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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

The Compensation Committee of the Board of Directors of F.N.B. Corporation (the "Company") granted equity incentive awards effective April
1, 2015, to certain executives, including the Company’s named executive officers, with an award of performance-based restricted stock units
("performance-based RSUs") and an award of time-based restricted stock units ("time-based RSUs"), representing sixty-seven percent (67%)
and thirty-three percent (33%), respectively, of the total grant date award value for each executive.

The target number of performance-based RSUs awarded to each named executive officer is as follows: Vincent J. Delie, Jr., President and Chief
Executive Officer, 51,033 RSUs; Vincent J. Calabrese, Jr., Chief Financial Officer, 18,250 RSUs; Gary L. Guerrieri, Chief Credit Officer,
13,841 RSUs; Timothy G. Rubritz, Corporate Controller and Senior Vice President, 3,538 RSUs; and John C. Williams, Jr., President of
FNBPA, 16,733 RSUs. The performance-based RSUs will vest on April 1, 2018, based on the Company’s "Relative Total Shareholder Return"
compared to its "Peer Financial Institutions" (each as defined in the Award Agreements). Based on this performance, the named executive
officers may earn between 0% - 175% of the target award of the performance-based RSUs.

The number of time-based RSUs awarded to each named executive officer is as follows: Mr. Delie, 25,136 RSUs; Mr. Calabrese, 8,989 RSUs;
Mr. Guerrieri, 6,818 RSUs; Mr. Rubritz, 1,743 RSUs; and Mr. Williams, 8,242 RSUs. The time-based RSUs will vest on April 1, 2018, if the
named executive officer remained employed by the Company through that date.

The foregoing summaries are qualified in their entirety by reference to the full text of the F.N.B. Corporation Restricted Stock Unit Award
Agreement — Performance-Based and the F.N.B. Corporation Restricted Stock Unit Award Agreement — Time-Based, each of which was
previously filed with the Securities and Exchange Commission and each of which is incorporated by reference herein.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

F.N.B. Corporation

April 2, 2015 By: Vincent J. Calabrese, Jr.

Name: Vincent J. Calabrese, Jr.
Title: Chief Financial Officer



