11(f) to FNB.

82  Effect of Termination. In the event of termination of this Agreement by either
FNB or OBA as provided in Section 8.1, this Agreement shall forthwith become void and have
no effect except (i) Sections 6.1(g), 6.2(b), 6.11(f)-(h), 8.2, 9.3 and 9.8 shall survive any
termination of this Agreement and (ii) notwithstanding anything to the contrary contained in this
Agreement, no party shall be relieved or released from any hablhty or damages arising out of ifs
willful breach of any of the provisions of this Agreement,
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8.3  Amendment, Suvbiect to compliance with applicable law, this Agreement may be
amended by the parties, by action taken or authorized by their respective Boards of Directors at
any time before or after approval of the matters presented in connection with Merger by the
shareholders of OBA; provided, however, that after any approval of the transactions this
Agreement conlemplates by the shareholders of OBA, there may not be, without further approval
of the OBA shareholders, any amendment of this Agreement that requires such further approval
under applicable law. This Agreement may not be amended except by an instrument in writing
signed on behalf of each of the parties.

8.4  Extension; Waiver. At any time prior to the Effective Time, the parties, by action
taken or authorized by their respective Boards of Dircctors, may, to the extent legally allowed, (i)
extend the time for the performance of any of the obligations or other acts of the other party, (ii)
waive any inaccuracies in the representations and warranties contained in this Agreemeat and
(iii) waive compliance with any of the agreements or conditions contained in this Agreement;
provided, however, thal after any approval of the transactions this Agrcement contemplates by
the sharcholders of OBA, there may not be, without further approval of the OBA sharehalders,
any extension or waiver of this Agreenient or any portion of this- Agreement that changes the
amount or form of the consideration to be delivered to the holders of OBA Common Stock under
this Agreement, other than as this Agreement contemplates, Any agreement on the part of a
party to any such extension or waiver shall be valid only if set forth in a written instrument
signed on behalf of such party, but such extension or waiver or failure to insist on strict
compliance with an obligation, covenant, agrecment or condition shall not operate as a waiver of,
or estoppel with respect to, any subsequent or other failure,

ARTICLE 9
GENERAL PROVISIONS -

5.1 Closing. On the terms and subject to the conditions set forth in this Agreement,
the closing of the Merger (the “Closing™) shall take place at a time and on a date and at a place to
be specified by the parties, which date shall be no later than five business days after the
satisfuction or waiver, subject to applicable law, of the latest to occur of the conditions set forth
in Article 7, other than those conditions that by their nature are to be satisfied or waived at the
Closing, unless extended by mutual written agreefnent of the parties (the “Closing Date™).

9.2 Nonsurvival of Representations, Warranties and Agreements. None of the

representations, warranties, covenants and agreements set forth in this Agreement or in any
instrument delivered pursuant to this Agreement shall survive the Effective Time, except for
those covenants and agreements contained herein and therein which by their terms apply or are
to be performed, in whole or in part, afier the Effective Time.

93  Expenses.

(a)  Each party to this Agreement will bear all expenses incurred by it in
connection with this Agreement and the tramsactions this Agreement contemplates, including
fees'and expenses of its own findncial consultants, accountants and counsel, except that éxpenses
of printing the Proxy Statement and the registration fee to be paid to the SEC in connection with
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the Registration Statement shall be shared equally between OBA and FNRB, and provided further
that nothing contained in this Agreemeni shall limit either party’s rights to recover any liabilities
or damages arising out of the other party’s willful breach of any provision of this Agreement.

)] In the event that this Agreement is terminated by:
(Y] FNB pursnant to Section 8.1(b)(i); or
(i)  OBA pursuant {o Section 8.1(b)(i1).

then the non-terminating party shall pay to the terminating party by wire transfer of immediately
available funds, within two business days following delivery of a statement of such expenses, all
out-of-pocket costs and expenses, up to a maximum of $500,000, including without limitation,
professional fees of legal counsel, fipancial advisors and accountants, and their expenses,
actally incurred by the terminating party in connection with the Merger and this Agreement.

9.4  Notices. All notices and other communications in connection with this
Agreeraent shall be in writing and shall be deemed given if delivered personally, sent via
facsimile, with confirmation, mailed by registered or certified mail, return receipt requested, or
delivered by an express courier, with confirmation, to the parties at the following addresses or at
such other address for a party as shall be specified by like notice:

(a) ifto OBA, to:

OBA Financial Services, Inc,

20300 Seneca Meadows Parlcway

Germantown, MD 20876

Attention: Charles E. Weller, President and Chicf Executive Officer
Facsimile: (301) 528-3512

with a copy to:

Luse Gorman Pomerenk & Schick, P.C.
5335 Wisconsin Avenue, NW
Washington, D.C. 20015
Aftention: Eric Luse, Esq.

Ned Quint, Esq.
Facsimile: (202) 362-2902

()  ifto FNB, to:

¥ N.B, Corporation

One F.N.B. Boulevard

Hermitage, PA 16148

Attention: Vincent J. Delie, Jr., President and Chief Exécutive Officer
Facsimile: (724) 983-3515
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with a copy to; |

Reed Smith LLP

Reed Smith Centre

225 Fifth Avenue

Pittsburgh, PA 15222
Attention: Gary R, Walker, Esqg.
Facsimile: (412) 288-3063

9.5  Interpretation. When a reference is made in this Agreement to Articles, Sections,
Exhibits or Schedules, such reference shall be to an Article or Section of or Exhibit or Schedule
to this Agreement unless otherwise indicated. The table of contents and headings contained in
this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are

-used in this Agreement, they shall be deemed to be followed by the words “without limitation.”
The OBA Disclosure Schedule and the FNB Disclosure Schedule, as well as all other schedules
and all exhibits to this Agreement, shall be deemed part of this Agreement and included in any
reference to this Agreement. Any matter disclosed pursuant to any section of this Disclosure
Schedule shall be deemed disclosed for purposes of any other ‘section of this Disclosure
Schedule, to the extent that applicability of the disclosure to such other section is reasonably
apparent on the face of such disclosure. This Agreement shall not be interpreted or construed to
require any person to take any aclion, or fail-to take any action, if to do so would violate any
applicable law. In this Agreement, “knowledge” or “Knowledge” means the actual knowledge
as of the date referenced of executive officers of the applicable party following reasonable
inquiry of persons within their organization and its Subsidiaries who would be reasorably
expected 1o be knowledgeable about the relevant subject matter.

9.6  Counterparts. This Agrecment may be executed in two or more counterparts, all -
of which shall be considered one and the same apreement and shall become effective when
counterparts have been signed by éach of the parties and delivered to the other party, it being
understood that each party need not sign the same counterpart. ‘

9.7  Entire Agreement. This Agreement, including the documents and the instruments
referred to in this Agreement, together with the Confidentiality Agreccments, constitutes the
entire agreement and supersedes all prior agreements and understandings, both written and oral,
between the parties with respect to the subject matter of this Agreemcmt, other than the
Confidentiality Agreements.

9.3 Governing Law.

(a) . This Agreement, the Merger and all claims arising hereunder or relating to
this Agreement, shall be governed and construed and enforced in accordance with the laws of the
Commonwealth of Pennsylvania, without giving effect to the principles of conflicts of law
thereof.

(b) EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT
ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
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INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT
SUCH PARTY MAY.HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT,
. OR THL TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (1))
EACH PARTY.MAKES THIS WAIVER VOLUNTARILY AND (IV}) EACH PARTY HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.8.

9.9  Severability. Bxcept to the extent that application of this Section 9.9 would have
a Material Adverse Effect on OBA or FNB, any term or provision of this Agrecment that is
invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the
exient of such invalidity or unenforceability without rendering invalid or unenforceable the
. Temaining terms and provisions of this Agreement or affccting the validity or enforceability of
any of the terms or provisions of this Agreement in any other jurisdiction. If any provision of
this Agreement is so broad as to be unenforeeable, the provision shall be interpreted to be only so
broad as is enforceable. In all such cases, the parties shall use their reasonable best efforts to
“substitute a valid, legal and enforceable provision that, insofar as practicable, implements the
original purposes and intents of this Agreement.

) 9.10  Assippment; Third Party Beneficiaries. Neither this Agreement nor any of the
rights, interests or obligations under this Agreement shalt he assigned by either of the parties,

whether by operation of law or otherwise, without the prior written consent of the other party.
Subject to the preceding sentence, this Agreement shall be binding upon, inure to the benefit of
and be enforceable by each of the parties and their respective successors and assigns. Except as’
otherwise specifically provided in Section 6.7, which is intended 10 be for the benefit of, and
shall be enforceable by, each Indemnified Party, and his or her heirs and representatives, this
Agreement, including the documents and instruments referred to in this Agreement, is not
intended to and does not confer upon any person other than the parties o this Agrecment any
rights or remedies under this Agreement.

[Remainder of page intentionally blank; signature page follows)
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IN WITNESS WHEREOF, the duly authorized officers of F.N.B. Corporation and OBA
Financial Services, Inc. have executed this Agreement as of the date first above written.

F.N.B. CORFORATION

By.= 7. Y ot ¥
Vincent I Delie, I,
President and Chief Executive Officer

OBA FINANCIAL SERVICES, INC.

By:
Charles E. Weller
President and Chief Executive Officer




IN WITNESS WHEREQF, the duly authorized officers of FN.B. Corporation and OBA
Financia[ Services, Inc. have exccuted this Agreement as of the date first above written,

FN.B. CORPORATION

By:
Vincent J. Delie, Ir.
President and Chief Executive Officer

OBA FINANCIAL SERVICES, INC.

W

Charles E, Weller
President and Chief Executive Officer




" EXHIBIT A
AGREEMENT OF MERGER

This agreement of merger (“Bank Merger Agreement”), dated as of _ ,2014,is
by and between First National Bank of Pennsylvania (“FINB-Bank™) and OBA Bank (“OBA Bank™),
All capitalized terms used herein but not defined herein shall have the respective meanings assigned to
them in the Agreement and Plan of Merger (the “Parent Metger Agreement™) dated as of ,2014
beiween F.N.B. Corporation (“FNB™) and OBA Financial Services, Inc. (“OBA”).

WITNESSETH:

WHEREAS, OBA Bank is a federal savings bank and a wholly owned subsidiary of OBA; and

WHEREAS, FNB Bank is a nat;ona] ba.nkmg association and a wholly owned subsidiary of
FNB;.and '

WHEREAS, FNB and OBA have entercd into the Parent Merger Agreement, pursuant to which
OBA will merge with and into FNB (the “Parent Merger™); and

WHEREAS, OBA Bank and FNB Bank desire to merge on the terms and conditions herein
provided immediately following the cffective time of the Parent Merger.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, the parties hereto, intending to be legally bound hereby, agree as follows:

1. The Bank Merper. Subject to the terms and conditions of the Parent Merger Agreement
and this Bank Merger Agreement, at the Effective Time (as defined in Section 2), OBA Bank shall
merge with and into FINB Bank (the “Bank Merger’”) under the laws of the United States. FNB Bank
shall be the surviving bank of the Bank Merger (the “Surviving Bank™).

2. Effective Time. The Bank Merger shall become effective on the date, and at the tine
(the “Effective Time"), specified in the Bank Merger approval to be issued by the Office of the
Comptroller of the Currency (the “OCC™).

3. Charter; Bylaws. The Charter and Bylaws of FNB Bank in effect immediately prior to '
the Effective Time shall be the Charter and Bylaws of the Surviving Bank, until altered, amended or
repeated in accordance with their terms and applicable law.

4. Name; Offices. The name of the Surviving Bank shall be “First National Bank of
Pennsylvania.” The main office of the Surviving Bank shal] be the main office of FNB Bank
immediately prior to the Effective Time.

5. Directors and Executive Officers. Upon consummation of the Bank Merger, (i} the
directors of FNB Bank immediately prior to the Effective Time shall continue as directors of the
Surviving Bank, and (ii) the executive officers of FNB Bank immedialely prior to the Effective Time
shall serve as the executive officers of the Surviving Bank. Each of the directors and officers of the
Surviving Bank immediately afier the Effective Time shall hold office until his or her successor is
elected and qualified in accordance with the charter and bylaws of the Surviving Bank or until his or
her earlier death, resignation or removal.
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6. Effects of the Merper. Upon consummation of the Bank Merger, and in addition to the
effects set forth at 12 U.8.C. § 215¢, the applicable provisions of the regulations of the OCC and other
applicable law, (i) all assets of FNB Bank and OBA. Bank as they exist at the Effective Time, shall
pass to and vest in the Surviving Bank without any conveyance or other transfer; (ii) the Surviving
Bank shall be considered the same business and corporate entity as each constituent bank with all the
rights, powers and duties of each constituent bank and (jii) the Surviving Bank shall be responsible for
all the liabilities of every kind and description, of each of FNB Bank and OBA Bank existing as of the
Effective Time, all in accordance with the provisions of The National Bank Act.

7. Effect on_Shares of Stock.

) (a) Each share of FNB Bank common stock issued and outstanding immediately
prior to the Effective Time shall be unchanged and shall remain issued and outstanding.

(b)  Atthe Effective Time, each share of OBA Bank capital stock issued and.
outstanding prior to the Bank Merger shall, by virtue of the Bank Merger and without any action on the
part of the holder thereof, be canceled. Any shares of OBA Bank capital stock held in the treasury of

OBA Bank immediately prior to the Effective Time shall be retired and canceled.

8. Procurement of Approvals. This Bank Merger Apgreement shall be subject to thc
approval of FNB as the sole shareholder of FNB Bank and OBA as the sole sharcholder of OBA Bank
at meetings to be called and held or by consent in lieu thereof in accordance with the applicable
provisions of law and their respective orpanizational documents. FNB Bank and OBA Bank shall
proceed cxpeditiously and cooperate fully in the procurement of any other consents and approvals and
in the taking of any other action, and the satisfaciion of all other requirements prescribed by law or
otherwise necessary for consummation of the Bank Merger on the terms provided herein, including
without limitation the preparation and submission of such applications or other filings for the Bank
Merger with the QCC as may be required by applicable laws and regulations.

9. " Conditions Precedent. . The obligations of the parties under this Bank Merger
Agreement shall be subject to: (i) the approval of this Bank Merger Agreement by FNB as the sole
shareholder of FNB Bank and OBA as the sole shareholder of OBA Bank at meetings of shareholders
duly called and held or by consent or consents in lieu thereof, in each case without any exercise of such
dissenters' rights as may be applicable; (i1} receipt of approval of the Bank Merger from all
governmental and banking authoritics whose approval is required; (iii) receipt of any necessary
regulatory approval 1o operate (he main office and the branch offices of OBA Bank as offices of the
Surviving Bank and (iv) the consummation of the Parent Merger pursuant to the Parent Merger
Agreement at or before the Effective Time.

10.  Additional Actions. If, at any time after the Effective Time, the Surviving Bank shall
determine that any further assignments or assurances in law or any other acts are necessary or desirable
to (a) vest, perfect or confirm, of record or otherwise, in the Surviving Bank its rights, title or interest
in, to or under any of the rights, properties or assets of OBA Bank acquired or to be acquired by the
Surviving Bank as a result of, or in connection with, the Bank Merger, or (b) otherwise carry out the
purposes of this Bank Merger Agreement, OBA Bank and its proper officers and directors shall be
deemed to have granted to the Surviving Bank an irrevocable power of attorney to (i) execute and
deliver all such proper deeds, assignments and assurances in law and to do all acts necessary or proper
10 vest, perfect or confirm title to and possession of such rights, properties or assets in the Surviving
Bank and (ii) otherwise to carry out the purposes of this Bank Merger Agreement. The proper officers
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and dircctors of the Surviving Bank are fully authonzcd in the name of OBA Bank or otherwise to take
any and all such action,

11.  Amendment. Subject to applicable law, this Bank Merger Agreement may be amended,
modified or supplemented only by written agreement of FNB Bank and OBA Bank at any time prior to
the Effective Time,

12.  Waiver. Asny of the terms or conditions of this Bank Merger Agreement may be waived
at any time by whichever of the parties hereto is, or the shareholders of which are, entitled to the
benefit thereof by action taken by the Board of Directors of such wai\n'ug party.

. 13.  Assignment. This Bank Merger Agreement may not be ass1gncd by either FNB Bank or
OBA Bank without the prior wrilten consent of the other. .

14.  Termination. This Bank Merger Agreement shall terminate upon the termination of the
Parent Merger Agreement in accordance with its terms.

15.  Governing Law. Except to the extent governed by federal law, this Bank Merger
Agreement shall be governed in all respects, including, but not limited to, validity, interpretation,
effect and performance, by the laws of the Commonwealth of Pennsylvania without regard to the
conflicls of Taw provisions thereof.

16.  Counterparts. This Bank Merger Agreement may be executed in one or more
counterparts, ¢ach of which shall be deemed to be an original but all of which together shall constitute
one agreement.

[Signature Page Follows.}




"IN WITNESS WHEREOF, each of FNB Bank and OBA Bank has caused this Bank Mc:rger
Agreement 1o be executed on its behalf by its duly authorized officers.

FIRST NATIONAL BANK OF PENNSYLVANIA

By

Vincent J. Delie, Jr.
Chief Executive Officer *

OBA BANK

By:

Charles E. Weller
President and Chief Executive Qfficer
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EXHIBIT B -

VOTING AGREEMENT

, 2014

F.N.B. Corporation
One F.N.B. Boulevard
Hermitage, PA 16148

Ladies and Gentlemen:

Concurrently with the execution of this letter agreement (*Voting Agreement™), F.N.B.
Corporation, a Florida corporation (“FNB™), and OBA Financial Services, Inc.,. a Maryland
corporation (“OBA”), arc entering into an Agreement and Plan of Merger, of even date herewith
(the “Merger Agreement”), whereby OBA will merge with and into FNB (the “Merger”) and
shareholders of OBA will receive the Merger Consideration as set forth in the Merger
Agreement, subject to the closing of the Merger. All defined terms used but not defined hercin
shall have the meanings ascribed thereto in the Merger Agreement.

. A condition to FNB’s obligations under the Merger Agreement is that I execute and
deliver this Voting Agreement to FNB.

Intending to be legally bound hereby, I irrevocably agree and represent as follows:

(a)  As of the date of this Voting Agreement, [ have, and at all times during the term
of this Voting Agreement will have, beneficial ownership (as defined in Rule 13d-3 under the
Exchange Act) of, and good and valid title to, the number of shares of common stock, par value
$0.01 per sharc, of OBA (the “OBA_Common Stock™), that is set forth on Appendix A hereto,
and I hold stock options to acquire the number of shares of OBA Common Stock set forth on
Appendix A hereto. All of the securitics listed on Appendix A are owned free and clear of any
proxy or voting restriction, claims, liens, encumbrances and security interests and any other
limitation or restriction whatsoever (including any restriction on the right to dispose of such
securities). None of the securities listed on Appendix A are subject to any voting trust or other
agreement or arrangement with respect to the voting rights of such securities.

(b)  As of the date of this Voting Agreement, except for the securities set forth on
Appendix A, T do not beneficially own any (i) shares of capital stock or voting securities of
OBA, (ii) securities of OBA convertible inte or exchangeable for shares of capital stock or
voting securities of OBA or (iii) options or other rights to acquire from OBA any shares of
capital stock, voting securities or securities convertible into or exchangeable for capital stock or
voting securities of OBA. The OBA Common Stock listed on Appendix A, together with all
OBA Common Stock that I subsequently acquire during the term of this Voting Agreement,
including through the exercise of any stock options, warrants or similar instruments, are referred
- 1o herein as the “Shares”.

B-1

US_ACTIVE-117T125310.1



(¢} At the OBA Shareholders Meeting and at any other meeting of OBA
shareholders, however called, and on every action or approval by written consent of shareholders
of OBA, 1 will vote or cause to be voted all Shares over which [ have sole voting power, and 1
will use my best efforts to cause any Shares over which I share voting power to be voted in favor
of (i) approval and adoption of the Merger Agreement and the transactions contemplated thereby,
and (ii) any proposal to adjourn or postpone such mecting to a later date if there are not sufficient
votes to approve the Merger Agreement. Determinations as to “sole” or “shared” voting power
shall be made in accordance with Rule 13d-3 of the Exchange Act.

(d) During the term of this Voting Agreement, ] will not, directly or indirectly, offer,
sell, transfer, pledge, encumber or otherwise dispose of (collectively, “Transfer”) any Shares
over which 1 have sole dispositive power (or any interest therein), and 1 will use my best efforts
to not permit the Transfer of any Shares over which I have shared dispositive power (or any
interest therein), except to the extent permitted by paragraph (g) hereof.

(¢)  Iagree that OBA shall not be bound by any attempted sale of any OBA Common
Stock over which I have sole voting and dispositive power, and OBA’s transfer agent shall be
given appropriate stop transfer orders and shall not be required to register any such attempted
sale, unless the sale has been effected in compliance with the terms of this Voling Agreement.

] ] represent that I have the legal capacity to enter into this Voting Agreement, that
I have duly and validly executed and delivered this Voting Agreement and that this Voting
Agreement is a valid and binding obligation enforceable against me in accordance with its terms,
subject to bankrupicy, insolvency and other laws affecting creditors’ rights and general equitable
principles; and further, that no consent of my spouse is necessary under any “community
property” or other laws in order for me to enter into and perform my obligations under this
Voting Agreement,

(&)  Notwithstanding anything herein to the confrary, I may Transfer any or all of the
Shares over which 1 have beneficial ownership to my spouse, ancestors or descendants; provided,
however, that in any such case, prior to and as a condition to the effectiveness of such Transfer,
each person to which any of such Shares or any interest in any of such Shares is or may be
Transferred shall have executed and delivered to FNB an agreement to be bound by the terms of
this Voting Agreement.

[ am signing this Voting Agreement solely in my capacity as a sharehoider of OBA and
as an optionholder and/or warrantholder, if I am such, and not in any other capacity, such as a
director or officer of OBA or as a fiduciary of any trusts in which I am not a beneficiary.
Notwithstanding anything herein to the contrary: (a) I make no agreement or understanding
herein in any capacity other than in my capacity as a beneficial owner of OBA. Common Stock
and (b) nothing herein shall be construed to limit or affect any action or inaction by me or any of
my representatives, as applicable, in serving on OBA’s Board of Directors or ‘as an officer of
OBA, in acting in my capacity as a director, officer or fiduciary of OBA.

This Voting Agreement shall terminate and be of no further force and effect concurrently
with, and automatically upon, the earlier to occur of (a) the favorable vote of the OBA
sharcholders with respect to the approval of the Merger Agreement, (b) the Effective Time, (c)
FNB and [ enter into a written agreement to terminate this Voting Agreement, or (d) any
termination of the Merger Agreement in accordance with its tenns, except that any such

\
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termination shall be without prejudice to FNB’s rights if termination should arise out of my
willful breach of any covenant or representation contained herein.

All notices and other communications in connection with this Voting Agreement shall be
in writing and shall be deemed given if delivered personally, sent via facsimile, with
confirmation, mailed by registered or certified mail, return receipt requested, or delivered by an
* express courier, with confirmation, to the other party hereto at its addresses set forth on the
signature puge hereto.

This Voting Agreement may not be amended except by an instrament in writing signed
on behalf of each of the parties. This Voting Agreement constitutes the entire agreecment and
supersedes all prior agreements and understandings, both written and oral, between the parties
with respect to the subject matter of this Voting Agreement.

I agree and acknowledge that FNB may be irreparably harmed by, and that there may be
no adequate remedy at law for, any violation of this Voting Agreement by me. Without limiting
other remedies, FNB shall have the right to seek to enforce this Voting Agreement by specific
performance or injunctive relief. This Voting Agreement and all claims arising hereunder or
relating hereto, shall be governed and construed and enforced in accordance with the laws of the
Commenwealth of Pennsylvania, without giving effect to the principles of conflicts of law.
thereof. I hereby irrevocably and unconditionally submit to the exclusive jurisdiction of any
Pennsylvania state court or the United States District Court for the Western District of
Pennsylvania, in any action or proceeding arising out of or relating to this letter,

If any term, provision, covenant or restriction of this Voting Agreement is held by a court
of competent jurisdiction or other Governmental Entity to be invalid, void or unenforceable, the
remainder of the terms, provisions, covenants and restrictions of this Voting Agreement shall
remain in full force and effect and shall in no way be affected, impaired or invalidated so long as
the economic or legal substance of the transactions contemplated hereby is not affected in any
manner materially adverse to any party. Upon such a determination, the parties shall negotiate in
good faith to modify this Voting Agreement so as 1o effect the original intent of the parties as
closely as possible in an acceptable manner in order that the transactions contemplated hereby be
consummated as originally contemplated to the fullest extent possible.

This Voting Agreement may be executed and delivered (including by facsimile
transmission) in one or more counterparts, and by the different parties hereto in separate

counterparts, cach of which when executed shall be deemed to be an original but all of which
taken together shall constitute one and the same instroment,

[Remainder of page intentionally blark; signature page follows]
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Very truly yours,

Address:

Facsimile:

Acknowledged and Agreed:
F.N.B. CORPORATION

By:

Vincent J. Delie, Jr.,
President and Chief Executive Officer

Address: One F.N.B. Boulevard
Hermitage, PA 16148
Facsimile: (724) 983-3515

Dated; ,2014

{Signature page to Voting Agreement]




Appendix A

" Number of Shares Held (excluding stock options):

This amount includes:

shares over which I have sole voting power
shares over which I have shared voting power
shares over which I have sole dispositive power

|

Number of Stock Options Held:

shares over which I have shared dispositive power-




