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To Our Shareholders, Customers & Friends

ver the past few years, we have worked diligently to strengthen

Metro Bancorp and work through the issues that arose through

increased regulation and the economic downturn of 2008. As a
result of properly positioning the Company for the future, 2013 was a year of

strategic growth that yielded strong performance.

Overall, we continued to drive improvements, generating solid loan, revenue and net income growth.

The year began with record quarterly net income in the first quarter. Thanks to the efforts of our Team
Members and a Customer-focused business model, Metro Bancorp continued to grow throughout
the year, solidifying record net income each quarter. By the end of the fourth quarter, we succeeded
in achieving the highest quarterly and annual net incomes in the Company’s nearly 29-year
history -- $4.9 million for the fourth quarter and $17.3 million for the year.

This record setting annual net income of $17.3 million, or $1.20 per diluted common share, far
surpassed last year’s net income of $10.9 million, or $0.77 per diluted common share. These results
reflect our ability to successfully grow our loans during challenging economic times and our focus
on managing costs and risks — no matter how difficult the operating environment.

Through diligent cost control measures, we reduced our level of noninterest expenses by more than
$1 million for the third consecutive year. And, with a solid compliance team on staff, we continue

to mitigate risk throughout the Company while maintaining a strong corporate governance and risk
management culture.



GROWTH IN ASSETS, LOANS, DEPOSITS AND REVENUE

Our growth in assets, loans, deposits and revenue speaks to another key focus of our business
model - relationships. We understand the importance of developing new ones while nurturing those
in existence to spur organic growth. It’s the relationships our teams form while helping our Customers
reach their financial goals that wins additional market share. Total assets reached $2.78 billion, a 6%
increase over a year ago.

2013 was an extremely strong year for loan growth.

We experienced net loan growth of $224.2 million, or 15%, for a total of $1.73 billion at December
31, 2013. This resulted from general economic improvement in the markets we serve, growth in
the experience and breadth of our lending team, as well as expansion of the Company’s middle
market lending function. In particular, commercial/industrial loans and commercial real estate loans
increased 19% and 20%, respectively year over year.

Despite the extended, low interest rate environment and strong alternative
returns offered by the stock market in 2013, the Company continued to grow

deposits. Deposits increased to $2.24 billion during 2013 compared to $2.23 30 ye arS Of S e WI C e

billion one year ago.

Next year, our team will celebrate

In 2013, revenues were up $4.3 million, or 4%, to $121.3 million. Net interest

income increased 5%, or $3.9 million, to $91.1 million, and noninterest income

increased to $30.2 million. Total revenues for the fourth quarter of 2013 were $31.3 million,
up $1.7 million, or 6%, over total revenues of $29.6 million for the same quarter one year ago.
This represented an all-time high.

IMPROVED VALUE

While our performance in 2013 was strong, even record setting in some areas, we also continued to
produce value for our shareholders. The market price of our common stock increased 63% in 2013
from $13.22 per share to $21.54 per share. Stockholders’ equity totaled $230.2 million, or 8.28% of
total assets. Return on average stockholders’ equity for 2013 was 7.41% compared to 4.76% for
2012. Also of note, return on average stockholders’ equity was 8.30% for the fourth quarter of 2013.

Capital levels remained strong with a total risk-based capital ratio of 14.59%, a Tier 1 Leverage ratio
of 9.39% and a tangible common equity to tangible assets ratio of 8.24%.

WHERE OUR CUSTOMERS ARE

In 2015, our team will celebrate 30 years of service to our Customers throughout Central Pennsylvania.
It’'s a milestone we’re happy to tout. We’re proud to have helped so many realize their dreams by
helping them meet their financials goals.

With a healthy balance sheet, increased revenues and disciplined expense management,
we are committed to investing in products and services that our Customers value to serve
them where they are.

Life-changing events inevitably have a connection to people’s finances. Whether it’s college, ‘f !
marriage, homeownership or retirement, our Team Members help Customers navigate through major
events to make their financial lives better. ;
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We’re also committed to being a neighbor to our Customers throughout the communities we serve. t& gL A }

We’re 33 locations strong throughout Berks, Cumberland, Dauphin, Lebanon, Lancaster and York
counties. This year, we’ll break ground on our newest location on Lincoln Highway East in Lancaster,
serving more Customers with personalized attention and the longest hours of any bank.




During 2013, we entered another space where our Customers are — mobile banking.

The ability to bank while on the go is transforming the banking experience. We're listening to our
Customers and providing added convenience where they want and need it. The launch of Metro
Bank Mobile has empowered our Customers to transfer funds, check balances, view transaction
history, set up account alerts and more from anywhere with the convenience of their mobile devices.
With nearly 19,000 Customers registered since its launch in July, our mobile banking is exceeding the
industry rate of mobile app adoption by nearly 20%, a clear strategic advantage in the marketplace.

OUR FUTURE

In 2014, we plan to continue to invest in additional online and mobile solutions for our Customers’
benefit including the debut of a mobile deposit feature for mobile banking. With mobile deposit,
Customers will be able to make a deposit by taking a photo of a check from their smartphone and
deposit it electronically.

We have been able to continue to add products and services and evolve to be where our
Customers are because our Team Members represent the best and brightest in the region.
Their work has helped us excel and others have taken notice.

In 2013, Customers voted us the best among Harrisburg area banks in
Susquehanna Style magazine’s 2013 “Best of Harrisburg” and “Who’s Who
\/Oted Best Ban k 201 3 in Business.” One of our regional vice presidents was named to Central

by Harrisburg area Customers Pennsylvania Business Journal’s exclusive class of Forty Under 40, and | was
named Entrepreneur of the Year by the Harrisburg Regional Chamber & CREDC,
an honor | share with all of our Team Members in recognition of their hard work.

The past year was an exceptional one that has positioned us well for continued success. We begin
2014 with a strong balance sheet and clear momentum to continue our performance and deliver
for our Customers and shareholders. Metro will continue to focus on listening to our Customers

to put their needs and convenience first; grow revenue; control expenses; and connect with the
communities we serve.

| offer my sincere thanks to all of our stakeholders, including Customers, Team Members,
communities, and shareholders, for your ongoing support as we continue to serve our Customers
everywhere they are.

e

Gary L. Nalbandian
Chairman/President/CEO
March 17, 2014



Fourth Quarter 2013 Highlights

Quarter Ended Year Ended

U IIELSEETS 12/31/13 12/31/12 % INCREASE 12/31/13 12/31/12 % INCREASE
(except per share data)

Total Deposits 2,239,621 2,231,291
Total Revenues 31,294 29,639 6% $121,320 $117,052 4%

Diluted net income

per share $0.34 $0.24 42% $1.20 $0.77 56%

Shareholder Information

QUARTERLY NET INCOME QUARTERLY RETURN ON AVERAGE
AND EARNINGS PER SHARE STOCKHOLDERS’ EQUITY

$ in Millions, except for per share data

%6.0

6.90%
6.28% —

4Q12 1Q13 2Q13 3Q13 4Q13 4Q12 1Q13 2Q13 3Q13 4Q13




2013 Financial Performance
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Market Share — Harrisburg Metropolitan

“ DEPOSITS ($ IN 000’S) % OF MARKET SHARE # OF STORES

$1,799,663 14.78%
P T
Wells Fargo $1,177,221 9.67%
EEEN ) T T
Susquehanna $711,516 5.84%
_—
Mid Penn $549,040 4.51%

Source: 6/30/13 FDIC Deposit Market Share Report — www.fdic.gov
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BANKING TODAY

In recent years, this commitment has also meant listening and
investing where our Customers want to expand their banking
experience. In doing so, we’ve evolved with them to incorporate
technology including online and mobile platforms.

Metro Online Banking helps our Customers manage their
finances to pay bills, track spending, transfer funds and more
whenever they choose. In 2013, more than 40% of our
Customers actively banked with us online.

In July of 2013, we launched Metro Bank Mobile to help
Customers keep their financial lives on track from anywhere life
may take them. With the Metro Bank Mobile app, Customers
can check balances, transfer funds, view transactions, set

up alerts and find nearby Stores and ATMs straight from their
smartphones and tablets at home or on the go.

BANKING TOMORROW

Customers quickly embraced our new mobile platform. Nearly

19,000 users adopted mobile banking within the first six months,

exceeding the industry rate of mobile app adoption by 20%.
We expect this number to continue to increase this year as we
expand our mobile banking capabilities.

ince our beginning, Metro Bank has always strived to be wherever our Customers are.
Twenty-nine years ago, our introduction of seven-day banking throughout the region enabled

our Customers to bank when and where it was convenient for their busy lives.

According to Forrester Research, an independent global
technology and market research firm, U.S. mobile banking users
are projected to double in the next five years with nearly half of
all account holders banking with a mobile device by 2017.

In response, we’ll introduce our mobile deposit feature in 2014.
With mobile deposit, Customers will be able to take a photo

of a check with their smartphone and deposit it electronically.
This enhancement to mobile is part of our effort to add to
Customers’ convenience, appeal to tech-savvy consumers
and improve efficiency.

BANKING EVERYWHERE

And, while we continue to evolve and incorporate technology
into our banking solutions, we’re not leaving behind the
exceptional Store experience we pride ourselves on and our
Customers love. Rather, we’re adding another facet to our
Customers’ overall experience. We now offer more ways than
ever for our Customers to choose how they bank with us —
online with Metro Online Banking and Metro Bank Mobile,

in-person seven days a week at any of our 33 locations
throughout the region and over the phone with our 24/7 live
local customer service.




WHERE PRECISION MEETS SERVICE

When Hans Richter was looking for a new financial partner to
help his business grow, only one took the time to pay him a visit.

Hans Richter is a toolmaker. He is also a veteran. Through his
skills as a craftsman and the self-reliance he learned in the
military, Hans founded Richter Precision, Inc. in 1978. Initially
focused on tool design and manufacturing, Hans soon realized
the potential of Chemical Vapor Deposition (CVD) and Physical
Vapor Deposition (PVD) coatings. These coatings not only helped
tools last longer and perform better, they increased output,
improved efficiency and made the entire manufacturing process
more sustainable.

The spirit of innovation at Richter Precision has allowed them

to become the largest privately owned CVD and PVD coating
company in North America. But to continue to meet the demands
of an ever-evolving industry, Hans needed a financial partner that
understood his business. So when Metro Bank actually came to
Richter Precision to learn about the company and its challenges,
Hans knew they were the right fit.

REHABILITATING A DREAM

Joseé Dominguez had an idea—a great idea in fact. But as often
is the case, the road to greatness was filled with obstacles.
Fortunately, Metro Bank was there to help pave the way.

As a physical therapist, José has dedicated his life to the
physical rehabilitation of those recovering from everything
from sports injuries to replacement surgeries. His extensive
knowledge and personal devotion to his clients has helped
him grow a successful business. But José felt something was
missing. Instead of just treating injuries, he wanted to work
toward preventing them.

s
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Hans Richter, Jr. and Hans Richter of Richter Precision

Metro Bank gives Hans the ability to purchase new
machinery and equipment when he needs them. They
have also helped his company to expand and open new
facilities throughout North America. Hans knows that no
matter where Richter Precision goes, Metro Bank will be
there ready to serve.

His dream was to create a place where clients could get
in-depth evaluations and personal wellness plans along
with a highly trained staff to provide supervision and
monitor progress.

Right about this time, a man walked into one of José’s
facilities and introduced himself as a Metro Bank loan
officer. That meeting led to an SBA loan from Metro Bank
and a relationship that would pay big dividends. The

dream had begun. Unfortunately, José encountered other
unforeseen challenges. The building he wanted to purchase
was appraised too low and the construction bids for
renovations—including a heated pool for aquatic wellness —
came in too high. The deal looked as though it was dead,
but his lender refused to let it die. He and the Metro Bank
team worked around the clock to make it happen. As
other challenges arose, José always knew he could pick up
the phone and his lender would be there. In the end, José’s
dream was realized because Metro Bank was where he
needed them to be—Dby his side.

José Dominguez of Elite Athletic Performance
& Cumberland Aquatic Center



responsible corporate and private citizens who partner with nonprofits and other organizations to

Q t Metro Bank, we believe that the strength and well-being of our communities are formed by

address our region’s needs. As we help our Customers reach their financial goals each day, we

are also working to enhance their quality of life. It’s through a combination of donated time, talent and funds

that we demonstrate our commitment to supporting those who do good.

DONATING TIME

Our Team Members are our most valued asset. They provide our
Customers with exceptional service; strive to help them achieve
financial success; and work to create new and innovative ways
for them to bank with us. We not only hire the best and brightest,
but we also hire those who share our commitment to making a
difference in the communities we serve.

Metro Cares, our volunteer program, connects our Team
Members with opportunities to help meet community needs
year-round. Our volunteers are everywhere. From well-known
causes like Habitat for Humanity and Ronald McDonald House
to smaller, local organizations, we’re doing what counts for our
neighbors where it counts. In 2013, our Team Members donated
1,500 hours of their time, equivalent to more than $31,000.

DONATING TALENT

We believe that our commitment to the community also includes
a responsibility to help citizens become better financial decision
makers. This is why we’ve developed our own financial literacy
programs and continue to be a leading participant in top financial
literacy initiatives.

» Metro Money Sense is a free financial education program
we developed for students in grades K-12 to teach them
money smarts.

» Teach Children to Save puts our trained Metro Money
Sense instructors in the classrooms of thousands of
local kindergarten and first grade students to begin the
conversation of why saving is important.

» Reading Rocks! Summer Reading Challenge encourages
kids to keep their reading skills sharp and also helps them earn
while they learn to promote the importance of saving money.

» Get Smart About Credit emphasizes to high school
students the do’s and don’ts of credit use.

In addition to sharing their financial expertise, our Team
Members also share their professional knowledge with area
nonprofits and community organizations to strengthen their
causes and the region. Metro Team Members currently serve

in board and other leadership roles with the American Heart
Association; local Boy and Girl Scout chapters; the March of
Dimes Pennsylvania Chapter; the Harrisburg Regional Chamber
& CREDC; Harrisburg Young Professionals; the United Methodist
Home for Children; and the York County Food Bank, among
many others.

DONATING FUNDS

Our Corporate Giving program provides sponsorships and
necessary in-kind donations to hundreds of local nonprofits
throughout our region each year. We understand that when our
communities succeed, we all succeed. In 2013, we donated
monetary gifts totaling $500,000 to 405 local nonprofits.

*Estimated value of volunteer time according to Independent Sector,
a leadership network for nonprofits, foundations and corporate giving
programs



LEARNING TO GIVE BACK

In the Allison Hill neighborhood of Harrisburg, the Joshua
Group has been a driving force behind young people
realizing their academic dreams for 15 years.

The at-risk youth mentoring organization provides preschool,
after-school and GED prep programs for students who live
among the highest poverty, unemployment, violent crime and
school drop-out rates in the city. Kirk Hallet, Joshua Group
Founder and Director, has worked with hundreds of kids from
this neighborhood, shepherding them though school and many,
onto college.

As news of the organization’s success spread, so did the request
for more young people to join, creating one key challenge. The
group was quickly running out of space, limiting the number of
young people it could serve and with that the number of lives it
could change.

Knowing their work and the group’s wish to serve more, the
organization was the first Metro Bank thought of when it acquired
a large property near the small row home where the group was
based. The 7,648 sq. ft. building on the property, a former school
house, boasted the space the Joshua Group was looking for to
put its mission into overdrive. It was also the perfect opportunity
for Metro Bank to make a big impact on youth. In July of 2013,
the community came together to celebrate Metro’s donation of the
property at 1459 Market Street to serve as the future home of the
Joshua Learning Center, an all-inclusive education center.

“Metro Bank’s generous donation has enabled us to centralize
everything we do,” said Hallett. “Long gone are the days of

METRO CARES

1,500

(equivalent to $31,000)*

$500,000

to 405 nonprofits

204

classes taught

Volunteer Hours

Total Donations

Financial Literacy

Metro Bank Team Members helping the Joshua Group
set up their new library.

scattering our programs throughout the city. We’re now
a one-stop education resource for Allison Hill youth
and families.”

The Bank has been thrilled to be a part of the Joshua
Group’s transformation from beginning to end. Following
renovations, Metro Cares volunteers rolled up their sleeves
to move the Joshua Group into their new home in January
2014. The new facility features a library, computer lab and
several classrooms. The additional space has allowed its
pre-K enroliment to double.

The Joshua Group is now stronger. Its work continues
with the resources in place to help more young people than
ever maximize their true potential.

“I've always believed that we should leave
the world a little bit better than the day
before. Volunteering through Metro Cares
puts me in a position to help those in

need in the towns and cities we serve.”

—Ashley Lloyd

Metro Bank Operations Customer Service Coordinator



Loan Portfolio Mix

q Commercial Commercial Construction
$473,188 | Commercial Real Estate Real Estate 9. el Eove o

447,144 Commercial & Industrial /

Commercial
m Consumer/Residential 8" Tax Exempt
/—
302,417 Owner Occupied
133,176 | Commercial Construction
& Land Development
81,734  Commercial Tax Exempt AN Owner Occupied

Commercial

& Industrial Consumer/Residential

Source: Loan data per company reports
as of 12/31/13; Dollar figures in thousands

Strong Core Deposit Base

$881,383 | DDA & NOW Interest Bearing

722,168 MMDA & Savings

443,287 | DDA Non-Interest Bearing

129,761 Retail Time

$2,177MM | Total Core Deposits

Source: Deposit data per company reports
as of 12/31/13; Dollar figures in thousands
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Corporate Information

HEADQUARTERS

Metro Bancorp, Inc.
3801 Paxton Street
Harrisburg, PA 17111

ANNUAL SHAREHOLDERS’ MEETING

Thursday, May 22, 2014 at 3 p.m.
Best Western Premier:

The Central Hotel & Conference Center
800 East Park Drive

Harrisburg, PA 17111

DIVIDEND REINVESTMENT
AND STOCK PURCHASE PLAN

Metro Bancorp, Inc. offers its Shareholders a convenient plan

to increase their investment in the Company. Through the
Company’s Dividend Reinvestment and Stock Purchase Plan,
holders of common stock may have their dividends and voluntary
cash payments of up to $10,000 per month (subject to change)
reinvested in additional common shares without brokerage fees,
commissions or service charges. Shareholders not enrolled in this
plan, as well as brokers and custodians who hold stock for clients,
may receive a plan prospectus and enrollment card by contacting
Sherry L. Richart in Investor Relations at 888.937.0004.

ANNUAL REPORT AND FORM 10-K

Additional copies of Metro Bancorp’s Annual Report and Form
10-K are available without charge by writing:

Metro Bancorp, Inc.
Investor Relations
3801 Paxton Street
Harrisburg, PA 17111

WEBSITE

More information about Metro Bancorp is available on the
Company’s website at mymetrobank.com. Click on “Investor
Relations” for a complete portfolio of corporate information
including stock quotes, SEC filings and corporate governance.

CONTACTS

»

»

»

Analysts and Portfolio Managers:
Mark A. Zody

Chief Financial Officer
888.937.0004

Shareholders (concerning stock records):
Sherry L. Richart

Investor Relations

888.937.0004

News Media Representatives:
Natalie A. Neyer

Public Relations

888.937.0004

NASDAQ SYMBOL

Shares of Metro Bancorp common stock are traded under the
symbol METR on the NASDAQ Global Select Market.

METR

NASDAQ
LISTED

TRANSFER AND DIVIDEND
PAYING AGENT/REGISTRAR

Registrar and Transfer Company
10 Commerce Drive
Cranford, NJ 07016-3572



Metro Bancorp, Inc.
Selected Consolidated Financial Data

At or For the Year Ended December 31,

(dollars in thousands, except per share data) 2013 2012 2011 2010 2009
Balance Sheet Data:
Total assets $2,781,118 $2,634,875 $2,421,219 $2,234472 $2,147,759
Loans held for sale 6,225 15,183 9,359 18,605 12,712
Loans receivable (net) 1,727,762 1,503,515 1,415,048 1,357,587 1,429,392
Securities available for sale 585,923 675,109 613,459 438,012 388,836
Securities held to maturity 283,814 269,783 196,635 227,576 117,815
Deposits 2,239,621 2,231,291 2,071,574 1,832,179 1,814,733
Short-term borrowings and long-term debt 293,550 154,025 114,200 169,875 105,475
Stockholders' equity 230,183 235,387 220,020 205,351 200,022
Income Statement Data:
Net interest income $ 91,130 $ 87198 $ 82999 $ 79850 $ 75,606
Provision for loan losses 6,875 10,100 20,592 21,000 12,425
Noninterest income 30,190 29,854 30,452 29,380 24,457
Noninterest expenses 89,869 91,144 94,014 97,103 91,710
Income (loss) before income taxes 24,576 15,808 (1,155) (8,873) (4,072
Net income (loss) 17,260 10,894 289 (4,337) (1,898)
Common Share Data:
Net income (loss) per common share:  Basic  $ 121 $ 077 $ 002 $ (0.33) $ (0.249)
Diluted 1.20 0.77 0.02 (0.33) (0.24)
Book value per share 16.19 16.58 15.50 14.86 14.80
Selected Ratios:
Performance
Return on average assets 0.64% 0.44% 0.01% (0.20)% (0.09)%
Return on average stockholders' equity 7.41 4,76 0.13 (2.09) (1.34)
Net interest margin 3.51 3.74 3.73 3.89 3.80
Liquidity and Capital
Average loans (including loans HFS) to average
deposits 77.39% 71.60% 74.67% 76.60 % 86.83 %
Average stockholders' equity to average
total assets 8.63 9.31 9.18 9.46 6.77
Risk-based capital: Total 14.59 15.22 15.36 15.83 14.71
Tier 1 13.41 13.97 14.11 14.58 13.88
Leverageratio 9.39 9.61 9.99 10.68 11.31
Asset Quality:
Net charge-offs to average loans
outstanding 0.55% 0.44% 1.43% 0.98 % 1.02 %
Nonperforming loans to total year-end loans 2.30 213 242 3.83 2.61
Nonperforming assets to total year-end
assets 1.61 1.33 1.73 2.67 212
Allowance for loan losses to total year-end
loans 1.32 1.65 150 157 1.00
Allowance for loan losses to year-end
nonperforming loans 57 77 62 41 38



Management's Discussion and Analysis of Financial Condition and Results of Operation

Management's Discussion and Analysis of Financial Condition and Results of Operations analyzes the major elements of our consolidated
balance sheets and statements of operations. This section should be read in conjunction with our Consolidated Financial Statements and
accompanying Notes.

Executive Summary

In 2013, Metro Bancorp, Inc. (Metro or the Company) achieved its highest annual net income in the Company's 28+ year history. Our
net income of $17.3 million exceeded 2012 net income by $6.4 million, or 58%. Earnings per share rose 56% from $0.77 per diluted
common sharein 2012 to $1.20 per diluted common share for 2013.

Our record net loan growth for 2013 of $224 million, or 15%, reflects our ability to successfully grow the portfolio in a sometimes
challenging economic environment. In 2013, we strived to maintain profitable growth in both loans and deposits by attracting, retaining
and deepening customer relationships in the markets we serve and continuing to create long-term shareholder value.

Not only were we able to grow total revenues (net interest income plus noninterest income) in 2013 by $4.3 million, we were also able
to reduce our level of noninterest expenses for the third consecutive year, despite growing total assets by more than $146 million. The
stock market reacted positively to the Company's progress and, as a result, the market price of Metro's common stock increased 63%
from $13.22 per common share at December 31, 2012 to $21.54 per common share at December 31, 2013.

Wefedl our 2013 performance reflects our continued commitment to creating long-term sharehol der value. Even with aslowly expanding
economy and a continuously changing regulatory environment, we begin 2014 with a strong balance sheet and clear momentum to
continue our performance and deliver value to all of our constituencies.

Our 2013 key performance highlights are summarized below.

Income Statement Highlights:

*  The Company recorded net income for the year 2013 of $17.3 million, or $1.20 per diluted common share, up $6.4 million, or
58%, over $10.9 million, or $0.77 per diluted common share for 2012.

» Return on average stockholders equity for 2013 was 7.41% compared to 4.76% for 2012.
»  Tota revenues for 2013 were $121.3 million, up $4.3 million, or 4%, compared to 2012.

»  The Company's net interest margin on a fully tax-equivalent basis for 2013 was 3.60%, compared to 3.83% for 2012. The
Company's deposit cost of funds for the year 2013 was 0.29% compared to 0.37% for the same period one year ago.

» Theprovision for loan losses was $6.9 million for the year 2013, down 32% from $10.1 million for the prior year.

Total noninterest expenses for 2013 were down $1.3 million, or 1%, compared to 2012.

Balance Sheet Highlights:

» Tota assets reached $2.78 billion, a 6% increase over one year ago.
* Netloans grew $224.2 million, or 15%, over the past twelve months to $1.73 billion.
» Tota depositsincreased to $2.24 billion and core deposits totaled $2.18 billion.

e Our alowance for loan losses (allowance or ALL) totaled $23.1 million, or 1.32%, of total loans at December 31, 2013 as
compared to $25.3 million, or 1.65%, of total loans at December 31, 2012

* Metro's capital levels remain strong with a total risk-based capital ratio of 14.59%, a Tier 1 Leverage ratio of 9.39% and a
tangible common equity to tangible assets ratio of 8.24%.



»  Stockholders' eguity totaled $230.2 million, or 8.28% of total assets, at the end of 2013. At December 31, 2013, the Company's
book value per share was $16.19.

Key financia highlights for 2013 compared to 2012 are summarized in the following table:

TABLE 1
At or for the Years Ended
December 31, %

(dollars in thousands, except per share data) 2013 2012 Change
Total assets $ 2,781,118 $ 2,634,875 6%
Total loans (net) 1,727,762 1,503,515 15
Total deposits 2,239,621 2,231,291 —
Total stockholders equity 230,183 235,387 2
Total revenues $ 121,320 $ 117,052 4%
Provision for loan losses 6,875 10,100 (32
Total noninterest expenses 89,869 91,144 Q
Net income 17,260 10,894 58
Diluted net income per common share 1.20 0.77 56

Application of Critical Accounting Policies

Our accounting policies are fundamental to understanding Management's Discussion and Analysis of Financial Condition and Results of
Operations. Our accounting policiesaremorefully describedin Note 1 of theNotes to Consolidated Financial Statements for December 31,
2013 included herein. Our consolidated financial statements are prepared in conformity with accounting principles generally accepted
in the United States of America (GAAP). These principles require our management to make estimates and assumptions about future
events that affect the amounts reported in our consolidated financial statements and accompanying notes. Since future events and their
effects cannot be determined with absolute certainty, actual results may differ from those estimates. Management makes adjustments to
its assumptions and estimates when facts and circumstances dictate. We eval uate our estimates and assumptions on an ongoing basis and
predicate those estimates and assumptions on historical experience and on various other factors that are believed to be reasonable under
the circumstances. Management believes the following critical accounting policies encompass the more significant assumptions and
estimates used in preparation of our consolidated financial statements.

Allowance for Loan Losses. The ALL represents the amount available for estimated probable losses embedded in Metro Bank's (the
Bank) loan portfolio. While the allowance is maintained at alevel believed to be adequate by management for estimated probable |osses
in the loan portfolio, the determination of the allowance is inherently subjective, asit involves significant estimates by management, all
of which may be susceptible to significant change.

While management uses available information to make such evaluations, future adjustments to the allowance and the provision for loan
losses may be necessary if economic conditionsor |oan credit quality differ materially from the estimates and assumptions used in making
the evaluations. The use of different assumptions could materially impact the level of the allowance and, therefore, the provision for loan
losses to be charged against earnings. Such changes could impact future financial results.

Monthly, systematicreviewsof our loan portfoliosareperformed toidentify probablelossesand assesstheoveral | probability of collection.
Thesereviewsinclude an analysis of historical |oss experience, which resultsin theidentification and quantification of lossfactors. These
loss factors are used in determining the appropriate level of allowance to cover the estimated probable losses in specific loan types. The
estimates of |oss factors can be impacted by many variables, such asthe number of years of actual loss history included in the evaluation.

As part of the quantitative analysis of the adequacy of the ALL for the years ended December 31, 2013, 2012 and 2011, respectively,
management based its calculation of probable future loan losses on those loans collectively reviewed for impairment on arolling two-
year period of actual historical losses. Management may adjust the number of years used in the historical loss calculation depending on
the state of the local, regional and national economies and the period of time which management believes will most accurately forecast
future losses.



Significant estimates are involved in the determination of any lossrelated to impaired loans. The evaluation of an impaired loan is based
on either (1) the discounted cash flows using the loan's effective interest rate, (2) the fair value of the collateral for collateral-dependent
loans, or (3) the observable market price of the impaired loan. Each of these estimates involves management's judgment.

In addition to calculating the loss factors, we may periodically adjust the factors for changes in levels and trends of charge-offs,
delinquencies and nonaccrual loans; material changes in the mix, volume, or duration of the loan portfolio; changesin lending policies
and proceduresincluding underwriting standards; changesin the experience, ability and depth of lending management and other relevant
staff; the existence and effect of any concentrations of credit and changes in the level of such concentrations; and changes in national
and local economic trends and conditions, among other things. Management judgment is exercised at many levels in making these
evaluations.

An integral aspect of our risk management process is allocating the ALL to various components of the loan portfolio based upon an
analysis of risk characteristics, demonstrated losses, industry and other segmentations and other judgmental factors.

Other-than-Temporary Impairment (OTTI) of Investment Securities. We perform no less than quarterly reviews of the fair value of the
securities in the Company's investment portfolio and evaluate individual securities for declines in fair value that may be other-than-
temporary. If declinesaredeemed other-than-temporary, animpairment | ossisrecognized agai nst earningsfor theportion of theimpai rment
deemed to be related to credit. The remaining portion of the impairment that is not related to credit is written down to its current fair
value through other comprehensive income.

Stock-Based Compensation. The Company recognizes compensation costs related to share-based payment transactions in the income
statement based on the grant-date fair value of the stock-based compensation issued. Compensation costs are recognized over the period
that an employee provides service in exchange for the award. The grant-date fair value and ultimately, the amount of compensation
expense recognized, are dependent upon certain assumptions we make such as the expected term the options will remain outstanding,
the dividend yield and the volatility of our Company stock price and arisk freeinterest rate. This critical accounting policy ismore fully
described in Note 1 and Note 14 of the Notes to Consolidated Financial Statements included el sewhere in this annual report for the year
ended December 31, 2013.

Fair Value Measurements. The Company isrequired to disclose thefair value of itsfinancial instrumentsthat are measured at fair value
within afair value hierarchy. The fair value hierarchy prioritizes the inputs to val uation techniques used to measure fair value, giving the
highest priority to unadjusted quoted pricesin active marketsfor identical assetsor liabilities(level 1 measurement) and thelowest priority
to unobservable inputs (level 3 measurements). These disclosures appear in Note 17 of the Notes to Consolidated Financial Statements
for the year ended December 31, 2013. Judgment is involved not only with deriving the estimated fair values but also with classifying
the particular assetsrecorded at fair valuein thefair value hierarchy. Estimating the fair value of impaired loans or the value of collateral
securing foreclosed assets requires the use of significant unobservable inputs (level 3 measurements). At December 31, 2013, the fair
value of assetsbased on level 3 measurements constituted 3% of thetotal assets measured at fair value. Thefair value of collateral securing
impaired loans or constituting foreclosed assets is generally determined based upon independent third party appraisals of the properties,
recent offers, or prices on comparable properties in the proximate vicinity. Such estimates can differ significantly from the amounts the
Company would ultimately realize from the loan or disposition of the underlying collateral.

The Company's available for sale (AFS) investment security portfolio constitutes 97% of the total assets measured at fair value and all
securities are classified as alevel 2 fair value measurement (quoted prices in markets that are not active, or inputs that are observable,
either directly or indirectly, for substantially the full term of the asset or liability). Management utilizes third party service providers to
aid in the determination of the fair value of the portfolio. Most securities are not quoted on an exchange, but are traded in active markets
and fair values were obtained from matrix pricing on similar securities.

Deferred Taxes. Deferred tax assets and liabilities are recognized for the future tax consequences attributabl e to differences between the
financial statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred tax assets and liabilities
are measured using tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be
used.

The Company assesseswhether or not the deferred tax assetswould berealized in thefutureif the Company would not have future taxable
incometo useasan offset. If futuretaxableincomeisnot expectedto beavailableto use, aval uation allowanceisrequired to berecognized.
A valuation allowance would result in additional income tax expense in the period. The Company assesses if it is more likely than not
that a deferred tax asset will not be realized. The determination of a valuation allowance is subjective and dependent upon judgment
concerning both positive and negative evidence to support that the net deferred tax assets will be utilized. In order to evaluate whether
or not avaluation allowanceis necessary, the Company uses current forecasts of futureincome, the ability to carryback lossesto preceding
years, reviews possible tax planning strategies and assesses current and future economic and business conditions. Negative evidence
utilized would include any cumulative losses in previous years and general business and economic trends. At December 31, 2013, the
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Company conducted such an analysis to determine if a valuation allowance was required and concluded that a valuation allowance was
not necessary. A valuation allowance, if required, could have a significant impact on the Company's future earnings.

Results of Operations

We derive total revenues from various sources, including:
e Our loan portfolio;
*  Our securities portfolio;
»  Feesassociated with customer deposit accounts;
* Salesof loans and securities; and
e Electronic banking services.

We also earn fees from issuing loan commitments, standby letters of credit and from various cash management services.
For the year 2013, total revenues were $121.3 million, up $4.3 million, or 4%, compared to $117.0 million earned in 2012.
Average Balances and Average Interest Rates

Table 2 that follows sets forth balance sheet items on a daily average basis for the years ended December 31, 2013, 2012 and 2011 and
presents the daily average interest rates earned on assets and the daily average interest rates paid on liabilities for such periods. During
2013, average interest-earning assets were $2.57 hillion, an increase of $266.1 million, or 12%, over 2012. This was the result of an
increasein the average balance of loansreceivable (including loansheld for sale) of $157.8 million, or 11%, and anincreaseinthe average
balance of investment securities of $111.0 million, or 14%. The growth in the average balance of interest-earning assets was funded by
an increase in the average balance of short-term borrowings of $215.1 million, a$33.6 million increase in the average balance of interest-
bearing deposits and by an increase in the average balance of noninterest-bearing demand deposits of $14.6 million.

The tax-equivalent yield on total interest-earning assets decreased by 35 basis points (bps), from 4.27% in 2012 to 3.92% in 2013. This
decrease resulted from lower yields on our loan and securities portfolios during 2013. Floating rate loans represented approximately 45%
of our total loans receivable portfolio at both December 31, 2013 and December 31, 2012, respectively. Theinterest rates charged on the
majority of these loans are tied to the prime lending rate of 3.25% and are much lower than the interest rates associated with the fixed
rate loans in our portfolio. In addition, London Interbank Offered Rate (LIBOR) based |oans, which also typically have floating lower
interest rates than fixed rate loans, increased significantly in 2013 and comprised 8% of total loans at December 31, 2013 compared to
4% of total loans at year-end 2012. Based on the amortized cost, approximately 99% of our investment securities have a fixed interest
rate, however, yieldsreceived on most new investment securities purchased in 2013 werelower than yields earned on the existing portfolio
due to the overall continued low level of short-term market interest rates present throughout 2013. As loans which we originated and
investment securities we purchased in prior years with higher fixed interest rates continued to amortize and/or mature throughout 2013,
wereinvested these cash flowsin new loan originations and purchases of investment securities at lower yields given the current continued
low interest rate environment. This has somewhat constrained our growth in interest income and reduced our interest-earning asset yields
despite our 12% growth in average earning assetsin 2013 over 2012. Given the continued low level of general market interest rates and
the Federal Reserve Open Market Committee's stated intention to keep such rateslow for an indefinite future period, we expect theyields
wereceive on our interest-earning assetswill continueto remain at their current levels, or even lower, until interest rates begin toincrease.
See the Interest Rate Sensitivity section later in this Management's Discussion and Analysis of Financial Condition and Results of
Operations for further discussion.

Our average deposit cost of funds decreased from 0.37% in 2012 to 0.29% for 2013. The decrease in the Company's deposit cost of funds
is primarily related to the combination of time deposits that matured and renewed at lower interest rates as well as lower interest rates
paid in 2013 on many of our interest checking, savings and money market deposit accounts. For time deposits, the average rate paid in
2013 was 1.23%, down 21 bps from 1.44% in 2012. Time deposits that were originated in previous years at much higher interest rates
and matured in 2013 were either renewed into new certificates of deposit (CDs) with much lower interest rates or shifted by our customers
to their checking and/or savings accounts which typically pay even lower rates of interest than CDs. The average interest rate paid on
our interest checking and money market accounts decreased by 8 bps from 0.36% in 2012 to 0.28% in 2013. Interest rates paid on these
deposits were reduced as part of our asset/liability management strategy to offset theimpact of lower yields on our interest-earning assets
and to preserve our level of net interest income. The average interest rate paid on public fund time deposits decreased by 6 bps from
0.40% in 2012 to 0.34% in 2013. At December 31, 2013, approximately 30% of our total deposits were those of local municipalities,
school districts, not-for-profit organizations or corporate cash management customers where the interest rates paid are indexed to either
a published rate such as LIBOR, the United States 90-Day Treasury bill or to an internally managed index rate. If short-term market
interest ratesincrease, the cost of these depositswill increase according to the increase in the respective index to which their interest rates
aretied.



Average short-term borrowings increased by $215.1 million from $86.3 million in 2012 to $301.4 million in 2013. The average cost of
this nondeposit funding source was 0.23% in both 2013 and in 2012. The average outstanding balance of long-term debt decreased from
$47.7 million in 2012 to $21.0 million in 2013 as aresult of a$25 million Federal Home Loan Bank (FHLB) borrowing with an interest
rate of 1.01% which matured in March 2013 and the repurchase and retirement by the Company of $8.0 million of 10% fixed rate Trust
Capital Securitiesin October 2012. See Note 10 of Notes to Consolidated Financial Statements for the year ended December 31, 2013

included herein for further discussion regarding long-term debt. The aggregate average cost of all funding sources for the Company was
0.33% in 2013, compared to 0.46% in 2012.



In Table 2, nonaccrual loans have been included in the average loan balances. Securities include securities available for sale, securities
held to maturity and restricted investments in bank stock. Securities available for sale are carried at amortized cost for purposes
of calculating the average rate received on taxable securities. Yields on tax-exempt securities and loans are computed on atax-equivalent
basis, assuming a 35% tax rate for the years ending 2013 and 2012 and assuming a 34% tax rate for the year ending 2011.

TABLE 2
Years Ended December 31,
2013 2012 2011
Average Average  Average Average  Average Average
(dollars in thousands) Balance Interest  Rate Balance Interest Rate Balance Interest Rate
Earning Assets
Investment securities:
Taxable $ 895489 $ 20,552 230% $ 796,306 $ 21,468 270% $ 744,903 $ 22,362 3.00%
Tax-exempt 30,016 1,139 3.80 18,189 693 381 39 2 4.26
Total securities 925,505 21,691 2.34 814,495 22,161 2.72 744942 22,364 3.00
Federal funds sold — — — 2,696 1 0.05 9,176 5 0.05
Total loans receivable 1,647,608 79,988 4.80 1,489,787 77,342 5.13 1,448,056 77,398 5.29
Total earning assets $ 2,573,113 $101,679 3.92% $ 2,306,978 $ 99,504 4.27% $ 2,202,174 $ 99,767 4.49%
Sources of Funds
Interest-bearing deposits:
Regular savings $ 436,618 $ 1,365 031% $ 398242 $ 1422 0.36% $ 336,720 $ 1,446 0.43%
Interest checking and money
market 1,067,444 3,041 0.28 1,050,664 3,799 0.36 967,982 5,433 0.56
Time deposits 129,502 1,591 1.23 157,238 2,262 1.44 206,178 4,272 2.07
Public time and other noncore
deposits 60,518 207 0.34 54,333 218 0.40 54,824 292 0.53
Total interest-bearing deposits 1,694,082 6,204 0.37 1,660,477 7,701 0.46 1,565,704 11,443 0.73
Short-term borrowings 301,447 712 0.23 86,333 203 0.23 127,975 439 0.34
Long-term debt 21,005 1,280 6.09 47,662 2,206 4.62 48,935 2,814 5.74
Total interest-bearing liabilities 2,016,534 8,196 0.41 1,794,472 10,110 0.56 1,742,614 14,696 0.84
Demand deposits (noninterest-
bearing) 434,753 420,181 373,494
Sources to fund earning assets 2,451,287 8,196 0.33 2,214,653 10,110 0.46 2,116,108 14,696 0.69
Noninterest-bearing funds (net) 121,826 92,325 86,066
Total sourcesto fund earning
assets $ 2,573,113 $ 8,196 0.32% $ 2,306,978 $ 10,110 0.44% $ 2,202,174 $ 14,696 0.67%
Net interest income and margin
on atax-equivalent basis $ 93,483 3.60% $ 89,394 3.83% $ 85,071 3.82%
Tax-exempt adjustment 2,353 2,196 2,072
Net interest income and margin $ 91,130 3.51% $ 87,198 3.74% $ 82,999 3.73%
Other Balances:
Cash and due from banks $ 47,800 $ 52,825 $ 43,868
Other assets 80,409 97,580 103,474
Total assets 2,701,322 2,457,383 2,349,516
Other liabilities 17,006 13,958 17,750
Stockholders' equity 233,029 228,772 215,658




Net Interest Income and Net Interest Margin

Net interest incomeisthe difference between interest income earned on loans, investment securities and other interest-earning assets and
the interest expense paid on deposits, borrowed funds and long-term debt. Changesin net interest income and net interest margin result
fromtheinteraction betweenthevolumeand composition of interest-earning assetsand their rel ated yiel ds; and thevolumeand composition
of interest-bearing liabilities and their associated funding costs. Net interest incomeis our primary source of earnings. There are severa
factors that affect net interest income, including:

* thevolume, pricing, mix and maturity of interest-earning assets and interest-bearing liabilities;
*  market interest rate fluctuations; and
» theleve of nonperforming loans.

Net interest income on a fully tax-equivalent basis (which adjusts for the tax-exempt status of income earned on certain loans and
investment securities in order to show such income asiif it were taxable) increased $4.1 million, or 5%, to $93.5 million for 2013 over
$89.4 millionin 2012. Interest income on atax-equivalent basisfor 2013 totaled $101.7 million, an increase of $2.2 million, or 2%, over
2012. Thisincrease was related to avolumeincreasein thelevel of interest-earning assets partially offset by lower yields on our interest-
earning assets dueto the continued | ow interest rate environment throughout 2013 asdiscussed earlier. I nterest expensefor 2013 decreased
$1.9 million, or 19%, from $10.1 million in 2012 to $8.2 million in 2013. This decrease was related to the lower interest rates paid on
most interest-bearing liabilitiesthat morethan offset volumeincreasesin average deposit balancesand short-term borrowings. Theaverage
rate paid on interest-bearing depositsin 2013 was 0.37%, 9 bps less than in 2012 and the average rate paid on short-term borrowings was
unchanged in 2013 from 2012 at 0.23%. The average rate paid on long-term debt increased by 147 bps compared to 2012, due to the
aforementioned 2013 maturity of alower-costing FHLB term advance partially offset by the retirement in 2012 of a $8.0 million trust
capital debt security with an interest rate of 10%.

Changesin net interest income are frequently measured by two statistics. net interest rate spread and net interest margin. Net interest rate
spread is the difference between the average rate earned on interest-earning assets and the average rate incurred on interest-bearing
liahilities. Net interest margin represents the difference between interest income, including net loan fees earned and interest expense,
reflected as a percentage of average interest-earning assets. Our net interest rate spread decreased to 3.51% in 2013 from 3.71% in 2012
on afully tax-equivalent basis. The fully tax-equivalent net interest margin decreased 23 bps from 3.83% in 2012 to 3.60% in 2013. The
net interest rate spread and net interest margin decreases in 2013 were primarily the result of a decrease in the yields on interest-earning
assets due to the continued low interest rate environment partially offset by continued efforts to manage the cost of funds downward
through the Company's strategic deposit pricing process, combined with the positive impact of higher rate CDs maturing and renewing
into new term CDs at lower current rates or being deposited by customersinto lower cost checking and savings accounts.



Table 3 demonstrates the relative impact on net interest income of changesin the volume of earning assets and interest-bearing liabilities
and changesin rates earned and paid by us on such assets and liabilities. For purposes of this table, nonaccrual 1oans have been included
in the average loan balances and tax-exempt loans and securities are reported on a fully-taxable equivalent basis.

TABLE 3
2013 v. 2012 2012 v. 2011
Increase (Decrease) Increase (Decrease)
Due to Changes in ¥'® Dueto Changesin ®®
(in thousands) Volume Rate Total Volume Rate Tota
Interest on securities:
Taxable $ 2280 % (3196)9% (916)$ 1248 $ (21420 % (894)
Tax-exempt 450 4) 446 380 311 691
Federal funds sold @ — (1) (@] — 4
Interest on loans receivable 6,351 (3,705) 2,646 2,504 (2,560) (56)
Total interest income 9,080 (6,905) 2,175 4,128 (4,391) (263)
Interest on deposits:
Regular savings 43 (100) (57) 247 (271) (24)
Interest checking and money market (98) (660) (758) 153 (1,787) (1,634)
Time deposits (228) (443) (671) (910) (1,100) (2,010)
Public time and other noncore deposits 7 (18) (11) )] (72) (74)
Short-term borrowings 507 2 509 (121) (115) (236)
Long-term debt (782) (144) (926) (519) (89) (608)
Total interest expense (551) (1,363) (1,914) (1,152) (3,434 (4,586)
Net increase (decrease) $ 9631 & (5542)$ 4089 $ 5280 $ (957)$ 4,323

(1) Changes due to both volume and rate have been allocated on a pro rata basis to either rate or volume.
(2) Changes due to the difference in the number of days (2012 was a leap year) are divided between Volume and Rate columns
based on each categories percent of the total difference.

Provision for Loan Losses

Management undertakes arigorous and consistently applied processin order to evaluate the ALL and to determinethe level of provision
for loan losses, as previously stated in the Application of Critical Accounting Policies section in this Management's Discussion and
Analysis. As stated in this policy, the Company currently uses atwo-year period of actua historical losses. During the years ended 2009
through 2011, the Company had unusually high net charge-offs that have not repeated since. Those unusually high net charge-offsin
2011 would have been part of the historical lossfactor used to cal culate the required allowance at the end of 2012, but would have rolled
out of the ALL calculation by the end of 2013. This situation resulted in a reduction of the ALL required during 2013 and reduced the
need for additional loan loss provisions. Additionally, the Company had $7.1 million in specific allocations at the end of 2012 which
absorbed $2.1 million of the 2013 charge-offs. Themajority of theremaining specific reserveat December 31, 2012 made up asignificant
portion of the $5.6 million specific reserve at December 31, 2013. Management continuously assesses the quality of the Company'sloan
portfolio in conjunction with the current state of the economy and its impact on our borrowers repayment ability and on loan collateral
valuesin order to determinethe appropriate probableloss period to usein our quantitativeanalysis. Considering thesefactors, management
continued to use atwo year probable loss period throughout 2013 in determining the adequacy of the ALL.

We recorded $6.9 million as atotal provision for loan losses in 2013 compared to $10.1 million in 2012. The decrease in the provision
for loan losses in 2013 was a direct result of the aforementioned decrease in net charge-offs included in the quantitative factor
calculation. Net charge-offsduring 2013 were $9.0 million, or 0.55%, of averageloans outstanding ascompared to $6.4 million, or 0.44%,
of average loans outstanding in 2012. Approximately $7.6 million, or 84%, of total net charge-offs for 2013 were associated with five
loan relationships. The level of nonperforming loans increased from $32.6 million, or 2.13%, of total loans outstanding at December 31,
2012 to $40.3 million, or 2.30%, of total loans outstanding at December 31, 2013. See the Loan and Asset Quality section later in this
Management's Discussion and Analysis of Financial Condition and Results of Operationsfor further discussion regarding nonperforming
loans. Also, seethe Application of Critical Accounting Policies section in this Management's Discussion and Analysisregarding the ALL
aswell as Note 1 in the Notes to Consolidated Financial Statements for the year ended December 31, 2013 included herein for further
discussion regarding additional important factors and our methodology for determining the provision for loan losses. In addition, see our
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Forward-L ooking Statementsin this Management's Discussion and Analysis and risk factors associated with the provision for |oan losses
in Item 1A of our annual report on Form 10-K.

Noninterest Income

Noninterest income increased by $336,000, or 1%, from $29.9 million in 2012 to $30.2 million in 2013. Service charges, fees and other
operating incomeis the main component of the Company's noninterest income and is comprised primarily of service charges on deposit
accounts and interchange fees. Income from these combined sources increased $199,000, or 1%, in 2013 over 2012 to atotal of $28.6
million. Service charges on deposit accounts and loan service charges and fees were down $294,000, or 1%, and $74,000, or 3%,
respectively, in 2013 from 2012 levels. The decrease in service charges on deposit accounts was due to a lower level of fees associated
with nonsufficient funds and returned check charges. The decrease in loan service charges was due to alower level of loan prepayment
penalties received in 2013 compared to 2012. Total all other sources of service charge income increased by $567,000, or 24%, which
was associated with an increase in account analysis and noncustomer service fees. In 2013, total gains on sales of residential loans were
$955,000 compared to $1.2 million in 2012. During 2013, the Company discontinued underwriting credit cards and sold its credit card
portfolio at anet loss of $56,000.

Included in noninterest income are net gains on sales of investment securities totaling $664,000 for 2013 compared to $1.1 million for
2012. There were no OTTI losses recorded in 2013 compared to $649,000 in OTTI charges on private-label collateralized mortgage
obligations(CM Os) inthe Bank'sinvestment portfolio during 2012. The Company nolonger holdsany private-label CMOsinitsportfolio.
See the Securities section in Note 3 in the Notes to Consolidated Financial Statements for further discussion regarding OTTI.

Netted against noninterest income in 2012 was a $140,000 charge to repurchase and retire Trust Capital Securities. No comparable debt
prepayment charge was incurred in 2013.

Noninterest Expenses

The Company was ableto reduce expensesfor thethird consecutive year as noninterest expensestotaled $89.9 million for 2013, adecrease
of $1.3 million, or 1%, from 2012. A comparison of noninterest expenses for certain categories for 2013 and 2012 is discussed below.

Salary expenses and employee benefits, which represent the largest component of our noninterest expenses, increased $1.6 million, or
4%, in 2013 over 2012. This increase was primarily a combined result of an increase in full-time equivalent employees as well as an
increase in employee compensation levels which had been held relatively flat over the past few years when the Company recorded net
losses or lower levels of net income.

Total occupancy expensesincreased by $271,000, or 3%, in 2013 over 2012, primarily the result of increasesin rent and higher building
maintenance and utility costs.

Furniture and equipment expenses totaled $4.5 million in 2013, down 6%, or $302,000 from 2012. The decrease is primarily the result
of certain furniture being fully depreciated in 2013.

Advertising and marketing expenses totaled $2.4 million in 2013, a $548,000, or 29%, increase over 2012. The increase was related to
amuch higher level of community investment contributionsin 2013 compared to 2012.

Data processing expense totaled $12.8 million in 2013, 6% or $752,000 less than in 2012. The decrease was primarily the result of lower
processing costs from third party service providers during 2013.

Regulatory assessments and related fees of $2.2 million in 2013 reflect a $1.8 million, or 45%, decrease,from 2012. The decrease was
primarily the result of aone-time nonrecurring expense of $1.5 million for acivil money penalty assessed against the Bank by the Federal
Deposit Insurance Corporation (FDIC) during 2012. The Bank also experienced a$317,000, or 13%, decreasein FDIC deposit insurance
fee assessments in 2013 compared to 2012 primarily as aresult of the Bank's release from a consent order in 2012. See the Regulatory
Matters section in Note 15 in the Notes to Consolidated Financial Statements for further discussion regarding the civil monetary penalty.

Telephone-related expenses for 2013 increased by $163,000, or 5%, for additional costs associated with operating the Bank's 24-hour
customer support call center.

Loan expenses totaled $2.0 million in 2013, an increase of $640,000, or 46%, over 2012. This increase is due to customer unpaid real

estate taxes paid by the Bank to secure collateral on problem loans, one of which was moved into foreclosed real estate during the first
half of the year at afair market value of $2.0 million.
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Foreclosed real estate expenses of $422,000 for 2013 decreased by $913,000, or 68%, compared to $1.3 million in 2012. The decrease
was primarily aresult of a$640,000 pretax loss on the sale of a specific property during 2012. Write-downs of foreclosed assets totaling
$89,000 in 2013 compared to $257,000 of write-downs in 2012 and lower operating costs on properties in 2013 al so contributed to the
decrease.

Consulting fees totaled $807,000 in 2013, down $297,000, or 27%, from 2012. The decreaseisrelated to the reduced need for consulting
servicesin 2013 compared to the level utilized in 2012.

Pennsylvania bank shares tax expense of $2.2 million increased $387,000, or 22%, over 2012 as a result of the growth of the Bank's
balance sheet which is used in the bank shares tax assessment cal cul ation.

Other expenses decreased $719,000, or 9%, year over year primarily due to acombination of decreasesin stationery and supplies, postage,
printing costs and armored car services.

One key measure used to monitor progress in controlling overhead expenses is the ratio of net noninterest expenses to average assets.
For purposes of this cal culation, net noninterest expenses equal total noninterest expenses less nonrecurring expenses minus noninterest
income. Thisratio equaled 2.21% for 2013, compared to 2.43% for 2012. The lower the ratio, the better. Another productivity measure
is the operating efficiency ratio. This ratio expresses the relationship of noninterest expenses to net interest income plus noninterest
income (excluding gains or losses on sales of investment securities). For 2013, the Company's operating efficiency ratio was 74.04%
compared to 76.56% for 2012. Again, the lower the percentage, the more efficient the Company is. The improvement of this ratio was
the result of a higher level of net interest income and noninterest income in 2013 combined with a lower level of noninterest expenses
(excluding nonrecurring).

Provision for Federal Income Taxes

The provision for federal income taxes was $7.3 million for 2013 compared to $4.9 million for 2012. The effective tax rate, which isthe
ratio of income tax expense to income before taxes was 29.8% in 2013 compared to 31.1% in 2012. The decrease in the effective rate
was related to a$1.5 million civil money penalty the Company paid in 2012 which was not deductible for tax purposes, partially offset
by agreater proportion of tax freeincometo earnings before taxes during 2012 compared to 2013 aswell as higher overall pretax income
in2013 comparedto 2012. SeeNote 11 of the Notes to Consolidated Financial Statements for theyear ended December 31, 2013, included
herein, for an additional analysis of the provision for income taxes for the years ended December 31, 2013 and 2012.

Income taxes are accounted for under the liability method whereby deferred tax assets and liabilities are recognized for future tax
conseguences attributable to temporary differences between the financia statement and tax bases of existing assets and liabilities.

At December 31, 2013, deferred tax assets amounted to $20.5 million and deferred tax liabilities totaled $5.0 million. Deferred tax assets
are realizable primarily through future reversals of existing taxable temporary differences. Management currently anticipates the
Company's future earnings will be adequate to utilize all of its net deferred tax assets. The Company used current forecasts of future
expected income, possible tax planning strategies, current and future economic and business conditions (such as the possibility of a
decreasein real estate value for properties the Bank holds as collateral on loans), the probability that taxable income will continue to be
generated in future periods and the current year's tax liability to make the determination. See Note 11 of the Notes to Consolidated
Financial Statements for the year ended December 31, 2013, included herein, for an additional analysis of the provision for income taxes
for the years ended December 31, 2013 and 2012.

Net Income and Net Income per Common Share

The Company recorded net income of $17.3 million for 2013, an increase of $6.4 million, or 58%, over the $10.9 million of net income
recorded in 2012. Thisincrease in 2013 was due to an increase in net interest income of $3.9 million, adecrease in the provision for loan
losses of $3.2 million, an increase in noninterest income of $336,000 and a decrease in noninterest expenses of $1.3 million, al partialy
offset by an increase in the provision for federal income taxes of $2.4 million.

Basic and fully-diluted net income per common share was $1.21 and $1.20, respectively, for 2013 compared to basic and diluted net

incomeper common shareof $0.77in2012. SeeNote 13intheNotes to Consolidated Financial Statements for theyear ended December 31,
2013, included herein, for an analysis of earnings per share.
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Return on Average Assets and Average Equity

Return on average assets (ROA) measures our net income in relation to our total average assets. Our ROA was 0.64% for 2013 compared
to 0.44% for 2012. Return on average equity (ROE) indicates how effectively we can generate net income on the capital invested by our
shareholders. ROE is calculated by dividing net income by average stockholders' equity. ROE for 2013 was 7.41%, compared to 4.76%
for 2012.

2012 versus 2011

Net income for 2012 was $10.9 million, or $0.77 per diluted common share compared to $289,000, or $0.02 per diluted common share
recorded in 2011.

Net interest income on atax-equivalent basis for 2012 was $89.4 million, an increase of $4.3 million, or 5%, over 2011. Interest income
on earnings assets on atax-equival ent basis totaled $99.5 million, adecrease of $263,000 from 2011. Interest expense for 2012 was $10.1
million, a decrease of $4.6 million, or 31%, from 2011.

Our net interest rate spread increased to 3.71% in 2012 from 3.65% in 2011 on a fully tax-equivalent basis. The net interest margin
(nontax-equivalent) increased 1 bp from 3.73% in 2011 to 3.74% in 2012.

Theprovisionfor loan lossestotaled $10.1 millionin 2012 compared to $20.6 millionin 2011. Thelevel of nonperforming loansdecreased
from $34.8 million, or 2.42%, of total loans outstanding at December 31, 2011 to $32.6 million, or 2.13%, of total loans outstanding at
December 31, 2012. Net charge-offsin 2012 totaled $6.4 million, or 0.44%, of average loans outstanding as compared to $20.6 million,
or 1.43%, of average loans outstanding in 2011.

Noninterest income for 2012 decreased by $598,000, or 2%, from 2011 to $29.9 million. Included in total noninterest income in 2012
were net gains of $1.2 million on the sale of residential loans and a $1.1 million gain on the sale of investment securities, partially offset
by $649,000 of net impairment charges on investment securities. Comparably, included in total noninterest income in 2011 were gains
of $2.7 million on the sale of residential loans and Small Business Administration (SBA) loans and a $350,000 gain on the sale of
investment securities, offset by $324,000 of net impairment charges on investment securities.

Noninterest expenses totaled $91.1 million for 2012, a decrease of $2.9 million, or 3%, from 2011. Decreases occurred in multiple
categories compared to 2011 as highlighted bel ow.

Salary expenses and employee benefitsincreased by $923,000, or 2%, in 2012 from 2011. Primarily, therewas anincreasein health care
plan costs and other benefits for employeesin 2012 over 2011.

Occupancy expenses for 2012 were $716,000, or 8%, lower in 2012 compared to 2011 and furniture and equi pment expenses decreased
by $623,000, or 11%.

Data processing expenses decreased by $621,000, or 4%, in 2012 from 2011. Metro obtained lower pricing for item processing costs
during the second quarter of 2012 and going forward for various el ectronic transactions. In 2011, Metro incurred one-time service charges
from athird party vendor for license fees and costs associated with software implementation which it did not recur in 2012.

Regulatory expenses of $4.1 million in 2012 were $425,000, or 12%, higher than 2011.

Loan expenses totaled $1.4 million in 2012, an increase of $286,000, or 26%, over 2011.

Foreclosed real estate expenses of $1.3 million in 2012 were $940,000, or 41%, lower than 2011.

The Company expensed $1.9 million of costs during 2011 associated with modification to its logo and overall brand enhancement with
with minimal comparable expenses expensesin 2012.

Consulting fees decreased $392,000, or 26%, to $1.1 million in 2012 compared to $1.5 million in 2011. The decrease was due to the
much lower need for consulting servicesin 2012 ascompared to 2011 to assist the Bank with procedures and control sto ensure compliance
with the Bank Secrecy Act (BSA).

Pennsylvania bank shares tax expense of $1.8 million increased $282,000, or 19%, over 2011 as a result of the growth of the Bank's
balance sheet which is used in the bank shares tax assessment cal culation.
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Other noninterest expenses totaled $8.0 million for 2012, compared to $7.5 million for 2011, an increase of $467,000, or 6%.

For 2012, the Company's operating efficiency ratio was 76.56% compared to 81.20% for 2011. The improvement of this ratio was the
result of a higher level of net interest income in 2012 combined with a lower level of noninterest expenses (excluding nonrecurring),
both of which were partially offset by a decrease in noninterest income.

Financial Condition
Securities

Securities are purchased and sold as part of our overall asset and liability management strategy. The classification of all securitiesis
determined at the time of purchase. Securities expected to be held for an indefinite period of time are classified as securities available
for saleand are carried at fair value. Decisions by management to purchase or sell these securities are based on an assessment of financial
and economic conditions, including changes in prepayment risks and interest rates, liquidity needs, capital adequacy, collatera
requirements for pledging, aternative asset and liability management strategies, tax considerations and regulatory requirements.

Securities are classified as held to maturity (HTM) if, at the time of purchase, management has both the intent and ability to hold the
securities until maturity. Securities held to maturity are carried at amortized cost. Sales of securitiesin this portfolio should only occur
inunusual and rare situations where significant unforeseeable changesin circumstances may cause a change in intent. Examples of such
instances would include deterioration in the issuer's creditworthiness that is evidently supportable and significant or achangein tax law
that eliminates or reduces the tax-exempt status of interest (but not the revision of marginal tax rates applicableto interest income). HTM
securities cannot be sold based upon any of the decisions used to sell securities available for sale aslisted above. See Note 3 in the Notes
to Consolidated Financial Statements for the year ended December 31, 2013, included herein, for further analysis of our securities
portfolio.

Based on the amortized cost, approximately 99% of our investment securities carry fixed rate coupons that do not change over the life
of the securities. Since many of the amortizing securities are purchased at premiums or discounts, their yield and average lifewill change
depending on any change in the estimated rate of prepayments. We amortize premiums and accrete discounts over the estimated average
life of the amortizing securities. Premiums and discounts on nonamortizing securities, such as government and municipal bonds, are
amortized or accreted to their maturity date. Changesin the estimated average life of the securities portfolio will lengthen or shorten the
period in which the premium or discount must be amortized or accreted, thus affecting the yields we recognize. At December 31, 2013,
the taxable equivalent yield on our total investment securities portfolio was 2.36%, down 9 bps from 2.45% at December 31, 2012. This
decrease was due to prepayments, calls and maturities of securities with higher interest rates combined with purchases of new securities
in 2013 at lower yields than those purchased in previous years, due to the low level of general market interest rates present in 2013 as
compared to previous years.

During the last nine months of 2013, interest rates at the longer end of the yield curve rose sharply as investors reacted, first to the fear
of the Federal Reserve tapering its bond buying program, and then to the mid-December implementation of a $10 billion per month
tapering strategy. The lower demand hel ped push Treasury prices down and interest rates up with the yield on the five-year Treasury note
rising 98 bpsfrom 0.77% on March 31, 2013 to 1.75% on December 31, 2013. Similarly, theyield on the 10-year Treasury note rose 119
bps from 1.85% on March 31, 2013 to 3.04% on December 31, 2013. Thisrise in interest rates adversely affected the fair market value
of the Company's existing securities.

At December 31, 2013, the weighted-averagelife and duration of our total securities portfolio was approximately 6.2 yearsand 5.4 years,
respectively, as compared to 4.1 years and 3.7 years, respectively, at December 31, 2012. The weighted-average life of the portfolio is
calculated by estimating the average rate of repayment of the underlying collateral of each security. Mortgage-backed obligations
historically experience repayment rates in excess of the scheduled repayments, causing a shorter weighted-average life of the security.
Our securities portfolio contained no derivatives as of December 31, 2013 or 2012.

Thefair value of the Bank's AFS securities portfolio decreased by $89.2 million in 2013, from $675.1 million at December 31, 2012 to
$585.9 million at December 31, 2013. The change was aresult of $76.6 million of sales, $134.2 million of principal pay downs, premium
amortization of $815,000 and adecrease in net unrealized gains of $36.4 million, offset by purchases of $158.8 million. At December 31,
2013, the unrealized loss on securities available for saleincluded in stockhol ders' equity as accumul ated other comprehensivelosstotal ed
$16.5 million, net of tax, compared to a$7.2 million unrealized gain on securitiesavailablefor sale, net of tax, at December 31, 2012. The
AFSportfolioiscomprised of U.S. Government agency securities, agency residential mortgage-backed securities (MBSs), agency CMOs
and municipal securities. Themarket pricesfor most securitiesheld in the Company's portfolio declined in 2013 and management believes
that the unrealized |osses on these securities at December 31, 2013 were primarily the result of changesin general market interest rates
andprices. At December 31, 2013, theweighted-averagelife, duration andtaxableequivalent yield of our AFS portfolio wasapproximately
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5.6 years, 4.9 years and 2.27%, respectively, as compared to 3.6 years, 3.4 years and 2.31%, respectively, at December 31, 2012. The
lengthening of both average life and duration was primarily the result of increased interest rates slowing the prepayments of amortizing
securitiesand by the impact of callable municipal bonds. Asthe general level of interest ratesrises, the average life and duration lengthen
as the bonds extend to maturity rather than the call date.

During 2013, the carrying value of securities in the HTM portfolio increased by $14.0 million, from $269.8 million at December 31,
2012 to $283.8 million at December 31, 2013. The change was aresult of $101.5 million of purchases, partially offset by $21.2 million
of securities sold, principal pay downs of $16.2 million, minimal premium amortization and $50.0 millionin called bonds. The securities
held in this portfolio include U.S. Government agency securities, agency residential MBSs, agency CM Os, corporate debt securities and
municipal securities. At December 31, 2013, the weighted-average life, duration and taxable equivalent yield of our HTM portfolio was
approximately 7.6 years, 6.4 years and 2.53%, respectively, ascompared to 5.3 years, 4.5 yearsand 2.78%, respectively, at December 31,
2012. Both the average life and duration of the portfolio are significantly impacted by the callable agency debentures. As the general
level of interest ratesfalls, the bonds are assumed more likely to be called, resulting in a shorter average life and duration. Asthe general
level of interest rates rises, the average life and duration lengthen as the bonds extend to maturity.

The Company sold atotal of 28 securities with acombined fair market value of $98.5 million and realized net pretax gains of $512,000
during 2013. The securities sold included 15 agency CMOs; 12 agency residential MBSs; and one corporate security. Of this total, 16
securitieswith acombined fair market value of $76.3 million had been classified asavailablefor sale. Twelve securitieswith afair market
value of $22.2 million had been classified as held to maturity, however, 11 of the securities were amortizing pieces where the current par
value had fallen to lessthan 15% of itsoriginal par value and could be sold without tainting the remaining HTM portfolio. The remaining
piece was a corporate note that was within three months of its contractual maturity and could also be sold without tainting the remaining
HTM portfolio. The Company uses the specific identification method to record security sales. In addition, the Company had a total of
$50.0 million of agency debentures called, at par, by their issuing agencies during 2013. The called securities were carried at a slight
discount, therefore a pretax gain of $152,000 was recogni zed.

No investment in securities of asingle non-U.S. Government or government agency issuer exceeded ten percent of shareholders equity
at December 31, 2013.

In December 2013, the U.S. banking agencies, Securities and Exchange Commission (SEC) and U.S. Commodity Futures Trading
Commission (CFTC) issued final regulations to implement provisions of the Dodd-Frank Wall Street Reform and Consumer Protection
Act (Dodd-Frank Act) called the “Volcker Rule”. The regulations limit certain proprietary trading and includes severa exclusions and
exemptions surrounding security holdings. Wearein the process of evaluating the full impact of the Volcker Rule on our current securities
activitiesand our ownership interestsin covered securities and do not believeit will have amaterial impact on our consolidated financial
statements. Banking entities have until July 21, 2015 to bring their activitiesinto conformance with the requirements of the Vol cker Rule.
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The amortized cost of AFS and HTM securities are summarized below in Table 4 as of December 31, for each of the years 2011 through
2013:

TABLE 4

December 31,

(in thousands) 2013 2012 2011
Availablefor Sale:

U.S. Government agency securities $ 33995 $ 33994 $ 22,500
Residential MBSs 65,795 55,614 21,087
Agency CMOs 483,591 547,641 519,167
Private-label CMOs — — 24,974
Corporate debt securities — — 19,952
Municipal securities 27,950 26,890 —
Total available for sale $ 611,331 $ 664,139 $ 607,680
Held to Maturity:

U.S. Government agency securities $ 149096 $ 178926 $ 97,750
Residential MBSs 7,849 23,827 37,658
Agency CMOs 118,893 49,051 45,122
Corporate debt securities 5,000 15,000 15,000
Municipal securities 2,976 2,979 1,105
Total held to maturity $ 283814 $ 269,783 $ 196,635

The contractual maturity distribution and weighted-average yield of our AFSand HTM portfolios at December 31, 2013 are summarized
in Table 5. For mortgage-backed obligations, the contractual maturities may be significantly different than actual maturities. Changesin
payment patterns and prepayments may occur depending on the market conditions and other economic variables. Weighted-averageyield
is calculated by multiplying the book yield times the book value for each security within each maturity range. Tax-exempt obligations
have been tax effected, assuming a tax rate of 35%.

TABLE5

December 31, 2013 Due Under 1 Year Due 1-5 Years Due 5-10 Years  Due Over 10 Years Total

(dollars in thousands) Amount/Yield Amount/Yield Amount/Yield Amount/Yield Amount/Yield
Available for Sale:

U.S. Government agency securities  $ — —% $ — —% $ 33,995 2.00% $ — —% $ 33,995 2.00%
Residential MBSs — — — — — 65,795 2.50 65,795 250
Agency CMOs — — — — — 483591 2.18 483,591 2.18
Municipal securities — — — 14,539 3.19 13,411 4.36 27,950 3.75
Total availablefor sale $ —% $ — —% $ 48,5534 2.36% $ 562,797 2.27% $ 611,331 2.27%
Held to Maturity:

U.S. Government agency securities  $ —% $ — —9% $ 70,000 210% $ 79,096 2.78% $ 149,096 2.46%
Residential MBSs — — — 1,705 4.97 6,144 3.48 7,849  3.80
Agency CMOs — — — — — 118,893 2.48 118,893 2.48
Corporate debt securities — 5,000 2.96 — — — — 5,000 2.96
Municipal securities — — — — — 2976 4.13 2976 4.13
Total held to maturity $ —% $ 5000 296% $ 71,705 2.17% $ 207,109 2.65% $ 283,814 2.53%

Note: Securities available for sale are carried at amortized cost in the table above for purposes of calculating the weighted-average yield

received on such securities.
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Loans Held for Sale

Loans held for sale are comprised of student loans and selected residential mortgage loans the Company originates with the intention of
selling in the future. Prior to September 30, 2011, loans held for sale also included SBA loans the Company originated with the intention
of selling. Occasionally, loans held for sale a so includes business and industry loansthat the Company decidesto sell. Held for saleloans
are carried at the lower of cost or estimated fair value, calculated in the aggregate. At the present time, the majority of the Company's
residential loans are originated with the intent to sell to the secondary market unless the loan is nonconforming to secondary market
standards or if we agree not to sell the loan due to a customer's request. The residential mortgage loans that are designated as held for
sale are sold to other financial ingtitutions in correspondent relationships and the Bank does not retain the servicing. The sale of these
loans takes place typically within 30 days of funding.

Total loans held for sale were $6.2 million and $15.2 million at December 31, 2013 and 2012, respectively. At December 31, 2013, loans
held for sale were comprised of $3.1 million of student loans and $3.1 million of residential mortgages as compared to $3.8 million of
student loans and $11.4 million of residential mortgages at December 31, 2012. During 2013, originations of residential loans totaled
$53.6 million and $61.9 million of residential loans were sold. Loans held for sale, as a percentage of total consolidated assets, were less
than 1% at December 31, 2013 and 2012. At December 31, 2013 and December 31, 2012, no residential mortgage loans held for sale
were past due or impaired. At December 31, 2013, 2012 and 2011 there was $374,000, $408,000 and $567,000, respectively, of student
loans held for sale that were past due.

Loans Receivable

Commercial loans outstanding are comprised of commercial and industrial, tax-exempt, owner occupied real estate, commercial
construction and land development and commercial real estate loans. Consumer type loans consist of residential real estate mortgages,
home equity loans, consumer lines of credit and other consumer-related loans. We manage risk associated with our |oan portfolio in part
through diversification, with what we believe are sound policies and underwriting procedures that are reviewed, updated and approved
at least annualy, as well as through our ongoing loan monitoring efforts. Additionally, we monitor concentrations of loans or loan
relationships by purpose, collateral or industry.

Total gross loans receivable increased by $222.1 million, or 15%, from December 31, 2012 to December 31, 2013. Loan originations
and parti cipations purchased in 2013 totaled approximately $713.1 million and exceeded those in 2012 by approximately $225.1 million,
or 46%. The Bank experienced growth in al but one loan category during 2013 as a result of general economic improvement in the
markets we serve, growth in the breadth and experience of the lending team as well as expansion of the Bank's middle market lending
function. During 2013, commercial real estate loans increased $78.8 million, or 20%, commercial and industrial loans increased $70.2
million, or 19%, owner occupied real estateloansincreased $34.0 million, or 13%, commercial construction and land development loans
increased $32.8 million, or 33%, residential loans increased $13.9 million, or 17%, and consumer loans increased $2.9 million, or 1%,
whilecommercial tax-exempt loans decreased $10.5 million, or 11%. Alsoincluded in grossloansare deposit accountsthat arereclassified
as loans as a result of overdrawn deposit account balances. The total of overdrawn deposit accounts reclassified as |oans aggregated
$578,000 at December 31, 2013 compared to $626,000 at December 31, 2012.

Total loans outstanding represented 78% of total deposits and 63% of total assets at December 31, 2013, excluding the loans held for
sale, compared to 69% and 58%, respectively, at December 31, 2012.
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Thefollowing table summarizes the composition of our loan portfolio by segment as of December 31, for each of the years 2009 through
2013.

TABLE 6
December 31,

(in thousands) 2013 2012 2011 2010 2009
Commercial and industrial $ 447144 $ 376988 $ 321,988 $ 337,398 $ 401,759
Commercial tax-exempt 81,734 92,202 81,532 85,863 102,218
Owner occupied real estate 302,417 268,372 279,372 241,553 263,413
Commercial construction and land

development 133,176 100,399 103,153 112,094 115,013
Commercial real estate 473,188 394,404 364,405 313,194 265,655
Residential 97,766 83,899 83,940 81,124 85,035
Consumer 215,447 212,533 202,278 207,979 210,690
Total loans outstanding $ 1,750,872 $ 1,528,797 $ 1,436,668 $ 1,379,205 $ 1,443,783

Our commercial and industrial loans are typically made to small and medium-sized businesses and represented 25% of our total 1oans
outstanding at December 31, 2013. Theaveragel oansizeoriginatedin 2013inthiscategory wasapproximately $351,000. Our underwriting
policy has maximum terms for these loans depending on the |oan type within the commercial and industrial loans category. The primary
source of repayment is the cash flow from the ongoing operations and activities conducted by the business. Collateral for these types of
loans varies depending upon the type and purpose of the loans as well as management's credit evaluations of the respective borrowers
and generally includes business assets and/or personal assets of the borrower. The value of the collateral in this category may vary
depending on market conditions. Metro maintains advance rate guidelines for particular collateral categories to mitigate the risk that,
upon default, the collateral isinsufficient to cover the outstanding loan balance.

Commercial tax exempt loans represented 5% of our total loans at December 31, 2013 and are made primarily to municipalities and
school districts and rely on the cash flows of the borrowing entity for repayment. There were no originationsin this category for 2013.
We underwrite these loans based upon our established underwriting guidelines and our analysis of the cash flow, operating results and
financial condition of the borrower.

Owner occupied real estate loans represented 17% of our total loans at December 31, 2013, are made for commercial properties and are
typically made to small and medium-sized businesses. The primary source of repayment is the cash flow from the ongoing operations
and activities conducted by the business or arelated interest of the business or an affiliate of the party who owns the property. Based on
our underwriting standards, loansin this category are secured by real property and typically require owner guarantees. The average loan
size originated in 2013 in this category was approximately $561,000.

Our commercial real estate and our construction and land devel opment loans are typically made to small and medium-sized investors,
builders and devel opers and made up 27% and 8%, respectively, of our total loans outstanding at December 31, 2013. These loans are
secured by mortgages on real property (principally oneto four family rental, multi-family rental, office and other commercial properties)
located primarily in South Central Pennsylvania. The averageloan size originated in 2013 in these categorieswas approximately $602,000
and $659,000, respectively. Both of these averages exceeded the prior year averages as a result of slightly more higher dollar loan
originations compared to 2012. Our underwriting guidelines establish maximum terms and advanced rates depending on the type of loan
within the commercial real estate category. A five-year cal option is standard on commercial mortgages. Our underwriting guidelines
also establish maximum |oan-to-val ue ratios depending upon the type of primary collateral, typically require owner guarantees and may
require other collateral depending on our assessment of the overall risk.

Residential real estate mortgage |oans represented approximately 6% of our total loans at December 31, 2013. Loansin this category are
collateralized by first mortgages on residential properties located primarily in South Central Pennsylvania. We underwrite these loans
based upon our established underwriting guidelines.

Consumer term loans and consumer lines of credit represented 12% of our total loans outstanding at December 31, 2013 and are secured
by first and second mortgages, personal assets of the borrower, or may be unsecured. As of December 31, 2013, approximately $207.5
million, or 96%, of thetotal for this category were secured by real estate, (17% of which were secured by second mortgages), $2.8 million
were loans collateralized by personal assets of the borrower and $5.1 million were unsecured. Our underwriting policy sets limitations
on the terms of the loans, defines allowable collateral and the method of valuation of the collateral, outlines acceptable debt to income
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ratiosaswell as acceptable credit sourcesto determineif the applicant meetsour standards. Wereview lines of credit annually and remove
availahility if the borrower is no longer compliant with our underwriting standards or is delinquent. As of December 31, 2013, unused
commitments under consumer lines of credit were $106.0 million.

The maturity ranges of the loan portfolio and the amounts of |oans with fixed interest rates and floating interest rates in each maturity
range, as of December 31, 2013, are presented in the following table:

TABLE 7
December 31, 2013
Due Within Due 1-5 Due Over

(in thousands) One Year Years Five Years Total
Commercial and industrial $ 208,766 $ 204,746 $ 33,632 $ 447,144
Commercial tax exempt 42,246 27,133 12,355 81,734
Owner occupied real estate 27,191 83,309 191,917 302,417
Commercial construction and land devel opment 67,630 37,506 28,040 133,176
Commercial real estate 38,035 154,639 280,514 473,188
Residentia 17,472 14,413 65,881 97,766
Consumer 42,811 53,151 119,485 215,447
Total loans $ 444151 $ 574897 $ 731,824 $ 1,750,872
Interest rates:

Fixed $ 124115 $ 327,020 $ 510,266 $ 961,401

Floating 320,036 247,877 221,558 789,471
Total loans $ 444151 $ 574897 $ 731,824 $ 1,750,872

Concentrations of Credit Risk

The Bank managesrisk associated with itsloan portfolio in part through diversification and through what management believes are sound
policies and underwriting procedures that are reviewed, updated and approved at least annually, as well as through our ongoing loan
monitoring efforts. Additionally, the Bank monitors and manages concentrations of loans or loan relationships by purpose, collateral or
industry. Management reviews various concentration reports regularly and reports areas of risk in the portfolio and quantifies, if any,
exceptionsmadeto policiesand procedurestoitsboard of directorsnolessthan quarterly. At December 31, 2013, therewasno concentration
to any one borrower, or group of borrowers with similar economic characteristics.

Commercial real estate and commercial construction and land development loans, which includes some tax exempt commercial rea
estate | oans aggregated $606.4 million at December 31, 2013, compared to $494.8 million at December 31, 2012. These loans were 35%
of total loans outstanding and made up thelargest portion of loans on the Company's balance sheet at December 31, 2013. Thecommercial
real estate loan portfolio is principally to borrowers throughout Cumberland, Dauphin, York, Berks, Lancaster and L ebanon counties of
Pennsylvania where the Bank has full-service store locations.

Loan and Asset Quality

Nonperforming Assets

Nonperforming assets include nonperforming loans, loans past due 90 days or more and still accruing interest and foreclosed assets.
Nonaccruing troubled debt restructurings (TDRS) are included in nonperforming loans. A TDR is aloan in which the contractual terms
have been modified resulting in the Bank granting a concession to a borrower who is experiencing financial difficulties in order for the
Bank to have a greater opportunity of collecting the indebtedness from the borrower.

The following table presents information regarding the Bank's nonperforming assets at December 31, 2009 through 2013. Nonaccruing
as well as accruing TDRs are broken out at the bottom portion of the table. TDRs decreased from $32.8 million at December 31, 2012
to $29.2 million at December 31, 2013. This $3.6 million, or 11%, decrease is discussed in detail later in this Loan and Asset Quality
section. Additionally, asset quality ratios are presented at the bottom of the table as well as details on the interest income related to
nonaccrual loans.
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TABLE 8

December 31,
(dollars in thousands) 2013 2012 2011 2010 2009

Nonperforming Assets
Nonaccrual loans:

Commercial and industrial $ 10217 $ 11289 $ 10162 $ 23103 $ 14,254
Commercial tax-exempt — — — — —
Owner occupied real estate 4,838 3,119 2,895 4,318 3,201
Commercial construction and land devel opment 8,587 6,300 8,511 14,155 11,771
Commercial real estate 6,705 5,659 7,820 5,424 5,497
Residentia 7,039 3,203 2,912 3,609 2,368
Consumer 2,577 2,846 1,829 1,579 654
Total nonaccrual loans 39,963 32,416 34,129 52,188 37,745
L oans past due 90 days or more and still accruing 369 220 692 650 —
Total nonperforming loans 40,332 32,636 34,821 52,838 37,745
Foreclosed assets 4,477 2,467 7,072 6,768 7,821
Total nonperforming assets $ 44809 $ 35103 $ 41893 $ 59606 $ 45566

Troubled Debt Restructurings
Nonaccruing TDRs (included in nonaccrual

loans above) $ 17149 $ 13247 $ 10282 $ — 8 —
Accruing TDRs 12,091 19,559 12,835 177 —
Total TDRs $ 29240 $ 32806 $ 23117 $ 177 $ —
Nonperforming loans to total loans 2.30% 2.13% 2.42% 3.83% 2.61%
Nonperforming assets to total assets 1.61% 1.33% 1.73% 2.67% 2.12%
Interest income recognized on nonaccrual loans $ 509 % 551 $ 586 $ 340 % 976
Interest income that would have been recorded under

the original terms of the loans $ 2011 % 309 $ 2880 $ 3363 $ 1,880

Nonperforming assets at December 31, 2013, were $44.8 million, or 1.61%, of total assets, as compared to $35.1 million, or 1.33%, of
total assets, at December 31, 2012. This increase of $9.7 million was the result of a $7.7 million increase in nonperforming loans and a
$2.0 million increase in forecl osed assets. The Company continues to manage nonperforming assets to either exit the relationship, work
with the borrower to return therelationship to aperforming status, or sell the collateral inthe case of forecl osed real estate. The Company's
nonperforming assets and the reasons for changes in the balances of those components between December 31, 2012 and December 31,
2013 are discussed in the paragraphs that follow.

Nonaccrual Loans

The Bank generally places aloan on nonaccrual status and ceases accruing interest when the loan is past due 90 days or more, unlessthe
loan is both well-secured and in the process of collection.

Loans which have been partially charged off remain on nonaccrual status and are subject to the Bank's standard recovery policies and
procedures, including, but not limited to, foreclosure proceedings, aforbearance agreement, or restructuring that resultsin classification
asaTDR, unlesscallectibility of the entire balance of principal and interest isno longer in doubt and theloan is current or will be brought
current within ashort period of time.

Total nonaccrual loans were $40.0 million at December 31, 2013, up from $32.4 million at December 31, 2012. After two years of
declining nonaccrual loan balances, nonaccrua loans increased $7.6 million in 2013. This increase occurred primarily in the owner
occupied real estate, commercial construction and land development and residential categories. Two large commercia relationships
totaling $11.2 million were moved to nonaccrual status and $3.4 million was partially charged off during 2013. The remaining loan
balances of these two relationships were classified in the owner occupied real estate and commercial construction and land devel opment
categories. The commercia construction and land development loan totaled $4.2 million and was an accruing troubled debt restructure
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at December 31, 2012, but wasreclassified to nonaccrual troubled debt restructuring statusduring 2013. Theresidential category increased
significantly asaresult of alarge residential mortgage which was placed on nonaccrual status with a specific reserve and was atroubled
debt restructure during 2013.

The following table details the change in the total nonaccrual loan balances during 2013:

TABLE 9
Twelve Months Ended

(in thousands) December 31, 2013
Nonaccrual loans beginning balance $ 32,416
Additions 31,504
Principal charge-offs (10,720)
Pay downs (8,503)
Upgrades to accruing status (1,012)
Transfers to foreclosed assets (3,722)
Nonaccrual loans ending balance $ 39,963

During 2013, the additionsto nonaccrual statusconsisted of 54 commercial loansaveraging $439,000 each and 56 consumer andresidential
loans totaling $7.8 million. The majority of the increase in nonaccrual consumer and residential loans in 2013 was associated with one
relationship, mentioned above, totaling $3.7 million with a specific reserve allocation of $1.0 million.

The table and discussion that follow provide additional details of the components of our nonaccrual commercial and industrial loans,
commercia construction and land development loans and commercial real estate, our three largest nonaccrual commercial categories.

TABLE 10
December 31,
(dollars in thousands) 2013 2012
Commercial and Industrial:
Number of loans 35 50
Number of loans greater than $1 million 3 4
Average outstanding balance of those loans:
Greater than $1 million $ 1,807 $ 2,024
Less than $1 million $ 150 $ 70
Commercial Construction and Land Development:
Number of loans 4 10
Number of loans greater than $1 million 3 2
Average outstanding balance of those loans:
Greater than $1 million $ 2,798 $ 2,484
Less than $1 million $ 203 % 168
Commercial Real Estate:
Number of loans 29 24
Number of loans greater than $1 million 1 1
Average outstanding balance of those loans:
Greater than $1 million $ 2,346 $ 2,129
Less than $1 million $ 157 $ 155

At December 31, 2013, 35 loansin the nonaccrual commercia and industrial category with recorded investments ranging from less than
$1,000 to $2.8 million. Of the 35 loans, three loans were in excess of $1.0 million each and aggregated $5.4 million, or 53%, of total
nonaccrual commercial and industrial loans. One of the three loans had a specific reserve of $1.2 million and the average recorded
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investment of these loanswas $1.8 million per loan. The remaining 32 loans account for the difference at an average recorded investment
of $150,000 per loan.

There were four loans in the nonaccrual commercial construction and land development category with recorded investments ranging
from $203,000 to $4.2 million. Of the four loans, three loans were in excess of $1.0 million each and aggregated $8.4 million, or 98%,
of total nonaccrual commercial construction and land devel opment loans, with an average recorded investment of $2.8 million per loan.
One of these three loans had a specific reserve of $1.7 million. The one remaining loan totaled $203,000.

There were 29 loans in the nonaccrual commercial real estate category with recorded investments ranging from $20,000 to $2.3 million.
Of the 29 loans, one loan wasin excess of $1.0 million and totaled $2.3 million, or 35%, of total nonaccrual commercial real estate loans.
The remaining 28 loans account for the difference at an average recorded investment of $157,000 per loan.

Foreclosed Assets

Foreclosed assets totaled $4.5 million at December 31, 2013 compared to $2.5 million at December 31, 2012. The total was comprised
of 12 propertiesat December 31, 2013, with the largest property carried at $2.0 million compared to 14 properties at December 31, 2012,
with the largest property balance valued at $1.4 million. The change in foreclosed real estate during 2013 is the result of the transfer of
13 propertiesinto this category totaling approximately $3.7 million, partially offset by the sale of 14 propertiesfor atotal of $1.5 million,
write-downs of $89,000 on three properties and pay downs of $118,000 on two properties and the donation of one property to alocal
nonprofit entity.

The Company obtainsthird party appraisalsby one of several Board approved certified general apprai sers on nonperforming loans secured
by real estate at thetime aloan is determined to be nonperforming to support thefair market value of the collateral. Appraisalsare ordered
by the Company's Real Estate Loan Administration Department which is independent of both the loan workout and loan production
functions. The Company charges down |loans based on the fair value of the collatera as determined by the current appraisal less any
unpaid real estate taxes and any costs to sell before the properties are transferred to foreclosed real estate. Subsequent to transferring a
property to foreclosed real estate, the Company may incur additional write-down expense based on updated appraisals, recent offers, or
prices on comparable propertiesin the proximate vicinity.

Troubled Debt Restructurings

Asmentioned previously, aTDR isaloan in which the contractual terms have been modified, resulting in the Bank granting aconcession
to aborrower who is experiencing financial difficultiesin order for the Bank to have a greater opportunity of collecting the indebtedness
from the borrower. Concessions could include, but are not limited to, interest rate reductions bel ow current market interest rates, atypical
maturity extensions and principal forgiveness. An additional benefit to Metro in granting a concession is to avoid foreclosure or
repossession of collateral in an attempt to minimize losses. All TDRs are considered to be impaired |oans, however, aloan may still be
accruing eventhoughit hasbeenrestructured. Management eval uatesthesel oansusing the sameguidelinesit usesfor al loansto determine
that there is reasonable assurance of repayment. For further discussion of these guidelines, see the following section on Impaired and
Other Problem Loans.

Nonaccrual TDRs may be reclassified as accruing TDRswhen the borrower has consistently made full payments of principal and interest
for at least six consecutive months and the Bank expects full repayment of the modified loan's principal and interest. The loan will no
longer be considered a TDR when the interest rate is equal to or greater than the rate that the Bank was willing to accept at the time of
therestructuring for anew loan with comparable risk and theloan is no longer impaired based on the terms specified by the restructuring
agreement.

Total TDR balances decreased by $3.6 million, or 11%, during 2013. As of December 31, 2013, TDRs totaled $29.2 million, of which
$17.1 million were included in total nonaccruing loans and the Company had a specific reserve of $5.2 million on 5 of those loans. The
remaining $12.1 million of TDRswere accruing at December 31, 2013. TDR loanstotaled $32.8 million at December 31, 2012, of which
$13.2 million were included in total nonaccruing loans and the remaining $19.6 million of TDRs at December 31, 2012 were accruing.
Theincrease during 2013 in nonaccruing TDRswas primarily aresult of onelargerelationship that subsequently defaulted onitsmodified
terms and was reclassified from accruing status to nonaccruing status and alarge residential mortgage relationship that was a troubled
debt restructure during 2013 as previously mentioned. These increases were partially offset by $4.6 million in charge-offs. Accruing
TDRsdecreased asaresult of the above mentioned reclassto nonaccrual aswell astheresult of pay downspartially offset by new accruing
troubled debt restructures.
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The following table detail s the change in total TDR loan balances during 2013. Please note that the additions in the table below do not
include loans that were restructured prior to December 31, 2012 that received additional concessions during 2013.

TABLE 11

Twelve Months Ended
(in thousands) December 31, 2013
TDR loans beginning balance $ 32,806
Additions 7,703
Advances 3,634
Charge-offs (4,645)
Pay downs (10,009)
Transfers to foreclosed assets (249)
TDR loans ending balance $ 29,240

Impaired and Other Problem Loans

Impaired loansinclude nonaccrua loansin addition to loans which the Company, based on current information, does not expect to receive
both the principal and interest amounts due from a borrower according to the contractual terms of the original loan agreement. These
loanstotaled $52.6 million at December 31, 2013 with an aggregate specific all ocation of $5.6 million compared toimpaired loanstotaling
$56.6 million at December 31, 2012 with a$7.1 million aggregate specific allowance alocation. Thetotal specific allowance allocations
at December 31, 2013 related to four |oan relationships compared to six loan relationships at December 31, 2012.

Impaired loans have been evaluated as to risk exposure in determining the adequacy of the ALL. See Note 4 of Notes to Consolidated
Financial Statements for the year ended December 31, 2013, included herein, for an age analysis of loansreceivable and tablesthat detail
impaired loans and credit quality indicators.

The past due portfalio is constantly moving through collection efforts, restructuring when appropriate, foreclosure or ultimately charged
off. During 2013, $6.3 million of past due loans at December 31, 2012 improved to current status and another $8.8 million of past due
loans were paid off by December 31, 2013. Additionally, $6.9 million of those |oans past due at December 31, 2012, were charged off
and another $2.7 million were moved to foreclosed real estate. Conversely, $33.1 million of current loans as of December 31, 2012,
became delingquent and were reported as past due at December 31, 2013. Out of this $33.1 million total, $9.7 million were 90 days past
due or greater, $9.0 million were 60-89 days past due while the remainder, or $14.4 million, were 30-59 days past due at December 31,
2013.

Total impaired |oans decreased by $4.0 million as of December 31, 2013 compared to December 31, 2012. Of those loans deemed to be
impaired at December 31, 2012, $8.1 million were charged off and $2.7 were transferred to foreclosed assets in 2013. Impaired loans
without a specific reserve at December 31, 2012 totaling $22.9 million remained impaired without a specific reserve at December 31,
2013, while $7.9 million of impaired loans with specific reserves at December 31, 2012 remained impaired with a specific reserve at
December 31, 2013. A tota of $17.0 million of loans were downgraded in 2013 and deemed to be impaired subsequent to December 31,
2012, $4.0 million of these loans have a specific reserve related to them. Impaired loans totaling $7.6 million as of December 31, 2012,
subsequently paid off in 2013.

The Company generally obtains third party appraisals ordered by the Real Estate Loan Administration Department on nonperforming
loans secured by real estate at the time the loan is determined to be impaired. The Bank charges down loans based on the appropriate
discounted fair value of the collateral as determined by the current appraisal or other collateral valuationslessany unpaid real estate taxes
and any coststo sell. The charge-down of any impaired |oan is done upon recei pt and satisfactory review of the appraisal or other collateral
valuation and, in no event, later than the end of the quarter in which the appraisal or valuation was accepted by the Bank. No significant
time lapses during this process have occurred for any period presented.

The Bank aso considersthe volatility of the fair value of the collateral, timing and reliability of the appraisal, timing of the third party's
inspection of the collateral, confidence in the Bank's lien on the collateral, historical losses on similar loans and other factors based on
the type of real estate securing the loan. As deemed necessary, the Bank will perform inspections of the collateral to determine if an
adjustment of the value of the collateral is necessary.

The Bank may create a specific reserve for al or apart of aparticular loan in lieu of acharge-off asaresult of management's evaluation
of theimpaired loan. Intheseinstances, the Bank hasdetermined that al ossisprobabl e, but not imminent based upon avail ableinformation
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surrounding the credit at the time of the analysis, however, management believes areserve is appropriate to acknowledge the potential
risk of loss.

Management's Allowance for Loan Loss Committee has performed a detailed review of the impaired loans and of the collateral related
to these credits and believes, to the best of its knowledge, that the ALL remains adequate for the level of risk inherent in these loans at
December 31, 2013.

Any criticized or classified |oan not considered impaired isreviewed to determineif it isapotential problemloan. Suchloan classifications
totaled $38.6 million at December 31, 2013 compared to $46.9 million at December 31, 2012 and were comprised of $11.1 million of
specia mention rated loans and $27.5 million of substandard accruing loans which were not deemed impaired. These problem loanswere
included in the genera pool of loansto determine the adequacy of the ALL at December 31, 2013.

Whileit is difficult to forecast impaired loans due to numerous variables, the Bank, through its credit risk management tools and other
credit metrics, believesit has currently identified the material problem loansin the portfolio.

Asaresult of continued economic uncertai nty affecting unemployment, consumer spending, home salesand collateral values, itispossible
that the Company may experience increased levels of nonperforming assets and additional losses in the foreseeable future.

Allowance for Loan Losses

The ALL is established in the form of a provision expense for loan losses and is reduced by loan charge-offs, net of recoveries. When
loans are deemed to be uncollectible, they are charged off. When alossis not imminent, but the potential for alossisaconcern, a specific
allowance may be created for that particular loan. Management has established areserve that it believesis adequate for estimated |osses
in the loan portfolio. In conjunction with an outsourced third party loan review function that operates independently of the lending
function, management monitorstheloan portfolio toidentify riskson atimely basisso that an appropriate allowance is maintained. Based
on an evaluation of theloan portfolio, management presentsaquarterly review of the ALL tothe board of directors, indicating any changes
in the allowance since the last review. In making the evaluation, management considers the results of recent regulatory examinations,
which typically include areview of the ALL as an integral part of the examination process.

In establishing the allowance, management eval uates, on aquantitative basis, impaired |oansto determine areserve for those | oans based
on that review. In addition, an allowance for the remainder of the loan portfolio is determined based on historical |oss experience within
certain components of the portfolio. These allocations may be modified if current conditions indicate that |oan losses may differ from
historical experience. In addition, a portion of the allowance is established for losses inherent in the loan portfolio, which have not been
identified by the quantitative processes described above. This determination inherently involves a higher degree of subjectivity and
considersrisk factors that may not have yet manifested themselvesin historical loss experience. These factors include:

» Changesinlending policies and procedures, including changes in underwriting standards;

» Changesinlevelsand trends of collection, charge-off and recovery practices;

e Changesin the volume and severity of past dueloans, the volume of nonaccrual loans and the volume and severity of adversely
classified or graded loans;

» Material changesin the mix, volume or duration of the portfolio;

» Changesin the value of underlying collateral for collateral-dependent loans;

» Changesinthe quality of our loan review system;

»  Changesin the experience, ability and depth of lending management and other relevant staff;

» Theexistence and effect of any concentrations of credit and changesin the level of such concentrations; and

e Changes in international, national, regional and local economic and business conditions and developments that affect the
collectibility of the portfolio, including the condition of various market segments and the effect of other external factors such
as competition and legal and regulatory requirements on the level of estimated credit losses in our existing portfolio.

More specifically, the methodology utilized to assess the adequacy of the allowance includes:
» ldentifyingloansfor individual review under current guidanceasrequired by GAAP. Generally, theloansidentifiedfor individual

review consist of larger balance commercial business loans and commercial mortgages;

» Assessing whether the loans identified for review are “impaired” based on the probability that all amounts due under the loan
will or will not be collected according to the contractual terms of the loan agreement;
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» Forloansidentified asimpaired, cal cul ating the estimated fair value of thel oans, using one of thefollowing methods, @) observable
market price, b) discounted cash flow or c) the value of the underlying collateral;

» ldentifyingother loansfor evaluation collectively asrequired by GAAP. Ingeneral, theseother loansincluderesidential mortgages
and consumer loans;

*  Segmenting loans into groups with similar characteristics and allocating an ALL to each segment based on recent loss history
and other relevant information; and

* Reviewing the results to determine the appropriate amount of the ALL.

WhiletheALL ismaintained at alevel believedto beadequate by management to cover estimated | ossesin theloan portfolio, determination
of the allowanceisinherently subjective, asit requires estimates, all of which may be susceptible to significant change. Changesin these
estimates may impact the provisions charged to expense in future periods.

The mgjority of the Company’s charge-offs come from |oans deemed impaired. Nonperforming loansareall considered impaired. Once
aloan isimpaired, an analysis is performed specifically on the loan and loan relationships to determine whether or not a probable loss
exists. Regardless of whether a charge off is recorded or a specific reserve has been allocated, both are taken into consideration when
calculating the adequacy of the allowance. At December 31, 2013, asignificant portion of the $5.6 million specific reserves were aready
included in the allowance as a specific reserve at December 31, 2012. Additionally, charge-offs during the 2013 year were partially
absorbed by December 31, 2012 specific reserves as well as a reduction in the 2013 historical loss factor previously mentioned in the
Provisionfor Loan Losssection. These af orementioned factorsreduced the all owance requirement despite theincrease of non performing
loans.

The Company recorded provisions of $6.9 million to the ALL in 2013, compared to $10.1 million for 2012. During 2013, net charge-
offs for the year totaled $9.0 million, or 0.55%, of average loans outstanding, excluding loans held for sale, compared to $6.4 million,
or 0.44%, of average loans outstanding for 2012. Of thetotal net charge-offsduring 2013, $3.3 million wereincluded in nonaccrual loans
at December 31, 2012. Approximately $7.6 million, or 84%, of total net charge-offsfor 2013 were concentrated in five loan rel ationships.
Comparatively, approximately $3.2 million, or 49% of total net charge-offs for 2012 were concentrated in atotal of four different loan
relationships. Of the $9.0 million of net loan charge-offsfor 2013, approximately $2.8 million, or 31% of total charge-offs, was associated
with commercial real estate loans, $2.4 million, or 26%, was associated with commercial construction and land development loans, $2.3
million, or 25%, was associated with commercial and industrial loans, $1.3 million, or 15%, was associated with consumer and residential
loans and $292,000, or 3%, was associated with owner occupied real estate loans.

The ALL as a percentage of loans receivable decreased from 1.65% of total loans outstanding at December 31, 2012, to 1.32% of total
loans outstanding at December 31, 2013. The allowance at December 31, 2013 provided coverage of 57% of total nonperforming loans
compared with 77% of nonperforming loans at December 31, 2012. Management believes the lower coverage ratios are appropriate
because they are reflective of a significantly reduced aggregate risk of loss associated with loan relationships originated during the pre-
recession and early recession periods. Thisisdespite anincrease in nonaccrua loanswhich have already been either specifically reserved
for or charged down. Seethe Application of Critical Accounting Policies section in this Management's Discussion and Analysisregarding
the ALL aswell as Notes 1 and 4 in the Notes to Consolidated Financial Statements for the year ended December 31, 2013 included
herein for further discussion regarding our ALL.
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Table 12 summarizes the transactionsin the ALL for the twelve months ended December 31, 2013 and each of the preceding four years.

TABLE 12

Years Ended December 31,

(dollars in thousands) 2013 2012 2011 2010 2009
Balance at beginning of year $ 25282 $ 21620 $ 21618 $ 14391 $ 16,719
Provisions charged to operating expenses 6,875 10,100 20,592 21,000 12,425
32,157 31,720 42,210 35,391 29,144
Recoveries of loans previously charged-off:
Commercial and industrial 1,122 227 156 407 92
Commercial tax-exempt — — — — —
Owner occupied real estate 3 7 60 3 —
Commercial construction and land devel opment 490 517 11 58 1
Commercial real estate — 97 15 25 121
Residential 10 4 68 5 87
Consumer 76 67 135 24 7
Total recoveries 1,701 919 445 522 308
L oans charged-off:
Commercial and industrial (3,427) (2,302) (7,945) (5,995) (6,807)
Commercial tax-exempt — — — — —
Owner occupied real estate (295) (772) (254) (614) (342)
Commercial construction and land devel opment (2,844) (1,378) (10,629) (3,779) (3,652)
Commercial real estate (2,773) (1,853) (852) (2,138) (3,634)
Residential (332) (308) (188) (705) (299)
Consumer (1,077) (744) (1,167) (1,064) (327)
Total charged-off (10,748) (7,357) (21,035) (14,295) (15,061)
Net charge-offs (9,047) (6,438) (20,590) (13,773) (14,753)
Balance at end of year $ 23110 $ 25282 $ 21620 $ 21618 $ 14,391
Net charge-offs to average loans outstanding 0.55% 0.44% 1.43% 0.98% 1.02%
ALL toyear-end loans 1.32% 1.65% 1.50% 1.57% 1.00%

Allocation of the ALL

The alocation of the ALL is not necessarily indicative of the categories in which future credit losses may occur. The total allowanceis
available to absorb losses from any segment of loans. The alocations in the following table were determined by a combination of the
following factors:. specific allocations made on |oans considered impaired as determined by management and the |oan review committee,
ageneral allocation on nonimpaired |oans based on qualitative and historical lossesin each |oan type category combined with aweighting
of the current loan composition. The following table details the allocation of the ALL to the various categories.
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TABLE 13

December 31,

2013 2012 2011 2010 2009
% % % % %
Gross Gross Gross Gross Gross
(dollars in thousands) Amount Loans Amount Loans Amount Loans Amount Loans Amount Loans
Commercia and industrial  $ 8,178 25% $ 9,959 25% $ 8,400 22% $ 9,679 24% $ 5,002 28%
Commercial tax-exempt 72 5 83 6 79 6 86 6 1,258 7
Owner occupied real estate 2,180 17 2,129 17 729 20 910 18 2,419 18
Commercial construction
and land development 5,559 8 7,222 7 7,840 7 5,420 8 914 8
Commercial real estate 4,161 27 3,983 26 3,241 25 4,002 23 2,343 18
Residentia 960 6 324 5 435 6 442 6 738 6
Consumer 1,303 12 793 14 831 14 702 15 1,687 15
Unallocated 697 — 789 — 65 — 377 — 30 —
Total $ 23,110 100% $ 25282 100% $ 21,620 100% $ 21,618 100% $ 14,391  100%
Deposits

Total deposits at December 31, 2013, were $2.24 hillion, an increase of $8.3 million over total deposits one year ago. We regard core
deposits as all deposits other than public time and brokered deposits. Core deposits were $2.18 billion at December 31, 2013. Tota
demand noninterest-bearing deposits decreased by $11.7 million, or 3%, demand interest-bearing deposits decreased by $23.2 million,
or 2%, savings account balances increased by $51.5 million, or 12%, and time deposit account balances decreased by $8.3 million, or
4%, year over year. In addition to product types, the Company assessed its growth by customer base. Commercial deposits decreased by
$30.7 million, or 4%, in 2013 to $651.2 million while governmental deposits increased by $25.4 million, or 4%, to $624.4 million.
Consumer depositstotaled $960.2 million at December 31, 2013 and comprise 43% of our total deposits. Total depositsalso include $3.8
million of brokered deposits at December 31, 2013. Total average deposits for 2013 were $2.13 hillion, an increase of $48.2 million, or
2%, over the 2012 average of $2.08 billion.

The average balances and weighted-average rates paid on deposits for 2013, 2012 and 2011 are presented below. Brokered deposits
averaging $4.9 million during 2013 are included in their respective categories.

TABLE 14
Years Ended December 31,
2013 2012 2011

(dollars in thousands) Average Balance/Rate Average Balance/Rate  Average Balance/Rate
Demand deposits:

Noninterest-bearing $ 434,753 $ 420,181 $ 37349%

Interest-bearing (money market and checking) 1,071,374  0.28% 1,050,664 0.36% 967,982 0.56%
Savings 436,618 0.31 398,242 0.36 336,720 0.43
Time 186,090  0.97 211,571 117 261,002 175
Total deposits $ 2,128,835 0.29% $ 2,080,658 0.37% $ 1,939,198 0.59%

The decrease in the average rates paid on deposits over the past three years are a direct result of the general level of short-term market
interest rates and the Company's pricing of its deposit rates paid in accordance with such market rates. See the Results of Operations
section earlier in this Management's Discussion and Analysis regarding the Company's cost of deposits.
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The remaining maturities for time deposits with balances of $100,000 or more as of December 31, 2013 are presented in Table 15.

TABLE 15
December 31,
(in thousands) 2013
3 months or less $ 13,078
3 to 6 months 62,331
6 to 12 months 9,376
Over 12 months 20,835
Total $ 105,620

Short-Term Borrowings

Short-term borrowings used to meet temporary funding needs consist of overnight federal funds purchased aswell as overnight and short-
term advances from the FHL B. For 2013, short-term borrowings averaged $301.4 million, a$215.1 million, or 249%, increase over 2012.
The increase in 2013 was the need to utilize this funding source to support the strong growth in average loan balances that outpaced
deposit growth. Rates paid by the Company on short-term borrowings are set by the respective creditors and are directly related to the
level of overall general market interest rates. Due to the lower level of market rates prevalent throughout 2013 and 2012 compared to
2011, the average rate paid on such borrowings remained consistent in 2013 compared to 2012. The following table details the above
discussion:

TABLE 16
Y ears Ended December 31,

(dollars in thousands) 2013 2012 2011
Outstanding balance $ 277,750 % 113225 % 65,000
Weighted-average interest rate at period-end 0.24% 0.22% 0.15%
Maximum amount outstanding at any one month-end $ 346,775 $ 164,175 $ 206,275
Average outstanding balance $ 301,447 % 86,333 $ 127,975
Weighted-average interest rate on average outstanding balances 0.23% 0.23% 0.34%

Long-Term Debt

Long-term debt totaled $15.8 million at December 31, 2013 compared to $40.8 million at December 31, 2012. The change in long-term
debt is due to the maturity of the $25.0 million FHLB borrowing during the first quarter of 2013. This advance had an original term of
two years and afixed rate of 1.01%. The remaining long-term debt consists of $15.8 million of Trust Capital Securitiesthrough Trust 111,
our Delawarebusinesstrust subsidiary. At December 31, 2013, the Capital Trust Securitiesqualified asTier | capital for regulatory capital
purposes. Proceeds of the trust capital securities were used for general corporate purposes, including additional capitalization of our
wholly-owned banking subsidiary. During the fourth quarter of 2012, the Company repurchased and retired $8.0 million of 10% fixed
rate Trust Capital Securities. The Company incurred a $140,000 repayment charge in 2012 to repurchase and retire these Trust Capital
Securities. Thisretirement reduced the Company's pretax interest expense by $800,000 annually. See Note 10in the Notes to Consolidated
Financial Statements for the year ended December 31, 2013 for further analysis of our long-term debt.

Stockholders' Equity

At December 31, 2013, stockholders equity totaled $230.2 million, down $5.2 million, or 2%, from total stockholders equity at
December 31, 2012. Thedecreasewastheresult of adeclinein accumul ated other comprehensiveincome asthe Company'sAFS securities
portfolio experienced a change from an unrealized gain position, net of income tax impacts of $7.2 million at December 31, 2012 to an
unrealized loss position, net of income tax impacts of $16.5 million at December 31, 2013. The market prices for most securitiesheld in
the Company's portfolio declined in 2013 and management believes that the unrealized losses on these securities at December 31, 2013
were primarily the result of changesin general market interest rates and prices.This decrease was partially offset by the $17.3 million of
net income recorded by the Company and by common stock share-based awards. Average stockholders' equity to average assets for the
year 2013 was 8.63% compared to 9.31% in 2012. See Note 12 of Notes to Consolidated Financial Statements for the year ended
December 31, 2013 included herein, for additional discussion regarding Stockholders' Equity.
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The Company offers a Dividend Reinvestment and Stock Purchase Plan and received proceeds from stock purchases through this plan
of $67,000 during 2013 and $44,000 during 2012. Beginning January 1, 2012, the voluntary cash payments maximum was reduced from
$25,000t0 $10,000 per month and the 3% discount on such purchaseswaseliminated. These changesreduced thevoluntary cash payments
the Company received in 2013 and 2012 and may in future periods, as well.

Supplemental Reporting of Non-GAAP Based Financial Measures

Tangible common equity to tangible assets is a non-GAAP based financial measure calculated using non-GAAP based amounts. Total
stockhol ders equity tototal assetsisthemost directly comparablemeasure, whichiscal culated using GA AP-based amounts. The Company
cal culates the tangible common equity to tangible assets by excluding the balance of preferred stock and any intangible assets; however,
the Company did not have any intangible assets at either December 31, 2013 or December 31, 2012. Management believes that tangible
common equity to tangible assets has been afocus for some investors and assistsin analyzing Metro's capital position without regard to
the effect of preferred stock. Although this non-GAAP financial measure is frequently used by investors to evaluate a company, non-
GAAPfinancia measurements have inherent limitations as analytical tools, and should not be considered in isolation, or as a substitute
for analyses of results as reported under GAAP. A reconciliation of tangible common equity to tangible assets is set forth in the table
that follows:

TABLE 17

December 31, 2013 December 31, 2012
Total stockholders' equity to assets (GAAP) 8.28% 8.93%
Less: Effect of excluding preferred stock 0.04% 0.03%
Tangible common equity to tangible assets 8.24% 8.90%

Capital Adequacy

Risk-based capital provides the basis for which all banks are evaluated in terms of capital adequacy. The risk-based capital standards
require all banksto have Tier 1 capital of at least 4% and total capital, including Tier 1 capital, of at least 8% of risk-adjusted assets. Tier
1 capital includes common stockholders' equity and qualifying perpetual preferred stock together with related surpluses and retained
earnings. Total capital may be comprised of total Tier 1 capital pluslimited life preferred stock, qualifying debt instrumentsand the ALL.

Thefollowing table provides acomparison of the Company's and the Bank's risk-based capital ratios and leverage ratios to the minimum
regulatory requirements for the periods indicated:

TABLE 18
Company Bank Minimum Cap\)l:glli_ze d
December 31, December 31, Regulatory Threshold
2013 2012 2013 2012 Requirements (Bank Only)
Total Capital 1459% 1522% 14.09% 14.59% 8.00% 10.00%
Tier 1 Capital 13.41 13.97 12.91 13.34 4.00 6.00
Leverageratio (to total average assets) 9.39 9.61 9.04 9.18 4.00 5.00

At December 31, 2013, the capital levels of the Bank met the regulatory definition of a*well-capitalized” financial institution, which is
defined by a leverage capital ratio exceeding 5%, a Tier 1 risk-based capital ratio exceeding 6% and a total risk-based capital ratio
exceeding 10%.

Regulatory Capital Changes

In July 2013, the federal banking agenciesissued final rulesto implement the Basel |11 regulatory capital reforms and changes required
by the Dodd-Frank Act. The Company isin the process of assessing the impact of these changes on the regulatory ratios as well as on
the capital, operations, liquidity and earnings of the Company and the Bank. For further discussion please refer to Note 15 of Notes to
Consolidated Financial Statements for the year ended December 31, 2013 included herein.
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Our common stock trades on the NASDAQ Global Select Market under the symbol METR. The table below sets forth the prices on the
NASDAQ Global Select Market known to usfor the period beginning January 1, 2012 through December 31, 2013. As of December 31,
2013, there were approximately 2,600 holders of record of the Company's common stock. The market price of Metro common stock
increased 63% throughout 2013 from $13.22 per share at December 31, 2012 to $21.54 per share at December 31, 2013.

TABLE 19
Sales Price

Quarter Ended: High Low
December 31, 2013 $ 23.09 $ 19.85
September 30, 2013 22.65 18.45
June 30, 2013 20.85 15.94
March 31, 2013 17.49 12.85
December 31, 2012 $ 1340 $ 11.69
September 30, 2012 13.17 11.46
June 30, 2012 12.50 10.56
March 31, 2012 11.93 8.48

Thefollowing graph showsthe yearly percentage change in the Company's cumulative total shareholder return on its common stock from
December 31, 2008 to December 31, 2013 compared with the cumulative total return of the NASDAQ Bank Index and the NASDAQ
Composite Market Index.
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Interest Rate Sensitivity

The management of interest rate sensitivity seeksto avoid fluctuating net interest margins and to provide consistent net interest income
through periods of changing interest rates.

Our risk of loss arising from adverse changesin the fair value of financial instruments, or market risk, is composed primarily of interest
raterisk. Theprimary objectiveof our asset/liability management activitiesisto maximizenet interestincomewhilemaintai ning acceptable

29



levels of interest rate risk. Our Asset/Liability Committee (ALCO) is responsible for establishing policies to limit exposure to interest
rate risk and to ensure procedures are established to monitor compliance with those policies. Our board of directorsreviewsthe guidelines
established by ALCO.

An interest rate sensitive asset or liability is one that, within a defined time period, either matures or experiences an interest rate change
in line with general market interest rates. Historically, the most common method of estimating interest rate risk was to measure the
maturity and repricing relationships between interest-earning assets and interest-bearing liabilities at specific pointsin time, referred to
as “GAPR” typically one year. Under this method, a company is considered liability sensitive when the amount of its interest-bearing
liahilities exceeds the amount of its interest-earning assets within the one-year horizon. However, assets and liabilities with similar
repricing characteristics may not reprice at the same time or to the same degree. As a result, our GAP does not necessarily predict the
impact of changesin general levels of interest rates on net interest income.

Table 20 shows our GAP position as of December 31, 2013. The repricing assumptions used in the table are as follows:

» Fixed rate |oans receivable are scheduled according to their contractual amortization and payment schedules specific to each
loan. A market consensus Constant Prepayment Rate (CPR) based on historical actual experience is applied to fixed rate
commercial and consumer loans;

» Floating rate loansreceivable are tied to afloating index such asthe New York Prime lending rate and are scheduled according
to their repricing characteristics;

»  Securitieswith prepayment characteristics such asMBSsand CM Osare schedul ed based upon their remaining weighted-average
lives as calculated utilizing a market consensus CPR. Securities with call options are analyzed in the context of the existing
interest rate environment to estimatethelikelihood of their call andto project their resulting payment schedule. All other securities
are assumed to reprice at their contractual maturity;

»  Fixed rate deposit transaction accounts are scheduled to reprice in accordance with their estimated decay rates as determined in
acore deposit study produced by an independent consultant. Floating rate deposit transaction accounts are scheduled in the 1-90
day category asthey aretied to afloating index such as the 91-Day Treasury hill; and

» Time deposit accounts, short-term borrowings and trust capital securities are scheduled based upon their contractual maturity

dates.
TABLE 20
December 31, 2013
1-90 91-180 181 - 365 1-5 Beyond 5
(dollars in thousands) Days Days Days Years Years Total
Interest-earning assets:
Loans receivable, including loans
held for sale $ 819581 $ 57931 $ 103623 $ 648,171 $ 127,791 $ 1,757,097
Securities 60,381 30,633 58,962 248,919 515,430 914,325
Tota interest-earning assets 879,962 88,564 162,585 897,090 643,221 2,671,422
Interest-bearing liabilities:
Transaction accounts, excluding
noninterest-bearing demand 281,699 51,672 51,961 351,900 869,830 1,607,062
Time deposits 36,065 75,789 24,869 52,548 — 189,271
Short-term borrowings 277,750 — — — — 277,750
Long-term debt — — — — 15,800 15,800
Total interest-bearing liabilities 595,514 127,461 76,830 404,448 885,630 2,089,883
Period GAP 284,448 (38,897) 85,755 492,642 (242,409) $ 581,539
Cumulative GAP $ 284,448 $ 245551 $ 331,306 $ 823,948 $ 581,539
Cumulative RSA / RSL 147.77% 133.96% 141.42% 168.42% 127.83%

Notes: Securities are reported at face value for purposes of this table. Securities include restricted investments in bank stock for purposes
of this table. RSA means rate sensitive assets; RSL means rate sensitive liabilities.
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Shortcomings are inherent in any GAP analysis since certain assets and liabilities may not move proportionately as interest rates change.
As the interest rate environment has become more dynamic, we have continued to place greater reliance on interest income sensitivity
modeling and less on GAP reporting.

Our management understands that the preparation of GAP reports can only provide a guide to the impact of the movement of interest
rates. Modeling is the best means to predict the movement in interest rates. Thisistrue because even with the achievement of a perfectly
matched balance sheet (per a GAP report), we may be subject to interest rate risk dueto: differencesin thetiming of repricing, basisrisk,
market risk, customer ability to prepay loans or withdraw funds and yield curve risk.

Our management believesthe simul ation of net interestincomein different interest rate environments providesamore meaningful measure
of interest rate risk. Income simulation analysis captures not only the potential of all assets and liabilities to mature or reprice, but also
the probability that they will do so. Income simulation also attends to the relative interest rate sensitivities of these items and projects
their behavior over an extended period of time. Finally, income simulation permits management to assess the probable effects on the
balance sheet not only of changesin interest rates, but also of proposed strategies for responding to them.

Our income simulation model analyzes interest rate sensitivity by projecting net interest income over the next 24 months in aflat rate
scenario versus net interest income in alternative interest rate scenarios. Our management continually reviews and refinesitsinterest rate
risk management process in response to the changing economic climate. Currently, our model projects up to a plus 500 bp increase and
a 100 bp decrease during the next year, with rates remaining constant in the second year. The minus100 bp scenario is not considered
very likely, given the low absolute level of short-term interest rates.

Our ALCO policy has established that income sensitivity will be considered acceptable in the 100 bp and 200 bp scenariosif overall net
interest income volatility iswithin 4% of forecasted net interest income in the first year and within 5% using a two-year time frame. In
the 300 bp and 400 bp scenariosincome sensitivity will be considered acceptableif net interest incomevolatility iswithin 5% of forecasted
netinterestincomeinthefirst year and within 6% using atwo-year timeframe. Inthe500 bp scenarioincomesensitivity will be considered
acceptableif net interest income volatility iswithin 6% of forecasted net interest incomein thefirst year and within 7% using atwo-year
time frame.

The following table compares the impact on forecasted net income at December 31, 2013 and 2012 of aplus 300, plus 200 and plus 100
bp change in interest rates.

TABLE 21

Plus 300 Plus 200 Plus 100

December 31, 2013

Twelve Months (2.21)% (1.68)% (1.02)%

Twenty-Four Months (0.349)% (0.48)% (0.51)%
December 31, 2012

Twelve Months 0.99 % 119 % 131 %

Twenty-Four Months 349 % 3.05 % 233 %

Asdisplayed in the above table, December 31, 2013'sincome simulation modeling indicated net interest income is negatively impacted
in the first twelve months in rising interest rate scenarios despite the Company’s positive cumulative Gap position at the one year time
frame. Because of thelow absolute level of current interest rates, a significant portion of floating rate |oans have currently hit their floors
and would absorb initial upward movements in interest rates without providing any benefit to the Company from an increase in their
corresponding loan rates. Partially offsetting this effect are floating rate deposits which have also hit their floors, and likewise would
show no increase in cost with initial upward interest rate movements. The net result of these two factorsisthe negative first year impact
to net interest income in rising interest rate scenarios. The second year (months 13 through 24) impact of rising interest ratesis positive,
as by month 13 each scenario’s full interest rate movement has occurred and caused floored accounts to experience rate increases. This
second year positive impact, however, are not enough to completely offset the negative impact in the first 12 months.

Management continuesto eval uate strategi esin conjunctionwith the Company'sAL COto effectively managetheinterest raterisk position.
Such strategies could include the sale of a portion of our AFS investment portfolio, purchasing floating rate securities, altering the mix
of our deposits by type and therefore rate paid, the use of risk management tools such as interest rate swaps and caps, adjusting the
investment leverage position funded by short-term borrowings, extending the maturity structure of the Bank's short-term borrowing
position or fixing the cost of our short-term borrowings.
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Management uses many assumptionsto cal culatetheimpact of changesininterest rates. Actual resultsmay not be similar to our projections
dueto several factorsincluding the timing and frequency of rate changes, market conditions and the shape of theyield curve. In general,
aflattening of the interest rate yield curve would result in reduced net interest income compared to a normal-shaped interest rate curve
scenario and proportionate rate shift assumptions. Actual results may also differ due to management's actions, if any, in response to the
changing rates.

Management also monitorsinterest rate risk by utilizing a market value of equity model. The model assesses the impact of achangein
interest rates on the market value of all our assets and liabilities, aswell as any off balance sheet items. Market value of equity is defined
as the market value of assets less the market value of liabilities plus the market value of off-balance sheet items. The model calculates
the market value of equity in the current rate scenario and then compares the market value of equity given immediate increases and
decreases in rates. Our ALCO policy indicates that the level of interest rate risk is unacceptable in the 100 bp immediate interest rate
change scenarios if there is aresulting loss of more than 15% of the market value calculated in the current rate scenario. In the 200 bp
immediate interest rate change scenario aloss of more than 25% loss of market value is deemed unacceptable. A loss of more than 35%
is defined as unacceptable in the 300 bp immediate rate change scenario, while aloss of more than 40% is unacceptable in immediate
rate change scenarios of 400 bps or more. At December 31, 2013 the market value of equity calculation indicated acceptable levels of
interest rate risk in all scenarios per the policies established by our ALCO.

The market value of equity model reflects certain estimates and assumptions regarding the impact on the market value of our assets and
liahilities given immediate changes in rates. One of the key assumptions is the market value assigned to our core deposits, or the core
deposit premiums. Using an independent consultant, we have completed and updated comprehensive core deposit studies in order to
assign our own core deposit premiums as permitted by regulation. The studies have consistently confirmed management's assertion that
our coredeposits have stable balances over long periods of time, aregenerally insensitiveto changesininterest ratesand have significantly
longer average lives and durations than our loans and investment securities. Thus, these core deposit balances provide an internal hedge
to market fluctuations in our fixed rate assets. The most recent study calculates an average life of our core deposit transaction accounts
of 9.6 years, up from 9.2 years at December 31, 2012. Management believes the core deposit premiums produced by its market value of
equity model at December 31, 2013 provide an accurate assessment of our interest rate risk.

Liquidity

Theobjectiveof liquidity risk management isto ensure our ability to meet our financial obligations. These obligationsincludethe payment
of deposits on demand at their contractual maturity; the repayment of borrowings as they mature; the payment of lease obligations as
they become due; the ability to fund new and existing loans and other funding commitments; and the ability to take advantage of new
business opportunities. There are two fundamental risksin our liquidity risk management. Thefirstisif we are unableto meet our funding
requirementsat areasonableand profitable cost. The second isthe potential inability to operate our business because adequate contingency
liquidity is not availablein a stressed environment or under adverse conditions.

We manage liquidity risk at both the Bank and the holding company (the Parent) levels to help ensure that we can obtain cost-effective
funding to meet current and future obligations and to hel p ensure that we maintain an appropriate level of contingent liquidity. The board
of directorsis responsible for approving our Liquidity Policy to be managed by the ALCO and management.

Liquidity is measured and monitored daily, allowing management to better understand and react to balance sheet trends. On a quarterly
basis, acomprehensive liquidity analysisisreviewed by our board of directors. The analysis provides a summary of the current liquidity
measurements, projections and future liquidity positions given various levels of liquidity stress. Management also maintains a detailed
Liquidity Contingency Plan designed to respond to an overall decline in the financial condition of the banking industry or a problem
specific to the Company.

Bank Level Liquidity - Uses

At thebank level, primary liquidity obligationsinclude funding loan commitments, satisfying deposit withdrawal requests and maturities
and debt service related to bank borrowings. We a so maintain adequate bank liquidity to meet future potential loan demand, purchase
investment securities and provide for other business needs as necessary.

Bank Level Liquidity - Sources

Liquidity sources are found on both sides of the balance sheet. Our single largest source of bank liquidity is the deposit base that comes
fromour retail, commercial businessand government deposit customers. Liquidity isalso provided on acontinuousbasi sthrough schedul ed

and unscheduled principal reductions and interest payments on outstanding loans and investments, maturing short-term assets, the ability
to sell marketable securities and from borrowings.
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Our investment portfolio consistsprimarily of U.S. Government agency CM Osand M BSs. Cashflowsfrom suchinvestmentsaredependent
upon the performance of the underlying mortgage loans and are generally influenced by the level of interest rates. Asratesincrease, cash
flows generally decrease as prepayments on the underlying mortgage loans slow. As rates decrease, cash flows generally increase as
prepaymentsincrease. Thecurrent market environment hasnegatively impacted thefair market value of certain securitiesinthe Company's
investment portfolio and therefore the Company is not inclined to act on asale of such securitiesfor liquidity purposes at thistime. With
interest rates at or near record-lows, the Company would more likely be inclined to borrow from one of the sources discussed in the
following paragraph.

We also maintain secondary sources of liquidity which can be drawn upon if needed. These secondary sources of liquidity includea$15.0
million line of credit through acorrespondent bank, a$20.0 million line of credit through another correspondent bank and $687.5 million
of borrowing capacity at the FHLB. The Bank isamember of the FHL B-Pittsburgh and, as such, has accessto advances secured generally
by residential mortgage and other mortgage-related loans. In addition we have the ability to borrow at the Federal Reserve Bank of
Philadel phia's (FRB) Discount Window to meet short-term liquidity requirements. The FRB, however, isnot viewed asthe primary source
of our borrowings, but rather as a potential source of liquidity under certain circumstances, in a stressed environment or during a market
disruption. Thispotential sourceis secured by agency residential MBSsand CM Os, aswell asagency debentures. At December 31, 2013,
our total potential liquidity through FHLB and other secondary sources was $722.5 million, of which $369.6 million was available, as
compared to $407.5 million available out of our total potential liquidity of $580.8 million at December 31, 2012. The $141.7 million
increase in potential liquidity was mainly due to an increase in the Bank's borrowing capacity as aresult of a higher level of qualifying
collateral. FHLB borrowing capacity is determined based on asset levels on a quarterly lag basis.

The Dodd-Frank Act provided temporary unlimited coverage for noninterest-bearing transaction accounts at all FDIC-insured depository
institutions. The separate coverage for these accounts became effective on December 31, 2010 and terminated on December 31, 2012.
Prior to the program's December 31, 2012 expiration, the Bank entered into a deposit placement agreement with a national firm. The
agreement allows customers the ability to place certain deposits with other member institutions on areciprocal basis, thereby achieving
additional FDIC insurance coverage. The Bank had $3.8 million in reciprocal deposits at December 31, 2013 with an average balance of
$4.9 million during 2013. These balances are included with public fund time deposits as other noncore deposits in Table 2. The Bank
believes this arrangement will help mitigate any potential adverse impact on its liquidity position; however it has not experienced and
does not anticipate a material level of customer demand for this program.

The Parent Company Liquidity - Uses

Attheparent level, primary liquidity obligationsinclude debt servicerel ated to parent company long-term debt or borrowings, unallocated
corporate expenses, funding its subsidiaries, and could a so include paying dividends to Metro shareholders, common stock or preferred
stock share repurchases or acquisitions if Metro chose to do so.

The Parent Company Liquidity - Sources

The principal source of the Parent's liquidity is dividends it receives from the subsidiary Bank, which may be impacted by: Bank-level
capital needs, laws and regulations, corporate policies, or other factors. Although the Bank did not issue dividends to the Parent in 2013,
or 2012, the Parent has sufficient cash on hand to support its normal operating needs for the foreseeable future. A common stock share
repurchase program, if implemented, could require usto dividend additional cash from the subsidiary Bank up to the Parent Company,
depending upon the size of the repurchase program. In addition, we would be required to dividend additional cash from the subsidiary
Bank up to the Parent Company if we decided to repurchase and retire the remaining Trust Capital Securities. The Bank is subject to
regulatory restrictions on its ability to pay dividends to the Parent. See Note 15 Regulatory Matters in the Notes to the Consolidated
Financial Statements for December 31, 2013, included herein, for additional information regarding dividend restrictions.

In addition to dividendsfrom Metro Bank, other sources of liquidity for the parent company include proceeds from common stock options
exercised as well as proceeds from the issuance of common stock under Metro's stock purchase plan. We could also generate liquidity
for Metro and its subsidiaries through the issuance of debt and equity securities. Metro has an effective shelf registration statement, as
previously discussed, whereby we could issue additional debt and equity securities. See Notes 10 and 12 in the Notes to the Consolidated
Financial Statements for December 31, 2013, included herein, for additional information regarding capital securities.

Consolidated Liquidity

The Consolidated Statements of Cash Flows included herein, provide additional information on our sources and uses of funds. From a
funding standpoint, we have been able to rely over the years on a stable base of strong “core” deposit growth. Cash from operating
activities during 2013 increased to $44.5 million from $31.7 million during 2012. Thisincrease was primarily attributable to an increase
in net income in 2013 and a lower amount of originations of loans held for sale as compared to 2012, partially offset by a decreasein
proceeds from sales of loans held for sale and an increase in other assets. Investing activities resulted in a net cash outflow of $204.3
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million during 2013 compared to $229.6 million in 2012, primarily due to a net decrease in investment securities balances offset by an
increase in loans receivable in 2013 as compared to 2012. Financing activities resulted in net cash of $148.2 million provided in 2013
compared to anet cash of $199.4 million in 2012. The lower net cash provided in 2013 was mostly from net deposit growth of only $8.3
million compared to $159.7 million of deposit growth in 2012 aswell as the repayment of long-term debt in 2012, all partialy offset by
an increase short-term borrowings.

Aggregate Contractual Obligations

Thefollowing tablerepresentsour on-and-off bal ance sheet aggregate contractual obligationsto makefuture paymentsasof December 31,
2013:

TABLE 22
December 31, 2013
Less than 1to3 3to5 Over5
(in thousands) 1 Year Years Years Years Total
Time deposits $ 136,723 $ 25,454 $ 27,004 $ — $ 189,271
Long-term debt — — — 15,800 15,800
Fiserv Solutions, Inc. obligation 7,496 11,931 — — 19,427
Operating leases 2,578 4,572 3,993 15,076 26,219
Sponsorship obligation 338 677 677 — 1,692
Total $ 147,135 $ 42,634 $ 31,764 $ 30,876 $ 252,409

For further discussion regarding our commitments and contingencies, please see Notes 7 and 18 in the Notes to Consolidated Financial
Statements for December 31, 2013, included herein.

Off-Balance Sheet Arrangements

During the conduct of ordinary business operations we routinely enter into contracts for services. These contracts may require payment
for services to be provided in the future and may also contain penalty clauses for the early termination of the contract. Management is
not aware of any additional commitments or contingent liabilities, which may have amaterial adverse impact on our liquidity or capital
resources.

We are also party to financial instruments with off-balance sheet risk in the normal course of business to meet the financing needs of our
customers. These financial instrumentsinclude commitmentsto extend credit and standby |etters of credit. See Note 5in the Notes to the
Consolidated Financial Statements for December 31, 2013, included herein, for additional information.

Forward-Looking Statements

Thisannual report on Form 10-K and the documentsincorporated by reference contain forward-looking statements, within the meaning
of Section 27A of the Securities Act of 1933, as amended, which we refer to as the Securities Act and Section 21E of the Securities
Exchange Act of 1934, which we refer to as the Exchange Act, with respect to the financial condition, liquidity, results of operations,
future performance and business of Metro Bancorp, Inc. These forward-looking statements are intended to be covered by the safe harbor
for “forward-looking statements” provided by the Private SecuritiesLitigation Reform Act of 1995. Forward-looking statementsarethose
that are not historical facts. These forward-looking statements include statements with respect to our beliefs, plans, objectives, goals,
expectations, anticipations, estimates and intentions that are subject to significant risks and uncertainties and are subject to change based
on various factors (some of which are beyond our control). The words “may,” “could,” “should,” “would,” “believe,” “anticipate,”

“estimate,” “expect,” “intend,” “plan” and similar expressions are intended to identify forward-looking statements.

While we believe our plans, objectives, goals, expectations, anticipations, estimates and intentions as reflected in these forward-looking
statements are reasonabl e, we can give no assurance that any of them will be achieved.



You should understand that various factors, in addition to those discussed elsewhere in thisannual report on Form 10-K and incorporated
by reference in this annual report on Form 10-K, could affect our future results and could cause results to differ materially from those
expressed in these forward-looking statements, including:

the effects of and changesin, trade, monetary and fiscal policies, including interest rate policies of the Board of Governors of
the Federal Reserve System, including the duration of such policies;

general economic or business conditions, either nationally, regionally or in the communities in which we do business, may be
lessfavorabl e than expected, resulting in, among other things, adeterioration in credit quality and |oan performance or areduced
demand for credit;

the effects of ongoing short and long-term federal budget and tax negotiations and their effects on economic and business
conditions in general and our customersin particular;

the effects of thefailure of the federal government to reach adeal to permanently raise the debt ceiling and the potential negative
results on economic and business conditions;

theimpact of the Dodd-Frank Act and other changesin financial services' lawsand regulations (including laws concerning taxes,
banking, securities and insurance);

possible impacts of the capital and liquidity requirements of the Basel 111 standards and other regulatory pronouncements;

continued effects of the aftermath of recessionary conditions and the impacts on the economy in general and our customersin
particular, including adverse impacts on loan utilization rates as well as delinquencies, defaults and customers' ability to meet
credit obligations;

our ability to manage current levels of impaired assets;

continued levels of loan volume origination;

the adequacy of the allowance for loan losses;

the impact of changesin Regulation Z and other consumer credit protection laws and regulations;

changesresulting from|egisl ative and regul atory actionswith respect to the current economic and financial industry environment;
changes in the FDIC deposit fund and the associated premiums that banks pay to the fund;

interest rate, market and monetary fluctuations;

the results of the regulatory examination and supervision process,

unanticipated regulatory or legal proceedings and liabilities and other costs;

compliance with laws and regulatory requirements of federal, state and local agencies,

our ability to continue to grow our business internally or through acquisitions and successful integration of new or acquired
entities while controlling costs;

deposit flows;

thewillingness of customersto substitute competitors' products and servicesfor our products and services and vice versa, based
on price, quality, relationship or otherwise;

changes in consumer spending and saving habits relative to the financial services we provide;
the ability to hedge certain risks economically;
theloss of certain key officers;

changes in accounting principles, policies and guidelines as may be adopted by the regulatory agencies, as well as the Public
Company Accounting Oversight Board, the Financial Accounting Standards Board (FASB), and other accounting standards
setters;

the timely development of competitive new products and services by us and the acceptance of such products and services by
customers;

rapidly changing technology;
continued rel ationships with major customers,

effect of terrorist attacks and threats of actual war;
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»  other economic, competitive, governmental, regulatory and technological factors affecting the Company’s operations, pricing,
products and services;

» interruption or breachinsecurity of our information systemsresulting infailuresor disruptionsin customer account management,
general ledger processing and loan or deposit systems;

» our ability to maintain compliance with the exchange rules of The Nasdag Stock Market, Inc.;

» our ability to maintain the value and image of our brand and protect our intellectual property rights;
» disruptions due to flooding, severe weather or other natural disasters or Acts of God; and

e our success at managing the risks involved in the foregoing.

Because such forward-looking statements are subject to risks and uncertainties, actual results may differ materially from those expressed
or implied by such statements. The foregoing list of important factorsis not exclusive and you are cautioned not to place undue reliance
on these factors or any of our forward-looking statements, which speak only as of the date of this document or, in the case of documents
incorporated by reference, the dates of those documents. We do not undertake to update any forward-looking statements, whether written
or oral, that may be made from time to time by or on behalf of us except as required by applicable law.

TheCompany may, fromtimetotime, makewrittenor oral “ forward-looking statements’, including statementscontai ned inthe Company's
filings with the SEC (including the annual report on Form 10-K and the exhibits thereto), in its reports to stockholders and in other
communications by the Company, which are made in good faith by the Company pursuant to the “ safe harbor” provisions of the Private
Securities Litigation Reform Act of 1995.

Impact of Inflation and Changing Prices

Interest rates, which may be affected by inflation, have amore significant impact on our performance than do the effects of general levels
of inflation, since most of our assets and liabilities are monetary in nature. Interest rates do not necessarily move in the same direction
or inthe samemagnitude asthe pricesof goodsand servicesas measured by Personal Consumption Expenditurespriceindex. Theliquidity
and maturity structure of our assets and liabilities are critical to the maintenance of acceptable performance levels.

Quantitative and Qualitative Disclosures about Market Risk

Our exposure to market risk principally includesinterest rate risk, which was previously discussed. Historically, our net interest margin
has remained fairly stable. Our net interest margin for the year ended December 31, 2013 was 3.51%, a decrease of 23 bp from 3.74%
for the year ended December 31, 2012. See the section titled “Net Interest Income and Net Interest Margin” in this Management's
Discussion and Analysis for further discussion regarding our net interest margin performance.

Currently, we have 97% of our depositsin accountswhich we consider core deposits. These accounts, which have arelatively low interest
cost, have historically contributed significantly to our net interest margin.
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Metro Bancorp, Inc.
Report on Management's Assessment of Internal Control Over
Financial Reporting

Metro Bancorp, Inc. isresponsible for the preparation, integrity, and fair presentation of the consolidated financial statementsincluded
in this annual report. The consolidated financial statements and notes included in this annual report have been prepared in conformity
with United States generally accepted accounting principles and necessarily include some amounts that are based on management's best
estimates and judgments.

We, as management of Metro Bancorp, Inc., are responsible for establishing and maintaining effective internal control over financial
reporting that is designed to produce reliable financial statements in conformity with United States generally accepted accounting
principles. Internal control over financia reporting includesthose policies and procedures that pertain to the maintenance of recordsthat,
in reasonable detail, accurately and fairly reflect the transactions and disposition of the assets of the Company; provide reasonable
assurance that the transactions are recorded as necessary to permit preparation of the financial statementsin accordance with generally
accepted accounting principles; that receipts and expenditures of the Company are only being made in accordance with authorizations
of management and directors of the Company; and provide reasonabl e assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the Company'sassetsthat could haveamateria effect onthefinancial statements. The system of internal
control over financial reporting asit relatesto thefinancia statementsisevaluated for effectiveness by management and tested for liability
through a program of internal audits. Actions are taken to correct potential deficiencies as they are identified.

Any system of internal control, no matter how well designed, has inherent limitations, including the possibility that a control can be
circumvented or overridden and misstatementsdueto error or fraud may occur and not be detected. Also, because of changesin conditions,
internal control effectiveness may vary over time. Accordingly, even an effective system of internal control will provide only reasonable
assurance with respect to financial statement preparation.

Management assessed the Company's system of internal control over financia reporting as of December 31, 2013, in relation to criteria
for effective internal control over financial reporting as described in Internal Control - Integrated Framework (1992), issued by the
Committee of Sponsoring Organizations of the Treadway Commission. Based on this assessment, management concludes that, as of
December 31, 2013, itssystem of internal control over financial reportingiseffectiveand meetsthecriteriaof Internal Control - Integrated
Framework.

BDO USA, LLP, an independent registered public accounting firm, has audited the consolidated financia statements of the Company
for the year ended December 31, 2013, appearing elsewhere in this annual report, and has issued an audit report on the effectiveness of
the Company's internal control over financial reporting as of December 31, 2013, as stated in their report, which isincluded herein.

/sl Gary L. Nalbandian

Gary L. Nabandian

Chairman, President and Chief Executive Officer
(Principal Executive Officer)

/s Mark A. Zody
Mark A. Zody

Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)
March 17, 2014
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders
Metro Bancorp, Inc.
Harrisburg, Pennsylvania

We have audited Metro Bancorp, Inc. and subsidiaries’ (the “Company”) internal control over financial reporting as of December 31,
2013, based on criteria established in Internal Control - Integrated Framework (1992) issued by the Committee of Sponsoring
Organizations of the Treadway Commission (the“COSO criteria’). The Company’s management is responsible for maintaining effective
internal control over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting included
in the accompanying Report on Management’sAssessment of Internal Control Over Financial Reporting. Our responsibility isto express
an opinion on the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standardsrequirethat we plan and perform the audit to obtain reasonabl e assurance about whether effectiveinternal control over financial
reportingwasmaintained in all material respects. Our audit of internal control over financial reportingincluded obtaining an understanding
of internal control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and
operating effectiveness of internal control based on the assessed risk. Our audit aso included performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’sinternal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with accounting principles generally
accepted in the United States of America. A company’sinternal control over financia reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of
the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
madeonly in accordancewith authorizations of management and directorsof the company; and (3) provide reasonabl e assuranceregarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect
on the consolidated financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changesin
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, Metro Bancorp, Inc. and subsidiariesmaintained, in all material respects, effectiveinternal control over financial reporting
as of December 31, 2013, based on the COSO criteria

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheet of Metro Bancorp, Inc. and subsidiaries as of December 31, 2013 and the related consolidated statements of

operations, comprehensive income, stockholders’ equity, and cash flows for the year then ended and our report dated March 17, 2014
expressed an unqualified opinion.

ED0 USA, LLP

Harrisburg, Pennsylvania
March 17, 2014
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders
Metro Bancorp, Inc.
Harrisburg, Pennsylvania

We have audited the accompanying consolidated balance sheet of Metro Bancorp, Inc. and subsidiaries (“Company”) as of December
31, 2013, and the related consolidated statements of operations, comprehensive income, stockholders' equity and cash flowsfor the year
then ended. These consolidated financial statementsarethe responsibility of the Company’s management. Our responsibility isto express
an opinion on those consolidated financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonabl e assurance about whether the consolidated financia statements
are free of material misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and disclosuresin the
consolidated financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, aswell as evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for
our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
Metro Bancorp, Inc. and subsidiaries as of December 31, 2013, and the results of their operations and their cash flows for the year then
ended, in conformity with accounting principles generally accepted in the United States of America

Wealso haveaudited, in accordancewith the standardsof the Public Company Accounting Oversight Board (United States), the Company’s
internal control over financial reporting asof December 31, 2013, based on criteriaestablishedin Internal Control - Integrated Framework

(1992) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) and our report dated March 17, 2014
expressed an unqualified opinion.

ED0 USA, LLP

Harrisburg, Pennsylvania
March 17, 2014
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders
of Metro Bancorp, Inc.
Harrisburg, Pennsylvania

We have audited the accompanying consolidated balance sheet of Metro Bancorp, Inc. and subsidiaries as of December 31, 2012, and
the related consolidated statements of operations, comprehensive income, stockholders' equity, and cash flows for each of the yearsin
the two-year period ended December 31, 2012. Metro Bancorp, Inc.’s management is responsible for these consolidated financial
statements. Our responsibility isto express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonabl e assurance about whether the consolidated financia statements
are free of material misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and disclosures in the
consolidated financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, aswell as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for
our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
Metro Bancorp, Inc. and its subsidiaries as of December 31, 2012, and the results of their operations and their cash flows for each of the

yearsin the two-year period ended December 31, 2012, in conformity with accounting principles generally accepted in the United States
of America.

?WM@MMCJ

Reading, Pennsylvania
March 15, 2013
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Metro Bancorp, Inc. and Subsidiaries
Consolidated Balance Sheets

December 31,

(in thousands, except share and per share amounts) 2013 2012
Assets
Cash and cash equivalents $ 44996 $ 56,582

Securities, available for sale at fair value
Securities, held to maturity at cost (fair value 2013: $263,697; 2012: $273,671)
Loans, held for sale

Loans receivable, net of allowance for loan |osses
(allowance 2013: $23,110; 2012: $25,282)

Restricted investments in bank stock
Premises and equipment, net
Other assets

585,923 675,109
283,814 269,783
6,225 15,183

1,727,762 1,503,515

20,564 15,450
75,783 78,788
36,051 20,465

Total assets

$ 2,781,118 $ 2,634,875

Liabilities and Stockholders' Equity

Deposits:
Noninterest-bearing
Interest-bearing

$ 443287 $ 455,000
1,796,334 1,776,291

Total deposits

2,239,621 2,231,291

Short-term borrowing 277,750 113,225
Long-term debt 15,800 40,800
Other liabilities 17,764 14,172

Total liabilities 2,550,935 2,399,488

Stockholders' Equity:
Preferred stock - Series A noncumulative; $10.00 par value; $1,000 liquidation preference;

(1,000,000 shares authorized; 40,000 shares issued and outstanding) 400 400
Common stock - $1.00 par value; 25,000,000 shares authorized;

(issued and outstanding shares 2013: 14,157,219; 2012: 14,131,263) 14,157 14,131
Surplus 158,650 157,305
Retained earnings 73,491 56,311
Accumulated other comprehensive income (10ss) (16,515) 7,240

Total stockholders equity 230,183 235,387

Total liabilities and stockholders' equity

$ 2,781,118 $ 2,634,875

See accompanying notes.
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Metro Bancorp, Inc. and Subsidiaries
Consolidated Statements of Income

Years Ended December 31,

(in thousands, except per share amounts) 2013 2012 2011
Interest Income
Loans receivable, including fees:
Taxable 74,404 $ 71,760 $ 71,307
Tax-exempt 3,630 3,628 4,020
Securities:
Taxable 20,552 21,468 22,362
Tax-exempt 740 451 1
Federal funds sold — 1 5
Total interest income 99,326 97,308 97,695
Interest Expense
Deposits 6,204 7,701 11,443
Short-term borrowings 712 203 439
Long-term debt 1,280 2,206 2,814
Total interest expense 8,196 10,110 14,696
Net interest income 91,130 87,198 82,999
Provision for loan losses 6,875 10,100 20,592
Net interest income after provision for loan losses 84,255 77,098 62,407
Noninterest Income
Service charges on deposit accounts 22,867 23,161 23,272
Loan service charges and fees 2,764 2,838 2,366
Other 2,940 2,373 2,135
Service charges, fees and other operating income 28,571 28,372 27,773
Net gains on sales of loans 955 1,220 2,728
Total fees and other income 29,526 29,592 30,501
Other-than-temporary impairment (OTTI) losses — (649) (324)
Portion recognized in other comprehensive income (before taxes) — — —
Net impairment 10ss on investment securities — (649) (324)
Net gains on sales/calls of securities 664 1,051 350
Debt prepayment charge — (140) (75)
Total noninterest income 30,190 29,854 30,452
Noninterest Expenses
Salaries and employee benefits 42,806 41,241 40,318
Occupancy 8,710 8,439 9,155
Furniture and equipment 4,540 4,842 5,465
Advertising and marketing 2,418 1,870 2,016
Data processing 12,838 13,590 14,211
Regulatory assessments and related fees 2,227 4,063 3,638
Telephone 3,643 3,480 3,434
L oan expense 2,024 1,384 1,098
Foreclosed real estate 422 1,335 2,275
Branding — 30 1,891
Consulting fees 807 1,104 1,496
Pennsylvania shares tax 2,176 1,789 1,507
Other 7,258 7,977 7,510
Total noninterest expenses 89,869 91,144 94,014
Income (loss) before taxes 24,576 15,808 (1,155)
Provision (benefit) for federal income taxes 7,316 4,914 (1,444)
Net income 17,260 $ 10894 $ 289
Net Income per Common Share
Basic 121 $ 077 $ 0.02
Diluted 1.20 0.77 0.02
Average Common and Common Equivalent Shares Outstanding
Basic 14,142 14,128 13,919
Diluted 14,290 14,128 13,919

See accompanying notes.
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Metro Bancorp, Inc. and Subsidiaries
Consolidated Statements of Comprehensive Income

Years Ended December 31,
(in thousands) 2013 2012 2011
Net income $ 17,260 $ 10,894 $ 289
Other comprehensive (loss) income, net of tax:

Net unrealized holding (losses) gains arising during the period
(net of taxes 2013: ($12,750); 2012: $1,758; 2011: $4,872) (23,988) 3,413 9,457

Reclassification adjustment for net realized losses (gains) on securities
recorded in income ¥

(net of taxes 2013: $125; 2012; ($220); 2011: ($117)) 233 (409) (227)

Reclassification for OTTI credit losses recorded in income

(net of taxes 2012: $227; 2011: $110) — 422 214
Other comprehensive (loss) income (23,755) 3,426 9,444

Total comprehensive (loss) income $ (6,495) $ 14,320 $ 9,733

[ Amounts are included in net gains on sales/calls of securities on the Consolidated Statements of Income in total noninterest
income.

See accompanying notes.

43



Metro Bancorp, Inc. and Subsidiaries
Consolidated Statements of Stockholders' Equity

Accumulated

Other
Preferred Common Retained  Comprehensive

(in thousands, except share amounts) Stock Stock Surplus Earnings Income (Loss) Total
January 1, 2011 $ 400 $ 13,748 $ 151545 $ 45,288 $ (5,630) $ 205,351
Net income — — — 289 — 289
Other comprehensive income — — — — 9,444 9,444
Dividends declared on preferred stock — — — (80) — (80)
Common stock of 100 shares issued under

employee stock purchase plan — — 1 — — 1
Proceeds from issuance of 376,862 shares of common

stock in connection with dividend reinvestment

and stock purchase plan — 377 3,425 — — 3,802
Common stock share-based awards — — 1,213 — — 1,213
December 31, 2011 400 14,125 156,184 45,497 3,814 220,020
Net income — — — 10,894 — 10,894
Other comprehensive income — — — — 3,426 3,426
Dividends declared on preferred stock — — — (80) — (80)
Common stock of 40 sharesissued under

employee stock purchase plan — — 1 — — 1
Proceeds from issuance of 5,877 shares of

common stock in connection with dividend

reinvestment and stock purchase plan — 6 38 — — 44
Common stock share-based awards — — 1,082 — — 1,082
December 31, 2012 400 14,131 157,305 56,311 7,240 235,387
Net income — — — 17,260 — 17,260
Other comprehensive loss — — — — (23,755) (23,755)
Dividends declared on preferred stock — — — (80) — (80)
Common stock of 23,645 shares issued under

stock option plans, including tax benefit of $51 — 24 331 — — 355
Common stock of 40 sharesissued under

employee stock purchase plan — — 1 — — 1
Proceeds from issuance of 2,271 shares of

common stock in connection with dividend

reinvestment and stock purchase plan — 2 65 — — 67
Common stock share-based awards — — 948 — — 948
December 31, 2013 $ 400 $ 14,157 $ 158,650 $ 73,491 $ (16,515) $ 230,183

See accompanying notes.



Metro Bancorp, Inc. and Subsidiaries
Consolidated Statements of Cash Flows

Years Ended December 31,

(in thousands) 2013 2012 2011

Operating Activities

Net income $ 17,260 $ 10,894 $ 289

Adjustments to reconcile net income to net cash provided by operating activities:
Provision for loan losses 6,875 10,100 20,592
Provision for depreciation and amortization 5,157 5,824 6,476
Deferred income tax (benefit) expense 137 118 (1,511)
Amortization of securities premiums and accretion of discounts (net) 803 1,635 2,506
Losses (gains) on sales of available for sales securities (net) 358 (629) (343)
Gains on sales/calls of held to maturity securities (1,022) (422) (@)
Other-than-temporary impairment |osses on investment securities — 649 324
Proceeds from sales and transfers of SBA loans originated for sale — — 12,063
Proceeds/payments from sales of other loans originated for sale 63,573 76,277 60,822
Loans originated for sdle (53,604) (80,881) (60,911)
Gains on sales of loans (net) (955) (1,220) (2,728)
Loss on write-down on foreclosed real estate 89 257 2,060
L osses (gains) on sales of foreclosed real estate (net) 54 649 (116)
Losses on disposa of premises and equipment (net) 217 79 1,265
Stock-based compensation 948 1,082 1,250
Amortization of deferred loan origination fees and costs (net) 2,688 2,647 2,069
Debt prepayment charge — 140 75
(Increase) decrease in other assets (985) 5,782 15,437
Increase (decrease) in other liabilities 2,947 (1,253) (11,679)

Net cash provided by operating activities 44,540 31,728 47,933

Investing Activities
Securities available for sale:

Proceeds from principal repayments, calls and maturities 134,199 161,013 79,695
Proceeds from sales 76,262 299,338 125,299
Purchases (158,826) (518,375) (368,537)
Securities held to maturity:
Proceeds from principal repayments, calls and maturities 66,199 146,503 87,074
Proceeds from sales 22,259 6,101 852
Purchases (101,455) (225,420) (57,059)
Proceeds from sales of loans receivable 4,952 — —
Proceeds from sales of foreclosed real estate 1,552 6,472 2,930
Increase in loans receivable (net) (241,982) (103,992) (85,458)
(Purchase) redemption of restricted investments in bank stock (net) (5,114) 1,352 3,812
Proceeds from sale of premises and equipment 316 931 2
Purchases of premises and equipment (2,685) (3,508) (1,695)
Net cash used by investing activities (204,323) (229,585) (213,085)
Financing Activities
Increase in demand, interest checking, money market, and savings deposits (net) 13,098 190,834 281,381
Decrease in time and other noncore deposits (net) (4,768) (31,117) (41,986)
Increase (decrease) in short-term borrowings (net) 164,525 48,225 (75,475)
Repayment of long-term borrowings (25,000) (8,540) (5,275)
Proceeds from long-term borrowings — — 25,000
Proceeds from common stock options exercised 304 — —
Proceeds from dividend reinvestment and common stock purchase plan 67 a4 3,802
Tax benefit on exercise of stock options 51 — —
Cash dividends on preferred stock (80) (80) (80)
Net cash provided by financing activities 148,197 199,366 187,367
(Decrease) increase in cash and cash equivalents (11,586) 1,509 22,215
Cash and cash equivalents at beginning of year 56,582 55,073 32,858
Cash and cash equivalents at year-end $ 44,996 $ 56,582 $ 55,073
Supplemental disclosure of cash flow information:
Cash paid for interest on deposits and borrowings $ 8,283 $ 10,261 $ 14,870
Cash paid for income taxes 7,325 3,250 700
Supplemental schedule of noncash activities:
Transfer of loans to foreclosed assets 3,722 2,778 5,336

See accompanying notes.
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Notes to Consolidated Financial Statements

NOTE 1. Summary of Significant Accounting Policies
Nature of Operations and Basis of Presentation

Metro Bancorp, Inc. (Metro or the Company) is a Pennsylvania business corporation, which is registered as a bank holding company
under the Bank Holding Company Act of 1956, as amended. The Company was incorporated on April 23, 1999 and became an active
bank holding company on July 1, 1999. The Company is a one-bank holding company headquartered in Harrisburg, Pennsylvania and
providesfull banking servicesthroughitssubsidiary, Metro Bank (the Bank). The Company is subject to regulation by the Federal Reserve
Bank (FRB). Metro Bank is the Company's operating entity and is headquartered in Lemoyne, Pennsylvania. The Bank became a state-
chartered bank on November 7, 2008, following approval by the PennsylvaniaDepartment of Banking of the Bank's application to convert
from a national bank charter to a state bank charter. As a Pennsylvania state-chartered bank, Metro Bank is supervised jointly by the
Pennsylvania Department of Banking and Securities and the Federal Deposit Insurance Corporation (FDIC). The Bank is a financial
services retailer with 33 stores in the counties of Berks, Cumberland, Dauphin, Lancaster, Lebanon and York, Pennsylvania.

The consolidated financial statements presented include the accounts of Metro Bancorp, Inc. and its wholly-owned subsidiary Metro
Bank. All material intercompany transactions have been eliminated. Events occurring subsequent to the date of the balance sheet have
been evaluated for potential recognition or disclosure in the consolidated financial statements.

Use of Estimates

The consolidated financial statements are prepared in conformity with generally accepted accounting principles (GAAP). Accounting
principlesgenerally accepted in the United States of America require management to make estimates and assumptionsthat affect reported
amounts of assets and liabilities and require disclosure of contingent assets and liabilities. In the opinion of management, al adjustments
considered necessary for fair presentation have been included and are of anormal, recurring nature. Actual results could differ from these
estimates. Material estimates that are particularly susceptible to significant change in the near term relate to the determination of the
allowancefor loan losses (allowance or ALL), impaired loans, the valuation of foreclosed assets, the valuation of securities available for
sale, the valuation of deferred tax assets, the determination of other-than-temporary impairment (OTTI) on the Company's investment
securities portfolio and other fair value measurements.

Other Comprehensive Income

Accounting principles generally require that recognized revenue, expenses, gains and losses be included in net income. Although certain
changes in assets and liabilities, such as unrealized gains and losses on available for sale (AFS) securities, are reported as a separate
component of the equity section of the balance sheet, such items, along with net income are components of comprehensive income. The
only comprehensive income items that the Company presently has other than net income are net unrealized gains (losses) on securities
availablefor saleand unrealized | ossesfor noncredit-rel ated | osses on debt securities. Theseitemsare presented net of tax in the Statement
of Comprehensive Income.

Significant Group Concentrations of Credit Risk

Most of the Company's activities are with customers located within the South Central Pennsylvania Region. Notes 4 and 6 discuss the
types of lending that the Company engagesin aswell asloan concentrations. The Company does not have any significant concentrations
to any one customer, or group of customers with similar economic characteristics. The types of securities the Company investsin is
discussed in Note 3.

Securities

Securities classified as held to maturity are those debt securities that the Company has both the intent and ability to hold to maturity
regardless of changesin market conditions, liquidity needs, or general economic conditions. These securities are carried at cost adjusted
for amortization of premium and accretion of discount, computed by the interest method over the estimated average life of amortizing
securities and to either the maturity or expected call date of nonamortizing securities.

Securities classified as available for sale are those debt securities that the Company intends to hold for an indefinite period of time, but
not necessarily to maturity. Any decision to sell a security classified as available for sale would be based on various factors, including
significant movements in interest rates, changes in the maturity mix of the Company's assets and liabilities, liquidity needs, regulatory
capital considerationsand other similar factors. Securitiesavailablefor salearecarried at fair value. Unrealized gainsor lossesarereported
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in other comprehensive income, net of the related deferred tax effect. Realized gains or losses, determined on the basis of the cost of the
specific securities sold, are included in earnings. Premiums and discounts are recognized in interest income using the interest method
over the estimated average life of amortizing securities and to either the maturity or expected call date of nonamortizing securities.
Management determines the appropriate classification of debt securities at the time of purchase.

Other-Than-Temporary Impairment

Beginning in 2013, the Company performed its own independent credit review of all nongovernment and nongovernmental agencies
securities when determining whether a debt security is other-than-temporarily impaired. Thisincludes a quarterly review of all existing
debt securities as well as a pre-purchase analysis and review for securities purchased. This review considers, but does not rely upon,
ratings by anationally recognized statistical ratings organi zation. Management al so assesses whether we havetheintent to sell the security
or it ismore likely than not that we will be required to sell the security prior to its anticipated recovery.

Prior to 2013, the Company followed the fair value measurement guidance which clarifies the interaction of the factors that should be
considered when determining whether a debt security is other-than-temporarily impaired. For debt securities, management assessed
whether we had theintent to sell the security or itismorelikely than not that wewould berequired to sell the security prior toitsanticipated
recovery. The Company forecasted recovery of the value of the security through either cash flows or market price.

In instances when a determination is made that an OTTI exists but we do not intend to sell the debt security and it is not likely that we
will be required to sell the debt security prior to its anticipated recovery, the OTTI is separated into (a) the amount of the total OTTI
related to a decrease in cash flows expected to be collected from the debt security (the credit loss) and (b) the amount related to all other
factors. The amount of the OTTI related to the credit lossisrecognized in earnings and the amount of the OTTI related to all other factors
isrecognized in other comprehensive income.

Loans Held for Sale

Loans held for sale are comprised of student loans and selected residential mortgage loans the Company originates with the intention of
selling in the future. Prior to September 30, 2011, loans held for sale also included Small Business Administration (SBA) loans the
Company originated with the intention of selling. Occasionally, loans held for sale also include sel ected business and industry loans that
the Company decides to sell. Held for sale loans are carried at the lower of cost or estimated fair value, calculated in the aggregate. At
the present time, the majority of the Company's residential loans are originated with the intent to sell to the secondary market unless a
loan is nonconforming to the secondary market standards or if we agree not to sell the loan due to a customer's request. The residential
mortgage loans that are designated as held for sale are sold to other financial institutionsin correspondent relationships. The sale of these
loans takes place typically within 30 days of funding. The Bank does not retain the servicing on its residential mortgage loans or its
student loans.

The Company holds SBA loansin the Company's |oan receivabl e portfolio unless or until the Company's management determinesasale
of certainloansisappropriate. At thetime such adecision would be made, the SBA loanswill be moved from theloansreceivable portfolio
to the loans held for sale portfolio. During the first half of 2011, the Company was originating SBA loans with the intent to sell the
guaranteed portion of the loans. The Company received proceeds of $12.1 million on sales of SBA loansin 2011 and recognized again
of $1.9 million on those sales. There were no SBA loan salesin 2013 or 2012.

Total loans held for sale were $6.2 million and $15.2 million at December 31, 2013 and 2012, respectively. At December 31, 2013, loans
held for sale were comprised of $3.1 million of student loans and $3.1 million of residential mortgages as compared to $3.8 million of
student loans and $11.4 million of residential mortgages at December 31, 2012.

Loans Receivable

L oans receivable that management has the intent and ability to hold for the foreseeable future, or until maturity or payoff, are stated at
their outstanding unpaid principal balances, net of an ALL and any deferred fees and costs. Interest income is accrued on the unpaid
principal balance. Loan origination fees and costs are deferred and recognized as an adjustment of the yield (interest income) of the
related loans. The Company is generally amortizing these amounts over the contractual life of the loan.

A loan is considered past due or delinquent if payment is not received on or before the due date. The accrual of interest is generally
discontinued when the contractual payment of principal or interest has become 90 days past due or management has serious doubts about
further collectibility of principal or interest, even though the loan may be currently performing. A loan may remain on accrua status if
it isin the process of collection and is either guaranteed or well secured. When aloan is placed on nonaccrua status, unpaid interest
credited to income in the current year is reversed and unpaid interest accrued in prior yearsis charged against the ALL. Interest received
on nonaccrual loans generally is either applied against principal or reported as interest income, according to management's judgment as

47



to the collectibility of principal. If aloan is substandard and accruing, interest is recognized as accrued. Generally, loans are restored to
accrual status when the obligation is brought current, has performed in accordance with the contractual terms for a reasonable period of
time and the ultimate collectibility of the total contractual principal and interest is no longer in doubt.

Allowance for Loan Losses

TheALL isestablished through provisionsfor oan |osses charged against income. Loans, or portions thereof, deemed to be uncollectible
are charged against the ALL and subsequent recoveries, if any, are credited to the allowance. The evaluation is inherently subjective as
it requiresestimatesthat are susceptibleto significant revision asmoreinformation becomesavailable. L oansare evaluated for impairment
once the loan has been internally risk rated substandard or lower or has been modified as a troubled debt restructuring (TDR).

The allowance consists of specific and general components. The specific component relates to loans that are classified asimpaired. For
such loans, an allowance is established when the discounted cash flows, net collateral value or observable market price of the impaired
loan is lower than the carrying value of the loan. The general component covers nonclassified loans and is based on historical 10ss
experience adjusted for qualitative factors and includes an unallocated component. These qualitative factors represent a portion of the
allowance established for losses inherent in the loan portfolio, which have not been identified by the quantitative processes. This
determination inherently involves ahigher degree of subjectivity and considersrisk factors that may not have yet manifested themselves
in historical loss experience. These factors include:

» Changesinlending policies and procedures, including changes in underwriting standards;
» Changesinlevelsand trends of collection, charge-off and recovery practices;

»  Changesin the volume and severity of past dueloans, the volume of nonaccrual loans and the volume and severity of adversely
classified or graded loans;

» Material changesin the mix, volume or duration of the portfolio;

»  Changesin the value of underlying collateral for collateral-dependent loans;

» Changesinthe quality of our loan review system;

»  Changesin the experience, ability and depth of lending management and other relevant staff;

» Theexistence and effect of any concentrations of credit and changesin the level of such concentrations; and

e Changes in international, national, regional and local economic and business conditions and developments that affect the
collectibility of the portfolio, including the condition of various market segments and the effect of other external factors such
as competition and legal and regulatory requirements on the level of estimated credit losses in our existing portfolio.

The ALL ismaintained at alevel considered adequate to provide for losses that can be reasonably anticipated. Management's periodic
evaluation of the adequacy of the allowanceisbased on the Company's past |0an | oss experience, known and inherent risksin the portfolio,
adverse situations that may affect the borrower's ahility to repay, the estimated value of any underlying collateral, composition of the
loan portfolio, current economic conditions and other relevant factors.

A loan is considered impaired when, based on current information and events, it is probable that the Company will be unable to collect
the scheduled payments of principal or interest when due according to the contractual terms of the |loan agreement. Factors considered
by management in determining impairment include, the borrower's ability to pay, payment status, borrower's financial condition, market
conditionsfor the borrowers' type of industry and the probability of collecting scheduled principal and interest paymentswhen due. Loans
that experienceinsignificant payment delaysgenerally arenot classified asimpaired. Management determinesthe significance of payment
delays on a case-by-case basis, taking into consideration all of the circumstances surrounding the loan and the borrower, including the
length of the delay, the reasons for the delay and the borrower's prior payment record. Impairment is measured on aloan-by-loan basis
for commercial loans by either the present value of expected future cash flows discounted at the loan's effective interest rate, the loan's
obtainable market price or the fair value of the collateral if the loan is collateral dependent.

All nonaccrual loans are evaluated individually to determine whether a charge-off is necessary due to the loan being impaired.
Restricted Investments in Bank Stock

Restricted investments in bank stock (restricted stock) consists of stock of the Federal Home Loan Bank (FHLB) of Pittsburgh and the
Atlantic Community Bankers Bank (ACBB). Federal law requires a member ingtitution of the FHLB system to hold stock of its district
FHLB according to a predetermined formula. At December 31, 2013, the Company held $20.5 million of FHLB stock. Of this amount,
$5.0 million was required for membership and $15.5 million was required to cover the Company's borrowing level at the FHLB. During
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2013 the FHLB lifted the repurchase suspension that had been in place since December of 2008. The Company also owned $65,000 of
ACBB stock. The stock is carried at cost.

Management evaluates the restricted stock for impairment in accordance with Financial Accounting Standards Board (FASB) guidance
onAccounting by Certain Entities(including Entitieswith Trade Receivablesthat L end to or FinancetheActivitiesof Others). Management
determineswhether thisinvestment isimpaired based on an assessment of the ultimate recoverability of the cost rather than by recognizing
temporary declinesin value. The determination of whether adecline affects the ultimate recoverability of the cost isinfluenced by criteria
such as (1) the significance of the declinein net assets of the FHLB as compared to the capital stock amount for the FHL B and the length
of time this situation has persisted, (2) commitments by the FHL B to make payments required by law or regulation and the level of such
payments in relation to the operating performance of the FHLB and (3) the impact of legislative and regulatory changes on institutions
and, accordingly, on the customer base of the FHLB. Management believes no impairment charge was necessary related to the FHLB
restricted stock as of December 31, 2013.

Premises and Equipment

Premises and equipment are carried at cost |less accumulated depreciation and amortization. Depreciation is charged to operations over
the estimated useful lives of the respective assets. L easehold improvements are amortized over the terms of the respective leases or the
estimated useful lives of the improvements, whichever is shorter. Depreciation and amortization are determined on the straight-line
method for financial reporting purposes and accel erated methods for income tax purposes.

Foreclosed Assets

Assets acquired through, or in lieu of, loan foreclosures are held for sale and are initially recorded at fair value less estimated costs to
sell the assets at the date of foreclosure, establishing a new cost basis. Subsequent to foreclosure, valuations are periodically performed
by management and the assets are carried at the lower of carrying amount or fair value, less estimated costs to sell the asset. Revenue
and expenses from operations, changes in the valuation allowance and gains/losses on sales of foreclosed real estate are included in
foreclosed real estate expense. Forecl osed assetsareincluded in other assetsand totaled $4.5 million asof December 31, 2013 ascompared
to $2.5 million as of December 31, 2012.

Net expenses associated with foreclosed assets are detailed below:

Years Ended December 31,

(in thousands) 2013 2012 2011
Operating expenses, net of rental income $ 2719 % 429 $ 331
L oss on write-down on foreclosed real estate 89 257 2,060
Net loss (gain) on sales of real estate 54 649 (116)
Total $ 422 $ 133 $ 2,275
Income Taxes

Deferred income taxes are provided using the liability method whereby deferred tax assets are recognized for deductible temporary
differencesand deferred tax liabilitiesare recognized for taxabletemporary differences. Temporary differencesarethedifferencesbetween
the reported amounts of assets and liabilities and their tax bases. Deferred tax assets and liabilities are adjusted through the provision for
income taxes for the effects of changesin tax laws and rates on the date of enactment. The Company analyzes each tax position takenin
its tax returns and determines the likelihood that the position will be realized. Only tax positions that are "more likely than not" to be
realized can be recognized in the Company's financial statements. For tax positions that do not meet this recognition threshold, the
Company will record an unrecognized tax benefit for the difference between the position taken on thetax return and the amount recognized
in the financia statements. The Company does not have any material unrecognized tax benefits or accrued interest or penalties at
December 31, 2013 or 2012 or during the years then ended. No unrecognized tax benefits are expected to arise within the next twelve
months. The Company's policy isto account for interest as a component of interest expense and penalties, if any, asacomponent of other
EXpenses.

Transfers of Financial Assets

Transfers of financial assets, including sales of loans and loan participations, are accounted for as sales when control over the assets has
been surrendered. Control over transferred assets is deemed to be surrendered when (1) the assets have been isolated from the Company,
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(2) the transferee obtains the right (free of conditions that constrain it from taking advantage of that right) to pledge or exchange the
transferred assets and (3) the Company does not maintain effective control over the transferred assets through an agreement to repurchase
them before their maturity.

Per Share Data

Basic net income per common share represents income available to common stockholders divided by the weighted-average number of
common shares outstanding during the period. Diluted net income per common share reflects additional common sharesthat would have
been outstanding if dilutive potential common shares had been issued as well as any adjustments to income that would result from the
assumed issuance. Potential common shares that may be issued by the Company relate solely to outstanding common stock options and
are determined using the treasury stock method or stock purchased through the Company's dividend reinvestment and stock purchase
plan.

Off-Balance Sheet Financial Instruments

In the ordinary course of business, the Company has entered into off-balance sheet financial instruments consisting of commitments to
extend credit, commercial |etters of credit and standby lettersof credit. Such financial instruments are recorded on the balance sheet when
they become payable by the borrower to the Company.

Cash Flow Information

For purposes of the statements of cash flows, the Company considers cash and due from banks, interest-bearing deposits and federal
funds sold as cash and cash equivalents. Generally, federal funds, a component of cash and cash equivalents are purchased and sold for
one-day periods.

Stock-Based Compensation

The Company recognizes compensation costs related to share-based payment transactions in the income statement based on the grant-
date fair value of the stock-based compensation issued. Compensation costs are recognized over the period that an employee provides
service in exchange for the award.

The cash flows resulting from the tax benefits due to deductions in excess of the compensation cost recognized for options (excess tax
benefits) are classified as financing cash flows.

Advertising Costs
The Company follows the policy of charging the costs of advertising to expense asincurred.
Recent Accounting Standards

In February 2013, FASB updated the Comprehensive |ncome guidance to improve the reporting of reclassifications out of accumulated
other comprehensiveincome. The amendment does not change the current requirementsfor reporting net income or other comprehensive
income in the financial statements. However, the amendment requires an entity to provide information about the amounts reclassified
out of accumulated other comprehensive income by component. In addition, an entity is required to present, either on the face of the
statement where net incomeis presented or in the notes, significant amounts reclassified out of accumulated other comprehensiveincome
by the respective lineitems of net income but only if the amount reclassified is required under GAAPto bereclassified to net incomein
its entirety in the same reporting period. For other amounts that are not required under GAAP to be reclassified in their entirety to net
income, an entity is required to cross-reference to other disclosures required under GAAP that provide additional detail about those
amounts. The effective date of thisupdate for public entitieswasfor reporting periods beginning after December 15, 2012. Early adoption
was permitted. The adoption of this guidance did not have an impact on our consolidated financial statements.

In July 2013, FASB issued guidance on the presentation of an Unrecognized Tax Benefit When a Net Operating Loss Carry forward, a
Similar Tax Loss, or aTax Credit Carry forward Exists. An unrecognized tax benefit, or a portion of an unrecognized tax benefit, should
be presented in the financial statements as areduction to adeferred tax asset for anet operating loss carry forward, asimilar tax loss, or
atax credit carry forward, except as follows: to the extent a net operating loss carry forward, a similar tax loss, or atax credit carry
forward is not available at the reporting date under the tax law of the applicable jurisdiction to settle any additional income taxes that
would result from the disallowance of atax position or the tax law of the applicable jurisdiction does not require the entity to use, and
the entity does not intend to use, the deferred tax asset for such purpose, the unrecognized tax benefit should be presented in the financial
statements as a liability and should not be combined with deferred tax assets. The effective date of this update for public entitiesis for
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fiscal yearsand interim periods, beginning after December 15, 2013. Early adoption is permitted. We do not believe the adoption of this
guidance will have a material impact on our consolidated financial statements.

In January 2014, FASB clarified the Receivables — Troubled Debt Restructurings by Creditors guidance regarding Reclassification of
Residential Real Estate Collateralized Consumer Mortgage L oans upon Foreclosure. The guidance clarifies when a creditor should be
considered to have received physical possession of residential real estate property collateralizing a consumer mortgage loan such that
the loan should be derecognized and the real estate property recognized. The effective date of the adoption of this guidanceisfor interim
and annual reporting periods beginning after December 15, 2014. We do not believe the adoption of the amendment to this guidance will
have amaterial impact on our consolidated financial statements.

Segment Reporting
The Bank acts as an independent community financial services provider and offers traditional banking and related financial servicesto
individual consumer, business and government customers. Through its stores, the Company offers afull array of commercial and retail

financial services.

Management does not separately allocate expenses, including the cost of funding loan demand, between the commercial and retail
operations of the Company. As such, discrete financial information is not available and segment reporting would not be meaningful.

Reclassifications

Certain amounts in the 2012 and 2011 financia statements have been reclassified to conform to the 2013 presentation format. Such
reclassifications had no impact on the Company's net operations and stockholders' equity.

NOTE 2. Restrictions on Cash and Due from Bank Accounts

The Bank is required to maintain average reserves, in the form of cash and balances with the FRB, against its deposit liabilities. The
averageamount of thesereservebal ancesmaintainedfor 2013 and 2012 wasapproximately $4.7 millionand $3.6 million, respectively. The
Company has no due from balances with institutions in excess of FDIC insurance limitations.

NOTE 3. Securities

The amortized cost and fair value of securities are summarized in the following tables:

December 31, 2013

Gross Gross
Amortized Unrealized  Unrealized

(in thousands) Cost Gains Losses Fair Value
Availablefor Sale:
U.S. Government agency securities $ 33995 $ — 3 (4,069) $ 29,926
Residential mortgage-backed securities 65,795 — (3,295) 62,500
Agency collateralized mortgage obligations 483,591 1,141 (17,668) 467,064
Municipal securities 27,950 — (1,517) 26,433

Total $ 611331 $ 1,141 $ (26,549) $ 585,923
Held to Maturity:
U.S. Government agency securities $ 149,096 $ — $ (16,082) $ 133,014
Residential mortgage-backed securities 7,849 197 — 8,046
Agency collateralized mortgage obligations 118,893 251 (4,465) 114,679
Corporate debt securities 5,000 149 — 5,149
Municipal securities 2,976 — (167) 2,809

Total $ 283814 $ 597 $ (20,714) $ 263,697
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December 31, 2012

Gross Gross
Amortized Unrealized Unrealized

(in thousands) Cost Gains L osses Fair Vaue
Availablefor Sale:
U.S. Government agency securities $ 33994 $ 19 $ (252) $ 33,761
Residential mortgage-backed securities 55,614 1,596 — 57,210
Agency collateralized mortgage obligations 547,641 9,971 (745) 556,867
Municipal securities 26,890 381 — 27,271

Total $ 664139 $ 11967 $ (997) $ 675,109
Held to Maturity:
U.S. Government agency securities $ 178926 $ 700 $ (363) $ 179,263
Residential mortgage-backed securities 23,827 1,889 — 25,716
Agency collateralized mortgage obligations 49,051 1,587 — 50,638
Corporate debt securities 15,000 13 — 15,013
Municipal securities 2,979 62 — 3,041

Total $ 269,783 $ 4251 $ (363) $ 273671

The amortized cost and fair value of debt securities by contractual maturity at December 31, 2013 are shown in the table that follows.
Expected maturities will differ from contractual maturities because borrowers may have the right to call or prepay obligations.

Available for Sale Held to Maturity
Amortized Amortized

(in thousands) Cost Fair Value Cost Fair Value
Duein one year or less $ — 3 — 3 — 3 —
Due after one year through five years — — 5,000 5,149
Due after five years through ten years 48,534 43,963 70,000 62,854
Due after ten years 13,411 12,396 82,072 72,969
61,945 56,359 157,072 140,972

Residential mortgage-backed securities 65,795 62,500 7,849 8,046
Agency collateralized mortgage obligations 483,591 467,064 118,893 114,679
Total $ 611,331 $ 585923 $ 283814 $ 263,697

During 2013, the Company sold atotal of 28 securities with a combined fair market value of $98.5 million. The Company realized net
pretax gains of $512,000. Of the total, 16 securities with a combined fair market value of $76.3 million had been classified as available
for sale. Securities sold from available for sale included 14 agency collateralized mortgage obligations (CMOs) and two mortgage-
backed securities(MBSs). Ten agency MBSsand oneagency CMO with acombined fair market value of $12.2 million had been classified
as held to maturity, however, in each case the current par value had paid down to less than 15% of its purchased par value so they could
be sold without tainting the remaining held to maturity (HTM) portfolio. In addition, one corporate bond with a fair market value of
$10.0 million had been classified as held to maturity but was sold within three months of its final maturity. In addition to its sales, the
Company had two agency debentures called during 2013. The combined par value was $50.0 million with anet pretax gain of $152,000.

During 2012, the Company sold atotal of 48 securities with acombined fair market value of $305.4 million. The Company realized net
pretax gains of $1.1 million, with a related tax expense of $368,000. Of the total, 41 securities with a combined fair market value of
$299.3 million had been classified asavailablefor sale. Seven agency MBSswith afair market value of $6.1 million had been classified
as held to maturity, however, in each case the current par value had paid down to less than 15% of its purchased par value so they could
be sold without tainting the remaining HTM portfolio. Securities sold from available for sale included eight private-label CMOs with a
combined fair market value of $20.1 million. The Company nolonger ownsany private-label CMOs. In addition toitssales, the Company
had atotal of 11 agency debentures and one corporate debenture called during 2012. The combined par value was $160.3 million and
the Company realized no gain or loss on the calls.
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In 2011, the Company sold atotal of 13 securities with a combined fair market value of $126.2 million. All of the securities were U.S.
agency CMOs. The Company realized net pretax gains of $350,000, with related tax expense of $119,000, on the combined sales. Of this
total, 12 securities with a combined fair market value of $125.3 million had been classified as available for sale. One agency MBS with
afair market value of $852,000 had been classified as held to maturity, however, its current par value had paid down to less than 9% of
its purchased par value, below the 15% threshold, so it could be sold without tainting the remaining HTM portfolio. Also during 2011,
the Company had three agency debentures totaling $60.0 million called at par. The bonds had a combined market value of $60.0 million
and no gain or loss was realized.

The Company does not maintain atrading portfolio and there were no transfers of securities between theAFSand HTM portfolios. The
Company uses the specific identification method to record security sales.

At December 31, 2013 and 2012, securities with a carrying value of $691.3 million and $713.6 million, respectively, were pledged to
secure public deposits and for other purposes as required or permitted by law.

The following table summarizes the Company's gains and losses on the sales or calls of debt securities and credit losses recognized for
the OTTI of investments:

Gross Gross OTTI
Realized Realized Credit
(in thousands) Gains (Losses) Losses Net Gains
Y ears Ended:
December 31, 2013 $ 1,826 $ (1,162) $ — 3 664
December 31, 2012 2,889 (1,838) (649) 402
December 31, 2011 983 (633) (329) 26

In determining fair market values for its portfolio holdings, the Company receives information from a third party provider which
management evaluates and corroborates using amounts from one of its securities brokers. Under the current guidance, these values are
considered Level 2 inputs, based upon mathematically derived matrix pricing and observed data from similar assets. They are not Level
1 direct quotes, nor do they reflect Level 3 inputs that would be derived from internal analysis or judgment. As the Company does not
manage atrading portfolio and typically only sells from its AFS portfolio in order to manage interest rate risk or credit exposure, direct
quotes, or street bids, are warranted on an as-needed basis only.

Thefollowing tables show the fair value and gross unrealized | osses associated with the Company's investment portfolio, aggregated by
investment category and length of time that individual securities have been in a continuous unrealized 1oss position:

December 31, 2013

Less than 12 months 12 months or more Total
Unrealized Unrealized Unrealized

(in thousands) Fair Value Losses Fair Value Losses Fair Value Losses
Availablefor Sale:
U.S. Government agency securities  $ 8,077 $ (918) $ 21,849 $ (3,151) $ 29,926 $ (4,069)
Residential MBSs 62,500 (3,295) — — 62,500 (3,295)
Agency CMOs 363,993 (16,182) 15,574 (1,486) 379,567 (17,668)
Municipal securities 26,433 (1,517) — — 26,433 (1,517)

Total $ 461,003 $ (21,912) $ 37,423 % (4637) $ 498426 $  (26,549)
Held to Maturity:
U.S. Government agency securities  $ 110,435 $  (13,661) $ 22,579 $ (2,421) $ 133,014 $  (16,082)
Agency CMOs 98,082 (4,465) — — 98,082 (4,465)
Municipal securities 2,809 (167) — — 2,809 (167)

Total $ 211326 $ (18,293) $ 22579 $ (2,421) $ 233905 $ (20,714)
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December 31, 2012

Lessthan 12 months 12 months or more Tota
Unrealized Unrealized Unrealized

(in thousands) Fair Vaue Losses Fair Value L osses Fair Value L osses
Availablefor Sale:
U.S. Government agency securities  $ 24748 $ (252) $ — $ — $ 24,748 $ (252)
Agency CMOs 53,274 (745) — — 53,274 (745)

Total $ 78,022 $ (997) $ — $ — $ 78,022 $ (997)
Held to Maturity:
U.S. Government agency securities  $ 57572 $ (363) $ — $ — $ 57572 $ (363)

Total $ 57572 $ (363) $ — $ — $ 57572 $ (363)

The Company's investment securities portfolio consists primarily of U.S. Government agency debentures, U.S. Government sponsored
agency MBSs, agency CM Os, corporate bondsand municipal bonds. The Company considerssecuritiesof the U.S. Government sponsored
agencies and the U.S. Government MBSS/CMOs to have little credit risk because their principal and interest payments are backed by an
agency of the U.S. Government.

The unrealized lossesin the Company'sinvestment portfolio at December 31, 2013 were associated with two distinct types of securities.
Thefirst type, those backed by the U.S. Government or one of itsagencies, included 11 debentures, 46 CMOs and 10 MBSs. Management
believesthat the unrealized | osses on these investmentswere primarily caused by the movement of interest rates from the date of purchase
and notesthe contractual cash flowsof thoseinvestmentsare guaranteed by an agency of the U.S. Government. Accordingly, it isexpected
that the securities would not be settled at a price less than the amortized cost of the Company's investment. The Company also owns 28
municipal bondsthat werein an unrealized |oss position as of December 31, 2013. In all cases, the bonds are general obligations of either
a Pennsylvania municipality or school district and are backed by the ad valorem taxing power of the entity. In all cases, the bonds carry
an investment grade rating of no lower than single-A by either Moody's or Standard and Poors. The Company, however, conductsitsown
periodic, independent review and believesthe unrealized lossesin its municipal bond portfolio are the result of movementsin long-term
interest rates and are not reflective of any credit deterioration. The Company does not intend to sell these debt securities prior to recovery
and it is more likely than not that the Company will not have to sell these debt securities prior to recovery.

The tables below rolls forward the cumulative life to date credit losses which have been recognized in earnings for the private-label
CMOs previously mentioned for the years ended December 31, 2012 and 2011, respectively. The Company did not hold private-label
CMOs as of December 31, 2012 and had no activity in private-label CMOs during 2013.

Private-label CMOs
(in thousands) Availablefor Sale  Held to Maturity Total
Cumulative OTTI credit losses at January 1, 2012 $ 2949 $ — $ 2,949

Additional increases for OTTI previously recognized when thereis
no intent to sell and no requirement to sell before recovery of

amortized cost basis 649 — 649
Reduction due to credit impaired security sold (3,598) — (3,598)
Cumulative OTTI credit losses recognized for securities still held

at December 31, 2012 $ — — % —

Private-label CMOs
(in thousands) Availablefor Sale  Held to Maturity Total
Cumulative OTTI credit losses at January 1, 2011 $ 2625 $ — $ 2,625

Additional increasesfor OTTI previously recognized when thereis
no intent to sell and no requirement to sell before recovery of

amortized cost basis 324 — 324
Cumulative OTTI credit losses recognized for securities till held
at December 31, 2011 $ 2949 % — 3 2,949




NOTE 4. Loans Receivable and Allowance for Loan Losses

L oans receivable that management has the intent and ability to hold for the foreseeable future, or until maturity or payoff, are stated at
their outstanding unpaid principal balances, net of an allowance for loan losses (allowance or ALL) and any deferred fees and costs.
Interest incomeis accrued on the unpaid principal balance. Loan origination fees and costs are deferred and recognized as an adjustment
of the yield (interest income) of the related loans. The Company is generally amortizing these amounts over the contractua life of the
loan or to the first review date if the loan is on demand. Certain qualifying loans of the Bank totaling $510.9 million at December 31,
2013, collateralize aletter of credit and aline of credit commitment the Bank has with the FHLB.

A summary of the Bank's loans receivable at December 31, 2013 and 2012 is as follows:

December 31,

(in thousands) 2013 2012
Commercia and industrial $ 447,144 $ 376,988
Commercial tax-exempt 81,734 92,202
Owner occupied real estate 302,417 268,372
Commercial construction and land devel opment 133,176 100,399
Commercial real estate 473,188 394,404
Residential 97,766 83,899
Consumer 215,447 212,533
1,750,872 1,528,797
Less: allowance for loan losses 23,110 25,282
Net loans receivable $ 1,727,762 $ 1,503,515

Certain directors and executive officers of the Company, including their associates and companies, have loans with the Bank. Such loans
were made in the ordinary course of business at the Bank's normal credit terms including interest rates and collateralization, as those
prevailing at thetimefor comparableloanswith personsnot related to the Bank and do not represent morethan anormal risk of collection.
Total loans to these persons and companies amounted to approximately $6.9 million and $14.2 million at December 31, 2013 and 2012,
respectively. During 2013, it was determined that $5.6 million of these |oans to certain companies were no longer considered related as
aresult of changesin ownership of the entity. New advances of $3.5 million were made and repaymentstotaled $5.2 million during 2013.

The following table summarizes nonaccrual |oans by loan type at December 31, 2013 and 2012:

December 31,

(in thousands) 2013 2012

Nonaccrual loans:
Commercial and industrial $ 10,217 $ 11,289
Commercial tax-exempt — —
Owner occupied real estate 4,838 3,119
Commercial construction and land devel opment 8,587 6,300
Commercial real estate 6,705 5,659
Residential 7,039 3,203
Consumer 2,577 2,846

Total nonaccrual loans $ 39,963 $ 32,416

Generally, the Bank's policy is to move aloan to nonaccrual status when it becomes 90 days past due or when the Company does not
believeit will collect all of the contractual principal and interest payments. In addition, when aloanis placed on nonaccrual status, unpaid
interest credited to incomein the current year is reversed and unpaid interest accrued in prior yearsis charged against the ALL. Interest
received on nonaccrual loans generally is either applied against principal or reported as interest income, according to management's
judgment asto the collectibility of principal. If aloan is substandard and accruing, accrued interest is recognized asincome. Once aloan
is on nonaccrua status, it is not returned to accrua status unless the loan has been current for at least six consecutive months and the
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borrower and/or any guarantors demonstrate the ability to repay the loan in accordance with its contractual terms. Under certain
circumstances such as bankruptcy, if aloan is under collateralized, or if the borrower and/or guarantors do not show evidence of the
ability to pay, theloan may be placed on nonaccrual statuseventhoughitisnot past dueby 90 daysor more. Therefore, thetotal nonaccrual
loan balance of $40.0 million exceeds the balance of total loans that are 90 days past due of $21.7 million at December 31, 2013, as
presented in the aging analysis tables that follow.

No additional funds were committed on nonaccrual loans including restructured loans that were nonaccruing. Typically, commitments
are canceled and no additional advances are made when aloan is placed on nonaccrual.

Thefollowing table is an age analysis of past due loan receivables as of December 31, 2013 and 2012:

Past Due Loans

Recorded
Investment in
90 Days Loans 90
30-59 60-89  Past Due Days and
Days Days and Total Total Loan Greater and
(in thousands) Current PastDue PastDue Greater PastDue Receivables Still Accruing
December 31, 2013
Commercial and industrial $ 438522 $ 1830 $ 1041 $ 5751 $ 8622 $ 447,144 $ 17
Commercial tax-exempt 81,734 — — — — 81,734 —
Owner occupied real estate 295,278 2,618 1,674 2,847 7,139 302,417 —
Commercial construction and
land devel opment 124,240 3,355 342 5,239 8,936 133,176 —
Commercial rea estate 465,765 2,142 444 4,837 7,423 473,188 235
Residential 85,352 4,194 6,304 1,916 12,414 97,766 117
Consumer 210,906 2,095 1,335 1,111 4,541 215,447 —
Total $ 1,701,797 $ 16,234 $ 11,140 $ 21,701 $ 49,075 $ 1,750,872 $ 369
Past Due Loans Recorded
Investment in
90 Days Loans 90
30-59 60-89  Past Due Days and
DaysPast Days Past and Total Past Total Loan  Greater and
(in thousands) Current Due Due Greater Due  Receivables Still Accruing
December 31, 2012
Commercial and industrial $ 368769 $ 109 $ 3256 $ 3867 $ 8219 $ 376988 $ 30
Commercial tax-exempt 92,202 — — — — 92,202 —
Owner occupied real estate 265,817 610 353 1,592 2,555 268,372 —
Commercial construction and
land devel opment 89,250 4,251 4,318 2,580 11,149 100,399 188
Commercial red estate 386,821 3,846 78 3,659 7,583 394,404 —
Residentia 76,587 4,303 1,252 1,757 7,312 83,899 —
Consumer 208,335 2,277 410 1,511 4,198 212,533 2
Total $1487,781 $ 16,383 $ 9,667 $ 14966 $ 41,016 $ 1,528,797 $ 220
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A summary of the ALL and balance of |oans receivable by loan class and by impairment method as of December 31, 2013 and 2012 is
detailed in the tables that follow.

Comm.
Owner  constr.
Comm. Comm. occupied andland Comm.

and tax- real devel- real Resi- Con-  Unallo-
(in thousands) industrial exempt estate opment estate dential sumer  cated Total
December 31, 2013
Allowance for loan losses:
Individually evaluated
for impairment $ 1559 % — $ 1366 $ 1660 $ — $ 524% 416 % — $ 5585
Collectively evaluated
for impairment 6,619 72 814 3,899 4,161 436 827 697 17,525
Total ALL $ 8178 $ 72 $ 2180 % 5559 $ 4161 $ 960 $ 1,303 $ 697 $ 23,110
Loans receivable:
Loans evaluated
individualy $ 13055 % — $ 5822 % 11669 $ 10953 $ 7979 $ 3121 $§ — $ 52,599
Loans evaluated
collectively 434,089 81,734 296,595 121,507 462,235 89,787 212,326 — 1,698,273
Total loans receivable $ 447,144 $81,734 $302,417 $133,176 $473,188 $97,766 $215447 $ — $1,750,872
Comm.
Owner  constr.
Comm. Comm. occupied andland Comm.
and tax- real devel- real Resi- Con- Undlo-
(in thousands) industrial exempt  estate opment estate  dential  sumer cated Tota
December 31, 2012
Allowance for loan losses:
Individually evaluated
for impairment $ 239% — % 1451 % 2470% 803% — $ — % —$% 7120
Collectively evaluated
for impairment 7,560 83 678 4,752 3,183 324 793 789 18,162
Total ALL $ 9959% 83 % 2129 % 7222 3% 3983 3% 324$ 793 $ 78 $ 25282
Loans receivable:
L oans eva uated
individually $ 13082 $ — $ 3380 $ 15549 $ 17,136 $ 4163 $ 3331 $ — $ 56641
Loans evaluated
collectively 363,906 92,202 264,992 84,850 377,268 79,736 209,202 — 1,472,156
Total loans receivable $ 376,988 $92,202 $268,372 $100,399 $394,404 $83,899 $212533 $ — $1,528,797

The Bank may create a specific allowance for al of or a part of a particular loan in lieu of a charge-off or charge-down as a result of
management's evaluation of impaired loans. In these instances, the Bank has determined that alossis not imminent based upon available
information surrounding the credit at thetime of the analysisincluding, but not limited to, unresolved |egal matters; however, management
believes an allowance is appropriate to acknowledge the probable risk of loss.

Typically, commercial construction and land development and commercial real estate loans present a greater risk of nonpayment by a
borrower than other types of loans. The market value of and cash flow from real estate, particularly real estate held for investment, can
fluctuate significantly in arelatively short period of time. Commercial and industrial, tax exempt and owner occupied real estate [oans
generally carry alower risk factor comparatively within the commercial portfolio because the repayment of these loans relies primarily
on the cash flow from a business which is more stable and predictable.

Consumer loan collections are dependent on the borrower's continued financial stability and thusare morelikely to be affected by adverse
personal circumstances. Consumer and residential loansare also impacted by the market value of real estate. Furthermore, the application
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of various federal and state laws, including bankruptcy and insolvency laws, may limit the amount that can be recovered on these |oans.
Therisk of nonpayment is affected by changesin economic conditions, the credit risks of a particular borrower, the term of the loan and,
in the case of a collateralized loan, uncertainties as to the value of the collateral and other factors.

Management basesitsquantitativeanalysisof probablefutureloanlosses (when determiningtheAL L) onthoseloanscollectively reviewed
for impairment on atwo-year period of actual historical losses. Management may increase or decrease the historical loss period at some
point in the future based on the state of the local, regional and national economies and other factors.

The qualitative factors such as changes in levels and trends of charge-offs and delinquencies; material changes in the mix, volume or
duration of the loan portfolio; changesin lending policies and procedures including underwriting standards; changes in the experience,
ability and depth of lending management and other relevant staff; the existence and effect of any concentrations of credit; changesin the
overall values of collateral; changes in the quality of the loan review program and changes in national and local economic trends and
conditions among other things, are factors which have not been identified by the quantitative processes. The determination of qualitative
factors inherently involves a higher degree of subjectivity and considers risk factors that may not have yet manifested themselves in
historical 1oss experience.

The following tables summarize the transactionsin the ALL for the years ended December 31, 2013, 2012 and 2011:

Owner Comm.
Comm. Comm. occupied construction Comm.

and tax- real and land real Resi- Unallo-
(in thousands) industrial  exempt  estate development estate dentid Consumer cated Total
2013
Balance at January 1 $ 9959 % 83 % 2129 % 7222 $ 3983 $ 324 3% 793 $ 789 $ 25,282
Provision charged to operating
expenses 524 (12) 343 691 2,951 958 1,511 (92) 6,875
Recoveries of loans previously
charged-off 1,122 — 3 490 — 10 76 — 1,701
L oans charged-off (3,427) — (295) (2,844) (2,773) (332 (1,077) — (10,748)
Balance at December 31 $ 8178 $ 72 $ 2180 $ 5559 $ 4,161 $ 960 $ 1,303 $ 697 $ 23,110
Owner Comm.
Comm. Comm. occupied construction Comm.
and tax- real and land real Resi- Unallo-
(in thousands) industrial exempt  estate development estate dential Consumer cated Total
2012
Balance at January 1 $ 8400% 79% 729 % 7840 $ 3241 $ 435 $ 831 $ 65 $ 21,620
Provision charged to operating
expenses 3,634 4 2,165 243 2,498 193 639 724 10,100
Recoveries of loans previously
charged-off 227 — 7 517 97 4 67 — 919
L oans charged-off (2,302) — (772) (4,378) (1,853)  (308) (744) —  (7,357)
Balance at December 31 $ 9959 % 83% 2129 $ 7222 $ 3983 $ 324 $ 793 $ 789 $ 25,282
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Owner

Comm.

Comm. Comm. occupied construction Comm.
and tax- real and land real Resi- Unallo-
(in thousands) industrial exempt estate development estate dentiadl Consumer cated Total
2011
Balance at January 1 $ 9679 % 86 $ 910 $ 5420 $ 4,002 $ 442 $ 702 $ 377 $ 21,618
Provision charged to operating
expenses 6,510 @ 13 13,038 76 113 1,161 (312) 20,592
Recoveries of loans previously
charged-off 156 — 60 11 15 68 135 — 445
L oans charged-off (7,945) — (254) (10,629) (852) (188) (1,167) —  (21,035)
Balance at December 31 $ 8400% 793 729 % 7840 $ 3241 $ 435 $ 831 $ 65 % 21,620
The following table presents information regarding the Company's impaired loans as of December 31, 2013 and 2012:
December 31, 2013 December 31, 2012
Unpaid Unpaid
Recorded Principal  Related Recorded  Principal Related
(in thousands) Investment Balance Allowance | Investment Balance Allowance
Loans with no related allowance:
Commercial and industrial $ 9,838 $ 12,587 $ —|$ 7426 $ 11,746 $ —
Commercial tax-exempt — — — — — —
Owner occupied real estate 4,456 4,664 — 1,929 2,301 —
Commercial construction and land
devel opment 8,514 9,047 — 7,716 8,500 —
Commercial real estate 10,953 12,795 — 12,965 14,619 —
Residential 4,901 5,366 — 4,163 4,423 —
Consumer 2,645 2,868 — 3,331 3,547 —
Total impaired loans with no related
allowance 41,307 47,327 — 37,530 45,136 —
Loans with an allowance recorded:
Commercial and industrial 3,217 3,217 1,559 5,656 6,526 2,399
Owner occupied real estate 1,366 1,366 1,366 1,451 1,451 1,451
Commercial construction and land
development 3,155 3,155 1,660 7,833 7,833 2,470
Commercial real estate — — — 4,171 4,172 800
Residential 3,078 3,078 524 — — —
Consumer 476 476 476 — — —
Total impaired loans with an
allowance recorded 11,292 11,292 5,585 19,111 19,982 7,120
Total impaired loans:
Commercial and industrial 13,055 15,804 1,559 13,082 18,272 2,399
Commercial tax-exempt — — — — — —
Owner occupied real estate 5,822 6,030 1,366 3,380 3,752 1,451
Commercial construction and land
development 11,669 12,202 1,660 15,549 16,333 2,470
Commercial real estate 10,953 12,795 — 17,136 18,791 800
Residential 7,979 8,444 524 4,163 4,423 —
Consumer 3,121 3,344 476 3,331 3,547 —
Total impaired loans $ 52599 $ 58,619 $ 5585|$ 56641 $ 65118 $ 7,120
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Thefollowing table presents additional information regarding the Company'simpaired loans for the twelve months ended December 31,
2013, 2012 and 2011:

December 31, 2013 December 31, 2012 December 31, 2011
Average Interest Average Interest Average Interest
Recorded Income Recorded Income Recorded Income
(in thousands) Investment Recognized | Investment Recognized |Investment Recognized
Loans with no related allowance:
Commercial and industrial $ 9,461 $ 164 1$ 11,567 $ 1711$ 12,901 $ 141
Commercial tax-exempt — — — — — —
Owner occupied real estate 3,087 3 3,846 150 5,333 191
Commercial construction and
land devel opment 7,122 172 10,319 510 11,803 231
Commercial real estate 15,267 366 12,434 319 9,500 192
Residential 5,020 64 3,994 43 3,557 6
Consumer 3,024 30 2,539 18 1,945 —
Total impaired loans with no
related allowance 42,981 799 44,699 1,211 45,039 761
Loans with an allowance recorded:
Commercial and industrial 4,563 — 5,258 — 7,974 —
Owner occupied real estate 1,407 — 1,571 — 453 —
Commercia construction and
land devel opment 7,926 — 11,375 — 4,637 —
Commercial real estate — — 655 — — —
Residential 1,805 — — — — —
Consumer 280 — — — — —
Total impaired loans with an
allowance recorded 15,981 — 18,859 — 13,064 —
Total impaired loans:
Commercia and industrial 14,024 164 16,825 171 20,875 141
Commercial tax-exempt — — — — — —
Owner occupied real estate 4,494 3 5,417 150 5,786 191
Commercia construction and
land devel opment 15,048 172 21,694 510 16,440 231
Commercial real estate 15,267 366 13,089 319 9,500 192
Residential 6,825 64 3,994 43 3,557 6
Consumer 3,304 30 2,539 18 1,945 —
Total impaired loans $ 58962 $ 799|$ 63558 $ 1211|$ 58,103 $ 761

Impaired loans averaged approximately $59.0 million, $63.6 million and $58.1 million during 2013, 2012 and 2011, respectively. All
nonaccrual loans are considered impaired and interest income is handled as discussed earlier in the nonaccrual section of this Note.
Interest income continued to accrue on impaired loans that were still accruing and totaled $799,000, $1.2 million and $761,000 during
2013, 2012 and 2011, respectively.

TheBank assignsloan risk ratingsto commercial loansas credit quality indicators of itsloan portfolio: pass, special mention, substandard
accrual, substandard nonaccrual and doubtful. Monthly, we track loans that are no longer pass rated. We review the cash flow, operating
results and financial condition of the borrower and any guarantors, aswell asthe collateral position against established policy guidelines
as ameans of providing atargeted list of loans and loan relationships that require additional attention within the loan portfolio. Special
mention loansarethoseloansthat are currently adequately protected, but potentially weak. The potential weaknessesmay, if not corrected,
weaken the loan's credit quality or inadvertently jeopardize our credit position in the future. Substandard accrual and substandard
nonaccrual assets are characterized by well-defined weaknesses that jeopardize the liquidation of the debt and by the possibility that the
Bank will sustain somelossif the weaknesses are not corrected. Substandard accrual 1oans would move from accrual to nonaccrua when
the Bank does not believe it will collect all of its contractual principal and interest payments. Some identifiers used to determine the
collectibility are asfollows. when the loan is 90 days past due in principal or interest, there are triggering eventsin the borrower's or any
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guarantor's financial statements that show continuing deterioration, the borrower's or any guarantor's source of repayment is depleting,
or if bankruptcy or other legal mattersarepresent, regardlessif theloanis90 dayspast due or not. Doubtful loanshaveall of theweaknesses
inherent in those classified as substandard accrual and substandard nonaccrua with the added characteristic that the weaknesses make
collection or liquidation in full, on the basis of currently known facts, conditions and values, highly questionable and improbable. Pass
rated loans are reviewed throughout the year through the recurring review process of an independent loan review function and through
the application of other credit metrics.

Credit quality indicators for commercial loans broken out by loan type are presented in the following tables for the years ended
December 31, 2013 and 2012. There were no loans classified as doubtful for the years ended December 31, 2013 or December 31, 2012.

December 31, 2013
Special Substandard Substandard

(in thousands) Pass Mention  Accrual Nonaccrual Doubtful Total
Commercial credit exposure:
Commercial and industrial $ 410530 $ 8,064 $ 18,333 $ 10,217 $ — $ 447,144
Commercial tax-exempt 81,734 — — — — 81,734
Owner occupied real estate 285,416 3,624 8,539 4,838 — 302,417
Commercial construction and land devel opment 120,687 — 3,902 8,587 — 133,176
Commercial real estate 464,408 318 1,757 6,705 — 473,188
Total $ 1,362,775 $ 12,006 $ 32,531 $ 30,347 $ — $1,437,659

December 31, 2012
Specia  Substandard  Substandard

(in thousands) Pass Mention Accrud Nonaccrual  Doubtful Tota
Commercial credit exposure:
Commercial and industrial $ 335463 $ 6,120 $ 24,116 $ 11,289 $ — $ 376,988
Commercial tax-exempt 92,202 — — — — 92,202
Owner occupied real estate 253,338 4,160 7,755 3,119 — 268,372
Commercial construction and land devel opment 81,219 5,046 7,834 6,300 — 100,399
Commercial real estate 379,313 574 8,858 5,659 — 394,404
Tota $1,141,535 $ 15900 $ 48,563 $ 26,367 $ — $1,232,365

Consumer credit exposures are rated as performing or nonperforming as detailed below at December 31, 2013 and 2012:

December 31, 2013

(in thousands) Performing Nonperforming Total
Consumer credit exposure:
Residential $ 90,727 $ 7,039 $ 97,766
Consumer 212,870 2,577 215,447
Total $ 303,597 $ 9,616 $ 313,213

December 31, 2012

(in thousands) Performing Nonperforming Total
Consumer credit exposure:
Residential $ 80,696 $ 3203 $ 83,899
Consumer 209,687 2,846 212,533
Tota $ 290,383 $ 6,049 $ 296,432
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A troubled debt restructuring is aloan in which the contractual terms have been modified, resulting in the Bank granting a concession to
aborrower who is experiencing financia difficulties, in order for the Bank to have a greater chance of collecting the indebtedness from
the borrower. An additional benefit to the Bank in granting aconcession isto possibly avoid foreclosure or repossession of loan collateral
at atime when collateral values are low.

The following table presents the recorded investment at the time of restructure of new TDRs and their concession, modified during the
twelve month periods ended December 31, 2013, 2012 and 2011. The recorded investment at the time of restructure was the same pre-
modification and post-modification, therefore there was no financial effect of the modification on the recorded investment. The loans
included are considered TDRs as a result of the Bank implementing one or more of the following concessions: granting a material
extension of time, entering into a forbearance agreement, adjusting the interest rate, accepting interest only payments for an extended
period of time, a change in the amortization period or a combination of any of these concessions.

New TDRs with Concession Type: Twelve Months Ended
December 31, 2013 December 31, 2012 December 31, 2011
Recorded Recorded Recorded
Number Investment Number Investment Investment
of at Time of of a Timeof Number of at Timeof
(dollars in thousands) Contracts Restructure Contracts Restructure Contracts Restructure
Commercial and industrial:

Material extension of time — 3 — 1% 1,262 2% 629
Forbearance agreement — — — — 4 12,456
Interest rate adjustment — — 1 3,404 — —
Change in amortization period 7 1,079 — — 4 405
Combination of concessions 3 749 2 3,231 — —

Owner occupied real estate:
Material extension of time 2 738 — — — —
Forbearance agreement 1 193 — — 1 87
Combination of concessions — — 1 1,451 — —
Commercial construction and land development:
Material extension of time 4 2,738 5 3,396 16 10,932
Forbearance agreement — — — — 1 231
Combination of concessions — — 1 3,546 — —
Commercial real estate:

Material extension of time — — 1 68 — —
Forbearance agreement — — — — 1 93
Interest rate adjustment — — — — 1 1,194
Change in amortization period — — — — 3 3,081
Combination of concessions 4 6,220 1 3,275 — —
Residential:
Material extension of time 2 570 2 329 — —
Forbearance agreement 1 3,096 — — — —
Interest rate adjustment — — — — 1 195
Change in amortization period 1 346 — — 1 355
Combination of concessions 1 134 1 195 1 78
Consumer:
Material extension of time 1 35 4 426 — —
Forbearance agreement 1 480 — — — —
Combination of concessions — — 2 182 — —
Total 28 $ 16,378 22 $ 20,765 36 $ 29,736

Included in the 28 contracts in the table above for the twelve month period ended December 31, 2013, are eight contracts totaling $8.7
million that had been restructured prior to December 31, 2013 and which had additional concessions granted during 2013.
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One commercial construction and land development loan identified as an accruing TDR had an unused commitment totaling $43,000 at
December 31, 2013 as compared to two commercia construction and land development relationships identified as accruing TDRs that
had additional unused commitments totaling $14,000 at December 31, 2012.

Thefollowing table represents loans receivable modified as TDRs within the 12 months previousto December 31, 2013, 2012 and 2011,
respectively, and that subsequently defaulted during the 12 month periods ended December 31, 2013, 2012 and 2011, respectively. The
Bank's policy isto consider aloan past due or delinquent if payment is not received on or before the due date.

TDRs That Subsequently Payment Defaulted: Twelve Months Ended
December 31, 2013 December 31, 2012 December 31, 2011
Number Number
of Recorded of Recorded Number of Recorded
(dollars in thousands) Contracts Investment Contracts Investment Contracts Investment
Commercia and industrial 8 3 1,372 3% 3901 4% 5531
Owner occupied real estate 3 926 — — — —

Commercial construction

and land development 2 2,288 6 6,169 11 9,162
Commercial rea estate 1 3,275 1 66 2 747
Residential 2 3,338 2 258 3 617
Consumer 2 553 4 308 — —

Total 18 $ 11,752 16 $ 10,702 20 $ 16,057

Of the 18 contracts that subsequently payment defaulted during the year ended December 31, 2013, 17 contracts totaling $11.1 million
were still in payment default at December 31, 2013. Five of the 17 contracts, totaling $5.4 million, were less than 30 days past due.

All TDRs are considered impaired and, therefore, are individually evaluated for impairment in the calculation of the ALL. Prior to their
classification as TDRs, certain of these loans had been collectively evaluated for impairment in the calculation of the ALL.

NOTE 5. Loan Commitments and Standby Letters of Credit

Loan commitments are made to accommaodate the financial needs of the Company's customers. Standby letters of credit commit the
Company to make payments on behalf of customers when certain specified future events occur. They primarily are issued to facilitate
the customers normal course of business transactions. Standby performance letters of credit are written conditional commitmentsissued
by the Company to guarantee the performance of a customer to athird party. Historically, aimost all of the Company's standby |etters of
credit expire unfunded.

The credit risk associated with letters of credit is essentially the same asthat of traditional |oan facilities and are subject to the Company's
normal underwriting and credit policies. Since the majority of the commitments are expected to expire without being drawn upon, the
total commitment amount does not necessarily represent future funding requirements. Commitments generally have fixed expiration
dates or other termination clauses. Management believes that the proceeds obtained through a liquidation of collateral, the enforcement
of guarantees and normal collection activities against the borrower would be sufficient to cover the potential amount of future payment
required under the corresponding letters of credit.

The Company does not issue any guarantees that would require liability recognition or disclosure, other than standby letters of credit.
There was no liability for guarantees under standby letters of credit at December 31, 2013. The amount of the liability for guarantees
under standby letters of credit issued was $48,000 as of December 31, 2012.

In addition to standby letters of credit, in the normal course of business there are unadvanced |oan commitments. At December 31, 2013,

the Company had $561.0 million in total unused commitments, including the standby letters of credit. Management does not anticipate
any material losses as aresult of these transactions.
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The Company's maximum exposure to credit loss for loan commitments (unfunded loans and unused lines of credit, including home
equity lines of credit) and standby letters of credit outstanding were as follows:

December 31,

(in thousands) 2013 2012

Unfunded commitments of existing commercial loans $ 385674 $ 308,721
Unfunded commitments of existing consumer/residential |oans 106,024 98,903
Standby letters of credit 37,217 34,052
Commitments to grant loans 32,077 4,862
Total $ 560,992 $ 446,538

NOTE 6. Concentrations of Credit Risk

The Company'sloan portfoliois principally to borrowersthroughout Cumberland, Dauphin, York, Lebanon, Lancaster and Berkscounties
of Pennsylvaniawhere it has full-service stores. Commercial real estate loans and loan commitments for commercial real estate projects
aggregated $697.9 million at December 31, 2013. Owner occupied real estate loans and loan commitments for commercial properties
aggregated $320.0 million at December 31, 2013.

Commercial real estate loans are collateralized by the related project (principally multi-family residential, office building, lodging, land
development and other properties) and typically require owner guarantees. Maximum terms and maximum advance rates are established
according to our underwriting guidelines based on our assessment of the overall risk of the project being financed.

NOTE 7. Premises, Equipment and Leases

Premises and equipment are stated at cost less accumulated depreciation and amortization. Depreciation and amortization expense for
2013, 2012 and 2011 was $5.2 million, $5.8 million and $6.5 million, respectively, and is computed on the straight-line method over the
estimated useful lives of the related assets or the term of the lease, whichever is shorter, as listed in the table below. The estimated life
for leasehold improvements is based on the shorter of the useful life or the lease term.

Years
Buildings and leasehold improvements 1-40
Furniture, fixtures and equipment 2-10

A summary of premises and equipment is as follows:

December 31,

(in thousands) 2013 2012
Land $ 16,736 $ 16,736
Buildings 67,394 67,047
Construction in process 990 1,199
L easehold improvements 2,679 2,677
Furniture, fixtures and equipment 34,586 32,938
122,385 120,597
L ess accumulated depreciation and amortization 46,602 41,809
Total $ 75,783 $ 78,788




Land, buildings and equipment are leased under noncancelable operating lease agreements that expire at various dates through 2032.
Total rental expense for operating leases in 2013, 2012 and 2011 was $3.0 million, $2.9 million and $3.1 million, respectively. At
December 31, 2013 future minimum lease payments for noncancelable operating |eases are payable as follows:

(in thousands)

2014 $ 2,578
2015 2,360
2016 2,212
2017 2,023
2018 1,970
Thereafter 15,076
Total minimum lease payments $ 26,219

NOTE 8. Deposits

The composition of the Bank's deposits at December 31, 2013 and 2012 is as follows:

December 31,

(in thousands) 2013 2012

Noninterest-bearing demand $ 443287 $ 455,000
Interest checking and money market 1,110,568 1,133,765
Savings 496,495 444,976
Time certificates of $100,000 or more 105,620 103,980
Other time certificates 83,651 93,570
Total $ 2,239,621 $ 2,231,291

At December 31, 2013, the scheduled maturities of time deposits are as follows:

(in thousands)

2014 $ 136,723
2015 20,503
2016 4,951
2017 4,205
2018 22,889
Total $ 189,271

NOTE 9. Short-term Borrowings

Short-term borrowings consist of one borrowing facility. The Bank has aline of credit commitment from the FHLB for borrowings and
letters of credit up to $687.5 million and certain qualifying assets of the Bank collateralize theline. There was $277.8 million outstanding
with a weighted-average interest rate of 0.24% at December 31, 2013 and $113.2 million outstanding with a weighted-average interest
rate of 0.22% at December 31, 2012 on this line of credit. In addition there was $75.1 million and $35.1 million of letters of credit
outstanding at December 31, 2013 and December 31, 2012, respectively. At December 31, 2013, $510.9 million of loans collateralized
the outstanding balance and the letters of credit. In addition, the Bank has available a $15.0 million federal funds line of credit with one
correspondent bank and a$20.0 million federal fundsline of credit with another correspondent bank. As of December 31, 2013 and 2012,
the outstanding balance on both of these lineswas $0 .

NOTE 10.  Long-term Debt

On June 15, 2000, the Company issued $5.0 million of 11% fixed rate Trust Capital Securitiesthrough Trust |, a Delaware business trust
subsidiary. The Trust Capital Securities evidenced apreferred ownership interest in the Trust, of which the Company owned 100% of the
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common equity. During the fourth quarter of 2011, the Company repurchased and retired the $5.0 million of Trust Capital Securitiesand
incurred a $75,000 early repayment charge.

On September 28, 2001, the Company issued $8.0 million of 10% fixed rate Trust Capital Securitiesthrough Trust 11, aDelaware business
trust subsidiary. The Trust Capital Securities evidenced a preferred ownership interest in Trust |1 of which the Company owned 100% of
the common equity. During the fourth quarter of 2012, the Company repurchased and retired the $8.0 million of Trust Capital Securities
and incurred a $140,000 early repayment charge.

On September 29, 2006, the Company issued $15.0 million of 7.75% fixed rate Trust Capital Securities through Trust 111, a Delaware
business trust subsidiary. The issuance of the Trust Capital Securities has similar properties as Trust I1. The Trust Capital Securities
evidence a preferred ownership interest in Trust 111 of which the Company owns 100% of the common equity. The proceeds from the
issuance of the Trust Capital Securities were invested in substantially similar Junior Subordinated Debt of the Company. The Company
unconditionally guaranteesthe Trust Capital Securities. Interest onthe debt ispayablequarterly inarrearson March 31, June 30, September
30and December 31 of eachyear. The Trust Capital Securitiesare scheduled to mature on September 29, 2036. The Trust Capital Securities
may be redeemed in whole or in part at the option of the Company at 100% of the principal plus accrued interest, if any. All $15.0 million
of the Trust Capital Securities qualifiesasTier 1 capital for regulatory capital purposes.

The Company had a$25.0 million FHL B fixed borrowing with an interest rate of 1.01% which matured March 18, 2013. There was $25.0
million outstanding on this borrowing at December 31, 2012 which was collateralized by $42.2 million of loans of the Bank.

The remaining $800,000 in long-term debt represents the Company's ownership interest in the one remaining nonbank subsidiary Trust.

The scheduled maturities for long-term debt over the next five years and thereafter are as follows:

(in thousands)

2014-2018 $ —
Thereafter 15,800
Total $ 15,800

NOTE 11. Income Taxes

A reconciliation of the provision (benefit) for income taxes and the amount that would have been provided at statutory ratesisasfollows:

Years Ended December 31,

(in thousands) 2013 2012 2011

Provision (benefit) at statutory rate on pretax income (loss) $ 8601 $ 5533 % (392
Tax-exempt income on loans and investments (1,498) (1,390) (1,314)
Stock-based compensation 162 203 222
Civil money penalty — 525 —
Other 51 43 40
Total $ 7316 $ 4914 $ (1,444

The statutory tax rate used to calculate the provision in 2013 and 2012 was 35%, and used to calculate the benefit in 2011 was 34%.

The components of income tax expense (benefit) are as follows:

Years Ended December 31,

(in thousands) 2013 2012 2011

Current expense $ 7179 $  479% $ 67
Deferred expense (benefit) 137 118 (1,511)
Total $ 7316 $ 4914 $ (1,444
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The components of the net deferred tax asset were as follows:

December 31,

(in thousands) 2013 2012
Deferred tax assets:
Allowance for loan losses $ 8089 $ 859
Unrealized | osses on securities 8,893 —
Stock-based compensation 1,295 1,094
Nonaccrual interest 1,330 1,605
Other 902 447
Total deferred tax assets 20,509 11,742
Deferred tax liabilities:
Premises and equipment (3,599) (3,762)
Unrealized gains on securities — (3,730)
Prepaid expenses (353) (254)
Deferred loan fees (1,046) (971)
Total deferred tax liabilities (4,998) (8,717)
Net deferred tax asset $ 15511 $ 3,025

At December 31, 2013, the Company had anet deferred tax asset of $15.5 million. An analysiswas conducted to determineif avaluation
allowance against its deferred tax assets was required. The Company used current forecasts of future expected income, possible tax
planning strategies, current and future economic and business conditions (such as the possibility of a decrease in real estate value for
properties the Bank holds as collateral on loans), the probability that taxable income will continue to be generated in future periods and
the cumulative losses in previous years to make the assessment. Management concluded that a val uation allowance was not necessary at
December 31, 2013.

Tax expense of $232,000, $368,000 and $119,000 was recognized on net securities gains during 2013, 2012 and 2011, respectively. The
Company received atax benefit on its federal income tax return totaling $51,000 for 2013 related to the exercise of nonqualified stock
options and disqualified dispositions of employee stock from options exercised. It did not receive such atax benefit during 2012 or 2011.
The Company, or one of its subsidiaries, filesincome tax returnsin the U.S. Federal jurisdiction and various states. The Company is no
longer subject to U.S. Federal, state and local examinations by tax authorities for years before 2010.

NOTE 12.  Stockholders' Equity

At December 31, 2013 and 2012 40,000 shares of the Company's Series A $10 par value noncumulative nonvoting preferred stock was
issued and outstanding. The preferred stock is redeemable at the option of the Company at the price of $25 per share plus any unpaid
dividends. Dividends on the preferred stock are payable quarterly at arate of $2 per share per annum.

The Company has adividend reinvestment and stock purchase plan (the Plan). Holders of the Company's common stock may participate
in the Plan in which reinvested dividends and voluntary cash payments of not less than $100 per month and not more than $10,000 per
month may be reinvested in additional common shares. Officers are eligible to participate immediately and employees who have been
continuously employed for at least one year are also digible to participate in the Plan. The minimum investment is $25 per month for
employees and $50 for officers with amaximum of $10,000 per month. Prior to January 1, 2012 the maximum monthly purchase amount
was $25,000. A total of 2,311, 5,917 and 376,962 common shares wereissued pursuant to thisPlan in 2013, 2012 and 2011, respectively.
At December 31, 2013, the Company had reserved approximately 513,000 common shares to be issued in connection with the Plan.

On August 6, 2009, Metro filed a shelf registration statement on Form S-3 with the Securities and Exchange Commission (SEC) which
allowed the Company, from time to time, to offer and sell up to atotal aggregate of $250.0 million of common stock, preferred stock,
debt securities, or warrants, either separately or together in any combination. The Company subsequently completed a stock offering,
including a10% over-allotment, of 6.875 million shareswith total net proceeds of $77.8 million in September 2009. The shelf registration
statement also registered trust preferred securities. The Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank Act)
excludesfromregulatory capital trust preferred securitiesissued after May 19, 2010. Consequently, Metro has no plansto issue additional
trust preferred securities. While Metro has always been well-capitalized under federal regulatory guidelines, the shelf registration better
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positioned the Company to take advantage of potential opportunitiesfor growth and to address current economic conditions. Seethetable
for risk-based and leverage capital amounts and ratiosin Note 15.

NOTE 13.  Earnings per Share

The following table sets forth the computation of basic and diluted earnings per share:

For the Years Ended December 31,

2013 2012 2011
Weighted-  Per Weighted-  Per Weighted-  Per

(in thousands, except per share average Share average  Share average  Share
amounts) Income  Shares Amount Income  Shares Amount Income  Shares Amount
Basic earnings per share:

Net income $ 17,260 $ 10,894 $ 289

Preferred stock dividends (80) (80) (80)

Income available to

common stockholders 17,180 14142 $ 121 10,814 14,128 $ 0.77 209 13,919 $ 0.02

Effect of dilutive securities:

Stock options 148 — —
Diluted earnings per share:

Income available to

common stockholders plus

assumed conversions $ 17,180 14290 $ 120 $ 10,814 14128 $ 077 $ 209 13,919 $ 0.02

There were 603,813 options that were excluded from the computation of diluted earnings per share for the year ended December 31,
2013. For the year ended December 31, 2012 there were 1,273,731 options excluded from the computation of diluted earnings per share
and there were 1,076,067 options excluded from the computation of diluted loss per share for the year ended December 31, 2011. These
options were excluded because of their anti-dilutive impact.

NOTE 14.  Stock Option Plans

In 2005, the board of directors adopted and the Company's stockhol ders approved the adoption of the 2006 Employee Stock Option Plan
(the Plan) for the officers and employees of the Company. The Plan commenced January 1, 2006 and replaced the 1996 Employee Stock
Option Plan, which expired December 31, 2005. The Plan covers 1,000,000 authorized shares of common stock reserved for issuance
upon the exercise of options granted or available for grant to employees and will expire on December 31, 2015. The Plan provides that
the option price of qualified incentive stock options will be fixed by the board of directors, but will not be less than 100% of the fair
market value of the stock at the date of grant. In addition, the Plan provides that the option price of nonqualified stock options (NQSQO's)
also will be fixed by the board of directors, however for NQSO's the option price may be less than 100% of the fair market value of the
stock at the date of grant. Options granted are exercisable one year after the grant date, will vest over afour-year period and expire ten
years after the grant date.

In 2000, the board of directors adopted and the Company's stockholders approved the adoption of the 2001 Directors Stock Option Plan
(the Directors Plan). The Directors' Plan commenced January 1, 2001 and replaced the 1990 Directors' Stock Option Plan, which expired
December 31, 2000. The stock Plan covered 343,100 authorized shares of common stock reserved for issuance upon exercise of options
granted or avail ablefor grant to nonempl oyee directors and expired on December 31, 2010. In 2010, the Company's stockhol ders approved
the adoption of the 2011 Directors Stock Option Plan (the Directors Plan). The Directors Plan commenced January 1, 2011 and replaced
the 2001 Directors Plan which expired December 31, 2010. The Directors' Plan covers 200,000 authorized shares of common stock
reserved for issuance upon exercise of optionsgranted or availablefor grant to directors, directorsemeritus, advisory directors, consultants
and others with outstanding abilities to help the Company and will expire on December 31, 2020. Under the Company's Directors' Plan,
nonemployee directors of the Company, consultants and others who are not regularly employed on asalaried basis by the Company may
be entitled to an option to acquire shares, as determined by the board of directors, of the Company's common stock during each year in
which the director serves on the board. The Directors' Plan provides that the option price will be fixed by the board of directors, but will
not be less than 100% of the fair market value of the stock on the date of the grant.
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Asof December 31, 2013, therewas $1.6 million of total unrecognized compensation cost related to nonvested stock option awards. The
expense will beincurred over the next four year period with a weighted-average period of 2.2 years. Cash received from the exercise of
options for 2013 was $304,000 and was $0 for both 2012 and 2011.

Thefair value of each option grant was established at the date of grant using the Black-Scholes option pricing model. The Company used
the Black-Scholes model and the following weighted-average assumptions for 2013, 2012 and 2011, respectively: risk-free interest rates
of 1.4%, 1.7% and 3.0%; volatility factors of the expected market price of the Company's common stock of 41%, 48% and 46%; assumed
forfeiture rates of 11.20%, 9.04% and 1.67%; weighted-average expected lives of the options of 7.5 years for the three years presented
and no cash dividends. For 2013, 2012 and 2011, options vest at 25% per year after one year from date of grant. Based upon these
assumptions, the weighted-average fair value of options granted was $7.55, $5.99 and $6.42 per option share for the years ended
December 31, 2013, 2012 and 2011, respectively.

The Company recorded stock-based compensation expense of approximately $948,000 for the year ended December 31, 2013 compared
to $1.1 million and $1.2 million for the years ended December 31, 2012 and 2011, respectively. The tax benefit associated with
compensation expense was $169,000, $171,000 and $203,000 for 2013, 2012 and 2011, respectively.

Combined stock option transactions under both Plans were as follows:

Years Ended December 31,

2013 2012 2011

Weighted Avg. Weighted Avg. Weighted Avg.
Options  Exercise Price Options  ExercisePrice  Options  Exercise Price
Outstanding at beginning of year 1,273,731 $ 19.21 1,076,067 $ 20.86 1,069,774 $ 21.74
Granted 126,571 16.55 241,575 11.50 242,300 12.01
Exercised (25,105) 13.17 — — — —
Forfeited/expired (108,859) 18.05 (43,9112) 17.25  (236,007) 15.76
Outstanding at end of year 1,266,338 $ 19.17 1,273,731 $ 19.21 1,076,067 $ 20.86
Exercisable at December 31 843,011 $ 22.18 789,129 $ 23.58 670,258 $ 25.08

Options available for grant at December 31 226,899 327,184 549,003

Weighted-average fair value of options

granted during the year $ 7.55 $ 5.99 $ 6.42

Options exercisable and outstanding at December 31, 2013 had an intrinsic value of $2.9 million. Theintrinsic value of options exercised
was $183,000 in 2013. There were no options exercised in 2012 and 2011.

The Company alowsfor option exercisesto be paid for in cash or in whole or in part with Metro stock owned by the optionee. Thevalue
of the stock used to exercisethe optionsisthefair market value on the date of exercise. Stock option exercisespaid for with the Company's
stock included 2,281 shares for the year ended December 31, 2013.

Exercise prices for options outstanding as of December 31, 2013 are presented in the following table:

Weighted Avg.
Weighted Remaining Weighted
Options  Avg. Exercise  Contractual Options  Avg. Exercise
Outstanding Price Life Exercisable Price
Options with exercise prices ranging from
$8.46 to $16.41 662,525 $ 12.68 6.9 years 363,394 $ 13.43
Options with exercise prices ranging from
$16.42 to $25.38 213,783 20.21 5.4 years 89,587 25.28
Options with exercise prices ranging from
$25.39 to $33.50 390,030 29.61 2.8 years 390,030 29.61
Total options outstanding with exercise
prices ranging from $8.46 to $33.50 1,266,338 $ 19.17 5.4 years 843,011 $ 22.18

The remaining weighted-average contractual life for options exercisable at December 31, 2013 is 4.1 years.
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The following table represents nonvested options as of December 31, 2013:

Weighted Avg.
Number of Grant Date

Shares Fair Value
Nonvested options, December 31, 2012 484,602 $ 6.24
Granted 126,571 7.55
Vested (172,158) 6.35
Forfeited (15,688) 6.29
Nonvested options, December 31, 2013 423,327 $ 6.59

NOTE 15.  Regulatory Matters

The Company isalegal entity separate and distinct from its subsidiary, the Bank. There are various legal and regulatory limitations on
the extent to which the Bank can, among other things, finance, or otherwise supply funds to, the Company. Specifically, dividends from
the Bank are the principal source of the Company's cash funds and there are certain legal restrictions under Pennsylvania law and
Pennsylvania banking regulations on the payment of dividends by state-chartered banks. The relevant regulatory agencies also have
authority to prohibit the Company and the Bank from engaging in what, in the opinion of such regulatory body, constitutes an unsafe or
unsound banking practice. The payment of dividends could, depending upon the financial condition of the Company and the Bank, be
deemed to constitute such an unsafe or unsound practice.

The Company and the Bank are subject to various regulatory capital requirements administered by federal banking agencies. Failure to
meet minimum capital requirements can initiate certain mandatory and possible additional discretionary actions by regulators that, if
undertaken, could haveadirect material effect onthe Company'sfinancial statements. Under capital adequacy guidelinesandtheregul atory
framework for prompt corrective action, the Company and the Bank must meet specific capital guidelines that involve quantitative
measures of assets, liabilitiesand certain off-bal ance sheet items as cal cul ated under regulatory accounting practices. The capital amounts
and classification are also subject to qualitative judgments by the regulators about components, risk weightings and other factors.

Quantitative measures established by regulation to ensure capital adequacy require the Company and the Bank to maintain minimum
amounts and ratios (set forth below) of total and Tier 1 capital (as defined in the regulations) to risk-weighted assets and of Tier 1 capital
to average assets. M anagement believes, asof December 31, 2013, that the Company and the Bank meet all capital adequacy requirements
to which they are subject.

Asof December 31, 2013 the Bank was categorized as well-capitalized under the regulatory framework for prompt corrective action. To
be categorized as well-capitalized the Bank must maintain minimum total risk-based, Tier 1 risk-based and Tier 1 leverage ratios as set
forth in the table below. There are no conditions or events since that notification that management believes have changed the Bank's
category.
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The following table presents the risk-based and leverage capital amounts and ratios at December 31, 2013 and 2012 for the Company
and the Bank:

To Be Well-Capitalized

For Capital Under Prompt Corrective
Actual Adequacy Purposes Action Provisions
(dollars in thousands) Amount Ratio Amount Ratio Amount Ratio
Company as of December 31, 2013
Risk-based capita ratios:
Total capital $ 284,808 1459% > $ 156,168 > 8.0% > N/A = N/A
Tier 1 capital 261,697 1341 = 78,084 = 40 = N/A = N/A
Leverageratio 261,697 939 > 111,482 = 40 = N/A = N/A
Bank as of December 31, 2013
Risk-based capital ratios:
Total capital $ 274,954 14.09% > $ 156,101 > 8.0% > $ 195126 > 10.0%
Tier 1 capital 251,844 1291 = 78,050 = 40 = 117,076 = 6.0
Leverageratio 251,844 9.04 > 111,448 = 40 = 139,310 = 5.0
Company as of December 31, 2012
Risk-based capita ratios:
Total capital $ 264,944 1522% > $ 139,227 = 8.0% > N/A = N/A
Tier 1 capital 243,147 1397 = 69,614 > 40 = N/A = N/A
Leverageratio 243,147 961 = 101,172 = 40 = N/A = N/A
Bank as of December 31, 2012
Risk-based capital ratios:
Total capital $ 253,852 1459% > $ 139,160 > 80%=>$ 173950 = 10.0%
Tier 1 capital 232,065 1334 = 69,580 > 40 = 104,370 = 6.0
Leverageratio 232,065 918 = 101,167 = 40 = 126,459 = 5.0

On April 29, 2010, the Bank consented and agreed to the issuance of a Consent Order (Order) by the FDIC, the Bank's federal banking
regulator and a substantially similar consent order by the Pennsylvania Department of Banking, which in 2012 was renamed the
Pennsylvania Department of Banking and Securities (PaDOB). The Order required the Bank to take all necessary steps, consistent with
the Order and sound banking practices, to correct and prevent certain unsafe or unsound banking practices and violations of law or
regulation aleged by the FDIC to have been committed by the Bank. Among other things, the Order required certain analyses and
assessments, including an analysis and assessment of the Bank Secrecy Act (BSA) and Office of Foreign Assets Control (OFAC) staffing
needs and qualifications and an analysis and assessment of the independence and performance of the Company's directors and senior
executive officers. It also required the devel opment, adoption and implementation of a system of internal controls designed to ensure fulll
compliancewith BSA and OFAC provisions; training programsto ensurethat all appropriate personnel are aware of and can comply with
applicable requirements of BSA and OFAC provisions; periodic reviews by internal and external auditors of compliance with BSA and
OFAC provisions; and areview by an independent third party of the Bank's compliance with the Order. The Bank paid a honrecurring
$1.5 million civil money penalty assessed by the FDIC during the third quarter of 2012 associated with alleged deficiencies as noted in
the Order. The expense impact of the civil money penalty isincluded in the regulatory assessments line on the consolidated statement of
income for the year ended December 31, 2012. Most of the Order remediation related expenses were captured under the consulting fees
lineitem and made up the magjority of thislineitem on the consolidated statement of income for the year ended December 31, 2011. The
FDIC terminated the Order effective October 16, 2012. Earlier that year, the PaDOB had terminated their substantially similar order
effective April 12, 2012.
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Regulatory Capital Changes

In July 2013, the federal banking agenciesissued final rulesto implement the Basel |11 regulatory capital reforms and changes required
by the Dodd-Frank Act. The phase-in period for community banking organizations begins January 1, 2015, while larger institutions
(generdly those with assets of $250 billion or more) must begin compliance on January 1, 2014. The fina rules call for the following
capital requirements;

e A minimum ratio of common equity tier 1 capital to risk-weighted assets of 4.5%.

e A minimum ratio of tier 1 capital to risk-weighted assets of 6%.

e A minimum ratio of total capital to risk-weighted assets of 8% (no change from the current rule).
e A minimum leverage ratio of 4%.

In addition, the final rules establish a common equity tier 1 capital conservation buffer of 2.5% of risk-weighted assets applicable to all
banking organizations. If abanking organization failsto hold capital above the minimum capital ratiosand the capital conservation buffer,
it will be subject to certain restrictions on capital distributions and discretionary bonus payments. The phase-in period for the capital
conservation and countercyclical capital buffersfor all banking organizations will begin on January 1, 2016.

The Company is in the process of assessing the impact of these changes on the regulatory ratios as well as on the capital, operations,
liquidity and earnings of the Company and the Bank.

NOTE 16.  Employee Benefit Plan

The Company has established a 401(k) Retirement Savings Plan for all of its employees who meet eligibility requirements. Employees
may contribute up to 15% of their salary to the Plan. The Company currently provides a Safe Harbor matching contribution of 100% of
the amount of the employee contribution up to 3% of the employee's salary and 50% of the amount of the employee contribution that
exceeds 3% of the employee's salary for up to 5% of the employee's salary. The amount charged to expense for employer matching
contributions and administrative fees was $865,000, $785,000 and $703,000 in 2013, 2012 and 2011, respectively.

NOTE 17. Fair Value Measurements

The Company uses its best judgment in estimating the fair value of its financial instruments and certain nonfinancial assets; however,
there are inherent weaknesses in any estimation technique due to assumptions that are susceptible to significant change. Therefore, for
substantially all financial instruments and certain nonfinancial assets, the fair value estimates herein are not necessarily indicative of the
amounts the Company could have redlized in a sale transaction on the dates indicated. The estimated fair value amounts have been
measured as of their respective year-ends and have not been reevaluated or updated for purposes of these financial statements subsequent
to those respective dates. As such, the estimated fair values of these financial instruments and certain nonfinancial assets subsequent to
the respective reporting dates may be different than the amounts reported at each year-end.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. The Company uses the following fair value hierarchy in selecting inputs with the highest priority
given to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to
unobservable inputs (Level 3 measurements):

Level 1: Unadjusted quoted pricesin active marketsthat are accessible at the measurement date for identical, unrestricted assets
or liabilities;

Level 2: Quoted prices in markets that are not active, or inputs that are observable either directly or indirectly, for substantially
the full term of the asset or liability;

Level 3: Pricesor valuation techniquesthat requireinputsthat are both significant to thefair val ue measurement and unobservable
(i.e., supported with little or no market activity).
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Asrequired, financial and certain nonfinancial assets and liabilities are classified in their entirety based on the lowest level of input that
issignificant to thefair value measurement. Thefollowing table setsforth the Company'sfinancial assetsthat were measured at fair value
on arecurring basis at December 31, 2013 and December 31, 2012, respectively, by level within the fair value hierarchy:

Fair Value Measurements at Reporting Date Using

Quoted Prices in Significant

Active Markets for  Significant Other Unobservable
Description Identical Assets  Observable Inputs Inputs
(in thousands) Total (Level 1) (Level 2) (Level 3)
December 31, 2013
U.S. Government agency securities $ 29,926 $ — $ 29,926 $ —
Residential MBSs 62,500 — 62,500 —
Agency CMOs 467,064 — 467,064 —
Municipal securities 26,433 — 26,433 —
Securities available for sale $ 585,923 $ — $ 585,923 $ —

Fair Value Measurements at Reporting Date Using

Quoted Pricesin Significant

Active Markets for Significant Other Unobservable
Description Identical Assets Observable Inputs Inputs
(in thousands) Total (Level 1) (Level 2) (Level 3)
December 31, 2012
U.S. Government agency securities $ 33,761 $ — $ 33,761 $ —
Residential MBSs 57,210 — 57,210 —
Agency CMOs 556,867 — 556,867 —
Municipal securities 27,271 — 27,271 —
Securities available for sale $ 675109 $ — $ 675,109 $ —

Asof December 31, 2013 and December 31, 2012, the Company did not have any liabilitiesthat were measured at fair value on arecurring
basis.

Impaired Loans (Generally Carried at Fair Value)

Impaired loans, measured at fair value, include those loans that the Company has measured impairment of based on the fair value of the
loan's collateral. Fair value is generally determined based upon independent third party appraisals or valuations of the collateral
properties. The discount rates used on collateral dependent loans vary based on the type of collateral. The range of discount rates used
for real estate collateral ranges from 10% to 35% and the weighted-average rate was 21% and 19% as of December 31, 2013 and
December 31, 2012, respectively; inventory and equipment is generally discounted at 50% and accounts receivable are generally
discounted by 20%. These assets areincluded as Level 3fair values, based upon the lowest level of unobservable input that is significant
tothefair value measurements. Thefair value consists of the loan balance less any valuation allowance. The valuation allowance amount
is calculated as the difference between the recorded investment in aloan and the present value of expected future cash flows or it is
calculated based on discounted collateral valuesif the loan is collateral dependent.

At December 31, 2013, the cumulative fair value of six impaired loans with individua allowance allocations totaled $5.7 million, net of
valuation allowances of $5.6 million, and the current fair value of impaired loans that were partialy charged off during 2013 totaled
$10.4 million, net of charge-offsof $2.9 million. At December 31, 2012, the cumulativefair value of sevenimpaired loanswith individual
allowance allocations totaled $12.0 million, net of valuation allowances of $7.1 million, and impaired loans that were partially charged
off during 2012 totaled $4.2 million, net of charge-offs of $2.6 million. The Company'simpaired loans are more fully discussed in Note
4.
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Foreclosed Assets (Carried at Lower of Cost or Fair Value)

Thefair value of real estate acquired through foreclosure is based on independent third party appraisals of the properties, less estimated
selling costs. A standard discount rate of 15%, to cover estimated coststo sell the property, is generally used on the most recent appraisal
to determinethe fair value of thereal estate. These assets areincluded as Level 3 fair values, based upon the lowest level of unobservable
input that is significant to the fair value measurements. At December 31, 2013, the carrying value of foreclosed assets with valuation
allowances recorded subsequent to initial foreclosure was $1.9 million, which was net of a valuation allowance of $62,000 that was
established in 2013. Therewere no forecl osed assetswith val uation allowances recorded subsequent to initial forecl osure at December 31,
2012.

The determination of the fair value of assets measured on a nonrecurring basis is sensitive to changes in economic conditions and can
fluctuate in arelatively short period of time. For assets measured at fair value on a nonrecurring basis, the fair value measurements by
level within the fair value hierarchy used were as follows:

Fair Value Measurements at Reporting Date Using

Quoted Prices in Significant
Active Markets for  Significant Other Unobservable
Description Identical Assets  Observable Inputs Inputs
(in thousands) Total (Level 1) (Level 2) (Level 3)
December 31, 2013
Impaired loans with specific allocation $ 5707 $ — 3 — 3 5,707
Impaired loans net of partial charge-offs 10,428 — — 10,428
Foreclosed assets 1,938 — — 1,938
Total $ 18,073 $ — 3 — 3 18,073
Fair Value Measurements at Reporting Date Using
Quoted Pricesin Significant
Active Marketsfor  Significant Other Unobservable
Description Identical Assets Observable Inputs Inputs
(in thousands) Total (Level 1) (Level 2) (Level 3)
December 31, 2012
Impaired loans with specific allocation $ 11,991 $ — % — % 11,991
Impaired loans net of partial charge-offs 4,227 — — 4,227
Tota $ 16,218 $ — $ — $ 16,218

The Company's policy isto recognize transfers between levels as of the beginning of the period. There were no transfers between levels
1 and 2 or between levels 2 and 3 for the twelve months ended December 31, 2013.

The following information should not be interpreted as an estimate of the fair value of the entire Company since afair value calculation
isonly provided for alimited portion of the Company's assets and liabilities. Due to awide range of valuation techniques and the degree
of subjectivity used in making the estimates, comparisons between the Company's disclosures and those of other companies may not be
meaningful. The following valuation techniques were used to estimate the fair values of the Company's financial instruments at
December 31, 2013 and 2012:

Cash and Cash Equivalents (Carried at Cost)

Cash and cash equivalentsinclude cash, balances due from banks and federal funds sold, all of which have original maturities of 90 days
or less. The carrying amounts reported in the balance sheet for cash and short-term instruments approximate those assets fair values.

Securities

The fair value of securities available for sale (carried at fair value) and held to maturity (carried at amortized cost) are determined by
matrix pricing (Level 2), whichisamathematical technique used widely intheindustry to value debt securitieswithout relying exclusively
on quoted market prices for the specific securities but rather by relying on the securities' relationship to other benchmark prices. In
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determining fair market valuesfor itsportfolio holdings, the Company receivesinformation from athird party provider which management
evaluates and corroborates. Under the current guidance, these values are considered Level 2 inputs, based upon mathematically derived
matrix pricing and observed data from similar assets. They are not Level 1 direct quotes, nor do they reflect Level 3 inputs that would
be derived from internal analysis or judgment. Asthe Company does not manage atrading portfolio and typically only sellsfromitsAFS
portfolio in order to manage interest rate risk or credit exposure, direct quotes, or street bids, are warranted on an as-needed basis only.

Loans Held for Sale (Carried at Lower of Cost or Fair Value)

Thefair value of loans held for sale is determined, when possible, using quoted secondary-market prices. If no such quoted prices exist,
the fair value of aloan is determined using quoted prices for asimilar loan or loans, adjusted for the specific attributes of that loan. The
Company did not write down any loans held for sale during the years ended December 31, 2013 and 2012.

Loans Receivable (Carried at Cost)

Thefair value of loansreceivabl e, excluding all nonaccrual loansand accruing loansdeemed impaired loanswith specific loan allowances,
are estimated using a discounted cash flow analysis, using market rates at the balance sheet date that reflect the credit and interest rate-
risk inherent in the respective loans. Projected future cash flows are calculated based upon contractual maturity, projected repayments
and prepayments of principal. Generally, for variable rate |oans that reprice frequently and with no significant change in credit risk, fair
values are based on carrying values.

Restricted Investment in Bank Stock (Carried at Cost)

The carrying amount of restricted investments in bank stock approximates fair value and considers the limited marketability of such
securities. The restricted investmentsin bank stock consisted of FHLB and ACBB stock at December 31, 2013 and 2012.

Accrued Interest Receivable and Payable (Carried at Cost)

The carrying amount of accrued interest receivable and accrued interest payable approximates its fair value.

Deposit Liabilities (Carried at Cost)

Thefair values disclosed for demand deposits (e.g., interest and noninterest-bearing checking, savings and money market accounts) are,
by definition, equal to the amount payable on demand at the reporting date (i.e., their carrying amounts). Fair values for fixed-rate
certificates of deposits (CDs) are estimated using a discounted cash flow calculation that applies interest rates currently being offered in
the market on certificates to a schedule of aggregated expected monthly maturities on time deposits.

Short-Term Borrowings (Carried at Cost)

The carrying amounts of short-term borrowings approximate their fair values.

Long-Term Debt (Carried at Cost)

Long-term debt was estimated using a discounted cash flow analysis, based on quoted prices from athird party broker for new debt with
similar characteristics, terms and remaining maturity. The price was obtained in an inactive market where these types of instruments are
not traded regularly.

Off-Balance Sheet Financial Instruments (Disclosed at Cost)

Fair values for the Company's off-balance sheet financial instruments (Ilending commitments and letters of credit) are based on fees

currently charged in the market to enter into similar agreements, taking into account, the remaining terms of the agreements and the
counterparties credit standing.
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The estimated fair values of the Company's financial instruments were as follows at December 31, 2013 and 2012:

Fair Value Measurements at December 31, 2013

o Significant o
Quoted Prices in Other Significant
Active Markets for Observable Unobservable

Commitments to extend credit

Identical Assets Inputs Inputs
Carrying Fair
(in thousands) Amount Value (Level 1) (Level 2) (Level 3)
Financial assets:
Cash and cash equivalents $ 44996 $ 44,996 $ 44,996 $ — $ —
Securities 869,737 849,620 — 849,620 —
Loans, held for sale 6,225 6,371 — — 6,371
Loans receivable, net 1,727,762 1,734,609 — — 1,734,609
Restricted investments in bank stock 20,564 20,564 — — 20,564
Accrued interest receivable 7,059 7,059 7,059 — —
Financial liabilities:
Deposits $ 2,239,621 $ 2,241,179 $ — $ — $ 2,241,179
Short-term borrowings 277,750 277,750 277,750 — —
Long-term debt 15,800 12,642 — — 12,642
Accrued interest payable 218 218 218 — —
Off-balance sheet instruments:
Standby letters of credit $ — $ — $ — $ — $ —
Commitments to extend credit — — — — —
Fair Vaue Measurements at December 31, 2012
Significant
Quoted Pricesin Other Significant
Active Marketsfor  Observable Unobservable
Identical Assets Inputs Inputs
. Carrying Fair
(in thousands) Amount Value (Level 1) (Level 2) (Level 3)
Financial assets:
Cash and cash equivalents $ 56,582 $ 56,582 $ 56,582 $ — $ —
Securities 944,892 948,780 — 948,780 —
Loans, held for sale 15,183 15,415 — — 15,415
Loansreceivable, net 1,503,515 1,516,839 — — 1,516,839
Restricted investments in bank stock 15,450 15,450 — — 15,450
Accrued interest receivable 7,206 7,206 7,206 — —
Financial liabilities:
Deposits $ 2,231,291 $ 2,232,789 $ — 3 — $ 2,232,789
Short-term borrowings 113,225 113,225 113,225 — —
Long-term debt 40,800 35,629 — — 35,629
Accrued interest payable 308 308 308 — —
Off-balance sheet instruments:
Standby letters of credit $ — $ — $ — $ — $ —
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NOTE 18.  Commitments and Contingencies

In January 2005, the Company entered into an agreement for naming rights to Metro Bank Park located on Harrisburg City Island,
Harrisburg, Pennsylvania. Metro Bank Park is home of the Harrisburg Senators, an AA team affiliated with Major League Baseball. The
term of the naming rights agreement is 15 years with atotal obligation of $3.5 million spread over the term.

The Company has entered into aland lease for the premiseslocated at 2121 Lincoln Highway East, East Lampeter Township, Lancaster
County, Pennsylvania. The Company plans to construct a full-service store on this property to be opened in the future.

The Company ownsland at 105 N. George Street, York City, York County, Pennsylvania. The Company plansto construct a full-service
store on this property to be opened in the future.

On November 10, 2008, Metro announced it had entered into a services agreement with Fiserv Solutions, Inc. (Fiserv). The agreement,
effective November 7, 2008, isfor a period of seven years, following the date Fiserv Services arefirst used by Client in live production,
subject to automatic renewal for additional terms of two years unless either party gives the other written notice of nonrenewal at least
180 days prior to the expiration date of the term. The initial investment with Fiserv was $3.4 million. As of December 31, 2013, the
remaining expected obligation for support, license fees and processing services was $19.4 million over the next 2.5 years. The various
services include: core system hosting, item processing, deposit and loan processing, electronic banking, data warehousing and other
banking functions.

In addition, the Company is also subject to certain routine legal proceedings and claims arising in the ordinary course of business. It is

management's opinion that the ultimate resolution of these claims will not have a material adverse effect on the Company's financial
position and results of operations.

NOTE 19. Related Party Transactions
The Company has engaged in certain transactions with entities which are considered related parties. Payments for goods and servicesto

these related parties totaled $0, $128,000 and $0 in 2013, 2012 and 2011, respectively. Management believes disbursements made to
related parties were substantially equivalent to those that would have been paid to unaffiliated companiesfor similar goods and services.
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NOTE 20.  Quarterly Financial Data (unaudited)

The following represents summarized unaudited quarterly financial data of the Company which, in the opinion of management, reflects
adjustments (comprising only normal recurring accruals) necessary for fair presentation, note that certain balances may not cross foot
due to rounding:

Three Months Ended

(in thousands, except per share amounts) December 31  September 30 June 30 March 31
2013
Interest income $ 25,403 $ 24,866 $ 24,612 $ 24,445
Interest expense 2,074 1,999 2,013 2,110
Net interest income 23,329 22,867 22,599 22,335
Provision for loan losses 1,575 1,200 1,800 2,300
Noninterest income 7,965 7,516 7,334 7,375
Net gains (loss) on sales/calls of securities 643 — 9 30
Noninterest expense 22,737 22,443 22,360 22,329
Provision for federal income taxes 2,091 2,064 1,725 1,436
Net income 4,891 4,676 4,048 3,645
Net income per share:

Basic $ 034 $ 0.33 $ 0.28 $ 0.26

Diluted 0.34 0.32 0.28 0.26
2012
Interest income $ 24,096 $ 24,255 $ 24,625 $ 24,332
Interest expense 2,262 2477 2,655 2,716
Net interest income 21,834 21,778 21,970 21,616
Provision for loan losses 2,150 2,500 2,950 2,500
Noninterest income 7,805 7,148 7,460 7,441
Net gains (loss) on sales of securities 92 (37) 12 984
Noninterest expense 22,486 23,053 22,674 22,931
Provision for federal income taxes 1,547 1,381 1,044 942
Net income 3,456 1,992 2,762 2,684
Net income per share:

Basic $ 024 $ 014 $ 019 $ 0.19

Diluted 0.24 0.14 0.19 0.19
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NOTE 21.  Condensed Financial Statements of Parent Company

Balance Sheets

December 31,

(in thousands, except share and per share amounts) 2013 2012
Assets
Cash $ 10,308 $ 11,765
Investment in subsidiaries:
Banking subsidiary 235,329 239,305
Nonbanking subsidiaries 800 800
Other assets 40 54
Total assets $ 246,477 $ 251,924
Liabilities
Long-term debt $ 15800 $ 15,800
Other liabilities 494 737
Total liabilities 16,294 16,537
Stockholders' Equity
Total stockholders equity 230,183 235,387
Total liabilities and stockholders' equity $ 246,477 $ 251,924

Statements of Operations

Years Ended December 31,

(in thousands) 2013 2012 2011
Income
Interest income $ 62 $ %5 $ 122
Debt prepayment charge — (140) (75)
62 (45) 47
Expenses
Interest expense 1,227 1,949 2,611
Other 556 1,441 2,293
1,783 3,390 4,904
L oss before income tax benefit and equity in undistributed net income of subsidiaries (1,721) (3,435) (4,857)
Income tax benefit 595 1,168 1,651
(1,126) (2,267) (3,206)
Equity in undistributed net income of bank subsidiary 18,386 13,161 3,495
Net income $ 17260 $ 10,894 $ 289
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Statements of Cash Flows

Years Ended December 31,

(in thousands) 2013 2012 2011
Operating Activities
Net income $ 17260 $ 10894 $ 289
Adjustments to reconcile net income to net cash (used in) provided by operating activities:
Amortization of financing costs 2 29 8
Stock-based compensation 948 1,082 1,250
Debt prepayment charge — 140 75
(Decrease) increase in other liabilities (243) 217 (108)
(Increase) decrease in other assets (1) 2,625 1,990
Equity in undistributed net income of bank subsidiary (18,386)  (13,161) (3,495)
Net cash (used by) provided by operating activities (430) 1,826 9
Investing Activities
Investment in bank subsidiary (1,369) (1,126) (5,052)
Net cash used by investing activities (1,369) (1,126) (5,052)
Financing Activities
Proceeds from common stock options exercised 304 — —
Proceeds from issuance of common stock under stock purchase plan 67 44 3,802
Repayment of long-term debt — (8,540) (5,275)
Tax benefit on exercise of stock options 51 — —
Cash dividends on preferred stock (80) (80) (80)
Net cash provided by (used by) financing activities 342 (8,576) (1,553)
Decrease in cash and cash equivalents (1,457) (7,876) (6,596)
Cash and cash equivalents at beginning of the year 11,765 19,641 26,237
Cash and cash equivalents at end of year $ 10,308 $ 11,765 $ 19,641
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