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OUR MISSION:

By caring, listening, understanding and delivering a consistently superior customer experience, we will increase

shareholder value and enrich the communities we serve while creating opportunities for financial success for

our customers and for career success for our employees.

We will conduct all of our business with honesty and integrity, effectively manage risk and be in full compliance

with all legal and regulatory requirements.

OUR VISION:

We will be a high-performing, Mid-Atlantic regional financial services company whose team members deliver

compliant products and services through relationship-based banking more effectively than our competitors,

enabling us to sustain a long-term competitive advantage.

OUR VALUES:

* Integrity

* Respect for the individual

* Focus on employee and customer relationships

* Passion for creating value through successful execution
* Inclusion

* Corporate citizenship

¢ Teamwork/collaboration

e Caring and compassionate

* Open communication

* Dedication to career success

¢ Individual and team accountability with a competitive spirit

STRATEGIC SERVICE DIFFERENTIATION:

Fulfilling our Customer Promise to: Care, Listen, Understand and Deliver

WE WILL CARE, LISTEN,
UNDERSTAND AND DELIVER.



FULTON FINANCIAL CORPORATION'S SENIOR MANAGEMENT TEAM:
Front row, 1. to r.: Craig Hill, Meg Mueller, Pat Barrett, and Phil Wenger

Back row; L. to r.: Jim Shreiner, Curt Myers, Phil Rohrbaugh, Angie Sargent and Craig Roda

FUITON FINANCIAL
CORPORATION
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Dear Shareholdert,

In 2013, we improved the performance of Fulton Financial
Corporation and took important steps to better position

your company to meet the challenges of the rapidly changing
financial services environment. We made progress on many of
our corporate priotities, but there is much unfinished business
that we look forward to tackling in 2014 as we sttive to grow

and develop your organization.

Corporate Priorities
Senior management and the Corporation’s Board of Directors

are focused on the following priorities:

* Enhancing our compliance/risk management infrastructure
* Providing an appropriate return to shareholders

* Growing quality loans

* Improving asset quality

* Growing cote deposits/households

* Managing our Net Interest Margin

* Increasing the Return on Average Assets

* Increasing the Return on Average Equity

* Managing expenses

* Providing a positive, challenging and rewarding

work experience for our 3,800+ employees

A steady focus on these priorities enabled us to improve our
performance in 2013, and I am pleased to report that our net
income was $161.8 million, or 83 cents per diluted share, for
the year ended December 31, 2013, a 3.8% increase when
compared to the 80 cents per diluted share earned for the same
period in 2012. Please note that as I discuss our financial
performance throughout this letter, all of my comparisons
are as of or for the year ended December 31, 2013 in
comparison to the same period in 2012.

Asset Quality and Loan Growth

There were a number of positive developments in the credit
area that contributed to our success. We saw reductions in
non-performing loans and overall loan delinquency as well as a
decrease in the provision for credit losses. As a result, we began

2014 with the strongest overall asset quality we have seen since
late 2007.

In 2013, non-performing loans decreased $56.8 million, or
26.9%, compared to 2012. The provision for credit losses
decreased $53.5 million, or 56.9%, compared to 2012.

Average loans grew $610.0 million in 2013, a 5.1% increase over
2012. In the fourth quarter of 2013, we were pleased to see our
fifth consecutive quarter of average loan growth, despite the
highly competitive environment. To help stimulate additional
loan growth in 2014, we are launching several new marketing
initiatives to actively promote our loan products to retail and
commercial customers.

Income and Expenses

In 2013, we carefully managed the net interest margin in this
protracted low-interest rate environment. The net interest
margin was 3.50% for 2013, compared to 3.76% for 2012.

Although we saw loan growth in 2013, yields on those earning
assets were lower due to the current rate environment, and
our net interest income decreased $17.1 million, or 3.1% from
2012. Non-interest income, excluding investment securities
gains, decreased $33.7 million, or 15.8%, over the same time
period, mainly due to declines in mortgage sale gains.

Non-interest expense increased $12.1 million, or 2.7% in
2013. Much of the increase in expenses was due to two
main activities. First, we expanded our risk management and
compliance infrastructure, an effort that is both critically
important to us as a company as well as necessary to address
heightened regulatory expectations that are prevalent in the
banking industry. Second, we have made, and are planning
to make, a number of significant investments in technology
that will help us improve our operations and compliance
infrastructure while also enabling us to serve our customers
more effectively and efficiently.

Using Our Capital Wisely

Fulton Financial Corporation’s subsidiary banks continue to
exceed all regulatory definitions of “well capitalized” for tier
1 risk-based, total risk-based, and leverage capital ratios. In
addition, the Corporation’s capital ratios compare favorably
to those of our peers. We have continued to prudently
deploy capital by re-investing it in profitable business lines;
paying a quarterly cash dividend, which is currently yielding
approximately 2.5%; and repurchasing shares of our stock.

On October 22, 2013, we announced our intention to
repurchase up to four million, or 2.1%, of our outstanding
shares through March 31, 2014. I am pleased to report that
we completed this program in February 2014, repurchasing
all four million shares. Since 2012, through a variety of stock
repurchase programs authorized by the Corporation’s Board
of Directors, we have repurchased 14.1 million shares.



Cost Savings Initiatives

At our strategic planning sessions in the third quarter
of 2013, we developed a number of initiatives designed
to help reduce our expenses. These initiatives were
announced in January 2014 and, in total, are expected to

result in approximately $8 million of cost savings annually.

We made the decision to consolidate 14 of our banking
branches into other nearby branches. One of these
consolidations occurred in December of 2013; the others
are expected to take place by the end of the second quarter
of 2014. Of these 14 branches, six are in Pennsylvania,
three are in New Jersey, and five are in Maryland.
Customers’ accounts at these branches will be relocated to
our next most convenient existing branch location, and we
have implemented extensive communication programs for

customers impacted by these changes.

To enhance our operating efficiency, we also announced
changes to our regional leadership structure to create
larger roles for fewer people. While we have not changed
our overall organizational structure, we have decreased
the number of regional presidents by six positions and
increased the scope of responsibility for the ten regional

presidents who remain.

We evaluate our benefits programs regularly and, as a
result of our most recent evaluation, we decided to reduce
or eliminate certain employee benefits that had been
“grandfathered” over the years and that affect a relatively
small number of employees. Prudently managing our
employee benefits programs will enable us to retain those
benefits that are most highly valued by the greatest number

of employees while managing our expenses in this area.

Over the past five years, we nearly doubled our workforce
in our Fulton Mortgage Company to enable us to keep
up with the increasing volume of refinance business

that resulted from the low interest rate environment. As
we grew, we chose to add a large number of temporary
workers to our team rather than dramatically increase

the number of permanent employees, knowing that the
mortgage volume was unlikely to continue once interest
rates began to rise and that at some point, we would need
to reduce the size of the team.

As we anticipated, our mortgage volume has declined from
the all-time highs we experienced over the past few years
as interest rates have continued to rise. We have adjusted
our staffing levels accordingly, and this will help us achieve
additional savings beyond the $8 million referenced above.

Risk Management and Compliance

A portion of the cost savings we will realize from the
initiatives outlined above is being redeployed in our
ongoing efforts to enhance our regulatory and compliance
infrastructure. We view this as a critical expenditure as

the regulations governing the banking industry continue
to increase and as banks, including our organization,

face heightened expectations from regulators. While the
regulatory environment is the impetus for many of these
and other changes, I want to emphasize, however, that it
has also forced us to look more critically at ourselves — a
good thing, in my view — and in doing so, we are
self-identifying many areas where we believe enhancements
are in order. These activities reinforce a continuous
improvement process that I have been leading in

conjunction with our senior management team.

As I noted eatlier in this letter, the Corporation has made
good progress in enhancing its earnings performance, and
also in strengthening our risk management and compliance
management infrastructures. In doing so, we will continue
to incur additional expenses for salaries and benefits for
compliance, internal audit and legal staff and also for the
contracting of outside professional services and expertise
to help us acquire and develop systems to strengthen and
support our internal risk management and compliance

capabilities.

Investments in Technology

In 2013, the Corporation successfully completed the
conversion to our new core processing system. This
project was very important as it helped us strengthen

our technology infrastructure, increasing our capacity

to integrate the new core system with various
business-specific applications throughout our company.
In today’s world, data is key — for everything from serving
our customers to meeting our regulatory obligations.

The upgrade of our core processor provides us with an
enhanced foundation upon which we will build stronger
data integration of various business systems, enabling
more robust applications, greater automated controls and

more efficient processes.

As part of this conversion, we also enhanced our digital
online and mobile banking capabilities to support the
growing number of customers who choose to conduct
their banking business from their smartphone or tablet.

By delivering personalized, responsive, high quality service
through a variety of delivery channels, we can more
effectively meet our customers’ individual banking needs in

a way that is most convenient for them.
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In 2013, we made significant strides in enhancing our
technology infrastructure. Over the next several years,
we will focus on using existing and new technology to
further automate and enable our processes and service
delivery across the Corporation. We view this as critically
important as we continue to work to improve the
efficiency and cost effectiveness of our operations,
enable regulatory compliance, and meet changing

customer needs.

Deepening the Expertise of

our Senior Management Team

We have also been conducting robust management
succession planning activities which help us identify
talented individuals and ensure that we are providing
them with training and experience to enable them to

increase their contributions to our company.

As a result of these efforts, in 2013 we expanded our
senior management team to incorporate additional
expertise and perspective into the Corporation’s senior
leadership. On July 1, three employees were promoted to
the position of senior executive vice president: Meg R.
Mueller, chief credit officer; Curtis ]. Myers, president and
chief operating officer of Fulton Bank, N.A.; and Angela
M. Sargent, chief information officer. Each retained
his/her existing areas of responsibility while assuming a

new role as a member of senior management.

On December 31, 2013, Charlie Nugent, our chief
financial officer, retired after 21 years of service to our
company. During Charlie’s tenure at Fulton, he provided
sound advice, guidance and support to the Board of
Ditectors and senior management on countless financial
and business matters. His extensive financial knowledge
and understanding of the banking industry have been
invaluable during the economic peaks and valleys of the
last decade. We wish Chatlie well in his retirement.

On January 1, 2014, Patrick S. Barrett succeeded Charlie
as senior executive vice president and chief financial
officer. Pat joined our senior management team in
November of 2013. He came to us from SunTrust
Banks, Inc., where he served most recently as the chief
financial officer of that company’s Wholesale Bank. Prior
to joining SunTrust, Pat worked with JPMorgan Chase

& Co. as deputy head/managing director of Investor
Relations in New York. Before JPMorgan, he spent ten
years at Deloitte & Touche as a financial services audit

and advisory specialist.

Corporate Governance

I hope you will join us for our 2014 Annual Shareholders’
Meeting at the Lancaster Marriott at Penn Square in
Lancaster, Pennsylvania on Thursday, May 8th at 10:00
a.m. At that meeting, Lt. General Joe Ballard, US Army
(Ret.) will retire from our board of directors. General
Ballard joined the Fulton Financial Corporation board in
2010. He has also served on the board of our subsidiary
bank, The Columbia Bank, since 2006. General Ballard,
who is a decorated war veteran, has brought vast expertise
in management and business practices to our company
and we thank him for his leadership and dedication.
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A New Way of Reaching Shareholders

Some of our shareholders are receiving their proxy
materials in a different format this year. Taking our cue
from a number of other companies our size, we have
begun to implement “Notice & Access,” a program
approved by the Securities and Exchange Commission
several years ago to reduce companies’ costs to mail
annual meeting materials to their shareholders. Instead
of receiving a full packet in the mail, shareholders will
receive a printed notice, which directs them to a website
where they can view their materials and vote their shares.
If the shareholder would still like to receive a full printed
packet of materials through the mail, a toll-free phone
number is provided on the notice to call to request

the documents.

We have begun the program this year with a portion of
our shareholders and we hope to expand the program in
future years to help manage the very significant costs and
negative environmental impact associated with traditional

paper mailings.

FINANCIAL HIGHLIGHTS

In closing, I want to recognize the many accomplishments
of our outstanding team of employees. The past few
years have been challenging times in the banking industry.
A still sluggish economy makes it more difficult to
increase business, and the dramatic changes and increased
regulation present in the financial services industry have
affected virtually all of our staff members. They have
worked hard to remain focused, increase their skills, learn
new ways of doing things, and balance the importance

of complying with the many regulations that govern our
industry with the need to bring creativity and energy to
how we deliver on our customer promise to Care, Listen,
Understand and Deliver.

Our employees are the ones who work to meet the
highest of standards and expectations with the goal of
providing you, our shareholder, with an appropriate
return on your investment. Thank you for your continued
support of Fulton Financial Corporation!

Sincerely,

£ Ay b

E. Philip Wenger
Chairman, President and
Chief Executive Officer

AS OF OR FOR THE YEAR ENDED DECEMBER 31

(Dollars in thousands, except per-share data)

Percent Change

BALANCE SHEET DATA 2013 2012 2011 2013/2012 2012/2011
Total assets $16,935,000 $16,533,000 $16,375,000 2.4% 1.0%
Loans, net of unearned income 12,782,000 12,147,000 11,971,000 5.2% 1.5%
Deposits 12,491,000 12,484,000 12,535,000 0.1% (0.4%)
Shareholders' equity 2,063,000 2,082,000 1,993,000 (0.9%) 4.5%
PER COMMON SHARE DATA

Net income (diluted) $0.83 $0.80 $0.73 3.7% 9.6%
Common stock cash dividends 0.32 0.30 0.20 6.7% 50.0%
Shareholders' equity (tangible)* 7.94 7.76 7.24 2.3% 7.2%

*Common shareholders' equity, net of goodwill and intangible assets, divided by common shares outstanding.
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FULTON FINANCIAL

CORPORATION
P.O. Box 4887
One Penn Square
Lancaster, Pennsylvania 17604

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD
THURSDAY, MAY 8, 2014 AT 10:00 A.M.

TO THE SHAREHOLDERS OF FULTON FINANCIAL CORPORATION:

NOTICE IS HEREBY GIVEN that, pursuant to the call of its directors, the Annual Meeting of the shareholders
of FULTON FINANCIAL CORPORATION (“Fulton”) will be held on Thursday, May 8, 2014, at 10:00 a.m., at the
Lancaster Marriott at Penn Square, 25 South Queen Street, Lancaster, Pennsylvania, for the purpose of considering and
voting upon the following matters:

1. ELECTION OF DIRECTORS. The election of ten (10) director nominees to serve for one-year terms;

2. EXECUTIVE COMPENSATION PROPOSAL. A non-binding say on pay (“Say-on-Pay”) resolution to
approve the compensation of the named executive officers;

3. APPROVAL OF THE AMENDED AND RESTATED EMPLOYEE STOCK PURCHASE PLAN. A
proposal to approve Fulton’s Amended and Restated Employee Stock Purchase Plan;

4. RATIFICATION OF INDEPENDENT AUDITOR. The ratification of the appointment of KPMG LLP as
Fulton’s independent auditor for the fiscal year ending December 31, 2014; and

5. OTHER BUSINESS. Such other business as may properly be brought before the meeting and any
adjournments thereof.

Only those shareholders of record at the close of business on February 28, 2014, shall be entitled to be given
notice of, to attend and to vote at, the meeting. Please take a moment now to cast your vote over the Internet or by
telephone in accordance with the instructions set forth on the enclosed proxy card, or, alternatively, to complete, sign
and date the enclosed proxy card and return it in the postage-paid envelope provided. Shareholders attending the Annual
Meeting in person may vote in person, even if they have previously voted by proxy.

Voting via the Internet or by telephone is fast and convenient, and your vote is immediately tabulated and
confirmed. Your Proxy is revocable and may be withdrawn at any time before it is voted at the meeting. You are
cordially invited to attend the meeting. If you plan on attending, please RSVP that you will attend using the
enclosed postcard.

A copy of Fulton’s Annual Report on Form 10-K is also enclosed.

Sincerely,

A

Daniel R. Stolzer
Corporate Secretary

Enclosures
March 26, 2014
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PROXY STATEMENT
Dated and To Be Mailed on or about: March 26, 2014

FULTON FINANCIAL

CORPORATION

P.O. Box 4887, One Penn Square
Lancaster, Pennsylvania 17604
(717) 291-2411

ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MAY 8§, 2014 AT 10:00 A.M.
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ANNUAL MEETING SUMMARY

The annual meeting of the shareholders of Fulton (the “Annual Meeting”) for 2014 will be held on Thursday,
May 8, 2014, at 10:00 a.m., at the Lancaster Marriott at Penn Square, 25 South Queen Street, Lancaster, Pennsylvania.
There are four items on the agenda this year as described in more detail herein, and shareholders are encouraged to
complete their ballots to vote online at www.proxyvote.com or by telephone in accordance with the instructions set forth
on the enclosed proxy card in advance of the Annual Meeting. If you would like to reduce the costs incurred by Fulton
in mailing proxy material, you can consent to receiving all future proxy statements, proxy cards and annual reports
electronically via e-mail or the Internet. To sign up for electronic delivery, please go to www.proxyvote.com and have
your proxy card in hand when you access the website, then follow the instructions at www.proxyvote.com to obtain your
records and to create an electronic voting instruction form. Follow the instructions for voting by Internet and, when
prompted, indicate that you agree to receive or access shareholder communications electronically in future years.

The Board of Directors recommends that shareholders vote FOR the election of the ten (10) director
nominees identified in this proxy statement, FOR the approval of the non-binding Say-on-Pay resolution to approve
the compensation of the named executive officers, FOR the approval of the Amended and Restated Employee
Stock Purchase Plan, and FOR the ratification of the appointment of KPMG LLP as Fulton’s independent auditor
for the fiscal year ending December 31, 2014. Fulton encourages you to vote your shares in advance of the Annual
Meeting either by voting via the Internet, voting by telephone or returning your proxy by mail so that your shares will
be represented and voted at the Annual Meeting if you cannot attend in person and are eligible to vote in person at the
Annual Meeting on May 8§, 2014.

Voting via the Internet or by telephone is fast and convenient, and your vote is immediately tabulated and
confirmed. Please see the Internet and telephone voting instructions on the proxy card for more details.

GENERAL

Introduction

Fulton Financial Corporation, a Pennsylvania business corporation and registered financial holding company,
was organized pursuant to a plan of reorganization adopted by Fulton Bank and implemented on June 30, 1982. On that
date, Fulton Bank became a wholly owned subsidiary of Fulton, and the shareholders of Fulton Bank became shareholders
of Fulton. Since that time, Fulton has acquired other banks, Fulton Bank adopted a national charter, and today Fulton
owns the following community banks: FNB Bank, N.A., Fulton Bank, N.A., Fulton Bank of New Jersey, Lafayette
Ambassador Bank, Swineford National Bank and The Columbia Bank.

In addition, Fulton has several other direct subsidiaries, including: Fulton Insurance Services Group, Inc. (which
operates an insurance agency selling life insurance and related insurance products); Fulton Financial Realty Company
(which owns or leases certain properties on which branch and operational facilities are located); Fulton Reinsurance
Company, Ltd. (which reinsures credit life, health and accident insurance that is directly related to extensions of credit
by subsidiary banks of Fulton); Central Pennsylvania Financial Corp. (which owns, directly or indirectly, certain limited
partnership interests, principally in low- to moderate-income and elderly housing projects); and FFC Management, Inc.
(which holds certain investment securities and corporate-owned life insurance policies).

RSVP, Date, Time and Place of Meeting

The Annual Meeting will be held on Thursday, May 8, 2014, at 10:00 a.m., at the Lancaster Marriott at
Penn Square, 25 South Queen Street, Lancaster, Pennsylvania.

You are cordially invited to attend the Annual Meeting. In order for Fulton to plan and prepare for the proper
number of shareholders, if you plan on attending, please RSVP and confirm that you will attend by completing
and returning the postcard enclosed. Light refreshments will be available starting at 9:00 a.m., and the business
meeting will start promptly at 10:00 a.m. Sharcholders are encouraged to arrive early. Public parking is available
in downtown Lancaster. For a list of parking locations, please consult the Lancaster Parking Authority web site at
www.lancasterparkingauthority.com, or consult the information in the Annual Meeting Invitation and Reservation Form.
Each shareholder may be asked to present valid picture identification, such as a driver’s license, and proof of share
ownership, such as a copy of a brokerage statement or copy of your ballot. Large bags, cameras, cell phones, recording
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devices and other electronic devices will not be permitted at the Annual Meeting, and individuals not complying with this
request are subject to dismissal from the Annual Meeting. In the event of an adjournment, postponement or emergency
that may change the Annual Meeting’s time, date or location, Fulton will make an announcement, issue a press release or
post information at www.fult.com to notify shareholders as appropriate.

This proxy statement relates to the Annual Meeting of shareholders to be held on May 8, 2014. Attendance at
the Annual Meeting will be limited to shareholders of record at the close of business on February 28, 2014 (the “Record
Date”), their authorized representatives and guests of Fulton.

Shareholders Entitled to Vote and Attend Meeting

Only those shareholders of record as of the Record Date shall be entitled to receive notice of, attend, and vote at,
the Annual Meeting.

Purpose of Meeting

Fulton shareholders will be asked to consider and vote upon the following matters at the Annual Meeting: (i) the
election of ten (10) director nominees to serve for one-year terms; (ii) the non-binding Say-on-Pay resolution to approve
the compensation of the named executive officers; (iii) the approval of the Amended and Restated Employee Stock
Purchase Plan; (iv) the ratification of the appointment of KPMG LLP as Fulton’s independent auditor for the fiscal year
ending December 31, 2014; and (v) such other business as may be properly brought before the Annual Meeting and any
adjournments thereof.

Solicitation of Proxies

This proxy statement is furnished in connection with the solicitation of proxies, in the accompanying form, by
the Board of Directors of Fulton for use at the Annual Meeting to be held at 10:00 a.m. on Thursday, May 8, 2014, and
any adjournments or postponements thereof. Fulton is making this solicitation and will pay the entire cost of preparing,
assembling, printing, mailing and distributing the notices and these proxy materials and soliciting votes. In addition
to the mailing of the notices and these proxy materials, the solicitation of proxies or votes may be made in person, by
mail, telephone or by electronic communication by Fulton’s directors, officers and employees, who will not receive
any additional compensation for such solicitation activities. Fulton has engaged AST Phoenix Advisors, a division of
American Stock Transfer & Trust Company, LLC, to aid in the solicitation of proxies in order to assure a sufficient return
of votes on the proposals to be presented at the Annual Meeting. The fee for such services is estimated at $7,000, plus
reimbursement for reasonable research, distribution and mailing costs.

Arrangements will be made with brokerage houses and other custodians, nominees and fiduciaries for the
forwarding of solicitation material to the beneficial owners of stock held of record by such persons, and Fulton will
reimburse them for reasonable out-of-pocket expenses incurred by them in connection therewith.

Revocability and Voting of Proxies

The execution and return of the enclosed proxy card, or voting by another method, will not affect a shareholder’s
right to attend the Annual Meeting and to vote in person. A shareholder may revoke any proxy given pursuant to this
solicitation by delivering written notice of revocation to the Corporate Secretary or Assistant Corporate Secretary of
Fulton, sending a new proxy card at any time before the proxy is voted at the Annual Meeting or by voting by another
method at any time before the applicable deadline for voting set forth on the proxy card. Unless revoked, any proxy given
pursuant to this solicitation will be voted at the Annual Meeting, including any adjournment or postponement thereof, in
accordance with the written instructions of the shareholder giving the proxy. In the absence of instructions, all proxies
will be voted FOR the election of the ten (10) director nominees identified in this proxy statement, FOR the approval of
the non-binding Say-on-Pay resolution to approve the compensation of the named executive officers, FOR the approval of
the Amended and Restated Employee Stock Purchase Plan and FOR the ratification of the appointment of KPMG LLP as
Fulton’s independent auditor for the fiscal year ending December 31, 2014. Although the Board of Directors knows of no
other business to be presented, in the event that any other matters are properly brought before the Annual Meeting, any
proxy given pursuant to this solicitation will be voted in accordance with the recommendations of the Board of Directors
of Fulton as permitted by Rule 14a-4(c) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).




Shares held for the account of shareholders who participate in the Dividend Reinvestment and Stock Purchase
Plan and for the account of employees who participate in the Employee Stock Purchase Plan (the “ESPP”’) will be voted
in accordance with the instructions of each shareholder as set forth in his or her proxy. If a shareholder who participates
in these plans does not return a proxy, the shares held for the shareholder’s account will not be voted.

Shares held for the account of employees of Fulton and its subsidiaries who participate in the Fulton Financial
Common Stock Fund of the Fulton Financial Corporation 401(k) Retirement Plan (the “401(k) Plan”), will be voted by
Fulton Financial Advisors, a division of Fulton Bank, N.A., as plan trustee (“Plan Trustee”) in accordance with the
instructions of each participant as set forth in the separate voting instruction card sent to the participant with respect to
such shares. To allow sufficient time for the Plan Trustee to vote, participants’ voting instructions must be received by
May 6, 2014.

Voting Your Shares Held in Street Name

If you hold your shares in street name with a bank or broker, it is important that you instruct your bank or broker
how to vote your shares if you want your shares to be voted on the election of directors (Proposal 1 of this proxy statement),
on the non-binding Say-on-Pay resolution to approve the compensation of the named executive officers (Proposal 2 of
this proxy statement) and on the approval of the Amended and Restated Employee Stock Purchase Plan (Proposal 3 of
this proxy statement). If you hold your shares in street name and you do not instruct your bank or broker how to vote your
shares in the election of directors or any non-routine matters, such as Proposals 2 and 3 of this proxy statement, no votes
will be cast on your behalf for the election of directors or Proposals 2 and 3. Your bank or broker will, however, continue
to have discretion to vote any uninstructed shares on the ratification of the appointment of Fulton’s independent auditor
(Proposal 4 of this proxy statement) and other matters that your bank or broker considers routine. If you are a registered
shareholder of record who holds stock in certificates or book entry with Fulton’s transfer agent and you do not cast your
vote, no votes will be cast on your behalf on any of the items of business at the Annual Meeting.

Voting of Shares and Principal Holders Thereof

At the close of business on the Record Date, Fulton had 188,818,566 shares of common stock outstanding and
entitled to vote. There is no other class of capital stock outstanding. As of the Record Date, 2,835,253 shares of Fulton
common stock were held by Fulton Financial Advisors, a division of Fulton Bank, N.A., as the Plan Trustee, or in a
fiduciary capacity for fiduciary accounts. The shares held in this manner, in the aggregate, represent approximately
1.50 percent of the total shares outstanding. Shares that are held in the 401(k) Plan will be voted by the Participants.
Shares for which Fulton Financial Advisors serves as a co-fiduciary will be voted by the co-fiduciary, unless the co-
fiduciary declines to accept voting responsibility, in which case, Fulton Financial Advisors will vote to abstain on all
proposals. Shares for which Fulton Financial Advisors serves as sole trustee of a revocable trust, shares for which Fulton
Financial Advisors acts as agent for an investment management account and shares for which Fulton Financial Advisors
acts as custodian for a custodial account will be voted by the settlor of the revocable trust and the principal of the agency
or custodial account, unless the governing document provides for Fulton Financial Advisors to vote the shares, in which
case Fulton Financial Advisors will vote to abstain on all proposals. Shares for which Fulton Financial Advisors is acting
as sole trustee of an irrevocable trust or as guardian of the estate of a minor or an incompetent will be voted by Fulton
Financial Advisors and in such cases, Fulton Financial Advisors will vote to abstain on all proposals.

A majority of the outstanding common stock present in person or by proxy at the Annual Meeting constitutes
a quorum for the conduct of business. The judge of election will treat shares of Fulton common stock represented by a
properly signed and returned proxy as present at the Annual Meeting for purposes of determining a quorum, without
regard to whether the proxy is marked as casting a vote or abstaining. Likewise, the judge of election will treat shares of
common stock represented by broker non-votes ! as present for purposes of determining a quorum.

Each share is entitled to one vote on all matters submitted to a vote of the shareholders. A majority of the votes
cast at a meeting at which a quorum is present is required in order to approve any matter submitted to a vote of the
shareholders, except for the election of directors, or in cases where the vote of a greater number of shares is required by
law or under Fulton’s Articles of Incorporation or Bylaws.

! Broker non-votes are shares of common stock held in record name by brokers or nominees as to which (i) instructions
have not been received from the beneficial owners or persons entitled to vote; and (ii) the broker or nominee does not have
discretionary voting power to vote such shares on a particular proposal.
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In the case of the election of directors, the ten (10) candidates receiving the highest number of votes cast at the
Annual Meeting shall be elected to the Board of Directors for terms of one year. The affirmative vote of a majority of the
common shares present or represented by proxy and voting at the Annual Meeting is required for approval of the non-
binding Say-on-Pay resolution to approve the compensation of the named executive officers, the Amended and Restated
Employee Stock Purchase Plan and the ratification of Fulton’s independent auditor.

Abstentions and broker non-votes will be counted as shares that are present at the Annual Meeting for determining
the presence of a quorum, but will not be counted as votes cast on the election of directors, the non-binding Say-on-Pay
resolution to approve the compensation of the named executive officers, the Amended and Restated Employee Stock
Purchase Plan, or the ratification of Fulton’s independent auditor. Abstentions and broker non-votes will have no effect
on the director election, the non-binding Say-on-Pay resolution concerning executive compensation, the Amended and
Restated Employee Stock Purchase Plan, or the ratification of Fulton’s independent auditor, since only votes cast will
be counted.

To the knowledge of Fulton, on the Record Date, no person or entity owned of record, or beneficially, more than
five percent of the outstanding common stock of Fulton, except those listed on page 12 under “Security Ownership of
Directors, Nominees, Management and Certain Beneficial Owners.”

Recommendation of the Board of Directors

The Board of Directors recommends that the shareholders vote FOR the election of the ten (10) director
nominees identified in this proxy statement, FOR the approval of the non-binding Say-on-Pay resolution to approve
the compensation of the named executive officers, FOR the approval of the Amended and Restated Employee Stock
Purchase Plan and FOR the ratification of the appointment of KPMG LLP as Fulton’s independent auditor for the
fiscal year ending December 31, 2014.

Shareholder Proposals

Shareholder proposals intended to be considered for inclusion in Fulton’s proxy statement and proxy for the
2015 Annual Meeting must be received at the principal executive offices of Fulton at One Penn Square, Lancaster,
Pennsylvania no later than November 26, 2014. Any shareholder proposal not received at Fulton’s principal executive
offices by February 9, 2015, which is 45 calendar days before the one year anniversary of the date Fulton released the
previous year’s annual meeting proxy statement to shareholders, will be considered untimely and, if presented at the 2015
Annual Meeting, the proxy holders will be able to exercise discretionary authority regarding whether to vote on any such
proposal to the extent authorized by Rule 14a-4(c) under the Exchange Act. All shareholder proposals must comply with
Rule 14a-8 under the Exchange Act, as well as Fulton’s Bylaws.

Generally, under Fulton’s Bylaws, a shareholder may not submit more than one proposal, and the proposal,
including any accompanying supporting statement, may not exceed 500 words in accordance with applicable Securities
and Exchange Commission (the “SEC”) rules. In order to be eligible to submit a proposal, a shareholder must have
continuously held at least $2,000 in market value of Fulton common stock for at least one year before the date the proposal
is submitted. Any shareholder submitting a shareholder proposal to Fulton must also provide Fulton with a written
statement verifying ownership of stock and confirming the shareholder’s intention to continue to hold the stock through
the date of the 2015 Annual Meeting. The shareholder, or a qualified representative, must attend the 2015 Annual Meeting
in person to present the proposal. The shareholder must also continue to hold the applicable amount of Fulton common
stock through the date of the 2015 Annual Meeting.

Contacting the Board of Directors

Any shareholder of Fulton who desires to contact the Board of Directors may do so by writing to: Board
of Directors, Fulton Financial Corporation, P.O. Box 4887, One Penn Square, Lancaster, PA 17604. These written
communications will be provided to the Chair of the Executive Committee of the Board of Directors who will determine
further distribution based on the nature of the information in the communication. For example, communications concerning
accounting, internal accounting controls or auditing matters will be shared with the Chair of the Audit Committee of the
Board of Directors.



Code of Conduct

Fulton’s code of conduct (the “Code of Conduct”) governs the conduct of its directors, officers and employees.
Fulton provides the Code of Conduct to each director, officer and employee when starting their position, and they are
required to annually acknowledge their review of the Code of Conduct. In 2013, minor updates were made to the Code
of Conduct that included adding a section on antitrust laws and fair dealing with others. In addition, a section outlining
the prohibition on providing others with unauthorized advice was included, and directors were added to the social media
requirements listed.

A current copy of the Code of Conduct can be obtained, without cost, by writing to the Corporate Secretary at:
Fulton Financial Corporation, P.O. Box 4887, One Penn Square, Lancaster, PA 17604. The current Code of Conduct is also
posted and available on Fulton’s website at www.fult.com.

Corporate Governance Guidelines

Fulton has adopted Corporate Governance Guidelines (the “Governance Guidelines”) that include guidelines
and Fulton’s policy regarding the following topics: (1) board size; (2) director qualifications; (3) majority vote standard;
(4) service on other boards and director change in status; (5) meeting attendance and review of meeting materials;
(6) director access to management and independent advisors; (7) designation of a lead director; (8) executive sessions;
(9) Chief Executive Officer (“CEQ”) evaluation and succession planning; (10) board and committee evaluations;
(11) stock ownership guidelines; (12) communications by interested parties; (13) board and committee minutes; (14) codes
of conduct; and (15) disclosure and update of the Governance Guidelines. The Governance Guidelines were last updated
on January 21, 2014, principally to add a majority vote standard for an uncontested election of directors. In 2013, the
Governance Guidelines were also amended to update Fulton’s stock ownership requirements, which included increasing
the director stock ownership requirement from $100,000 to $175,000 in fair market value of Fulton common stock. A copy
of the Governance Guidelines can be obtained, without cost, by writing to the Corporate Secretary at: Fulton Financial
Corporation, P.O. Box 4887, One Penn Square, Lancaster, PA 17604. The Governance Guidelines are also posted and
available on Fulton’s website at www.fult.com.

SELECTION OF DIRECTORS

General Information

The Bylaws of Fulton provide that the Board of Directors shall consist of not less than five (5) nor more than
thirty-five (35) persons, and that the Board of Directors shall determine the number of directors. Pursuant to Fulton’s
Bylaws, as amended, all nominees elected to the Board of Directors are elected for one-year terms.

A majority of the Board of Directors may increase or decrease the number of directors between meetings of the
shareholders. Any vacancy occurring in the Board of Directors, whether due to an increase in the number of directors,
resignation, retirement, death or any other reason, may be filled by appointment by the remaining directors. Any director
who is appointed to fill a vacancy shall hold office until the next Annual Meeting of the shareholders and until a successor
is elected and shall have qualified.

Fulton’s Bylaws limit the age of director nominees, and no person may be nominated for election as a director
who will attain the age of seventy-two (72) years on or before the date of the Annual Meeting at which he or she is to be
elected. In addition, Fulton has adopted a Voluntary Resignation Policy for Directors that generally requires a director to
tender his or her resignation when the director’s effectiveness as a member of the Board of Directors may be substantially
impaired. Circumstances that trigger this provision include, but are not limited to: a director failing to attend at least
62.5% of meetings without a valid reason and, unless such an event is promptly cured to the satisfaction of Fulton, any
extension of credit by any of Fulton’s affiliate banks for which the director or a related interest of the director is an obligor
or guarantor is: a) classified by Fulton as nonaccrual, sixty or more days past due, or restructured; b) assigned a risk
rating of substandard or less; or c) not in material compliance with Board of Governors of the Federal Reserve System’s
Regulation O (12 C.F.R. Part 215) (“Regulation O”). In addition, in January 2014, Fulton added a majority vote standard
to the Voluntary Resignation Policy for Directors that requires a director to tender his or her resignation if a director does
not receive a majority of the votes cast in an uncontested election for the Board of Directors. While the policy sets forth
events which might cause a director to tender his or her resignation, it also directs Fulton’s Board of Directors to consider
carefully, on a case-by-case basis, whether or not Fulton should accept such a resignation.
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Majority Vote Standard

In January 2014, Fulton’s Nominating and Corporate Governance Committee recommended, and the Board of
Directors adopted, a majority vote standard for uncontested director elections by revising its Governance Guidelines
and Voluntary Resignation Policy for Directors. In an uncontested election at a Fulton annual meeting of shareholders
occurring after January 2014, any nominee for director who does not receive a majority of the votes cast in an uncontested
election for the Board of Directors is required to promptly tender his or her resignation following certification of the
shareholder vote. As further described in the Governance Guidelines, the Nominating and Corporate Governance
Committee shall consider the resignation tendered and recommend to the Board of Directors whether to accept it.

Procedure for Shareholder Nominations

Section 3 of Article II of Fulton’s Bylaws requires shareholder nominations of director candidates to be made in
writing and delivered or mailed to the Chairman of the Board or the Corporate Secretary not less than the earlier of (a) one
hundred twenty (120) days prior to any meeting of shareholders called for the election of directors or (b) the deadline for
submitting shareholder proposals for inclusion in a proxy statement and form of proxy as calculated under Rule 14a-8(e)
promulgated by the SEC under the Exchange Act. For the 2015 Annual Meeting this deadline date is November 26, 2014.
Further, the notice to the Chairman of the Board or the Corporate Secretary of a shareholder nomination shall set forth:
(i) the name and address of the shareholder who intends to make the nomination and a representation that the shareholder
is a holder of record of stock of Fulton entitled to vote at such meeting and intends to be present in person or by proxy
at such meeting to nominate the person or persons to be nominated; (ii) the name, age, business address and residence
address of each nominee proposed in such notice; (iii) the principal occupation or employment of each such nominee;
(iv) the number of shares of capital stock of Fulton that are beneficially owned by each such nominee; (v) a statement
of qualifications of the proposed nominee and a letter from the nominee affirming that he or she will agree to serve as
a director of Fulton if elected by the shareholders; (vi) a description of all arrangements or understandings between the
shareholder submitting the notice and each nominee and any other person or persons (naming such person or persons)
pursuant to which the nomination or nominations are to be made by the shareholder; and (vii) such other information
regarding each nominee proposed by the shareholder as would have been required to be included in the proxy statement
filed pursuant to the proxy rules of the SEC had each nominee been nominated by or at the direction of the Board of
Directors. The chairman of the meeting shall determine whether nominations have been made in accordance with the
requirements of the Bylaws and, if the chairman determines that a nomination is defective, the nomination and any votes
cast for the nominee shall be disregarded. Shareholder nominees are subject to the same standard of review as nominees
of Fulton’s Board of Directors or its Nominating and Corporate Governance Committee.

Director Qualifications and Board Diversity

In considering any individual nominated for board membership, including those nominated by a shareholder,
Fulton considers a variety of factors, including whether the candidate is recommended by executive management,
the individual’s professional and personal qualifications, including business experience, education, community and
charitable activities, and the individual’s familiarity with a market or markets in which Fulton is located or is seeking
to locate, or with a market that is similar to those in which Fulton is located or is seeking to locate. Fulton does not have
a separate written policy regarding how diversity is to be considered in the director nominating process. Generally,
however, Fulton takes into account diversity in business experience, community service, skills, professional background
and other qualifications, as well as diversity in race, national origin and gender, in considering individual candidates.
Fulton’s Governance Guidelines provide that Fulton’s Board of Directors should be sufficient in size to achieve diversity
in business experience, community service and other qualifications among non-employee directors while still facilitating
substantive discussions in which each director can participate meaningfully. In 2004, the Board of Directors formed the
Nominating and Corporate Governance Committee of the Board, whose members are independent in accordance with
the NASDAQ listing standards. The charter for the Nominating and Corporate Governance Committee is posted and
available on Fulton’s website at www.fult.com. The Nominating and Corporate Governance Committee is responsible
for recommending director nominees to the Board of Directors and for the Governance Guidelines. Information on
the experience, qualifications, attributes or skills of Fulton’s directors and nominees is described under “Director and
Nominee Biographical Information” below.



ELECTION OF DIRECTORS - PROPOSAL ONE
General Information
For the 2014 Annual Meeting, the Board of Directors has fixed the number of directors at ten (10). Pursuant to

Fulton’s Bylaws, as amended, nominees to the Board of Directors are elected for one-year terms. The Board of Directors
has nominated the following ten (10) people for election to the Board of Directors for a term of one year:

2014 Director Nominees

John M. Bond, Jr. Craig A. Dally Denise L. Devine
Patrick J. Freer George W. Hodges Albert Morrison I11
R. Scott Smith, Jr. Gary A. Stewart Ernest J. Waters

E. Philip Wenger

Each of the above nominees is presently a director of Fulton. Following the recommendation of the Nominating
and Corporate Governance Committee, the Board of Directors approved the nomination of the above individuals.
However, in the event that any of the foregoing 2014 director nominees are unable to accept nomination or election,
any proxy given pursuant to this solicitation will be voted in favor of such other persons as the Board of Directors may
recommend. The Board of Directors has no reason to believe that any of its director nominees will be unable to accept
nomination or to serve as a director, if elected by a majority of the shares voted at the Annual Meeting.

Vote Required

The ten (10) candidates receiving the highest number of votes cast at the Annual Meeting shall be elected to the
Board of Directors. Abstentions and broker non-votes will be counted as shares that are present at the Annual Meeting,
but will not be counted as votes cast in the election of directors.

Recommendation of the Board of Directors

The Board of Directors recommends that shareholders vote FOR the election of the ten (10) director
nominees identified in this proxy statement to serve for one-year terms.

Information about Nominees, Directors and Independence Standards

Information concerning the experience, qualifications, attributes or skills of the ten (10) persons nominated by
Fulton for election to the Board of Directors of Fulton at the 2014 Annual Meeting is set forth below, including whether
they were determined by the Board of Directors to be independent for purposes of the NASDAQ listing standards.

Fulton is a NASDAQ listed company and follows the NASDAQ listing standards for board of directors and
committee independence. At a meeting in December 2013, the Board of Directors determined that eight (8) of Fulton’s ten
(10) director nominees are independent, and nine (9) of Fulton’s current eleven (11) directors are independent, as defined in
the applicable NASDAQ listing standards. Specifically, the Board of Directors found that Directors Bond, Dally, Devine,
Freer, Hodges, Morrison, Stewart and Waters met the definition of independent director in the NASDAQ listing standards
and that each of these directors is free of any relationships that would interfere with his or her individual exercise of
independent judgment. Director Ballard, who is also an independent director, will be retiring at the 2014 Annual Meeting.
In addition, members of the Audit Committee and the Human Resources Committee (the “HR Committee”) of the Board
of Directors meet the more stringent requirements for independence under the NASDAQ listing standards, and the rules
and regulations of the SEC for service on the Audit Committee, or the HR Committee, as applicable. In reviewing director
independence, the Board of Directors considered the relationships and other arrangements, if any, of each director. The
other types of relationships and transactions that were reviewed and considered are more fully described in “Related
Person Transactions” on page 18.



Director and Nominee Biographical Information

The following information regarding each director nominee’s background, experience, qualifications, attributes
or skills represents the information that led Fulton to conclude that these persons should serve as a director of Fulton.

JOHN M. BOND, JR. (Independent Director), age 70.

Director of Fulton since 2006 and The Columbia Bank since 1988. Mr. Bond serves as a Director of the
Federal Home Loan Bank of Atlanta, 2005 to present. He was a Director of Columbia Bancorp from
1987 to 2006 when Columbia Bancorp merged with Fulton and retired as CEO of The Columbia Bank in
2006. He was the former Chairman of the Maryland Bankers Association, 2001 to 2002, and serves as a
Trustee of Goucher College, 1997 to present, and was Chairman of the Board, 2004 to 2009. Mr. Bond
was admitted to practice law in New York.

Mr. Bond offers Fulton’s Board of Directors years of bank executive management and financial
expertise, strong knowledge of the financial services industry and knowledge of the suburban markets
near Baltimore and Washington DC as well as northern Virginia. Mr. Bond also brings a focused
historical perspective to the Fulton Board with his prior corporate governance experience and having
held leadership positions at an entity acquired by Fulton. Mr. Bond serves as Chair of Fulton’s Audit
Committee and as a “financial expert,” as defined by SEC regulations. He is also a member of Fulton’s
Executive Committee and Risk Committee.

CRAIG A. DALLY (Independent Director), age 57.

Director of Fulton since 2000 and Lafayette Ambassador Bank since 1990. Mr. Dally is a Judge for the
Third Judicial District of Pennsylvania, 2010 to present. He is admitted and licensed to practice law in
Pennsylvania and a former partner of Pierce & Dally, LLP (law firm). He previously served as a member
of the Pennsylvania House of Representatives, District 138, from 1996 to 2010 and is a former Director
of the Pennsylvania Higher Education Assistance Agency, 2007 to 2010. He serves as a Director of
Nazareth Area YMCA, 1993 to present; Courtney Anne Diacont Memorial Foundation, 2010 to present;
and Two Rivers Health and Wellness Foundation, 2003 to present.

Mr. Dally brings unique knowledge and expertise to Fulton’s Board of Directors that he gained as a
director of Lafayette Ambassador Bank, a member of the Pennsylvania House of Representatives, a
Director of the Pennsylvania Higher Education Assistance Agency, a judge, a law firm partner and his
leadership role in various philanthropic endeavors in the Lehigh Valley. Mr. Dally serves as Chair of
Fulton’s Human Resources Committee and is a member of Fulton’s Executive Committee and Vice Chair
of Fulton’s Nominating and Corporate Governance Committee.



DENISE L. DEVINE (Independent Director), age 58.

Director of Fulton since 2012. Ms. Devine is the founder and has been the Chief Executive Officer of
Nutripharm, Inc. since 1997, a company that has generated a portfolio of composition and process patents
to create innovative natural food, beverage, pharmaceutical and nutraceutical products that facilitate
nutrition and lifelong health. She has also been dedicated to developing and marketing convenient and
natural beverage and snack solutions for the healthy growth and development of children. Ms. Devine,
a certified public accountant, also previously served as Chief Financial Officer for Energy Solutions
International and in financial management positions for Campbell Soup Company. Ms. Devine has
served as Chair of the Pennsylvania State Board of Accountancy and on the Board of the American
Institute of CPAs. Since 2006, Ms. Devine has served on the Board of Trustees of Villanova University
and is currently the Chair of the Villanova University Audit and Risk Committees. She has also served
as a member of the Board of Lourdes Health System since 2010.

Ms. Devine has substantial management, business and finance experience which adds valuable outside
experience to Fulton’s Board of Directors and its committees. Ms. Devine serves as Vice Chair of Fulton’s
Audit Committee and is a member of Fulton’s Human Resources Committee.

PATRICK J. FREER (Independent Director), age 64.

Director of Fulton since 1996. Mr. Freer was a Director of Lebanon Valley Farmers Bank, formerly
known as Farmers Trust Bank, from 1980 until it was combined with Fulton Bank in 2007. He is the
President of Strickler Insurance Agency, Inc. (insurance broker) and a Certified Insurance Counselor.

Mr. Freer brings to the Fulton Board of Directors an extensive knowledge of insurance, investments,
finance and risk management as well as valuable knowledge of Fulton through his tenure of more than
fifteen (15) years on its Board of Directors and as a bank director from 1980 to 2007. Mr. Freer has long
been an active member in his community, helping with numerous capital campaigns and community
projects. Mr. Freer has been a board member of the American Cancer Society, Lebanon County
Economic Development Authority, Center of Lebanon Association and the Lebanon County Mental
Health Association and has served as past president of the Lebanon Valley Sertoma Club and Lebanon
County Christian Ministries. Mr. Freer serves as Vice Chair of Fulton’s Human Resources Committee
and is a member of Fulton’s Nominating and Corporate Governance Committee.

GEORGE W. HODGES (Independent Director), age 63.

Director of Fulton since 2001 and currently serves as Lead Director of Fulton. Mr. Hodges was a Director
of Drovers & Mechanics Bank, until it was merged into Fulton Bank in 2001, and has served on the
Board of Directors of Fulton Bank since 2012. He has been a Director of York Water Company from 2000
to present (NASDAQ:YORW), Director of The Wolf Organization, Inc. from 2008 to present (regional
distributor and sourcing company of kitchen and bath products and specialty building products), a
Director of Burnham Holdings, Inc. from 2006 to present, the parent company of fourteen subsidiaries
that are leading domestic manufacturers of boilers and related HVAC products and accessories (including
furnaces, radiators and air conditioning systems), for residential, commercial and industrial applications,
and has served on the boards of various for profit, non-profit and community organizations. Mr. Hodges
served as non-executive Chairman of the Board of The Wolf Organization from 2008 to 2009. Prior to
being Chairman, Mr. Hodges was a member of the Office of the President of The Wolf Organization
from 1986 to 2008.

Mr. Hodges brings considerable financial expertise and business knowledge to the Fulton Board of
Directors, both through his business experience and his service on other boards. His extensive business
experience, financial expertise, and background are also invaluable for Fulton’s Audit Committee where
he serves as a member and as a “financial expert,” as defined by SEC regulations. Mr. Hodges also serves
as Chair of Fulton’s Executive Committee and is a member of Fulton’s Human Resources Committee.



ALBERT MORRISON III (Independent Director), age 67.

Director of Fulton since 2012. Mr. Morrison is the Chairman of the Board of Burnham Holdings, Inc.,
the parent company of fourteen subsidiaries that are leading domestic manufacturers of boilers and
related HVAC products and accessories (including furnaces, radiators and air conditioning systems), for
residential, commercial and industrial applications. Mr. Morrison was elected as a director of Burnham
in 1986, became President and Chief Executive Officer of Burnham in 1988 and has served as Chairman
since 2002. Mr. Morrison retired as Chief Executive Officer, effective in April 2012, after thirty-eight
years of service with Burnham Holdings, Inc.

As along-time CEO and director of a manufacturing company, Mr. Morrison brings extensive business,
financial, acquisition and human resources skills to Fulton’s Board of Directors and its Audit Committee,
where he serves as a member. Mr. Morrison also serves as Chair of Fulton’s Risk Committee and is a
member of Fulton’s Executive Committee.

R. SCOTT SMITH, JR., age 67.

Director of Fulton since 2001. Mr. Smith is the retired Chairman of the Board and CEO of Fulton.
He served as Chairman of the Board and CEO from January 2006 to December 2012 and also served
as a Director of Fulton Bank from 1993 to 2002. He was a Director of The Federal Reserve Bank of
Philadelphia from 2010 to 2013 and a member of the Federal Advisory Council to the Federal Reserve
Board, Washington, DC from 2008 to 2010. Mr. Smith was a Director of the American Bankers
Association from 2006 to 2009, was employed by Fulton from 1978 to 2012 in various positions and
worked in financial services since 1969. In 2014, Mr. Smith became a director of Herr Foods, Inc. (snack
food manufacturer) and continues to be active in the Lancaster community.

Mr. Smith’s various management roles during his over thirty years of service in banking give him a broad
understanding of the financial services industry, Fulton’s operations, corporate governance matters and
the leadership experience qualifying him to serve on the Fulton Board of Directors. Mr. Smith serves as
a member of Fulton’s Risk Committee.

GARY A. STEWART (Independent Director), age 66.

Director of Fulton since 2001. Mr. Stewart is a Director of The Stewart Companies (manufacturing
holding company), Vice President of Apple Automotive Group, Inc., a Partner of Stewart Properties
(real estate developer), President of Aspen Equity Group LLC (real estate) and has served on the boards
of various for profit, non-profit and community organizations. He was a Director of York Bank & Trust
Company from 1981 to 1998, and was a Director of Drovers & Mechanics Bank until it was merged into
Fulton Bank in 2001.

Mr. Stewart has relevant business experience and bank board service qualifying him for service as
a member of the Board of Directors that includes extensive experience in real estate acquisition,
development, finance and management. Mr. Stewart serves as Vice Chair of Fulton’s Executive
Committee and Chair of Fulton’s Nominating and Corporate Governance Committee, and is a member
of Fulton’s Risk Committee.
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ERNEST J. WATERS (Independent Director), age 64.

Director of Fulton since 2012 and Director of Fulton Bank, N.A. since 2011. Mr. Waters retired from
Metropolitan Edison, a FirstEnergy company, in 2009, where he served as the Area Vice President
and Area Manager. Mr. Waters joined the FirstEnergy companies (an investor-owned utility) in 1976
and held various positions in Auditing and Marketing during his tenure. He also served as an expert
accounting witness in setting rates before the Pennsylvania Public Utility Commission. Prior to joining
the FirstEnergy companies, Mr. Waters was a public accountant and business consultant in Philadelphia.
He is a former certified public accountant and holds an MBA from the University of Pittsburgh.
Since 2007, Mr. Waters has served on the Board of Directors of the York Water Company (NASDAQ:
YORW) where he chairs their Compensation Committee and is a member of the Audit Committee. In
addition, Mr. Waters has served at leadership and committee levels with numerous community and non-
profit organizations. He is the past Chairman of the Board of York Hospital and is currently a member of
the Board, a member of the Executive Committee and chairs the Audit Committee for Wellspan Health,
York Hospital’s parent company.

Mr. Waters has business, regulatory, leadership, board service and accounting expertise that brings
valuable perspectives to Fulton’s Board of Directors, and Fulton’s Audit Committee and Fulton’s Risk
Committee where he serves as a member.

E. PHILIP WENGER, age 56.

Director of Fulton since 2009. Mr. Wenger became Chairman of the Board, President and Chief Executive
Officer of Fulton effective on January 1, 2013. He previously served as President and Chief Operating
Officer of Fulton from 2008 to 2012, a Director of Fulton Bank from 2003 to 2009, Chairman of Fulton
Bank from 2006 to 2009 and has been employed by Fulton in a number of positions since 1979.

Mr. Wenger possesses an extensive knowledge of the many aspects of banking operations through more
than thirty years of experience in the financial services industry. He has gained valuable insight through
his experience in different banking areas, including retail banking, commercial banking, bank operations
and systems. Mr. Wenger serves as a member of Fulton’s Executive Committee.
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Security Ownership of Directors, Nominees, Management and Certain Beneficial Owners

The following table sets forth the number of shares of common stock beneficially owned ' as of the Record Date by
each director and nominee, and the named executive officers discussed in this proxy statement, Messrs. Wenger, Nugent,
Shreiner, Roda and Rohrbaugh (the “Named Executive Officers” or “Executives” and individually an “Executive”).
Except as to the beneficial owners and other principal holders listed below, to the knowledge of Fulton, no person or
entity owned of record or beneficially on the Record Date more than five percent of the outstanding common stock of
Fulton. Unless otherwise indicated in a footnote, shares shown as beneficially owned by each nominee and director or
the Executives are held individually by the person. The directors, nominees and the Executives of Fulton, as a group,
owned of record and beneficially 2,949,206 shares of Fulton common stock, representing 1.55 percent of such shares then

outstanding. Shares representing less than one percent of the outstanding shares are shown with a “*”” below.

Name of
Beneficial Owner

John M. Bond, Jr.
Joe N. Ballard
Craig A. Dally
Denise L. Devine
Patrick J. Freer
George W. Hodges
Albert Morrison II1
Charles J. Nugent '

Craig A. Roda
Philmer H. Rohrbaugh

James E. Shreiner
R. Scott Smith, Jr.
Gary A. Stewart
Ernest J. Waters
E. Philip Wenger

Total Ownership

Other Principal Holders

BlackRock, Inc.
40 East 52nd Street
New York, NY 10022

State Street Corporation
One Lincoln Street
Boston, MA 02111

The Vanguard Group
100 Vanguard Blvd.
Malvern, PA 19355

Janus Capital
Management LLC

151 Detroit Street
Denver, Colorado 80206

Title

Director and Nominee

Director

Director and Nominee

Director and Nominee

Director and Nominee

Director and Nominee

Director and Nominee

Senior Executive Vice President and
Chief Financial Officer

Senior Executive Vice President
Senior Executive Vice President and
Chief Risk Officer

Senior Executive Vice President
Director and Nominee

Director and Nominee

Director and Nominee

Director, Nominee, Chairman of the Board,
President and Chief Executive Officer

Directors, Nominees and Executives as a Group
(15 Persons)

N/A

N/A

N/A

N/A

12

Number of

Common Shares

Beneficially
Owned 234

Percent of
Class

452,333 3
19,315
158,344 7
4,103 8
96,683 °
36,969 '
23,048 !
434,549 13

194,243 14
20,708 5

351,964 16
592,526 V7
191,738 1#

3,220
369,464

2,949,206

13,021,171 2!

12,320,269 2

10,871,134 2

10,723,375 %

* K K X K ¥ X %

*

*

* % % ¥ %

1.55%

6.80%

6.40%

5.64%

5.60%



! Beneficial ownership is determined in accordance with SEC Rule 13d-3, which provides that a person is deemed to own
any stock for which that person has or shares: (i) voting power, which includes the power to vote or to direct the voting of
the stock; or (ii) investment power, which includes the power to dispose or direct the disposition of the stock; or (iii) the
right to acquire beneficial ownership within 60 days after the Record Date.

2 Includes 907,709 shares issuable upon the exercise of vested stock options and 243,733 shares of unvested restricted
stock, which have been treated as outstanding shares for purposes of calculating the percentage of outstanding shares
owned by directors and Executives as a group.

3 As of the Record Date, none of the listed individuals had pledged Fulton stock except for Mr. Stewart, who has pledged
74,755 shares in connection with a collateral account with his broker related to a line of credit with the same broker.

4 Fulton has established stock ownership guidelines for Fulton directors and certain officers. Achievement of the levels of
ownership required by the stock ownership guidelines is reviewed and determined annually based on the closing price of
Fulton stock on December 31. In 2013, the targeted ownership for directors was increased to $175,000 in fair market value
of Fulton common stock and directors that did not own shares at this level were given were given five years to achieve
this amount. For Executive Officers, the targeted stock ownership differs by position. The Chief Executive Officer is
required to acquire shares with a fair market value of 2 times his annual base salary, the President and the Chief Financial
Officer are required to acquire shares with a fair market value of 1.5 times their respective annual base salary, and certain
other officers are required to acquire shares with a fair market value of 1 times their annual base salary. In the case of
newly-appointed or elected directors and officers, the required level of stock ownership may be achieved over a period
of five (5) years and compliance is determined at the calendar year end of the year in which the five year anniversary of
appointment or election occurs. As of December 31, 2013, all of Fulton’s directors and Executives had satisfied the stock
ownership guidelines, except Directors Devine and Waters and Mr. Rohrbaugh. Under the revised ownership guidelines,
each of the Directors Devine and Waters and Mr. Rohrbaugh are required to achieve the targeted stock ownership level
by December 31, 2018.

> Mr. Bond’s ownership includes 1,865 shares of unvested restricted stock, 59,198 shares which may be acquired pursuant
to the exercise of vested stock options and 136,723 shares held solely by his spouse.

¢ Mr. Ballard’s ownership includes 1,865 shares of unvested restricted stock and 3,442 shares held jointly with his spouse.
Also includes 10,825 shares held solely by his spouse.

7 Mr. Dally’s ownership includes 1,865 shares of unvested restricted stock, 12,243 shares held in an IRA, 2,065 shares
held jointly with his spouse and 9,632 shares held solely by his daughter.

8 Ms. Devine’s ownership includes 1,865 shares of unvested restricted stock and 1,000 shares are held jointly with
her spouse.

 Mr. Freer’s ownership includes 1,865 shares of unvested restricted stock, 90,375 shares held jointly with his spouse and
318 shares held solely by his spouse.

0 Mr. Hodges’ ownership includes 1,865 shares of unvested restricted stock and 15,800 shares held in a 401(k) Plan.
' Mr. Morrison’s ownership includes 1,865 shares of unvested restricted stock.

12 Mr. Nugent retired as Fulton’s Senior Executive Vice President and Chief Financial Officer on December 31, 2013. As
of January 1, 2014, Patrick S. Barrett became Fulton’s Chief Financial Officer.

3 Mr. Nugent’s ownership includes 31,911 shares held in Fulton’s 401(k) Plan, 11,394 shares held in an IRA and 206,882
shares which may be acquired pursuant to the exercise of vested stock options. Mr. Nugent’s ownership includes 54,028
shares held solely by his spouse.

4 Mr. Roda’s ownership includes 45,898 shares of unvested restricted stock, 102,237 shares which may be acquired
pursuant to the exercise of vested stock options, 17,366 shares in Fulton’s ESPP and 9,191 shares held jointly with
his spouse.

'S Mr. Rohrbaugh’s ownership includes 20,708 shares of unvested restricted stock.

16 Mr. Shreiner’s ownership includes 94,986 shares in Fulton’s ESPP and held jointly with his spouse, 78,432 shares of
unvested restricted stock and 144,922 shares which may be acquired pursuant to the exercise of vested stock options.
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17 Mr. Smith’s ownership includes 1,865 shares of unvested restricted stock and 323,344 shares held jointly with spouse,
16,539 shares held in an IRA, and 249,548 shares which may be acquired pursuant to the exercise of vested stock options.

18 Mr. Stewart’s ownership includes 1,865 shares of unvested restricted stock, 89,635 shares held in a grantor retained
annuity trust and 89,283 shares held by The Stewart Foundation. Mr. Stewart disclaims beneficial ownership of any of
The Stewart Foundation shares beyond his pro rata interest.

' Mr. Water’s ownership includes 1,865 shares of unvested restricted stock.

20 Mr. Wenger’s ownership includes 37,625 shares held jointly with his spouse, 80,046 shares of unvested restricted stock,
63,557 shares held in Fulton’s 401(k) Plan and 144,922 shares which may be acquired pursuant to the exercise of vested
stock options. Also includes 2,742 shares held in Fulton’s 401(k) Plan by his spouse and 512 shares held by Mr. Wenger
as custodian for his children.

2! This information is based solely on a Schedule 13G filed with the SEC on January 29, 2014 by BlackRock, Inc., which
reported sole voting power and sole dispositive power as to 12,213,263 shares, as of December 31, 2013.

22 This information is based solely on a Schedule 13G filed with the SEC on February 3, 2014 by State Street Corporation,
which reported shared voting power and shared dispositive power as to 12,320,269 shares, as of December 31, 2013.

2 This information is based solely on a Schedule 13G filed with the SEC on February 11, 2014 by The Vanguard Group,
which reported sole voting power and sole dispositive power as to 10,762,246 shares, and shared voting power and shared
dispositive power as to 108,888 shares, as of December 31, 2013.

24 This information is based solely on a Schedule 13G filed with the SEC on February 14, 2014 by Janus Capital Management
LLC, which reported shared voting power and shared dispositive power as to 10,723,375 shares, as of December 31, 2013.
The Schedule 13G filed with the SEC also noted that Janus Capital has a direct 96.74% ownership stake in INTECH
Investment Management (“INTECH”) and a direct 99.61% ownership stake in Perkins Investment Management LLC
(“Perkins”). Due to the above ownership structure, holdings for Janus Capital, Perkins and INTECH were aggregated for
purposes of this filing.
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INFORMATION CONCERNING DIRECTORS

Meetings and Committees of the Board of Directors

There were ten (10) regular and special meetings of the Board of Directors of Fulton and forty-eight (48) meetings
of the standing committees of the Board of Directors of Fulton during 2013. No director attended fewer than 75% of
all meetings of the Board of Directors, all of the meetings of the board committees on which a director served, or the
aggregate number of meetings of the Board of Directors and of the board committees on which he or she served in 2013.

The Board of Directors of Fulton has the following regular standing committees: Audit, Executive, Human
Resources, Nominating and Corporate Governance and Risk. The following table represents the membership on each

Fulton committee as of the date of this proxy statement:

Audit Executive Human Nominating and Risk
Resources Corporate
Governance

Joe N. Ballard ! Member Member
John M. Bond, Jr. !2 Chair Member Member
Craig A. Dally ! Member Chair Vice Chair
Denise L. Devine ! Vice Chair Member
Patrick J. Freer ! Vice Chair Member
George W. Hodges '2? Member Chair Member
Albert Morrison IIT'! Member Member Chair
R. Scott Smith, Jr. Member
Gary A. Stewart ! Vice Chair Chair Member
Ernest J. Waters ! Member Vice Chair
E. Philip Wenger Member Ex-officio Member *

1-Independent Director 2-Audit Committee Financial Expert 3-Lead Director 4-Ex-officio member per bylaws

Human Resources Committee Interlocks and Insider Participation

Fulton maintains an HR Committee, and its membership consists only of independent directors. All members of
the HR Committee meet the independence requirements of the NASDAQ listing standards. More information regarding
the HR Committee can be found in the “Compensation Discussion and Analysis” on page 23. There are no interlocking
relationships, as defined in applicable SEC regulations, involving members of the HR Committee. Certain directors may
have indirect relationships described in “Related Person Transactions” on page 18. The HR Committee is responsible for,
among other things, recommending the compensation and equity awards for the Executives to the Board of Directors,
administration of Fulton’s ESPP and the 401(k) Plan, approving employment agreements for non-executive officers of
Fulton and fulfilling other broad-based human resources duties. The HR Committee met a total of twelve (12) times in
2013. The HR Committee is governed by a formal charter, which was last amended in September 2013, and which is
available on Fulton’s website at www.fult.com.

Other Board Committees

All members of the Audit Committee meet the independence requirements of the NASDAQ listing standards,
and the rules and regulations of the SEC. Each of Directors Bond and Hodges have been determined to qualify, been
designated by the Board of Directors, and agreed to serve, as an Audit Committee “financial expert” as defined by
the SEC regulations. Director Hodges has served as a “financial expert” of Fulton since 2008, and Director Bond was
designated as an additional “financial expert” by Fulton’s Board of Directors in 2013. The Audit Committee met thirteen
(13) times during 2013. The Audit Committee is governed by a formal charter, which was last amended in June 2013, and
which is available on Fulton’s website at www.fult.com. The Audit Committee’s pre-approval policy and procedure for
audit and non-audit services is set forth in its charter. The functions of the Audit Committee include, among other things:
sole authority to appoint, evaluate, retain, or terminate the independent auditor; direct responsibility for the compensation
and oversight of the work of the independent auditor; oversight of the overall relationship with the independent auditor;
meeting with the independent auditor to review the scope of audit services; reviewing and discussing with management

15



and the independent auditor annual and quarterly financial statements and related disclosures; overseeing the internal
audit function, including hiring and replacing the chief audit executive; reviewing periodic reports from the loan review
function; reviewing and approving related person transactions; establishing procedures and handling complaints
concerning accounting, internal accounting controls, or auditing matters, and certain risk management matters as outlined
in the Audit Committee Charter. In addition, with respect to any bank subsidiary of Fulton that has not established its own
independent audit committee, it is intended that Fulton’s Audit Committee, in carrying out its responsibilities, will also
satisfy the obligations imposed on such bank subsidiary of Fulton relating to the establishment and duties of an independent
audit committee as set forth in Section 36 of the Federal Deposit Insurance Act and its implementing regulations.

All the members of the Nominating and Corporate Governance Committee meet the independence
requirements of the NASDAQ listing standards. The Nominating and Corporate Governance Committee met eight (8)
times during 2013. The Nominating and Corporate Governance Committee is responsible for, among other things,
recommending to the Board of Directors the nominees for election to the Board of Directors and assisting the Board
of Directors with corporate governance matters including, but not limited to, the review and approval of all additions,
deletions or changes to the Code of Conduct, Governance Guidelines and the responsibility for guidelines and procedures
to be used by directors in completing board evaluations used in monitoring and evaluating the performance of the Board
of Directors and committees. The Nominating and Corporate Governance Committee also has the primary responsibility
for determining annually the compliance of Fulton’s directors and Executives with Fulton’s stock ownership guidelines.
The Nominating and Corporate Governance Committee operates pursuant to its charter, which was last amended in July
2013, and is available on Fulton’s website at www.fult.com.

The Executive Committee met one (1) time during 2013. Except for the powers expressly excluded in Section 5 of
Article I1I of the Bylaws, the Executive Committee exercises the powers of the Board of Directors between board meetings.

The Risk Committee, which was previously known as the Risk Management Committee, met eight (8) times
during 2013. The Risk Committee is responsible for providing oversight of the risk management function of Fulton,
including assisting the Board of Directors with its oversight of Fulton’s policies, procedures and practices relating to
assessment and management of Fulton’s enterprise-wide risks, including those risks identified in Fulton’s Enterprise
Risk Management Policy, currently, credit risk, market risk, liquidity risk, operational risk, legal risk, compliance and
regulatory risk, reputation risk and strategic risk. The Risk Committee operates pursuant to its charter, which was last
amended in March 2014, and is available on Fulton’s website at www.fult.com.

Board’s Role in Risk Oversight

Although Fulton’s Risk Committee is primarily responsible for overseeing the management of Fulton’s risks,
the Board of Directors continues to regularly review information regarding Fulton’s exposure to credit risk, market
risk, liquidity risk, operational risk, compliance and regulatory risk, legal risk, reputation risk, and strategic risk, as
well as Fulton’s strategies and tactics to monitor, control and mitigate its exposure to these risks. In addition, the HR
Committee is responsible for overseeing the management of risks relating to all of Fulton’s compensation plans. The
Audit Committee shares with the Risk Committee a general oversight role in Fulton’s risk management process in the
context of the Audit Committee’s responsibility for financial reporting and its evaluation and assessment of the adequacy
of Fulton’s internal control structure. The Nominating and Corporate Governance Committee manages risks associated
with the independence of the Board of Directors, potential conflicts of interest and governance matters. While each of
Fulton’s committees are responsible for evaluating certain risks, Fulton’s Risk Committee is primarily responsible for
overseeing the management of such risks for Fulton, and the entire Board of Directors is regularly informed through
committee reports and review of committee meeting minutes about such risks.

The Board of Directors also utilizes Fulton’s Chief Risk Officer and other members of Fulton’s Enterprise Risk
Management Committee, which is Fulton’s officer-level risk management committee, to oversee and manage existing
and emerging risks and report to the Board of Directors and the Risk Committee on those risks. This officer-level risk
management committee provides additional oversight for Fulton’s risk management and compliance programs. In addition,
in December 2013, Fulton’s Board of Directors adopted revised formal Risk Vision and Risk Appetite Statements which
set forth both the qualitative and quantitative parameters within which Fulton will pursue its growth strategies. These
documents also outline the general framework within which Fulton manages risk in the context of Fulton’s core values
and its management philosophy, which seeks to balance the interests of Fulton’s shareholders, customers, employees and
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the communities that it serves. These core values are embedded in Fulton’s corporate strategic plan and its management
philosophy and guide the actions of the Board of Directors and Fulton’s management and employees. Fulton’s framework
for risk management consists of three pillars: 1) Business units, bank operations, shared services and corporate staff
office functions have primary responsibility for risk management and compliance, and they each drive deployment,
process management, controls, policies and procedures, training and communication; 2) Corporate Risk Management
(consisting of compliance, loan review, contract and vendor management, and other risk management activities) has
oversight responsibility for risk management and compliance, and Corporate Risk Management educates, advises and
monitors business unit risk and compliance activities; and 3) Fulton’s Internal Audit periodically independently validates
the effectiveness of risk management activities and operational controls, and reports results to management and the Board
of Directors.

Fulton’s risk appetite is centered on Fulton’s objective to maintain a strong financial condition throughout all
economic cycles. Fulton’s Board of Directors and the committees that monitor risk continue to assess and manage risk,
including the establishment, tracking and reporting of key risk indicators within the primary risk categories of credit,
market, liquidity, operational, legal, compliance and regulatory, reputation and strategic risk, and report to management
and the Board of Directors. Fulton’s key risk indicator targets reflect Fulton’s commitment to strong asset quality and
liquidity with ready access to external funding at competitive rates. Finally, Fulton engages in ongoing risk assessment,
capital management and stress testing to ensure that Fulton has adequate capital to absorb potential losses under various
stress scenarios.

Lead Director and Fulton’s Leadership Structure

Director Hodges currently serves as Fulton’s Lead Director and is the independent chair of the Executive
Committee. The Board of Directors has made a determination that a structure that includes a Lead Director and a
combined Chairman/CEO is appropriate for Fulton. Pursuant to the Governance Guidelines, the Board of Directors
designates for a term of at least a year, and publicly discloses in the Fulton proxy statement, the independent non-
employee director who will lead the non-employee directors’ executive sessions and preside at all meetings of the Board
of Directors at which the Chairman is not present. The Governance Guidelines also require that the Lead Director shall,
as appropriate: serve as a liaison between the Chairman and the independent directors; approve information sent to the
Board of Directors; approve meeting schedules to assure that there is sufficient time for discussion of all agenda items;
and have the authority to call meetings of the independent directors.

Similar to many public companies, the leadership structure of Fulton combines the positions of Chairman and
CEO. This structure permits the CEO to manage Fulton’s daily operations and provides a single voice for Fulton when
needed. Fulton believes that separation of these roles is not necessary because the Lead Director acts to counterbalance the
combined Chairman and CEO positions. In addition, as of the date of this proxy statement, approximately 82% of Fulton’s
directors (9 out of 11) are independent under applicable NASDAQ standards, and approximately 80% of the Nominees for
election at the 2014 Annual Meeting (8 out of 10), are independent under applicable NASDAQ standards, which provides
an appropriate level of independent oversight at Board of Directors meetings and executive sessions. Finally, Fulton’s HR
Committee, Nominating and Corporate Governance Committee and Audit Committee are all currently, and will continue
to be, comprised solely of independent directors.

Executive Sessions

The independent directors of the Fulton Board of Directors met five (5) times in executive session at which only
independent directors were present in 2013. The Chair of the Executive Committee, George W. Hodges, who also served
as the Lead Director, conducted these executive sessions of the independent directors of the board.
Annual Meeting Attendance

Pursuant to Fulton’s Governance Guidelines, attendance by directors in person is expected at the Annual Meeting

unless a member of the Board of Directors is excused. All members of the Board of Directors, except for one (1) member
whose absence was excused by the Chairman, attended the 2013 Annual Meeting.
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Director Education and Board Development

Fulton encourages the directors to attend director education programs as part of its corporate governance and
general board education process. These director education programs are in addition to the education and development
opportunities that are provided during Fulton Board of Directors meetings and seminars. For example, third parties are
periodically asked to provide the Board of Directors with presentations on governance, the economy and other topics of
interest. In addition, Directors Dally and Hodges completed the requirements for the NACD Board Leadership Fellow
Program in 2013. In order to become NACD Fellows, individuals must demonstrate their knowledge of the leading trends
and practices that define exemplary corporate governance, and commit to developing professional insights through a
sophisticated course of ongoing study.

Legal Proceedings

There are no material legal proceedings to which any director, officer, nominee, affiliate or principal shareholder,
or any associate thereof, is a party adverse to Fulton or in which any such person has a material interest adverse to Fulton.

Related Person Transactions

Financial Products and Services Some of the current directors and Executives of Fulton, their family members
and the companies with which they are associated were customers of, and/or had banking transactions with, Fulton’s
subsidiaries during 2013. These transactions included deposit accounts, trust relationships, loans and other financial
products and services provided in the ordinary course of business by different Fulton subsidiaries. All loans and
commitments to lend made to such persons and to the companies with which they are associated were made in the
ordinary course of business, on substantially the same terms, including interest rates and collateral, as those prevailing
at the time for comparable loans with persons not related to the lender, and did not involve more than a normal risk of
collectability or present other unfavorable features. It is anticipated that similar transactions will be entered into in the
future. By using Fulton’s products and services, directors and officers have the opportunity to become familiar with the
wide array of products and services offered by Fulton’s subsidiaries to customers.

Other Transactions Applicable SEC regulations require Fulton to disclose transactions with certain related
persons where the amount involved exceeds $120,000. However, a person who has a position or relationship with a
firm, corporation, or other entity that engages in a transaction with Fulton is not deemed to have a material interest in a
transaction where the interest arises only from such person’s position as a director of the other entity and/or arises only
from the ownership by such person in the other entity if that ownership is under ten percent, excluding partnerships.
Amounts paid to entities in which a related person does not have a material interest or were obtained by a low bid pursuant
to a formal request for proposal to provide services are not required to be disclosed.

During 2013, Fulton had one director who was associated with a law firm which provided various legal services
to Fulton or its affiliate bank subsidiaries. The Albertson Law Office, West Deptford, New Jersey, has provided legal
services to subsidiaries of Fulton for a number of years, and Fulton expects that this firm may continue to provide services
to Fulton or its subsidiaries in the future. Director Albertson, who retired from Fulton’s Board of Directors in 2013, is a
partner with more than a ten percent interest in the law firm. During 2013, Fulton paid the Albertson Law Office a total of
$162,410 in legal fees and expenses related to loan transactions and other matters. Some of these fees and expenses were
paid by parties other than Fulton in certain transactions.

Fulton considered the above related person transactions with Director Albertson and other related person
transactions of other members of the Board of Directors and senior officers that do not require specific disclosure, when
it made the determinations that eight (8) of Fulton’s ten (10) director nominees, or approximately 80% of its directors who
are standing for election at the 2014 Annual Meeting, are independent in accordance with the NASDAQ listing standards.
See “Information about Nominees, Directors and Independence Standards” on page 7 for more information.

Family Relationships SEC regulations generally require disclosure of any employment relationship or transaction
with a related person where the amount involved exceeds $120,000. In fiscal year 2013, there were no family relationships
among any of the members of the Board of Directors and senior management of Fulton, except for Messrs. Wenger and
Roda, who are related by marriage and are brothers-in-law. Further, Mr. Brad Roda, the brother-in-law of Mr. Wenger and
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brother of Mr. Roda, was also employed by Fulton. In 2013, Mr. Brad Roda received annual compensation consisting of
base salary, equity awards and cash bonus totaling approximately $123,650, plus other benefits on the same basis as other
similarly situated employees. Mr. Brad Roda became SVP/Division Sales Manager-Merchant Services of Fulton Bank in
2010, and has been employed by Fulton in various positions since 1981. In addition, as of December 31, 2013, other family
relationships existed among senior management and some of the approximately 3,620 full-time equivalent employees of
Fulton and its subsidiaries. These Fulton employees participate in compensation, benefit and incentive plans on the same
basis as other similarly situated employees.

Related Person Transaction Policy and Procedures Fulton does not have a separate policy specific to related
person transactions. Under the Code of Conduct, however, employees and directors are expected to recognize and
avoid those situations where personal or financial interests or relationships might influence, or appear to influence,
the judgment of the employee or director on matters affecting Fulton. The Code of Conduct also requires thoughtful
attention to the problem of conflicts and the exercise of the highest degree of good judgment. Under the Code of Conduct,
directors must provide reasonable notice to Fulton of all new or changed business activities, related person relationships
and board directorships.

In addition, Fulton and its affiliate banks are subject to Regulation O, which governs loans by federally regulated
banks to certain insiders, including an executive officer, director or 10% controlling shareholder of the applicable bank or
bank holding company, or an entity controlled by such executive officer, director or controlling shareholder (an “Insider”).
Each Fulton affiliate bank is required to follow a Regulation O policy that prohibits the affiliate bank from making loans
to an Insider unless the loan (i) is made on substantially the same terms, including interest rates and collateral, as those
prevailing at the time for comparable loans with persons not related to the lender; and (ii) does not involve more than the
normal risk of repayment or present other unfavorable features. Fulton and its affiliate banks are examined periodically
by bank regulators and Fulton’s Internal Audit Department for compliance with Regulation O to ensure that internal
controls exist within Fulton and its affiliate banks to monitor Fulton’s compliance with Regulation O.

In accordance with Fulton’s Audit Committee Charter and NASDAQ listing standards, the Audit Committee
is charged with the responsibility to review the terms of, and approve, related person transactions. This responsibility
includes reviewing an annual report regarding the related person transactions, if any, with each member of Fulton’s Board
of Directors and senior management during the prior year. At a meeting in February 2014, the Audit Committee reviewed
all existing related person transactions involving Fulton’s directors and Executives. The Audit Committee concluded
that the loans and other banking services provided to the directors and Executives of Fulton and their related interests
were provided in the ordinary course of business and on substantially the same terms as those prevailing at the time for
comparable transactions with others. The Audit Committee also reviewed all other related person transactions for any
potential conflict of interest situations with the directors of Fulton and the Executives, and concluded that there were no
conflicts present, and ratified and approved all the transactions reviewed.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act, requires Fulton’s Executives, the principal accounting officer, directors, and
any persons owning 10% or more of Fulton’s common stock, to file with the SEC, in their personal capacities, initial
statements of beneficial ownership on Form 3, statements of changes in beneficial ownership on Form 4 and annual
statements of beneficial ownership on Form 5. Persons filing such beneficial ownership statements are required by SEC
regulation to furnish Fulton with copies of all such statements filed with the SEC. The rules of the SEC regarding the filing
of such statements require that “late filings” of such statements be disclosed in Fulton’s proxy statement. Based solely
on Fulton’s review of Forms 3 and 4 and amendments thereto furnished to Fulton during the 2013 fiscal year, including
Forms 5 and amendments thereto furnished to Fulton, and on written representations from Fulton’s directors, Executives
and other officers, Fulton believes that all such statements were timely filed in 2013, except for a Form 4 for Patrick S.
Barrett filed late on December 6, 2013 to report a restricted stock award of 30,000 shares granted December 2, 2013 due
to an administrative oversight, and a Form 5A filed by Craig A. Roda on February 12, 2014 to report approximately 201
shares received in 2012 as dividends and not included on Mr. Roda’s Form 5 filed in 2013.
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Board and Committee Evaluations

Pursuant to its charter, the Nominating and Corporate Governance Committee is to review and recommend to
the Board of Directors guidelines and procedures to be used by directors in monitoring and evaluating the performance
of the Board of Directors and committees. The Board of Directors and committees, except the Executive Committee,
conduct an annual self-evaluation of the performance of the Board of Directors and committees. Anonymous board and
committee evaluation questionnaires were last completed in the fourth quarter of 2013. The results were compiled by
Fulton’s Legal Department and presented to the Nominating and Corporate Governance Committee in December 2013,
and the members of each committee also received a summary report of the results of their committee’s questionnaire. The
Nominating and Corporate Governance Committee reported the results to the Board of Directors at its December 2013
regular meeting.

Compensation of Directors

In 2013, the Board of Directors reviewed the overall cash and equity compensation paid to the Fulton Board of
Directors. A survey of peer compensation was also prepared by Fulton’s compensation consultant. Each member of the
Board of Directors of Fulton is paid a retainer fee and meeting fees for his or her services as a director, except that no
fee is paid to any director who is also a salaried officer of Fulton. Thus, Mr. Wenger did not receive any director fees
or additional compensation in 2013 for serving as a member of the Board of Directors. Non-employee directors receive
a quarterly retainer of $8,750 in cash. Non-employee directors are also paid a cash fee of $2,000 for each Board of
Directors meeting attended and $1,000 in cash for each committee meeting attended on a non-board meeting day, except
the $1,000 meeting fee is not paid where the committee meeting for a standing committee is held on the day before or
the day of a monthly Board of Directors meeting attended by the director. The Board of Directors has also approved, in
certain circumstances, the payment of a $500 per meeting cash fee for attending certain committee meetings. Directors
are paid a cash fee of $2,000 for any special Board of Directors meeting attended. Prior to the third quarter of 2013, the
chairperson of the Audit Committee was paid a quarterly cash fee of $2,500, and the chairpersons of all other committees
of the Board of Directors, and the Lead Director, were each paid a quarterly cash fee of $1,875. Effective with the
third quarter of 2013, the Board of Directors increased the quarterly fees paid to the Lead Director to $7,500 and each
committee chairperson receives $3,125. In addition, Directors are also paid $1,000 in cash for attendance at Fulton
sponsored educational seminars and other meetings attended, but these seminars and meetings are not included for
purposes of calculating director attendance rates since they are a voluntary activity.

Pursuant to the 2011 Directors’ Equity Participation Plan (the “2011 Director Plan”), each non-employee director
received $20,000 in shares of restricted stock, rounded up to the next whole share, as a retainer in 2013. This director
equity award was granted on May 1, 2013, and the restricted stock will vest one year from the grant date in accordance
with the terms of the 2011 Director Plan. In addition, Fulton’s Board of Directors regularly reviews the annual retainer
amounts paid in cash and equity from time to time. During a review in 2013, the Board of Directors also approved a stock
award, without restriction or vesting requirements, with a market value, at the time of grant on November 1, 2013, equal
to $15,000, rounded up to the next whole share. A stock award is expected to be made shortly after Fulton’s 2014 Annual
Meeting to all non-employee directors that are elected at the Annual Meeting and an additional award is anticipated to be
made on November 1, 2014.
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Fulton also reimburses directors for certain business and other director-related expenses incurred in the
performance of their service as directors of Fulton and provides non-employee directors with a $50,000 term life insurance
policy while they are directors. Certain directors have elected to participate in the Fulton Deferred Compensation Plan,
under which a director may elect not to receive his or her cash director’s fees when earned, but instead, to receive them,
together with interest, in a lump sum or in installments over a period of up to twenty (20) years following retirement. The
only current non-employee Fulton directors who have previously established accounts to defer fees or had balances from
prior years are Directors Bond, Devine and Smith. Certain Fulton directors also serve on the boards of various Fulton
subsidiary banks, and these directors are compensated with a retainer, meeting fees or both for their service on each of
those individual boards. The following table summarizes all of the compensation paid to and received by each Fulton
non-employee director who served during 2013.

DIRECTOR COMPENSATION TABLE

Name ! Fees Stock | Option | Non-Equity Change in All Other Total
Earned |Awards?| Awards| Incentive Pension Compensation **
or Paid in Plan Value and
Cash Compensation| Nonqualified
Deferred
Compensation
Earnings
(&) $) $ ®) ) $) $)

Jeffrey G. Albertson 19,667 0 0 0 0 0 19,667
Joe N. Ballard 58,000 | 35,000 0 0 0 0 93,000
John M. Bond, Jr. 69,750 | 35,000 0° 0 0 0 104,750
Craig A. Dally 68,000 | 35,000 0 0 0 0 103,000
Denise L. Devine 63,000 | 35,000 0 0 0 0 98,000
Patrick J. Freer 57,000 | 35,000 0 0 0 0 92,000
Rufus A. Fulton, Jr. 19,667 0 0 0 0 0 19,667
George W. Hodges 90,425 | 35,000 0 0 0 0 125,425
Donald W. Lesher, Jr. 22,667 0 0 0 0 0 22,667
Albert Morison III 68,500 | 35,000 0 0 0 0 103,500
R. Scott Smith, Jr. 53,000 | 35,000 0¢ 0 0 16,558 7 104,558
Gary A. Stewart 63,000 | 35,000 0 0 0 0 98,000
Ernest J. Waters 57,500 | 35,000 0 0 0 0 92,500

! Directors listed represent all the non-employee directors of Fulton during 2013. Director Ballard is retiring from Fulton
effective with the 2014 Annual Meeting. Directors Albertson, Fulton and Lesher retired from Fulton effective with the
2013 Annual Meeting.

2 Fulton’s non-employee directors were granted stock and restricted stock as part of their 2013 compensation pursuant to
the 2011 Director Plan. A $20,000.00 equity award in 1,819 shares of restricted stock with a one year vesting period was
granted on May 1, 2013. A $15,000.00 equity award in 1,230 shares of stock without any vesting restrictions was granted
on November 1, 2013. The awards were rounded up to the next whole share of Fulton stock, and the amount shown does
not reflect the value of any dividends accrued in vested or unvested restricted stock. Directors Albertson, Fulton and
Lesher retired from Fulton and were not eligible to receive the equity awards in 2013.

3 Unless otherwise noted, the amount excludes perquisites and other personal benefits with an aggregate value of less than
$10,000. Fulton’s methodology to calculate the aggregate incremental cost of perquisites and other personal benefits was
to use the amount disbursed for the item. Where a benefit involved assets owned by Fulton, an estimate of the incremental
cost was used.

21



4 In addition to the fees listed in the table, Fulton also paid $48 per year for an individual $50,000 term life insurance
policy for each of the directors during 2013. Some of Fulton’s directors also serve on boards of Fulton’s affiliate banks
and received director fees for bank board service. During 2013, Director Albertson received $4,450 in fees from Fulton
Bank of New Jersey, Director Ballard received $16,500 in fees from The Columbia Bank, Director Bond received $15,850
in fees from The Columbia Bank, Director Dally received $17,800 in fees from Lafayette Ambassador Bank, Director
Hodges received $27,750 in fees from Fulton Bank, N.A., and Director Waters received $27,750 in fees from Fulton
Bank, N.A.

3 Fulton directors did not receive options as part of their 2013 compensation; however, as of December 31, 2013, Mr. Bond
held 78,728 exercisable options that previously were awarded to him by Columbia Bancorp, which was acquired by Fulton
in February 2006.

¢ Fulton directors did not receive options as part of their 2013 compensation; however, as of December 31, 2013, Mr. Smith
held 249,548 exercisable options that previously were awarded to him by Fulton.

" Includes $13,348 for club fees and other perquisites received by Director Smith during 2013.
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INFORMATION CONCERNING COMPENSATION

Compensation Discussion and Analysis

Executive Summary

As discussed in detail below, Fulton believes that the compensation of its Executives should reflect Fulton’s
overall performance and the contribution of its Executives to that performance. Cash awards under Fulton’s Variable
Compensation Plan (“Variable Plan” or the “VCP”) and the Amended and Restated Equity and Cash Incentive
Compensation Plan (the “2013 Plan”) are determined based on performance goals and the HR Committee’s subjective
assessment of Fulton’s and the Executives’ performance in the preceding year. In 2014, the Executives each received
cash incentive awards for their performance in 2013. Those cash incentive awards were based on an assessment of
2013 scorecard performance, which fell below the target level for each Executive, and other factors. 2012 performance
qualified the Executives for equity awards in 2013 and the grant date value of actual awards the Executives received on
April 1, 2013 ranged from $252,952 to $371,586.

As outlined in Fulton’s January 2014 earnings release, for the year ended December 31, 2013, filed as an
exhibit to Fulton’s Current Report on Form 8-K filed with the SEC on January 21, 2014, Fulton reported net income of
$161.8 million, or 83 cents per diluted share, a 3.8 percent increase in comparison to the 80 cents per diluted share earned
for the same period in 2012. This was the first year with Mr. Wenger serving as Fulton’s CEO, and 2013 was a year of
good progress and positioning Fulton for the future. Fulton increased its loan portfolio, accomplishing one of Fulton’s key
strategic priorities, and overall asset quality improved significantly, as seen in Fulton’s lower provision for credit losses
and lower non-performing loan levels year over year. Fulton also continued to deploy capital prudently to support organic
growth and through share repurchases and cash dividends.

2013 Compensation Program Changes

Fulton believes that it needs to offer competitive compensation in order to recruit, motivate and retain qualified
Executives. To that end, the HR Committee undertook the following compensation program initiatives in 2013:

Shareholder Approval of 2013 Plan

¢ In 2013, the HR Committee designed amendments to the 2004 Stock Option and Compensation Plan (the “2004
Stock Plan”) with its compensation consultant and submitted the amendments to shareholders as the 2013 Plan at the 2013
Annual Meeting. Shareholders approved the 2013 Plan at the 2013 Annual meeting. The 2013 Plan added performance
features and other updated equity plan design features to seek to ensure that future awards continue to effectively link
pay with performance and qualify as fully deductible compensation expense to Fulton for federal income tax purposes.
The 2013 Plan also provides authority to the HR Committee to make cash-based performance compensation awards to
eligible participants, including the Executives. In addition to incentivizing Executives with a new pay for performance
methodology, the HR Committee intends to make awards that qualify as “performance-based” compensation for purposes
of Section 162(m) of the Tax Code under the 2013 Plan, allowing Fulton to treat such awards as deductible expense for
income tax purposes.

Changes to CEO Cash Bonus Award Level Determination

e The HR Committee increased the target for the CEO’s cash bonus for 2013. After a review with its compensation
consultant, the HR Committee increased the target from 75% to 85% of salary.

Changes to Equity Award Level Determination for CEO

e For 2013, the long term incentive (“LTI”) award target performance level recommended by the HR Committee’s
compensation consultant was 125% of salary for CEO and 75% of salary for the other Executives. In 2012, these targets
were 75% and 50%, respectively. For grants made in 2013, Fulton increased its formal target award levels from 100%
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of salary for the CEO to 125% of salary, in order to increase the proportion of pay contingent on long-term company
performance and to position total compensation for the CEO near the 50th percentile of the market at the target level
of performance. In 2013, other Executives had a formal LTI target award level of 75% of salary, the same level as 2012.
The change in the long-term incentive target percentage for the CEO was supported by a review of peer compensation
practices and consultation with the compensation consultant.

e Similar to 2012, the equity awards granted in 2013 by Fulton used the same annual award date of April 1 so

that the LTI award could be considered by the HR Committee at the same time as the cash incentive awards based on each
Executive’s performance in the preceding year.

2013 Executive Compensation Decisions

During 2013, the HR Committee made the following awards and decisions impacting compensation for
the Executives:

Peer Group The peer group Fulton used for 2013 was updated at the recommendation of Fulton’s compensation
consultant. After a review, to better align the median of the peer group metrics with those of Fulton, Fulton deleted three

peers and added six new peers.

Salaries In 2013, the Executives received the following salary adjustments:

Executive 2012 Base Salary 2013 Base Salary
Wenger $625,000 $900,000
Nugent $530,000 $544,575
Shreiner $400,000 $411,000
Roda $370,000 $380,175
Rohrbaugh $450,000 $456,188

Mr. Wenger received a base salary increase in connection with his promotion to CEO effective January 1, 2013.
As aresult, his new salary was within 2% of the market median of Fulton’s peer group as determined by the compensation
consultant. Messrs. Nugent, Shreiner, Roda and Rohrbaugh each received base salary increases ranging from 1.375% to
2.75%, based on an assessment of performance and to bring such Executives more in line with salaries of comparable
executives employed by institutions within Fulton’s peer group. These non-CEO 2013 salary increases were effective
April 1, 2013.

Cash Bonus Awards As in previous years, actual payout levels and cash awards to the CEO and the other
Executives were determined based on HR Committee discretion, plus a scorecard which evaluated performance in four
categories: Corporate Financial Objectives compared to Peers; Risk/Control/Liquidity; Superior Customer Experience;
and Employee Engagement Objectives. Mr. Wenger’s 2013 cash bonus award was approved subject to terms of the
2013 Plan.

% of Target - Determined under 2013 Cash
2013 Cash Incentive scorecard Incentive Award
Wenger 94% $503,370
Other Executives 94%-95% $124,048 to $177,861

Equity Awards Under the terms of the 2004 Stock Plan, Fulton’s five-year total shareholder return (“TSR”)
through December 31, 2012, as measured relative to its peer group, ranked Fulton in the second quartile among its peer
group, permitting the HR Committee to grant equity awards in 2013 to the CEO and Executives. Actual awards in 2013
were determined at the discretion of the HR Committee and were approved in a range of 57.73% to 70.11% of base salary,
on the grant date of April 1, 2013. On the date of grant, these awards were valued from $252,952 to $371,586.
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Compensation Philosophy

Objectives Fulton’s executive compensation philosophy and programs are intended to achieve three objectives:

o Align interests of the Executives with shareholder interests - Fulton believes that the interests of the Executives
should be closely aligned with those of its shareholders. Fulton attempts to align these interests by evaluating the Executives’
performance in relation to key financial measures ' which it believes correlate to consistent long-term shareholder value
and increasing profitability, without compromising Fulton’s culture and overall risk profile.

e Link pay to performance - Fulton believes in a close link between pay to the Executives and the overall
performance of Fulton on both a short-term and long-term basis. It seeks to reward the Executives for their contributions
to Fulton’s financial and non-financial achievements and to differentiate rewards to Executives based on their
individual contributions.

o Attract, motivate and retain talent - Fulton believes its long-term success is closely tied to the attraction,
motivation and retention of highly talented employees and a strong management team. While a competitive compensation
package is essential in competing for and retaining talented employees in a competitive market, Fulton also believes that
non-monetary factors, such as a desirable work environment and successful working relationships between employees
and managers, are critical to providing a rewarding employee experience.

To achieve these three objectives, Fulton provides the following elements of Executive compensation:

e Base Salary - Fulton generally sets Executive base salaries near the market median at comparable peer
companies and to reflect individual job responsibilities, experience and tenure.

¢ Annual Performance Awards - Annual cash incentives are designed to focus the attention of the Executives
on the achievement of annual business goals. Under Fulton’s annual cash incentive plans, awards at the target level of
performance are designed to position total cash compensation near the market median. Fulton’s cash incentive plans
provide the Executives with the opportunity to earn cash compensation above the median for superior performance.

e Equity Awards - Fulton believes in providing LTI awards in the form of equity in order to focus the Executives
on delivering long-term performance and shareholder value. The LTI program is also designed to provide the Executives
with a long-term wealth-building opportunity that balances short-term incentives, ensures a focus on the long-term
stability of the organization and incorporates vesting terms that encourage executive retention. Fulton believes in equity
award levels that are fair and market competitive, both in isolation and in the context of total compensation.

¢ Benefits - Fulton believes in providing benefits that are competitive in the marketplace and that encourage the
Executives to remain with Fulton. Retirement benefits are designed to provide reasonable long-term financial security.

e Perquisites - Fulton believes in providing the Executives and other officers with basic perquisites that are
necessary for conducting Fulton’s business.

HR Committee Membership and Role

The HR Committee is currently comprised of five independent directors, all of whom are appointed annually by
Fulton’s Board of Directors. Each member of the HR Committee qualifies as an independent director under the NASDAQ
listing standards and meets NASDAQ additional independence requirements specific to compensation committee
members, and no member of the HR Committee is a party to a related person transaction in excess of $120,000 as more
fully described in “Related Person Transactions” on page 18. There are no interlocking relationships, as defined in the
regulations of the SEC, involving members of the HR Committee. For a further discussion on director independence,
see the “Information about Nominees, Directors and Independence Standards™ section on page 7 of this proxy statement.

! See discussion of scorecards in the Variable Plan section beginning on page 29.
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Pursuant to its charter, which is available on Fulton’s website at www.fult.com, and consistent with NASDAQ
rules, the role of the HR Committee is to assist the Board of Directors in evaluating and setting salaries, bonuses and
other compensation of the Executives, to administer Fulton’s equity and other compensation plans and to take such
other actions, within the scope of its charter, as the HR Committee deems necessary or appropriate. The HR Committee
relies upon such performance data, statistical information and other data regarding executive compensation programs,
including information provided by Fulton’s Human Resources Department, Fulton’s officers and outside advisors, as it
deems appropriate. The HR Committee has unrestricted access to individual members of management and employees
and may ask them to attend any HR Committee meeting or to meet with any member of the HR Committee. The HR
Committee also has the power and discretion to retain, at Fulton’s expense, such independent counsel and other advisors
or experts as it deems necessary or appropriate to carry out its duties.

Fulton’s executive compensation process consists of establishing targeted overall compensation for each
Executive and then allocating that targeted total compensation among base salary, incentive compensation and equity
awards. Fulton does not have a policy or an exact formula with regard to the allocation of compensation between cash
and non-cash elements, except that the HR Committee has established a methodology and an award matrix for cash
bonus payments under the Variable Plan and 2013 Plan and LTI non-cash elements, as described in more detail below.
Consistent with Fulton’s compensation philosophy, however, the HR Committee determines the amount of each type of
compensation for the Executives by: reviewing publicly available executive compensation information of twenty peer
group companies (as defined and listed below); consulting with outside advisors and experts; considering the complexity,
scope and responsibilities of the individual’s position; consulting with the CEO with respect to the other Executives;
assessing possible demand for the Executives by competitors and other companies; and evaluating the compensation
appropriate to attract executives to Fulton’s headquarters in Lancaster, Pennsylvania.

Role of Management

Management assists the HR Committee in recommending agenda items for its meetings and by gathering and
producing information for these meetings. As requested by the HR Committee, the CEO and other Executives participate
in HR Committee meetings to provide background information, compensation recommendations for other officers,
performance evaluations and other items requested by the HR Committee. As part of the performance evaluation process,
all the Executives are asked to complete an annual self-assessment of their overall performance. The HR Committee,
without management present, reviews the CEO’s self-assessment. The CEO reviews the self-assessment forms prepared
by the other Executives and shares his comments and recommendations with respect to the performance of the other
Executives. The Executives are not present for the HR Committee’s discussions, deliberations and decisions with respect
to their individual compensation. The HR Committee Charter, last amended in 2013, provides that the CEO may not be
present during HR Committee voting or HR Committee deliberations regarding the CEO’s compensation. The Board of
Directors, in executive session, with only the independent directors present, makes all final determinations regarding the
compensation of the Executives, after considering recommendations made by the HR Committee.

Compensation Plan Risk Review

The HR Committee, at its February 25, 2014 meeting, conducted its annual compensation plan risk review of
all compensation plans in effect as of December 31, 2013. At this meeting, Fulton’s Chief Risk Officer discussed his
review of Fulton’s compensation plans with a focus on three compensation risk management components: 1) governance
and policies; 2) inherent risk in plan design and mitigating factors; and 3) internal controls and monitoring. The HR
Committee has reviewed and considered all of such plans and practices and does not believe that Fulton’s compensation
policies and practices create risks that are reasonably likely to have a material adverse effect on Fulton.

The HR Committee considered various factors that have the effect of mitigating risk and, with the assistance of

Fulton’s Chief Risk Officer, and Legal and Human Resources staff members, reviewed Fulton’s compensation policies and
practices for all employees, including the elements of Fulton’s executive compensation programs, to determine whether
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any portion of such compensation encourages excessive risk taking. The HR Committee concluded that risks associated
with Fulton’s compensation plans are mitigated by a variety of factors, including:

1) the multiple elements of Fulton’s compensation packages, including base salary, annual cash incentive
programs and equity awards; the fact that equity awards vest over a number of years and that equity awards are generally
intended to motivate employees to take a long-term view of Fulton’s business; and the use of clawbacks, caps and balanced
metrics in certain plans;

2) the structure of Fulton’s annual cash incentive program, which is based on (a) a number of different performance
measures and scorecards to avoid employees placing undue emphasis on any particular performance metric at the expense
of other aspects of Fulton’s business, and (b) performance targets that do not require undue risk-taking to achieve a stated
metric or performance factor;

3) effective management processes for developing strategic and annual operating plans, and strong internal
financial controls;

4) the review by Fulton’s Internal Audit Department of the controls related to incentive compensation and certain
metrics used to determine executive compensation, such as the Executive scorecards; and

5) proper governance and oversight of Fulton’s programs by the Board of Directors, the HR Committee, Fulton’s
Enterprise Risk Management Committee, Fulton’s Chief Risk Officer and Fulton’s Human Resources staff.

Shareholder Say-on-Pay Proposal and Frequency of Future Proposals

As required by SEC rules, Fulton submitted a non-binding Say-on-Pay proposal to its shareholders at Fulton’s
2013 Annual Meeting, and the shareholders approved Fulton’s recommendation in favor of Fulton’s 2013 Say-on-Pay
proposal. This year’s non-binding 2014 Say-on-Pay proposal is described on page 52.

Fulton viewed the results of the 2013 Say-on-Pay proposal as supporting its compensation policies and decisions
for the Executives, and the Board will consider this year’s non-binding proposal as a barometer of shareholder support
for the current compensation programs for the Executives. Not counting broker non-votes, approximately 91% of the
shareholders who returned a ballot in 2013 voted in favor of, and approved, Fulton’s 2013 Say-on-Pay proposal. In
particular, the HR Committee viewed the number of votes cast in favor of Fulton’s 2013 Say-on-Pay proposal to be a
positive endorsement of the current pay programs and practices. Fulton will continue to monitor the level of support for
each annual Say-on-Pay proposal. However, the outcome of any annual non-binding shareholder Say-on-Pay vote will
not be the only factor that the HR Committee and Board of Directors will consider in making future decisions related to
executive compensation.

In 2011, Fulton submitted to shareholders a non-binding proposal, asking shareholders whether Fulton should
submit its Say-on-Pay proposal to shareholders every one, two or three years. This proposal is commonly known as a
“Say-When-on-Pay” proposal. The shareholders approved Fulton’s recommendation that the Say-on-Pay proposal should
be submitted to shareholders on an annual basis. Although Fulton believes that having an annual Say-on-Pay vote is
appropriate for 2014, Fulton’s HR Committee and Board of Directors will continue to evaluate the frequency of the non-
binding Say-on-Pay proposal and might recommend that shareholders approve a different frequency in the future. Under
current SEC rules, publicly traded companies are required, no less frequently than once every six years, to provide for
a separate shareholder Say-When-on-Pay advisory vote in proxy statements for annual meetings to determine whether
the Say-on-Pay vote will occur every one, two or three years. Fulton anticipates submitting a new “Say-When-on-Pay”
proposal to shareholders on or before Fulton’s annual meeting of shareholders in 2017.

Use of Consultants

The HR Committee retained McLagan, an Aon Hewitt company, as its sole independent compensation consultant
for 2013. McLagan has served as the sole independent compensation consultant for the HR Committee since June 2010.
McLagan previously was retained in 2009 for a compensation plan risk review project. McLagan has performed a variety
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of engagements during 2013, including conducting a compensation market analysis related to Fulton’s Executives, a
scorecard review and an overall compensation policy review, extensive work related to updating Fulton’s 2004 Stock Plan
in the form of the 2013 Plan and providing general compensation advice regarding Fulton’s Executives.

At its February 25, 2014 meeting, the HR Committee considered the independence of McLagan in light of the
SEC rules and NASDAQ listing standards related to compensation committee consultants. The HR Committee requested
and received a report from McLagan addressing the independence of McLagan and its consultants, including the following
factors: (1) other services provided to Fulton by McLagan; (2) fees paid by Fulton as a percentage of Aon’s total revenue;
(3) policies or procedures maintained by McLagan that are designed to prevent a conflict of interest; (4) any business or
personal relationships between the consultants and a member of the HR Committee; (5) any company stock owned by the
consultants; and (6) any business or personal relationships between Fulton’s executive officers and the consultants. The
HR Committee discussed these considerations and concluded that the work performed by McLagan and its consultants
involved in the engagements did not raise any conflict of interest, and further concluded that McLagan continues to be an
independent HR Committee consultant.

During 2013, McLagan was instructed by the HR Committee to compare Fulton’s current compensation practices
and executive compensation payments with those of its peers, evolving industry best practices and regulatory guidance.
Based on that comparison, McLagan was asked to recommend changes in Fulton’s executive compensation practices that
were consistent with Fulton’s executive compensation philosophy and objectives as described above.

McLagan completed a number of assignments at the direction of the HR Committee during 2013, including
a benchmarking analysis of total compensation, base salary, short-term incentive payments and LTI awards against
Fulton’s twenty (20) member peer group listed below. In doing its review, McLagan used the peer data as a point of
reference for measurement of different compensation elements, but this was not the only determinative factor in its
final recommendations to the HR Committee. The HR Committee considered the benchmarking data of Fulton’s peer
companies along with other information from the compensation consultant, in making its determinations in 2013. McLagan
also undertook other projects during 2013, including assisting Fulton with updates to the 2013 Plan and developing a new
performance-based cash and equity award methodology for new performance awards in 2014.

The specific instructions given to the consultant and fees to be paid were generally outlined in engagement letters
that described the scope and performance of duties under each project. Fulton does not have a policy that limits the other
services that an executive compensation consultant can perform. McLagan and its affiliates did not provide additional
services in 2013 with associated fees in excess of the $120,000 SEC disclosure threshold for a compensation consultant.

Use of Peer Groups

The HR Committee last reviewed and updated Fulton’s peer group in 2012. At that time, the HR Committee
asked McLagan to review Fulton’s then current peer group members, consider new peers and recommend a new
peer group to be used by Fulton starting in 2013. To establish an appropriate peer group, McLagan initially defined
a broad list of all financial institutions with $10 to $40 billion in assets nationwide and, from these companies, made
recommendations based on a variety of factors, including geographic focus, business model, asset size, loan portfolio, and
revenue composition to determine the most relevant comparators. Six new peers were added to the peer group and three
existing peers were deleted, primarily due to differences in revenue mix and asset size. The deleted peer members were:
First Horizon National Corporation, First Niagara Financial Group, Inc. and Synovus Financial Corp. The peers added for
2013 were: F.N.B. Corporation, Hancock Holding Company, IBERIABANK Corporation, Prosperity Bancshares, Inc.,
Umpqua Holdings Corporation and Wintrust Financial Corporation. During 2013, this peer group was utilized for both
compensation decisions and to gauge Fulton’s overall financial performance. When a peer group member announces that
it is being acquired, Fulton has historically deleted the company from the peer group. The HR Committee will continue
to evaluate the peer group to confirm that continues to be appropriate for Fulton.
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The peer group is also used by Fulton for financial performance purposes (the “Performance Peer Group™).
During 2013, this Performance Peer Group was used to determine the annual equity award grants, and for certain
scorecard performance factors under the VCP and 2013 Plan, as discussed below. As of December 31, 2013, the twenty
(20) members of the Performance Peer Group used for 2013, and their stock trading symbols were:

Associated Banc-Corp (ASBC) BancorpSouth, Inc. (BXS)

BOK Financial Corporation (BOKF) City National Corporation (CYN)
Commerce Bancshares, Inc. (CBSH) Cullen/Frost Bankers, Inc. (CFR)

F.N.B. Corporation (FNB) FirstMerit Corporation (FMER)
Hancock Holding Company (HBHC) IBERIABANK Corporation (IBKC)
International Bancshares Corporation (IBOC) People’s United Financial, Inc. (PBCT)
Prosperity Bancshares, Inc. (PB) Susquehanna Bancshares, Inc. (SUSQ)
TCF Financial Corporation (TCB) UMB Financial Corporation (UMBF)
Umpqua Holdings Corporation (UMPQ) Valley National Bancorp (VLY)
Webster Financial Corporation (WBS) Wintrust Financial Corporation (WTFC)

Elements of Executive Compensation

Fulton’s executive compensation program currently provides a mix of base salary, cash incentive and equity-
based plans, as well as retirement benefits, health plans and other benefits as follows:

Base Salary Base salary is an important element of executive compensation because it provides the Executives
with a consistent level of monthly income. Consistent with its compensation philosophy, Fulton generally seeks to set
base salary for the Executives in line with the market median overall. Fulton sets salaries on an individual-by-individual
basis and seeks to provide base salary appropriate for the person’s position, experience, responsibilities and performance.

In making recommendations to the Board of Directors regarding the appropriate base salaries for 2013, the HR
Committee received a recommendation from McLagan, its compensation consultant, which considered base salaries paid
by members of the Performance Peer Group to peer officers who held similar roles and who were positioned similarly to
the Executives in their respective organizations.

With regard to the compensation paid to Mr. Wenger, the HR Committee also considered his performance based
on a scorecard that included the attainment of certain performance goals, results of his management decisions, the earnings
of Fulton during the previous year and other factors, such as the HR Committee’s perspective of his overall performance.
With regard to the compensation paid to the other Executives, the HR Committee also considered information provided
by Mr. Wenger for Messrs. Nugent, Shreiner, Roda and Rohrbaugh, which included an assessment of each Executive’s
level of individual performance, attainment of performance goals set forth in individual scorecards, overall contributions
to the organization and salary history. The HR Committee also considered its own perceptions of the performance of
each Executive.

On March 19, 2013, after a review of the Executives’ competitive positioning to market using Performance
Peer Group data and internal equity comparisons presented by McLagan, the HR Committee recommended, and the
Board of Directors approved, base salary adjustments effective April 1, 2013, and Fulton set the annual base salaries for
Messrs. Wenger, Nugent, Shreiner, Roda and Rohrbaugh at that time. The 2014 base salary for each Executive is listed in
footnote 2 of the “Summary Compensation Table” on page 41.

Variable Plan The HR Committee believes that annual performance-based incentive bonuses are valuable in
recognizing and rewarding individual achievement and, by focusing more on performance pay opportunities for the
Executives, it can more closely align Fulton’s compensation program with shareholder interests. Fulton’s Variable Plan
and 2013 Plan are designed so that no incentive bonus is paid unless Fulton achieves a predetermined performance
threshold metric. Prior to 2011, the HR Committee used an earnings per share (“EPS”) threshold performance target.
However, starting with performance in 2011, based on a recommendation by McLagan, the HR Committee changed the
threshold performance target to one based on return on equity (“ROE”). McLagan indicated that there were two reasons
for its recommendation. First, using relative EPS growth could lead to abnormal results in certain circumstances, such
as when earnings in a prior year are negative. Second, because Fulton’s Executive scorecards already rely heavily on

29



relative performance to peers in several categories, an absolute performance hurdle, such as a predetermined ROE target,
would better balance the overall approach to determining incentives. When it set the new ROE target, the HR Committee
viewed this performance target as a reachable goal, but not a target which guarantees payment of an incentive bonus, to
insure that the Executives are paid for performance. Although Fulton used a ROE performance hurdle as a plan threshold
for the 2011, 2012 and 2013 Variable Plan awards the 2013 awards under the 2013 Plan, and has decided to do so again in
2014, a different threshold performance target other than ROE may be used in future years.

The HR Committee, at its January 2014 meeting, determined that the 2013 ROE target set for 2013 performance
of 6.06% was met by Fulton, and for 2013 was in excess of 80% of Fulton’s budgeted ROE of 7.57%. Therefore, because
the threshold performance target was achieved for the 2013 Variable Plan, each Executive was eligible to receive a VCP
award, or in the case of the CEO, a 2013 Plan award, equal to a percentage of base salary paid to the individual Executive
during the year the award was earned. Actual awards may be greater than or less than targets set by the HR Committee,
up to a predetermined maximum, with the variability attributable to individual and company performance. These award
payouts are substantially based on scorecard results with the HR Committee exercising negative discretion in its sole
judgment, as appropriate. Generally, performance factors that are more directly aligned with the interests of shareholders,
such as financial performance, are given greater weight. Based upon the recommendation and the market review
conducted by Fulton’s compensation consultant at the time the Variable Plan was approved originally, the HR Committee
determined that the award amounts payable to each Executive should be a percentage of the Executive’s base salary. For
his cash incentive 2013 Plan award, Mr. Wenger, as CEO, had threshold, target and maximum award percentages that
were different from the other Executives. His 2013 annual cash performance-based incentive bonus award was made
pursuant to the terms and provisions of the 2013 Plan, and the HR Committee approved it as a Performance Compensation
Award under Article 10 of the 2013 Plan. For 2013, all Executives utilized a similar scorecard, except category rating and
individual cash award payouts were determined under the annual cash incentive award matrix below and approved by the
HR Committee.

2013 Annual Cash Incentive Award Matrix
Scorecard % of Target | CEO Payout % | SEVP Payout % 2013 Award Level

1.00 0.0% 0.0% 0.0%

1.25 0.0% 0.0% 0.0%

1.50 0.0% 0.0% 0.0%

1.75 0.0% 0.0% 0.0%

2.00 50.0% 42.50% 25.0% Threshold
2.25 75.0% 63.75% 37.5%

2.50 100.0% 85.00% 50.0% Target
2.75 116.7% 99.17% 58.3%

3.00 133.3% 113.33% 66.7%

3.25 150.0% 127.50% 75.0%

3.50 166.7% 141.67% 83.3%

3.75 183.3% 155.83% 91.7%

4.00 200.0% 170.00% 100.0% Maximum

For 2013, McLagan recommended, and the HR Committee approved, increasing the CEO target to 85%, up
from 75%, and maintaining the target for other officers at 50%. This change for the CEO was recommended by Fulton’s
compensation consultant because the increase in opportunity levels better aligned the annual cash incentives paid to the
CEO with the Performance Peer Group median.

In early 2013, the HR Committee reviewed and approved the scorecards to be used in 2013 and determined
that the Executives should all be reviewed based on a uniform scorecard with similar category weightings, except for
Mr. Rohrbaugh who, due to his position as Chief Risk Officer, should have a scorecard with a greater focus on risk-
related categories as a result of his job responsibilities. As a result, all the non-CEO Executives, except Mr. Rohrbaugh,
had category ratings of 50%, 30%, 10% and 10% for Corporate Financial Objectives, Risk/Control/Liquidity, Superior
Customer Experience and Employee Engagement Objectives, respectively. For Mr. Rohrbaugh, each of these categories
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was weighted differently at 40%, 40%, 10% and 10% for Corporate Financial Objectives, Risk/Control/Liquidity,
Superior Customer Experience and Employee Engagement Objectives, respectively. Mr. Wenger, as the CEO, had
category ratings of 62.5 and 37.5% for the performance-based categories of Corporate Financial Objectives and Risk/
Control/Liquidity, while the HR Committee reserved negative discretion related to Superior Customer Experience and
Employee Engagement Objectives to lower Mr. Wenger’s score. For 2013, the four scorecard performance factors and the
sub-categories under each factor were:

2013 Performance Factors Sub-categories

e Corporate Financial Objectives Earnings Per Share Growth; Return on Assets; Return on Equity;
Average Core Deposit Growth; Average Loan Growth; Non-Interest
Income Growth; and Efficiency Ratio measured relative to the
Performance Peer Group.

e Risk/Control/Liquidity Capital Rating; Non-Performing Assets/Total Assets relative
to the Performance Peer Group; Liquidity and Funding; and
Regulatory Compliance.

e Superior Customer Experience Customer Satisfaction Index and Household Growth.

e Employee Engagement Objectives Management Succession; Corporate Diversity; Corporate Employee
Retention; Employee Engagement Survey Results; and Salaries and
Benefits Efficiency Ratio.

For each of the Executives, performance measurement criteria were established for each critical performance
factor sub-category. While, for the most part, specific, objective, measureable criteria were used, some scorecard
sub-categories require a subjective determination to be made by the HR Committee. For certain objectively measured
performance categories, scorecard results depended upon Fulton’s quartile ranking among the Performance Peer Group,
and all factors were rated with a numerical scale of 4 to 1. The top of the scale range was a 4 for 1st quartile performance,
or excellent results, down to a score of 1 for 4th quartile performance, or results below expectations. The following is
a tabular summary of the critical performance factors with the weights and the total score for each Executive on their
2013 scorecards.

2013 Scorecard

Critical Performance Factors Wenger Nugent Shreiner | Roda Rohrbaugh
e Corporate Financial Objectives Score 62.5% 50% 50% 50% 40%
e Risk/Control/Liquidity Score 37.5% 30% 30% 30% 40%
o Superior Customer Experience Score NA! 10% 10% 10% 10%
e Employee Engagement Objectives Score NA'! 10% 10% 10% 10%
o Total Score for each Executive 2.44 2.44 2.44 2.44 2.45

The HR Committee reviewed the overall 2013 performance and scorecard results for each Executive, and
determined that each of the Executives achieved a level of performance in 2013 that qualified the Executive for an
annual cash incentive award slightly below each Executive’s target payout established under the Variable Plan, or in
the case of the CEO, under the 2013 Plan. In addition to the scorecard results and information provided on individual
critical performance factors for each Executive, in determining the annual cash incentive award percentages for each
Executive, the HR Committee also considered the efforts and contributions to Fulton’s financial performance of each of
the Executives. The HR Committee also considered the overall progress Fulton has made in continuing to enhance its risk
and regulatory compliance infrastructures and strengthen its regulatory compliance and risk management functions to
address identified deficiencies in these areas, the heightened level of regulatory expectations and substantially increased
new requirements.

I The HR Committee for the CEO cash award has discretion to reduce or eliminate the amount of the annual cash
incentive award under the 2013 Plan as the HR Committee may determine.
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In particular, the HR Committee weighed the pace of progress in building-out Fulton’s risk and regulatory
compliance infrastructures relative to current regulatory expectations in that regard. In weighing these factors, the
HR Committee determined to exercise its discretion under the Variable Plan and the 2013 Plan to recommend that the
Board of Directors reduce by 30% the amount of the annual cash incentive award paid to each of the Executives for
performance during 2013, determined based on the scorecard performance factors and formulas described above. The
HR Committee took this action to emphasize the need to continue to strengthen Fulton’s risk management framework and
regulatory compliance programs and to encourage the Executives to accelerate their efforts in these areas. In addition,
the reduction was intended to provide tangible evidence of the importance the Board of Directors attaches to the need to
strengthen Fulton’s risk and regulatory compliance management infrastructures and to reinforce the “tone from the top”
regarding the critical importance of accelerating completion of that work to build stronger and sustainable regulatory
compliance and risk management processes that will support Fulton as it continues to grow. In addition, and for these
same reasons, the Board of Directors reduced the cash incentive awards paid to Fulton’s other officers by 15%.

Options and Restricted Shares The Executives, except Mr. Rohrbaugh, received restricted stock awards in
2013 under the terms of the 2004 Stock Plan prior to the approval of the 2013 Plan by shareholders in April 2013.
The HR Committee did not award any restricted stock to Mr. Rohrbaugh in 2013 because he received an award in
November 2012 in connection with the acceptance of his employment with Fulton. The 2004 Stock Plan defines the total
number of shares available for awards each year based on Fulton’s five-year TSR performance relative to its peer group.
Fulton believes equity-based compensation aligns the interests of the Executives and other eligible officers with those of
Fulton’s shareholders, and encourages them to “think like owners.” Therefore, Fulton believes that equity awards are an
appropriate means of motivating, rewarding and compensating the Executives and other key officers based on the future
performance of Fulton. Historically, “pay for performance” included the discretionary award of options and restricted
shares to the Executives. Pursuant to the 2004 Stock Plan approved by shareholders at the 2004 Annual Meeting, Fulton
was authorized to award incentive stock options, non-qualified stock options and restricted stock for a period of ten years
to key employees of Fulton, its affiliate banks and its other subsidiaries. Stock options were previously awarded to the
Executives, but more recently, restricted stock, has been the traditional award type for Fulton to the Executives, pursuant
to a formula applied by the HR Committee. Under the 2013 Plan, the HR Committee will determine the number of shares
granted in any calendar year. However, for awards made in 2013 and before, the 2004 Stock Plan provided that the total
number of shares available for grant to all participants, including the Executives, in any calendar year in the form of stock
options or restricted stock was to be determined based on the performance of Fulton, measured in terms of TSR for the
immediately preceding five-year period relative to the Performance Peer Group. This process for determining the number
of shares available for grant in a particular year was stated in Section 5.04 of the 2004 Stock Plan, as follows:

The number of Shares available for Awards in any calendar year shall be determined depending
upon the performance of Fulton measured in terms of TSR relative to a Peer Group, determined at
the sole discretion of the HR Committee, for the five-year period immediately preceding the grant of
the Award. The number of Shares available for Awards shall be determined in accordance with the
following schedule:

Percent of Total Outstanding Shares

Fulton’s TSR Ranking among the Peer Group Available for Awards
for Prior Five-Year Period for Plan Year
Top Quartile 1.00%
Second Quartile 0.75%
Third Quartile 0.50%
Fourth Quartile At the Discretion of the HR Committee

but limited to no more than 0.50%

Under the 2004 Stock Plan, an option recipient who retired at age fifty-five or older with five or more years of
consecutive employment as defined in the 2004 Stock Plan, may exercise his or her currently exercisable stock options
for up to two years from the retirement date (but not beyond the date when the option would otherwise expire). For option
or restricted stock recipients who retire at age sixty or older with ten or more years of consecutive employment as defined
in the 2004 Stock Plan, unvested stock options become exercisable and unvested restricted stock grants become vested
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on the retirement date. Upon a change in control, as defined in the 2004 Stock Plan, ' options not previously exercisable
become exercisable, and unvested restricted stock vests. Generally under the 2004 Stock Plan, unvested stock options
become exercisable and unvested restricted stock vests upon the death or disability of the Executive, and his or her
authorized representative shall have a period of one year following such termination of employment to exercise any vested
option granted, but such period of time shall not exceed the option’s original expiration date.

2013 Long-term Incentive Awards During 2012 and 2013, the HR Committee worked in conjunction with
McLagan to develop a new performance-based long-term incentive award methodology for 2014 that incorporates
performance-vested equity earned based on Fulton’s future performance. The HR Committee expects to grant these
performance-based awards to the Executives in first quarter of 2014 with a variety of performance features pursuant to
the 2013 Plan.

For 2013, individual awards of restricted shares were made to the Executives on April 1, 2013, for performance
in 2012. Awards to other eligible participants were granted on April 1, 2013. Awards were in the form of restricted stock,
stock options, or a combination of stock options and restricted stock, and were determined by the Board of Directors
based on recommendations of the HR Committee and management.

Prior to 2011, the HR Committee did not establish specific equity award target levels for individual performance
or overall corporate profitability. The number of options and restricted shares awarded to each Executive was primarily at
the discretion of the HR Committee. In 2011, as a guide in making individual awards to the Executives, the HR Committee
established a long-term incentive award matrix based on Fulton’s five-year TSR ranking among its Performance Peer
Group for the prior year. Equity awards in 2013 were made to each Executive as a percent of the Executive’s base salary
in accordance with the following matrix, with the actual award being subject to the discretion of HR Committee, but
generally not to exceed the maximum of the equity award guidelines below:

2013 LTI Award Matrix

CEO 2013 LTI Award

SEVP 2013 LTI Award

TSR Performance

Percent of Target Payout

Percent of Salary

Percent of Salary

Top Quartile

125%-150%

156.3%-187.5%

93.8%-112.5%

Second Quartile

100%-125%

125.0%-156.3%

75.0%-93.8%

Third Quartile

75%-100%

93.8%-125.0%

56.3%-75.0%

Bottom Quartile

50%-75%

62.5%-93.8%

37.5%-56.3%

For 2013 the LTI target award levels recommended by McLagan was 125% for the CEO and 75% for other
Executives. In the prior year, the LTI target award levels were 75% and 50% for the CEO and other Executives, respectively.
As a result of Fulton’s 2012 TSR performance being in the second quartile, the 2013 award to the Executives, including
Mr. Wenger who, for these 2013 LTI awards, the HR Committee decided should be awarded at the same level as the other

! “Change in Control” of Fulton shall mean:

(a) a change in the Board during any twenty-four (24) month period ending on or after the effective date of the Plan, if the
individuals who were directors of Fulton at the beginning of the period cease during such period to constitute at least a
majority of the Board;

(b) the acceptance and completion of a tender offer or exchange offer by any entity, person or group (including any
affiliates of such entity, person or group, other than an Affiliate of Fulton) for twenty-five percent (25%) or more of the
outstanding voting power of all capital stock of Fulton;

(c) the acquisition by any entity, person or group (including any affiliates of such entity, person or group) of beneficial
ownership, as that term is defined in Rule 13d-3 under the Exchange Act, of Fulton’s capital stock entitled to twenty-five
percent (25%) or more of the outstanding voting power of all capital stock of Fulton;

(d) amerger, consolidation, division, share exchange, or any other transaction or a series of transactions outside the ordinary
course of business involving Fulton (a “Business Combination”), as a result of which the holders of the outstanding voting
capital stock of Fulton immediately prior to such Business Combination, excluding any shareholder who is a party to
the Business Combination (other than Fulton) or is such party’s affiliate as defined in the Exchange Act, hold less than
seventy-five percent (75%) of the voting capital stock of the surviving or resulting corporation; or

(e) the transfer of substantially all of the assets of Fulton other than to a wholly owned subsidiary of Fulton.
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Executives because the TSR period occurred prior to him becoming CEO, was in the range of approximately 58% to
70%. While the LTI awards made in 2013 were approximately 30% higher than 2012 LTI awards, Fulton’s second quartile
TSR performance would have permitted higher awards to be made in the second quartile range, up to 93.8% of salary
for the Executives as provided in the table above. The reduction was in part based on management’s recommendation
to temper the amount of awards for budget and other considerations such as the current economic and regulatory
environment. Other factors that the HR Committee considered in determining the number of restricted shares to be
awarded to each Executive included the recommendation of the compensation consultant, the CEO’s recommendations
for the other Executives, previous stock option and restricted stock awards to each Executive, Fulton’s performance and
each Executive’s achievement of scorecard goals.

In 2013, Fulton granted a total of 617,869 stock options and 378,206 restricted shares to all participants in the 2004
Stock Plan, with no stock options and 107,748 restricted shares granted to the Executives and the remaining 617,869 stock
options and 270,458 restricted shares granted to other Fulton employees.' In accordance with the terms of the 2004 Stock
Plan, restricted shares accrue dividends, which are reinvested in similarly restricted shares. During 2013, Fulton made
equity awards to the Executives for 2012 performance in the form of restricted stock which vests after three years as follows:

Executive ? Number of Grant Date Grant-date Fair Value
Restricted Shares @ $11.58 per Share
Wenger 31,161 4/1/2013 $360,834
Nugent 32,089 4/1/2013 $371,586
Shreiner 22,654 4/1/2013 $262,332
Roda 21,844 4/1/2013 $252,952

Employee Stock Purchase Plan The ESPP was designed to advance the interests of Fulton and its sharcholders
by encouraging Fulton’s employees and the employees of its affiliate banks and other subsidiaries to acquire a stake in
the future of Fulton by purchasing shares of the common stock of Fulton. Currently, Fulton limits payroll deduction and
annual employee participation in the ESPP to $7,500. During 2013, Mr. Roda participated in ESPP payroll deduction and
has shares in the ESPP. Mr. Shreiner has shares in the ESPP, but is not currently purchasing shares by payroll deduction.
Mr. Rohrbaugh is a new participant enrolled in the ESPP, but has not yet purchased any shares by payroll deduction. No
other Executives participate in the ESPP.

Defined Contribution Plan — 401(k) Plan Fulton provides a qualified defined contribution plan, in the form of
a 401(k) Plan, to the Executives and other employees and provides for employer matching contributions that satisfy a
non-discrimination “safe-harbor” available to 401(k) retirement plans. This safe-harbor employer matching contribution
is equal to 100% of each dollar a participant elects to contribute to the 401(k) Plan, but the amount of contributions that
are matched by Fulton is limited to 5% of eligible compensation. In addition, the Executives, except for Mr. Rohrbaugh,
and certain employees are eligible for an additional employer profit sharing contribution under the 401(k) Plan, which for
2013 was equal to 5% of a participant’s eligible compensation.

Deferred Compensation Agreements Fulton’s nonqualified deferred compensation plans include (1) the Fulton
Deferred Compensation Plan, under which officers, directors and advisory board members can elect to defer receipt of
fees and certain management employees can elect to defer receipt of cash compensation, and (2) a series of essentially
identical Supplemental Executive Retirement Plan Agreements entered into with a certain group of senior managers,
including the Executives, for the purpose of crediting them with full contributions each year equal to the contributions
they would have otherwise been eligible to receive under the 401(k) Plan, if not for the limits imposed by the Internal
Revenue Code, as amended (the “Tax Code”) on the amount of compensation that can be taken into account under a tax-
qualified retirement plan. Fulton’s deferred compensation contributions for the Executives in 2013 are stated in footnote
8 of the “Summary Compensation Table” on page 41. The deferred compensation plan accounts of each participant are

! Restricted shares listed are as of December 31, 2013 and exclude any accrued reinvested dividends.
2 Mr. Rohrbaugh did not receive a restricted share award in 2013 because he received a restricted share award when he
was hired in 2012.
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held and invested under the Fulton Nonqualified Deferred Compensation Benefits Trust, with Fulton Financial Advisors,
a division of Fulton Bank, N.A., serving as trustee. The participants are permitted to individually direct the investment
of the deferred amounts into various investment options under the Nonqualified Deferred Compensation Benefits Trust.

Defined Benefit Pension Plans Fulton has not had an historical practice of using defined benefit pension plans
to provide employees or the Executives with retirement benefits, but some defined benefit plans have been acquired
in different merger transactions over time, and any such acquired plans were continued only for the then current plan
participants. However, none of the Executives participate in such pension plans.

Survivors’ Benefit Life Insurance and Other Death Benefits Employees of Fulton and certain of its bank
subsidiaries, who had been employed by Fulton for at least five years as of April 1, 1992, were eligible to participate in a
survivors’ benefit program, which was discontinued on February 1, 2014. This program provided the employee’s spouse,
in the event of the employee’s death prior to retirement, with an annual income equal to the lesser of $25,000 or twenty-
five percent of the employee’s final annual salary. This benefit is paid from the date of death until the employee’s sixty-
fifth birthday, subject to a minimum of ten annual payments having been made. During 2013, Messrs. Wenger, Shreiner
and Roda participated in this program because each was hired before April 1, 1992. Messrs. Nugent and Rohrbaugh were
hired after April 1, 1992 and were not eligible for this benefit. The estates of each of the Executives are also eligible for a
payment equal to two times base salary (plus an amount equal to applicable individual income taxes due on such amounts)
from Fulton pursuant to individual Death Benefit Agreements between Fulton and each Executive, should the Executive
die while actively employed by Fulton. Upon the Executive’s retirement, the post retirement benefit payable upon the
individual’s death is reduced to $5,000.

Health, Dental and Vision Benefits Fulton offers a comprehensive benefits package for health, dental and vision
insurance coverage to all full-time employees, including the Executives, and their eligible spouses and children. Fulton
pays a portion of the premiums for the coverage selected, and the amount paid varies with each health, dental and vision
plan. All of the Executives have elected one of the standard employee coverage plans available.

Retiree Benefit Payments Generally, employees who were hired or joined Fulton as a result of a merger prior
to January 1, 1998, and who retired prior to February 1, 2014 having attained age sixty-five with at least ten years of
full-time service, were eligible for post-retirement benefits. Post-retirement benefits included health coverage plus death
benefits. The level of coverage and the cost to the retiree depends on the retiree’s date of retirement and completed years
of full-time service after attainment of age forty. As a result of their length of service with Fulton, the Executives, except
Mr. Rohrbaugh, were eligible to receive these post-retirement benefits at an annual cost to the Executive similar to other
employees with similar years of service. Since Mr. Nugent retired on December 31, 2013, he is eligible to receive these
post-retirement benefits. Fulton does not provide post-retirement medical, dental and vision benefits to any current full-
time employees of Fulton and its affiliates.

Other Executive Benefits Fulton provides the Executives with a variety of perquisites and other personal benefits
that the HR Committee believes are necessary to facilitate the conduct of Fulton’s business by the Executives and are
reasonable and consistent with the overall compensation program for the CEO and the other Executives. In addition, these
benefits enable Fulton to attract and retain talented senior officers for key positions, as well as provide the Executives
and other senior officers with opportunities to be involved in their communities and directly interact with current and
prospective customers of Fulton. The 2013 amounts are included in the “All Other Income” column of the “Summary
Compensation Table” on page 41 of this proxy statement. The Executives are provided with company-owned automobiles,
club memberships and other executive benefits consistent with their positions. Fulton does not have a direct or indirect
interest in any corporate aircraft. Generally, the Executives travel on commercial aircraft, by train or in vehicles provided
by Fulton. In addition, if spouses accompany an Executive when traveling on business or attending a corporate event,
Fulton pays the travel and other expenses associated with certain spousal travel for the Executive. Fulton also includes
spousal travel and personal vehicle use as part of the Executive’s reported W-2 income.
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Pay for Performance

Fulton operates in a highly complex business environment and competes with many well-established financial
services businesses. The annual cash incentive component of Fulton’s Executive compensation program involves awards
that are payable if pre-established corporate and individual performance objectives are achieved. Fulton’s prior equity
compensation plan, the 2004 Stock Plan, also had an award trigger based on Fulton’s performance relative to its peers that
is discussed in the “Options and Restricted Shares” section above. The HR Committee believes that the Variable Plan, the
2013 Plan and the 2004 Stock Plan further Fulton’s business plan and seeks to ensure that the interests of the Executives,
both short-term and long-term, are aligned with the interests of Fulton’s shareholders. The Variable Plan and the 2013 Plan
align these interests by offering each Executive the opportunity to earn an annual cash incentive award upon achieving
both an established corporate performance goal and certain specific individual performance goals, and the 2004 Stock
Plan aligned these interests by offering the Executive the opportunity to earn longer-term compensation through stock
options and restricted stock.

Fulton seeks to continue its pay for performance philosophy with the 2013 Plan, which replaces the Variable
Plan, with future performance based awards that are designed to better align Executive pay and Fulton’s performance.
The core of Fulton’s compensation philosophy is to link pay to performance on both a short-term and long-term basis.
Annual cash incentive awards are “at-risk” performance-based awards because if the ROE threshold target is not met,
or scorecard performance factors are not achieved, then the amount of the annual cash incentive award bonuses may be
reduced, or the Executive may not receive the award. The 2004 Stock Plan awards are “at-risk” because, in addition to
the total annual awards being linked to Fulton’s TSR performance relative to the Performance Peer Group, restricted
shares are subject to vesting and possible forfeiture, maintaining alignment with shareholders regardless of stock price
movement, and options only increase in value if Fulton’s share price increases over the term of the option awards. With
these compensation elements, Fulton seeks to reward the Executives for their contributions to Fulton’s financial and
non-financial achievements. Comparing (i) salary paid in 2013, to (ii) the annual cash incentive awards paid for 2013
performance and LTI awarded in 2013, as outlined below, 49% of the Mr. Wenger’s total compensation was “at-risk”,
as described herein. The 2013 percent of compensation “at-risk” for Messrs. Nugent, Shreiner, Roda and Rohrbaugh
was 50%, 49%, 50% and 43%, respectively. The following table and pie charts show the mix of salary and annual cash
incentive and LTI awards the Executives received in 2013, as reported in the Summary Compensation Table on page 41.

Executive Salary Paid in 2013 | Annual Cash Incentive | LTI Awarded in 2013 '
Paid for 2013

Wenger $900,000 $503,370 $360,844

Nugent $540,091 $177,861 $371,591

Shreiner $407,616 $134,235 $262,333

Roda $377,044 $124,048 $252,954

Rohrbaugh $454,287 $151,124 $196,100

2013 Compensation Mix Chart
Salary, Annual Cash Incentive and LTI Award Amounts as a Percentage of Total

‘Wenger Nugent Shreiner Roda Rohrbaugh

O Cash Incentive [ LTI [ Salary

! Mr. Rohrbaugh’s LTI award is the restricted stock award he received in late 2012 when he commenced employment
with Fulton.
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Employment Agreements

Fulton believes that a company should provide reasonable severance benefits to employees. For most employees,
Fulton has a policy that, in general, provides for severance benefits to be paid upon a reduction in force or position
elimination. These severance arrangements are intended to provide the employees with a sense of security in making the
commitment to dedicate their professional careers to the success of Fulton. With respect to the Executives and certain
other employees, the severance benefits provided reflect the fact that it may be difficult for them to find comparable
employment within a reasonable period of time. The levels of these benefits for the Executives in the event of change in
control are discussed in footnote 6 in the “Potential Payments Upon Termination and Golden Parachute Table” on page 48
under “Termination Without Cause or for Good Reason - Upon or After a Change in Control.”

On May 30, 2006, Fulton’s Board of Directors approved, with the recommendation of Fulton’s compensation
committee and the compensation consultant at the time, a form of employment agreement to be used for Fulton’s
senior executive officers, including its CEO, Chief Financial Officer and Senior Executive Vice Presidents (the
“Employment Agreements”). The Employment Agreements for Messrs. Wenger, Nugent and Shreiner were amended as
of November 12, 2008, and each continues until terminated. Messrs. Roda’s and Rohrbaugh’s Employment Agreements
became effective as of August 1, 2011 and November 1, 2012, respectively, and each continues until terminated. The
Employment Agreements all provide that the Executive is to receive a base salary, which is set annually, and is entitled
to participate in Fulton’s incentive bonus programs as in effect from time to time. The Executive also is entitled to
participate in Fulton’s retirement plans, welfare benefit plans and other benefit programs.

In Mr. Nugent’s Employment Agreement, he agreed to restrictions on the sharing of confidential information
as well as non-competition and non-solicitation covenants for two years following termination of employment. The
Employment Agreements with Messrs. Wenger, Shreiner, Roda and Rohrbaugh contain restrictions on the sharing of
confidential information as well as non-competition and non-solicitation covenants for one year following termination
of employment. The non-competition and non-solicitation covenants will not apply if the Executive leaves for good
reason or if the Executive’s employment is terminated without cause, as defined in the Employment Agreements. ! These
provisions of the Employment Agreements are further outlined in the “Potential Payments Upon Termination and Golden
Parachute Table” section on page 48. Messrs. Roda’s and Rohrbaugh’s Employment Agreements are similar to the
Employment Agreements Fulton executed with the other Executives effective as of November 12, 2008, except that the
prior Employment Agreements provide for an excise tax gross-up for taxes applicable to termination payments as a result
of the Executive’s termination. The Employment Agreements executed after 2011 provide that, in the event a payment
to Mr. Roda, Mr. Rohrbaugh, or another newly hired Executive, in connection with their termination of employment,
would result in the imposition of an excise tax under Section 4999 of the Tax Code, such payment would be retroactively
reduced, if necessary, to the extent required to avoid such excise tax imposition and, if any portion of the amount payable
the Executive is determined to be non-deductible pursuant to the regulations promulgated under Section 280G of the Tax
Code, Fulton would be required to pay to the Executive only the amount determined to be deductible under Section 280G.

! “Cause” shall mean the following:

(a) Executive shall have committed an act of dishonesty constituting a felony and resulting or intending to result directly
or indirectly in gain or personal enrichment at the expense of Fulton;

(b) Executive’s use of alcohol or other drugs which interferes with the performance by the Executive of Executive’s duties;

(c) Executive shall have deliberately and intentionally refused or otherwise failed (for reasons other than incapacity due to
accident or physical or mental illness) to perform Executive’s duties to Fulton, with such refusal or failure continuing for
a period of at least 30 consecutive days following the receipt by Executive of written notice from Fulton setting forth in
detail the facts upon which Fulton relies in concluding that Executive has deliberately and intentionally refused or failed
to perform such duties; or

(d) Executive’s conduct that brings public discredit on or injures the reputation of Fulton, in Fulton’s reasonable opinion.
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Other Compensation Elements

162(m) and Tax Consequences Although Fulton takes into account deductibility of compensation, tax deductibility
is not a primary objective of its compensation programs. Section 162(m) of the Tax Code disallows the deductibility by
Fulton of any compensation over $1 million per year paid to certain employees and the Executives unless certain criteria
are satisfied.

4094 Changes Section 409A of the Tax Code, effective January 1, 2005, defines what constitutes a “nonqualified
deferred compensation plan,” conditions income tax deferrals under such plans on their compliance with certain distribution,
acceleration, election and funding restrictions, and also imposes excise tax and interest penalties for noncompliance. In
order to preserve intended tax deferrals and to avoid the imposition of excise taxes and interest penalties, Fulton has
identified all such nonqualified deferred compensation plans it maintains and to the extent necessary, timely amended
each, to meet the Section 409A requirements, and to alter the administration of each, where necessary, to comply with
Section 409A. With respect to the Executives, in particular, the deferred compensation agreements and the Employment
Agreements and other agreements summarized above have been amended and restated as of November 12, 2008 for
Section 409A compliance, except in the case of Messrs. Roda and Rohrbaugh who have Employment Agreements
originally prepared to comply with Section 409A.

Discussion of Option and Restricted Stock Grant Timing Fulton does not have a formal written policy as to when
options and restricted shares are granted during the year, but in March 2013, Fulton awarded options and restricted stock
to eligible participants in the 2004 Stock Plan with a grant date of April 1, 2013, so that the LTI award could be considered
by the HR Committee at the same time as the VCP awards. In years prior to 2012, the HR Committee and Board of
Directors historically met in June of each year to consider the award of options and restricted stock to the Executives
and other officers with a July 1 grant date. Fulton does not back date options or grant options retroactively, and does not
coordinate option grants with the release of positive or negative corporate news. The 2004 Stock Plan, and the 2013 Plan
which replaces the 2004 Stock Plan, do not permit the award of discounted options, the reload of stock options or the re-
pricing of stock options. Pursuant to the terms of the 2004 Stock Plan, option prices are determined based on the average
of the high and low trading price on the grant date. Under the 2013 Plan, an option exercise price shall not be less than
100% of the fair market value of Fulton’s stock on the date of grant. The 2013 Plan defines fair market value to be the
closing price on the date of grant, or if no sales of shares were reported on any stock exchange or quoted on any interdealer
quotation system on that day, the price on the next preceding trading day on which such price was quoted.

Stock Hedging Policy and Stock Trading Procedures Fulton has adopted an Insider Trading Policy and
Compliance Procedures to facilitate securities law compliance in a number of areas. Pursuant to this policy, Fulton
requires that all directors, officers, and employees of Fulton and its affiliates adhere to certain procedures when trading
in Fulton common stock or any other security issued by Fulton or its subsidiaries. Among other requirements, directors,
officers and employees of Fulton and its subsidiaries that know of material, non-public information about Fulton may not
(1) buy or sell Fulton stock while the information remains non-public or (ii) disclose the information to relatives, friends or
any other person. In addition, the Executives and directors of Fulton, and senior officers of Fulton’s banking subsidiaries,
are prohibited from engaging in speculative transactions involving Fulton’s securities. This prohibition encompasses
“short sales” and “puts” along with other trading that anticipates a decline in price. These instruments can involve “a bet
against Fulton,” raise issues about the insider knowledge of the person involved or create a conflict of interest and are
therefore prohibited by Fulton’s policy.

Stock Ownership Guidelines Fulton believes that broad-based stock ownership by directors, officers and
employees is an effective method to align the interests of its directors, officers and employees with the interests of its
shareholders. In 2009, Fulton first adopted Governance Guidelines that included a formal share ownership guideline
for directors and the Executives. The director ownership guidelines were updated in September 2013, and each director
is presently encouraged to own at least $175,000 of Fulton common stock, which is five times the annual director cash
retainer, within the later of five full calendar years of first becoming a director, or five full calendar years after the
guideline was changed. A similar guideline exists for the Executives. The guideline for Executives was last updated
and approved in 2013, with a recommended amount of share ownership calculated as a multiple of the Executive’s base
salary, depending upon position. Currently the CEO, President, Chief Financial Officer and the other two Executives
are encouraged to own Fulton stock with a value of at least 2.0, 1.5, 1.5 and 1.0, times their base salary, respectively.
Compliance with the stock ownership guidelines is determined annually based on stock ownership and the closing stock
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price as of December 31 of the prior year. Ownership excludes stock options and unvested restricted stock, but includes all
other shares beneficially owned and reported on an individual’s Form 3, Form 4 or Form 5 filed with the SEC, including
shares held in retirement accounts, indirect ownership and jointly held shares. Once an Executive or director has achieved
the ownership guideline, he or she remains in compliance with the ownership guideline regardless of changes in base
salary or stock price, as long as he or she retains the same number of shares or a higher amount. However, if an Executive
is promoted to CEOQ, President or CFO with a base salary increase, he or she would be allowed a period of five full
calendar years during which the Executive could satisfy the new stock ownership requirement for the new position
and base salary. As described in more detail in footnote 4 on page 13, except for Mr. Rohrbaugh, all of the Executives
have satisfied the stock ownership guidelines for 2013. Mr. Rohrbaugh has until December 31, 2018, to satisfy the stock
ownership guidelines for his position.

Management Succession The topic of management succession is discussed and reviewed at least annually
at Fulton. At the December 2013 meeting of the Executive Committee, senior officers in Fulton’s Human Resources
Department discussed and reviewed the succession planning processes used by management to identify successors for
each Executive at Fulton.

Clawback Policies Compensation recovery policies, or “clawbacks,” began to be used with the enactment of the
Sarbanes-Oxley Act in 2002, which required that, in the event of any restatement based on executive misconduct, public
companies must recoup incentives paid to the company’s CEO and CFO within 12 months preceding the restatement.
Fulton’s CEO and CFO are currently subject to the Sarbanes-Oxley clawback provision which is set forth in Section
304 of the Sarbanes-Oxley Act, and provides that, if an issuer “is required to prepare an accounting restatement due
to material noncompliance of the issuer, as a result of misconduct, with any financial reporting requirement under the
securities laws,” the CEO and CFO shall reimburse the issuer for any bonus or other incentive-based or equity-based
compensation received, and any profits realized from the sale of the securities of the issuer, during the year following
issuance of the original financial report.

In addition, the HR Committee has discussed and is in the process of implementing clawback policies
and procedures in various compensation plans and agreements. This included inserting a clawback provision in
Mr. Rohrbaugh’s Employment Agreement and new senior officer employment agreements. In December 2012, the HR
Committee approved a Compensation Recovery Clawback Provision and a Severance and Golden Parachute Policy for
officers, including the Executives. The HR Committee also has approved a broad general clawback provision in the 2013
Plan approved by shareholders at the 2013 Annual Meeting. Under the 2013 Plan, all cash and equity awards under the
2013 Plan are subject to such deductions and clawback as may be required to be made pursuant to any law, government
regulation or stock exchange listing requirement, or any policy adopted by Fulton whether or not pursuant to any such
law, government regulation or stock exchange listing requirement.

Finally, the Dodd-Frank Wall Street Reform and Consumer Protection Act mandates that the SEC adopt rules
that require publicly traded companies to adopt a formal clawback policy. Pending final clawback rules from the SEC,
the HR Committee will continue to monitor and consider the use of clawbacks in any new or amended compensation
agreements and plans with the Executives.
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Human Resources Committee Report

The HR Committee reviewed and discussed the foregoing Compensation Discussion and Analysis with
management at their February 25, 2014 and March 17, 2014 meetings and, based on the review and discussions, the HR
Committee recommended to the Board of Directors that the Compensation Discussion and Analysis above be incorporated
in Fulton’s Annual Report on Form 10-K for the year ended December 31, 2013, and the 2014 annual proxy statement,
as applicable.

As described above in the Compensation Discussion and Analysis section, in performing its compensation risk
evaluation, the HR Committee met with the Chief Risk Officer regarding the material risks facing Fulton, and consulted
with human resources personnel about Fulton’s various compensation plans. Based on the foregoing review, the HR
Committee concluded that Fulton’s compensation policies and practices in 2013 did not create risks that are reasonably
likely to have a material adverse effect on Fulton.

Human Resources Committee

Craig A. Dally, Chair
Patrick J. Freer, Vice Chair
Joe N. Ballard
Denise L. Devine
George W. Hodges
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SUMMARY COMPENSATION TABLE

Name and Principal Year | Salary?| Bonus? Stock Option Non-Equity Change in All Other Total
Position ! Awards *° | Awards ¢ Incentive Pension Compensation *
Plan Value and
Compensation Non-
qualified
Deferred
Compensation
Earnings ’
) ) ©®) $) $) ) $) )
E. Philip Wenger ° 2013 | 900,000 0| 360,844 0 503,370 0 147,198 1,911,412
Chairman and Chief 2012 | 598,077 0| 250,646 0 360,640 0 118,380 1,327,743
Executive Officer of Fulton
2011 | 501,282 0| 230,003 0 322,324 0 94,456 1,148,065
Charles J. Nugent '° 2013 | 540,091 0| 371,591 0 177,861 0 128,060 1,217,603
Senior Executive Vice 2012 | 527,308 0| 258,114 0 317,967 0 106,403 1,209,792
President and Chief
Financial Officer of 2011 | 516214 0| 423,007 0 331,926 0 88,280 1,359,427
Fulton
James E. Shreiner 2013 | 407,616 0| 262,333 0 134,235 0 77,938 882,122
Senior Executive Vice 2012 | 393,269 0| 182,223 0| 232,02 0 78483 886,004
President of Fulton
2011 | 364,431 0| 398,005 0 228,498 0 63,722 1,054,656
Craig A. Roda 2013 | 377,044 0| 252,954 0 124,048 0 76,856 830,902
Senior Executive Vice 2012 | 368,116 0| 175,708 0| 221974 0 77,782 843,580
President of Fulton
2011 | 351,395 0| 57,882 | 33,512 225,947 0 67,550 736,286
Philmer H. Rohrbaugh !! 2013 | 454286| 150,000 0 0 151,124 0 47,303 802,713
Chief Risk Officer and 2012 | 64,040 0| 196,100 0 0 0 2,790 262,930
Senior Executive Vice
President of Fulton 2011 _ R _ _ _ B _ _

! Titles and positions listed are as of Fulton’s fiscal year-end of 12/31/2013.

2 Represents the 2011, 2012 and 2013 base salary amounts paid to and earned by each of the Executives named in this
table. On March 17, 2014, upon the recommendation of the HR Committee, the Board approved 2014 annual base salaries
for Messrs. Wenger, Shreiner, Roda and Rohrbaugh of $924,750, $422,303, $390,630, and $468,733, respectively. These
changes to annual base salary are effective April 1, 2014.

* The HR Committee did not award any bonus payments in 2011, 2012 or 2013 to the Executives, except for the bonus paid
to Mr. Rohrbaugh paid in January 2013 in connection with his acceptance of employment with Fulton.

4 Amounts represent the grant date fair values of restricted stock awards. There were no forfeitures of restricted stock
during 2011, 2012 and 2013 by any of the Executives. The per-share fair values of restricted stock awards are equal to the
average of the high and low trading prices of Fulton stock on the date the shares are awarded. The per-share fair values of
shares awarded on July 1, 2011, was $10.88. The per-share fair value of shares awarded on August 8, 2011, March 30, 2012,
since April 1, 2012 was not a trading day, and April 1, 2013, were $8.92, $10.475 and $11.58, respectively.

The number of restricted stock shares awarded to Messrs. Wenger, Nugent, Shreiner and Roda on July 1, 2011 was
21,140, 18,383, 16,085, and 5,320, respectively. On August 8, 2011, 25,000 restricted stock shares were awarded to each of
Mr. Nugent and to Mr. Shreiner. The number of restricted stock shares awarded to Messrs. Wenger, Nugent, Shreiner and
Roda on April 1, 2012 was 23,928, 24,641, 17,396 and 16,774, respectively. The number of restricted stock shares awarded
to Messrs. Wenger, Nugent, Shreiner and Roda on April 1, 2013 was 31,161, 32,089, 22,654 and 21,844, respectively.
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> The HR Committee did not award Mr. Rohrbaugh an equity award in 2013 because he received a restricted stock award
0f 20,000 restricted shares and the per-share fair values of shares awarded on November 1, 2012, was $9.805 per share.

¢ Amounts represent the grant date fair values of the options. Except for Mr. Roda, Fulton did not award options
in 2011, 2012 and 2013 to the Executives and there were no forfeitures of options during 2011, 2012 or 2013 by any of
the Executives. The 2001 grant expired in 2011, including the following number of options by Executive: Wenger — 0;
Nugent — 35,815; Shreiner — 20,260; and Roda — 14,109. The 2002 grant expired in 2012, including the following number
of options by Executive: Wenger — 19,898; Nugent — 35,742; Shreiner — 21,706; and Roda — 14,471. The 2003 grant expired
in 2013, including the following number of options by Executive: Wenger — 20,673; Nugent — 35,832; Shreiner — 20,673;
and Roda — 16,538.

The per-option fair value of options granted in 2011 was $2.10. Discussion of the significant assumptions used to determine
these fair values can be found in Note M “Shareholders’ Equity and Stock-Based Compensation Plans,” which starts on
page 95 in the Notes to Consolidated Financial Statements, located in the Fulton Financial Corporation Annual Report on
Form 10-K for the year ended December 31, 2011. In 2011, Mr. Roda was the only Executive to receive options, and the
number of shares under the 2011 options granted to Mr. Roda was 15,958.

7 Fulton has determined that the Executives did not receive above-market earnings on their nonqualified deferred
compensation accounts, and therefore, such earnings are not required to be reported in this table column for 2011, 2012 or
2013. All participants in the nonqualified deferred compensation plan, which also includes senior managers other than
the Executives, are permitted to select various investment options listed in footnote 2 of the “Nonqualified Deferred
Compensation Table” on page 47. The rate of return for an individual participant’s account is based on the performance
of the various investment options selected by each participant.
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8 All Other Compensation includes Fulton’s payments for qualified profit sharing plan contributions, qualified employer
matching contributions, nonqualified profit sharing plan contributions, nonqualified employer matching contributions,
club membership fees, use of company provided automobiles, certain travel expenses where spouses traveled with the
Executives and attended Fulton events, plus other personal benefits received by the Executive. The methodology used
to calculate the aggregate incremental cost of perquisites and other personal benefits was to use the amount disbursed
for the items. Where a benefit involved assets owned by Fulton, an estimate of the incremental cost was used. For 2011,
amounts for vehicles include the cost of related items attributed to the company provided vehicle including depreciation,
gasoline, and other expenses. For 2012 and 2013, the amounts are the personal use or other financial benefit the Executive
received for an automobile as reported on their W-2. The “Other Perquisites” column includes personal travel, employee
service awards paid to all employees for achieving certain years of service and other small benefits that individually are
less than ten percent of all perquisites received by the Executive. The breakdown and total of all other compensation for
each Executive for 2011, 2012 and 2013 is shown in the following table:

Qualified Nonqualified Club Automobile Other Total All Other
Name Year | Retirement Retirement Memberships | Perquisites Perquisites | Compensation
Plan Company | Plan Company
Contribution | Contribution
® ® ® ®) ® ®)
E. Philip Wenger 2013 25,500 100,564 16,978 2,921 1,235 147,198
2012 25,000 67,040 16,759 2,945 6,636 118,380
2011 24,500 33,908 16,001 17,730 2,317 94,456
Charles J. Nugent 2013 25,500 60,358 12,061 28,502 1,639 128,060
2012 25,000 60,923 12,588 3,456 4,436 106,403
2011 24,500 36,733 12,993 12,858 1,196 88,280
James E. Shreiner 2013 25,500 38,504 12,894 1,038 2.033 77,938
2012 25,000 37,177 12,498 2,836 972 78,483
2011 24,500 17,787 11,959 8,021 1,455 63,722
Craig A. Roda 2013 25,500 34,438 12,958 3,113 847 76,856
2012 25,000 34,406 14,259 3,357 760 77,782
2011 24,500 15,125 14,201 7,246 6,478 67,550
Philmer H. Rohrbaugh 2013 0 0 45,055 0 2,248 47,303
2012 0 0 0 0 2,790 2,790
2011 - - - - - -

? Effective January 1, 2013, Mr. Wenger was promoted and became Fulton’s Chairman, President and Chief Executive
Officer following the retirement of R. Scott Smith, Jr.

10 Effective December 31, 2013, Mr. Nugent retired as Fulton’s Chief Financial Officer. Effective January 1, 2014, Patrick
S. Barrett became Fulton’s Chief Financial Officer following Mr. Nugent’s retirement.

' Mr. Rohrbaugh first became an Executive officer effective November 1, 2012, and pursuant to SEC rules, compensation
for 2011 is not included.
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GRANTS OF PLAN-BASED AWARDS TABLE

Name Grant | Approval | Estimated Future or Possible Estimated Future or All Other | All Other |Exercise| Closing | Grant
Date Date ! Payouts Under Non-Equity Possible Payouts Under Stock Option | or Base | Price on | Date Fair
Incentive Plan Awards 2 Equity Incentive Plan Awards| Awards: | Awards: |Price of| Grant | Value of
Threshold | Target | Maximum |Threshold | Target| Maximum | Number | Number of | Option | Date* |Stock and
of Shares | Securities | Awards Option
of Stock | Underlying Awards *
or Units * | Options
® ® ®) ) ) #) (@] Gl (8/Sh) | ($/Sh) ©®)
E. Philip Wenger 4/1/2013 | 3/18/2013 - - - - - - - - 11.56 | 360,844
E. Philip Wenger -13/18/2013| 382,500 |765,000( 1,530,000 - - - - - - - -
Charles J. Nugent 4/1/2013 | 3/18/2013 - - - - - - - - 11.56 | 371,591
Charles J. Nugent -13/18/2013| 135,153 |270,306| 540,611 - - - - - - - -
James E. Shreiner 4/1/2013 | 3/18/2013 - - - - - - - - 11.56 | 262,333
James E. Shreiner -13/18/2013| 102,002 |204,004| 408,008 - - - - - - - -
Craig A. Roda 4/1/2013 | 3/18/2013 - - - - - - - - 11.56 | 252,954
Craig A. Roda -13/18/2013| 94,261 |188,522 377,044 - - - - - - - -
Philmer H. Rohrbaugh 614/1/2013 | 3/18/2013 - - - - - - - - - 11.56 0
Philmer H. Rohrbaugh -13/18/2013| 113,627 (227,254 454,507 - - - - - - - -

! Fulton approved the restricted stock awards at the March 2013 HR Committee and Board meetings, with a grant date of
April 1, 2013. The low trading, high trading, closing, and average of high/low trading prices of Fulton stock on April 1,
2013, were $11.46, $11.70, $11.56 and $11.58, respectively. Fulton also approved a non-equity incentive plan award under
the Variable Plan on March 18, 2013.

2 The Executives were eligible to receive an annual cash incentive award for 2013 pursuant to the Variable Plan, or in the
case of the CEOQ, the 2013 Plan, that is discussed on page 29.

3 The restricted shares awarded pursuant to the 2004 Stock Plan on April 1, 2013 will cliff vest (100%) three years after
the date of the grant.

4 The grant date closing price of $11.56 is the closing price on April 1, 2013. Closing price of Fulton stock was $11.59 on
the March 18, 2013 Board of Director approval date of all the 2013 equity awards.

5 Grant date fair value of restricted shares awarded on April 1, 2013 was $11.58 per share, which is the average high and
low trading price on April 1, 2013.

¢ The HR Committee did not award Mr. Rohrbaugh restricted shares on April 1, 2013, with the other Executives, because
he received an award of restricted stock when he was hired in late 2012.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END TABLE

Option Awards ' Stock Awards 2
Name Number of Number of Equity Option Option Number Market Equity Equity
Securities Securities Incentive | Exercise | Expiration | of Shares | Valueof | Incentive Incentive
Underlying | Underlying Plan Price Date or Units of | Shares or Plan Plan
Unexercised | Unexercised Awards: (O] Stock That | Units of Awards: Awards:
Options Options Number of Have Not | Stock That | Number of Market
#) #) Securities Vested Have Not | Unearned | or Payout
Exercisable | Unexercisable | Underlying #? Vested Shares, Value of
Unexercised $)* Units or Unearned
Unearned Other Shares,
Options Rights Units or
#) That Have | Other Rights
Not Vested | That Have
#) Not Vested
®)
E. Philip Wenger 45,939 0 0 15.38 | 6/30/2014 - - - -
E. Philip Wenger 40,687 0 0 17.12 | 6/30/2015 - - - -
E. Philip Wenger 24,000 0 0 15.89 | 6/30/2016 - - - -
E. Philip Wenger 24,000 0 0 14.415 | 6/30/2017 - - - -
E. Philip Wenger 10,296 0 0 9.965 | 6/30/2018 - - - -
E. Philip Wenger - - - - - 79,555 | 1,041,375 0 0
Charles J. Nugent 63,001 0 0 15.38 | 6/30/2014 - - - -
Charles J. Nugent 56,437 0 0 17.12 | 6/30/2015 - - - -
Charles J. Nugent 36,000 0 0 15.89 | 6/30/2016 - - - -
Charles J. Nugent 36,000 0 0 14.415 | 6/30/2017 - - - -
Charles J. Nugent 15,444 0 0 9.965 | 6/30/2018 - - - -
Charles J. Nugent - - - - - 94,631 1,238,720 0 0
James E. Shreiner 45,939 0 0 15.38 | 6/30/2014 - - - -
James E. Shreiner 40,687 0 0 17.12 | 6/30/2015 - - - -
James E. Shreiner 24,000 0 0 15.89 | 6/30/2016 - - - -
James E. Shreiner 24,000 0 0 14.415 | 6/30/2017 - - - -
James E. Shreiner 10,296 0 0 9.965 | 6/30/2018 - - - -
James E. Shreiner - - - - - 77,951 1,020,379 0 0
Craig A. Roda 28,876 0 0 15.38 | 6/30/2014 - - - -
Craig A. Roda 21,000 0 0 17.12 | 6/30/2015 - - - -
Craig A. Roda 16,000 0 0 15.89 | 6/30/2016 - - - -
Craig A. Roda 18,000 0 0 14.415 | 6/30/2017 - - - -
Craig A. Roda 7,722 0 0 9.965 | 6/30/2018 - - - -
Craig A. Roda 10,636 5,319 0 10.88 | 6/30/2021 - - - -
Craig A. Roda - - - - - 45,617 597,127 0 0
Philmer H. Rohrbaugh - - - - - 20,581 269,405 0 0
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! The number of securities underlying the options and the option exercise price has been adjusted for stock dividends and
stock splits, if any, that have occurred since the option grant date.

2 Restricted stock awards listed were granted July 1, 2011, August 8, 2011, April 1, 2012 and April 1, 2013. Pursuant
to the 2004 Stock Plan, dividends paid by Fulton on restricted stock awards are reinvested and subject to the same
restrictions as the original award. Therefore, the number of securities underlying the restricted stock awards has been
adjusted as of December 31, 2013 for dividends that have occurred since the grant date. As of December 31, 2013, the
dividends reflected in the awards to Messrs. Wenger, Nugent, Shreiner, Roda and Rohrbaugh were: 3,326, 4,577, 3,912,
1,679, and 581, respectively.

3 The restricted stock awards cliff vest (100%) three years from the date of the original grant. Shares listed are as of
December 31, 2013. Mr. Nugent’s unvested restricted stock awards vested upon his retirement on December 31, 2013.

4 Market value of restricted shares is based on the December 31, 2013 closing price of $13.09.

OPTION EXERCISES AND STOCK VESTED TABLE !

Option Awards Stock Awards
Name Number of Value Realized Number of Value Realized
Shares on Exercise Shares on Vesting 2
Acquired Acquired
on Exercise on Vesting
(@) $) # ®
E. Philip Wenger 0 0 25,248 293,760
Charles J. Nugent 0 0 125,730 1,600,003
James E. Shreiner 0 0 26,031 302,481
Craig A. Roda 0 0 11,800 137,293
Philmer H. Rohrbaugh 0 0 0 0

! Except for Mr. Rohrbaugh, all of the Executives had restricted stock that vested during 2013.

2 Shares that vested on April 1, 2013 for Messrs. Nugent and Shreiner were valued at $11.56 per share, the average of the
high and low trading price on April 1, 2013. Shares that vested on July 1, 2013 for Messrs. Wenger, Nugent, Shreiner and
Roda were valued at $11.635 per share, the average of the high and low trading price on July 1, 2013. Mr. Nugent retired
on December 31, 2013, and 94,631 of his share vested upon retirement and were valued at $13.13 per share, the average of
the high and low trading price on December 31, 2013.
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PENSION BENEFITS TABLE !

Name Plan Name Number of Years Present Payments During
Credited Service Value of Accumulated Last Fiscal Year
Benefit
#) ©®) ®
E. Philip Wenger NA - -
Charles J. Nugent NA - -
James E. Shreiner NA - -
Craig A. Roda NA - -
Philmer H. Rohrbaugh NA - - -

'In 2013, none of the Executives participated in or had an account balance in any qualified or nonqualified defined benefit
plans sponsored by Fulton or any Fulton affiliate bank.

NONQUALIFIED DEFERRED COMPENSATION TABLE

Name Executive Registrant Aggregate Earnings Aggregate Aggregate Balance
Contributions in Last | Contributions in Last in Last FY 2 Withdrawals/ at Last FYE 3
FY FY! Distributions
$) (&) ® ® ®
E. Philip Wenger 50,282 100,564 88,220 0 565,184
Charles J. Nugent 30,179 60,358 227,891 0 1,007,678
James E. Shreiner 13,436 38,504 64,377 0 328,008
Craig A. Roda 15,026 34,438 23,786 0 199,826
Philmer H. Rohrbaugh 0 0 0 0 0

! Fulton’s contributions toward nonqualified deferred compensation for each of the Executives are listed in this column.
See the table contained in footnote 8 of the “Summary Compensation Table” on page 41. Amounts listed as registrant
contributions in this Nonqualified Deferred Compensation Table are also included as part of the Executives’ “Total All
Other Compensation” in the Summary Compensation Table. 2013 contributions were credited to each of the Executive’s
accounts in early 2014.

2 The Executives direct the investment of their nonqualified deferred compensation contributions into various standard
investment options offered from a set menu of investment funds. In 2013, the available investment funds included
Goldman Sachs Fin’l Institutional Money Market Fund #474 (FSMXX), Goldman Sachs Fin’l Square Government
Fund #465 (FGTXX), Goldman Sachs Core Fixed Income Institutional (GSFIX), Federated Total Return Bond Fund
(FTRBX), Vanguard Windsor II - Admiral Shares (VWNAX), T. Rowe Price Growth Stock (PRGFX), Vanguard 500
Index Fund (VFINX), Goldman Sachs Growth Opportunities I (GGOIX), Vanguard Small Cap Index Blend (NAESX),
Vanguard Small Cap Growth Index Fund (VSGAX) and Fidelity Adv Diversified International I (FDVIX). The Executives
may change their individual elections by completing a new election form. A discussion of the Deferred Compensation
Agreements and Defined Benefit Pension Plans is included on page 35.

3 Balances include the 2013 contributions made by Fulton and credited to the Executives’ accounts in early 2014.
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POTENTIAL PAYMENTS UPON TERMINATION
AND GOLDEN PARACHUTE COMPENSATION TABLE

Name Cash ($) Equity ($) Pension/NQDC ($) | Perquisites/ | Tax Other ($) Total ($)
Benefits (§) | Reimbursement ($)
Voluntary Termination ' or Termination for Cause as of December 31,2013 3
E. Philip Wenger 0 32,175 0 0 0 0 32,175
James E. Shreiner 0 32,175 0 0 0 0 32,175
Craig A. Roda 0 47,637 0 0 0 0 47,637
Philmer H. Rohrbaugh 0 0 0 0 0 0 0
Termination Without Cause or for Good Reason — Before a Change in Control as of December 31, 2013 45
E. Philip Wenger 900,000 32,175 0 12,000 0 0 944,175
James E. Shreiner 411,000 32,175 0 12,000 0 0 455,175
Craig A. Roda 380,175 47,637 0 12,000 0 0 439,812
Philmer H. Rohrbaugh 456,188 0 0 12,000 0 0 468,188
Termination Without Cause or for Good Reason - Upon or After a Change in Control as of December 31,2013 ¢78°
E. Philip Wenger 2,806,740 1,073,550 $280,674 74,000 544,875 0 4,779,839
James E. Shreiner 1,286,058 1,052,554 $128,606 74,000 0 0 2,541,217
Craig A. Roda 982,961 644,764 $98,296 74,000 0 0 1,800,021
Philmer H. Rohrbaugh 1,087,039 269,405 $108,704 74,000 0 0 1,539,148
Termination Due to Retirement as of December 31,2013 1°!!
E. Philip Wenger 0 1,073,550 0 2,575 0 0 1,076,125
Charles J. Nugent ' 0 1,270,895 0 2,025 0 0 1,272,920
James E. Shreiner 0 1,052,554 0 2,475 0 0 1,055,029
Craig A. Roda 0 644,764 0 2,650 0 0 647,414
Philmer H. Rohrbaugh 0 269,405 0 1,625 0 0 271,030
Termination Due to Disability as of December 31, 2013 34
E. Philip Wenger 990,000 1,073,550 0 18,000 0 0 2,081,550
James E. Shreiner 452,100 1,052,554 0 18,000 0 0 1,522,654
Craig A. Roda 418,193 644,764 0 18,000 0 0 1,080,956
Philmer H. Rohrbaugh 501,807 269,405 0 18,000 0 0 789,212
Termination Due to Death as of December 31,2013 151617
E. Philip Wenger 1,800,000 1,073,550 0 0 1,154,209 250,000 4,277,759
James E. Shreiner 822,000 1,052,554 0 0 527,150 250,000 2,651,704
Craig A. Roda 760,350 644,764 0 0 487,557 250,000 2,142,671
Philmer H. Rohrbaugh 912,376 269,405 0 0 585,041 0 1,766,822

! Voluntary Termination. In the event an Executive’s employment is voluntarily terminated by the Executive other
than for “Good Reason,” which is defined in the Employment Agreements and described in footnote 4 below, Fulton’s
obligations are limited to the payment of the Executive’s base salary through the effective date of the Executive’s
termination date, together with any applicable expense reimbursements and all accrued and unpaid benefits and vested
benefits in accordance with the applicable employee benefit plans. No other payments are required, and under the 2004
Stock Plan, unexercised stock options and unvested restricted stock grants are forfeited by the Executive as a result of
voluntary termination.
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2 Termination for Cause. If an Executive’s employment is terminated for “Cause,” Fulton is not obligated to make any
further payments to the Executive under the Employment Agreement, other than amounts (including salary, expense
reimbursement, etc.) accrued under the Employment Agreement as of the date of such termination. Under the 2004 Stock
Plan, unexercised stock options and unvested restricted stock grants are forfeited by an Executive terminated for Cause,
which is defined in the Employment Agreement to include an act of dishonesty constituting a felony, use of alcohol or
other drugs which interferes with the performance by the Executive of the Executive’s duties, intentional refusal by the
Executive to perform duties, or conduct that brings public discredit on, or injures the reputation of, Fulton.

3 The value listed under Equity is the value of the Executive’s vested and in the money stock options as of December 31,2013
based on Fulton’s closing price of $13.09.

4 Termination Without Cause or for Good Reason - Before a Change in Control. If an Executive terminates the
Executive’s employment for Good Reason or his employment is terminated by Fulton “Without Cause,” the Executive is
entitled to receive his base salary for a specified period of time and, in the sole discretion of Fulton, the Executive also
may receive an additional cash bonus. For the Executives in this section, that period is one year. The Executive also would
continue to participate in employee health and other benefit plans for which the Executive is eligible during the specified
time period. If the Executive is not eligible to continue to participate in any employee benefit plan, the Executive will be
compensated on an annual basis for such plan at Fulton’s cost plus any permitted gross up for any taxes applicable thereto.
Under the 2004 Stock Plan, unexercised stock options and unvested restricted stock grants are forfeited by an Executive
terminated Without Cause or for Good Reason. Good Reason is defined in the Employment Agreement to include a
breach by Fulton of its material obligations without remedy, a significant change in the Executive’s authority, duties,
compensation or benefits, or a relocation of the Executive outside a certain distance from where he previously was based.
Without Cause is defined in the Employment Agreement to include any reason other than for Cause.

5 Cash amount listed for each Executive includes a severance payment based on the Executive’s 2013 base salary times the
applicable multiple. The amounts listed under Cash assume no discretionary bonus was paid to the Executives by Fulton.
Equity amounts listed are the value of vested stock options as of December 31, 2013. Perquisites/Benefits include a
monthly estimate of $1,000 for the value of health and benefit expenses paid by Fulton for the severance period attributed
to each Executive.

® Termination Without Cause or for Good Reason - Upon or After a Change in Control. The Executives and other
employees have contributed to the building of Fulton into the successful enterprise it is today, and Fulton believes that it is
important to protect them in the event of a “Change in Control.” Further, Fulton believes that the interests of shareholders
will be best served if the interests of the Executives are aligned with them, and providing Change in Control benefits
should eliminate or mitigate any reluctance of the Executives to pursue potential Change in Control transactions that may
be in the best interests of shareholders. Based on a review in 2006 by the Hay Group, Fulton’s Compensation Consultant
at that time, of typical Change in Control provisions offered by Fulton’s peers and the recommendation of the Hay Group,
Fulton determined that the potential Change in Control benefits it offers the Executives are typical for the financial
services industry and reasonable relative to the overall value of Fulton.

A Change in Control is defined in the Employment Agreements to include the acquisition of the beneficial ownership
of more than fifty percent of the total fair market value or voting power of the stock of Fulton by any one person or group
of persons acting in concert, a change in the composition of the Board of Fulton during any period of twelve consecutive
months such that a majority of the Board is replaced by directors whose appointment was not endorsed by a majority of
the Board before such appointment or election, the acquisition by any person or group of persons acting in concert during
any twelve month period of thirty percent or more of the total voting power of the stock of Fulton or of forty percent
or more of the total assets (on a gross fair value basis) of Fulton. If, during the period beginning ninety days before a
Change in Control and ending two years after such Change in Control, an Executive is terminated by Fulton Without
Cause or an Executive resigns for Good Reason, Fulton is required to pay the Executive a multiple of the sum of the
Executive’s: (i) annual base salary immediately before the Change in Control; and (ii) the highest annual cash bonus or
other incentive compensation awarded to the Executive over the prior three years. The Executive also is entitled to receive:
(1) an amount equal to that portion of Fulton’s retirement plan, 401(k) plan or deferred compensation plan contributions for
the Executive which were not vested, plus the amount of any federal, state or local income taxes due on such amount; (ii)
payment of up to $10,000 for outplacement services; and (iii) continuation of other employee benefits to the same extent
provided to employees generally for the multiple period. The HR Committee set the Change in Control payment multiple
at three years in the Employment Agreements for Mr. Nugent because this was the multiple used in his prior severance
agreement. For the other Executives, the HR Committee used a multiple of two years based on the recommendation of the
compensation consultant at the time each agreement was approved.
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Except for Mr. Roda’s and Mr. Rohbaugh’s Employment Agreements, the other Employment Agreements provide
that, in the event any payment or distribution by Fulton to or for the benefit of an Executive would be subject to excise
tax as a Golden Parachute, the Executive will be entitled to receive an additional payment equal to the total excise tax
imposed. The determination that a “gross up” payment is required and its amount is to be made by a tax adviser, and
Fulton is responsible for the adviser’s fees and expenses. Fulton’s Compensation Consultant advised the HR Committee
in 2006 that this “gross up provision” was a typical provision in such agreements. In keeping with Fulton’s objective to
offer a competitive contract when they were offered, this provision was included in the Employment Agreements in 2006,
but more recent agreements, such as Mr. Roda’s and Rohrbaugh’s, do not contain a “gross up provision.”

Generally, the 2004 Stock Plan provides for vesting of unvested stock options and restricted shares upon a Change
in Control, disability, retirement or death of an Executive.

7Cash amounts listed are 2013 base salary and highest annual cash incentive awards paid for the last three years times
the applicable multiple for each Executive. The Cash amount for Mr. Roda and Mr. Rohrbaugh has been reduced by
$229,283 and $127,585 pursuant to the terms of their Employment Agreements to the extent required to avoid a federal
excise tax imposition pursuant to the regulations promulgated under Section 280G of the Tax Code. Equity amount is the
value of all “in the money” options and restricted stock as of December 31, 2013. Perquisites/Benefits include $10,000
for outplacement services, $1,000 per month during the severance period for the value of health and benefit expenses paid
by Fulton, $20,000 per year for club memberships, vehicle and other expenses paid by Fulton for the severance period
attributed to each Executive.

8 Amount listed under Pension/NQDC represents the aggregate dollar value of Fulton’s contributions to 401(k) and other
retirement benefits as a result of this termination event.

? Except for Mr. Roda and Mr. Rohrbaugh, the Executives are eligible to receive Tax Reimbursement for any excise tax
imposed for this termination event pursuant to their Employment Agreements. Mr. Shreiner’s payment for this event did
not require a tax reimbursement. The amounts under Tax Reimbursements for all the Executives were calculated as of
December 31, 2013.

' Termination Due to Retirement. In the event an Executive terminates his employment due to retirement upon
attaining age sixty-five, Fulton is obligated to pay the Executive’s base salary through the effective date of the Executive’s
retirement, together with any applicable expense reimbursements and all accrued and unpaid benefits and vested benefits
in accordance with the applicable employee benefit plans. Fulton would have no further obligation under the Employment
Agreement; however, assuming that each Executive attained the age of sixty-five and retired as of December 31, 2013,
each would have received a lump sum payment of $25 for each year of service as of December 31, 2013, a payment
made to all retiring employees, plus each would have received retiree health benefits, as a supplement to the Executives’
Medicare benefits at sixty-five, at an annual estimated cost to Fulton of approximately $1,500.

In the event an Executive terminates employment due to retirement upon attaining age sixty, and the Executive has
ten or more years of consecutive service with Fulton, unvested options and restricted shares awarded under Fulton’s option
plans would automatically vest. Assuming that all the Executives attained the age of sixty and retired as of December 31,
2013, their options were valued at the $13.09 closing price of Fulton common stock on December 31, 2013. The Executives
would have two years from the date of retirement to exercise their options in accordance with the terms of the awards.

" Equity amount is the value of all “in the money” options and restricted stock as of December 31, 2013. Perquisites/
Benefits include a lump sum service award and $1,500 which is an estimate of Fulton’s annual cost of Medicare supplement
benefits for the Executive.

12Mr. Nugent retired as Fulton’s Chief Financial Officer effective on December 31, 2013, and other termination events are
not provided as a result.

3 Termination Due to Disability. Following an Executive’s “Disability,” defined in the Employment Agreements to
be a medically determinable physical or medical impairment that is expected to result in death or to last for at least
twelve months, and that either renders the Executive unable to engage in any substantial gainful activity or qualifies the
Executive for benefits under a Fulton disability plan, the employment of the Executive would terminate automatically,
in which event Fulton is not thereafter obligated to make any further payments under the Employment Agreement, other
than amounts (including salary, expense reimbursement, etc.) accrued as of the date of such termination, plus an amount
equal to at least six months’ base salary in effect immediately prior to the date of the Disability. After this six month
salary continuation period, for as long as the Executive continues to be disabled, the Executive will continue to receive
at least 60% of the Executive’s base salary until the earlier of the Executive’s death or December 31 of the calendar year
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in which the Executive attains age sixty-five. To the extent it does not duplicate benefits already being provided, an
Executive will also receive those benefits customarily provided by Fulton to disabled former employees, which benefits
shall include, but are not limited to, life, medical, health, accident insurance and a survivor’s income benefit.

4 Cash amount for all the Executives is six months at full salary and then 60% of salary for next 12 months. Equity
amount is the value of all restricted stock as of December 31, 2013. Perquisites/Benefits include a monthly estimate of
$1,000 for the value of health and benefit expenses paid by Fulton for 18 months.

!5 Termination Due to Death. In the event of a termination of employment as a result of an Executive’s death, the
Executive’s dependents, beneficiaries or estate, as the case may be, would receive such survivor’s income and other
benefits as they may be entitled to under the terms of Fulton’s benefit programs, which includes the Survivors Benefit
Life Insurance and twice base salary amount plus taxes due as a result of the payment under the Death Benefit Agreement
described on page 35.

' The Cash amount for all Executives is twice the Executive’s 2013 base salary under the Death Benefit Agreement.
Mr. Rohrbaugh is not eligible to receive the Survivors Benefit Life Insurance Payment because he was hired after the plan
eligibility date, the amounts listed under “Other” are a $250,000 payment for the Survivors Benefit Life Insurance which
the other Executives are eligible to receive, but this benefit was discontinued in 2014 by Fulton.

7 Equity amount is the value of all “in the money” options and restricted stock as of December 31, 2013.
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NON-BINDING SAY-ON-PAY RESOLUTION TO APPROVE THE COMPENSATION
OF THE NAMED EXECUTIVE OFFICERS — PROPOSAL TWO

Pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd- Frank Act, Fulton is
providing its shareholders with the opportunity to vote on an advisory (non-binding) resolution at the 2014 Annual Meeting
to approve Fulton’s executive compensation as described in the Compensation Discussion and Analysis, the tabular
disclosures of the Named Executive Officers’ compensation (“Compensation Tables”), and other related information in
this proxy statement. This proposal, commonly known as a “Say-on-Pay” proposal, gives shareholders the opportunity
to endorse or not endorse Fulton’s Executive pay program. At Fulton’s 2013 Annual Meeting, Fulton presented a similar
proposal to its shareholders and, not counting broker non-votes, approximately 91% of the shareholders who returned a
ballot voted in favor of, and approved, Fulton’s 2013 Say-on-Pay proposal. The HR Committee considered the number of
votes cast in favor of Fulton’s 2013 Say-on-Pay proposal to be a positive endorsement of Fulton’s current pay programs
and practices. Fulton will continue to monitor the level of support for each Say-on-Pay proposal. However, because the
shareholder vote is not binding, the outcome of the 2014 vote or any future vote may not be construed as overruling any
decision by Fulton’s Board of Directors or HR Committee regarding executive compensation.

In 2011, Fulton submitted to shareholders a non-binding proposal, asking shareholders whether Fulton should
submit its Say-on-Pay proposal to shareholders every one, two or three years. This type of proposal is commonly known
as a “Say-When-on-Pay” proposal. The shareholders approved Fulton’s recommendation that the Say-on-Pay proposal
should be submitted to shareholders on an annual basis. Although Fulton believes that having an annual Say-on-Pay vote
is appropriate for 2014, Fulton’s HR Committee and Board of Directors will continue to evaluate the frequency of the non-
binding Say-on-Pay proposal and might recommend that shareholders approve a different frequency in the future. Under
current SEC rules, publicly traded companies are required, no less frequently than once every six years, to provide for a
separate shareholder Say-When-on-Pay advisory vote in proxy statements for annual meetings to determine whether the
Say-on-Pay vote will occur every one, two or three years, and Fulton anticipates submitting a new “Say-When-on-Pay”
proposal to shareholders on or before Fulton’s annual meeting of shareholders in 2017.

As further described in the “Compensation Discussion and Analysis” section of this proxy statement starting on
page 23, Fulton’s executive compensation philosophy and program are intended to achieve three objectives: align interests
of the Executives with shareholder interests; link the Executives’ pay to performance; and attract, motivate and retain
executive talent. Fulton’s Executive compensation program currently includes a mix of base salary, incentive bonus,
equity-based plans, retirement plans, health plans and other benefits. Fulton believes that its compensation program,
policies and procedures are reasonable and appropriate and compare favorably with the compensation programs, policies
and procedures of its peers.

The Board recommends that shareholders, in a non-binding proposal, vote “FOR” the following resolution:

“RESOLVED, that the compensation paid to Fulton’s Named Executive Officers, as disclosed in
this proxy statement pursuant to Item 402 of SEC Regulation S-K, including the Compensation Discussion
and Analysis, the Compensation Tables and any related material contained in the proxy statement, is
hereby APPROVED.”

Approval of the non-binding resolution regarding the compensation of the Named Executive Officers would
require that the number of votes cast in favor of the proposal exceed the number of votes cast against it. Abstentions
and broker non-votes will not be counted as votes cast and, therefore, will not affect the determination as to whether the
proposal is approved.

Because your vote is advisory, it will not be binding upon Fulton. However, Fulton’s HR Committee and Board of
Directors will take into account the outcome of the vote when considering future Executive compensation arrangements,
but no determination has been made as to what action, if any, the HR Committee or Board of Directors might take if
shareholders do not approve this advisory proposal.

Recommendation of the Board of Directors

The Board of Directors recommends that the shareholders vote FOR the non-binding resolution to approve
the compensation of the Named Executive Officers.

52



APPROVAL OF THE AMENDED AND RESTATED
EMPLOYEE STOCK PURCHASE PLAN — PROPOSAL THREE

General Information

On January 21, 2014, Fulton’s Board of Directors approved amendments to the Amended and Restated Employee
Stock Purchase Plan (the “Plan”) to increase the number of shares for which options are authorized to be granted under the
Plan and to make other changes to update the Plan document. The Plan is broad based, and its purpose is to advance the
interests of Fulton and its shareholders by encouraging employees to acquire a stake in the future of Fulton by purchasing
shares of its common stock. Under the Plan, the Board of Directors is authorized to grant options to employees of Fulton
and its affiliates to purchase shares of the common stock of Fulton with up to a 15% price discount. As of December 31,
2013, approximately 3,620 Fulton employees were eligible to participate in the Plan.

The Plan originally was adopted and approved by the Board of Directors on February 18, 1986, and subsequently
approved by the shareholders at the Annual Meeting of shareholders held on April 15, 1986. The Plan has been amended
three times since then, to provide that the Plan would continue in existence until terminated by the Board of Directors,
rather than terminating after ten years, and to increase the number of shares for which options may be granted.

The Plan permits the Board of Directors to amend, modify, suspend or terminate the Plan at any time, although
the Board may not, without the consent of the sharcholders of Fulton, make any amendment which increases the number
of shares for which options may be granted, changes the class of eligible employees, or materially increases the benefits
accruing to an employee under the Plan.

The Board of Directors originally was authorized to grant options to purchase up to 100,000 shares of the
common stock of Fulton. The Plan was amended in 1999 to increase by 550,000 the number of shares for which options
may be granted. In 2007, the Plan was amended for an additional increase of 1,500,000 shares. The number of shares for
which options may be granted is subject to adjustment for stock splits, stock dividends, reorganizations, recapitalizations
and other changes in the capital structure of Fulton. Nevertheless, it is anticipated that the number of shares of Fulton
common stock for which options may be granted under the Plan will soon be exhausted. The Board of Directors believes
that it is in the best interests of Fulton and its shareholders for the Plan to continue.

In January 2014, the Board of Directors therefore approved an amendment to the Plan, subject to sharcholder
approval at the Annual Meeting, to increase by 2,000,000 shares the number of shares of common stock for which
options are authorized to be granted, so that the Plan can continue its existence once the shares previously authorized
are exhausted.

Summary of the Plan

A copy of the Plan is attached to this Proxy Statement as Exhibit A. The following is a summary of the more
significant terms of the Plan:

The Plan authorizes the Board of Directors to grant options to purchase shares of Fulton common stock to
employees of Fulton and its affiliates. The number of shares for which options may be granted is subject to adjustment for
stock splits, stock dividends, reorganizations, recapitalizations, and other changes in the corporate structure of Fulton.
Since the shareholders originally approved the Plan, the adjustments for stock splits and stock dividends have increased
the authorized shares to 4.066 million shares, of which of 333,919 shares were available as of December 31, 2013. When
an option is exercised, Fulton delivers authorized but unissued shares or treasury shares.

The Plan is administered by the Human Resources Committee of the Board of Directors or those persons to
whom responsibility for administration of the Plan has been delegated by the Board of Directors (the “Committee”),
provided that the Committee shall at all times consist of at least three directors who are not eligible to receive options
under the Plan. The Committee has complete discretion to determine whether or not options will be granted under the
Plan in any year and, if so, the total number of shares that will be optioned in such year. Each option expires on the date
specified by the Committee at the time it is granted, except that all options granted under the Plan must expire no later
than five years from the date of grant.
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When options are granted under the Plan, options must be granted proportionately to all employees of Fulton and
its affiliates who were employed by Fulton or any affiliate on December 31 of the year immediately preceding the year
in which options are granted, except that the Committee may elect to exclude those employees who customarily work
twenty hours or less per week. Only those members of the Board of Directors who are also employees of Fulton or one of
its affiliates are eligible to participate in the Plan.

When options are granted, each eligible employee is granted an option to purchase the number of whole shares
that can be purchased, at the applicable option price established by the Committee, with a percentage of his or her total
compensation for the immediately preceding calendar year. The Committee may limit the number of shares that can be
purchased pursuant to each option, and no employee may be granted an option to purchase stock with an aggregate fair
market value of more than $25,000 during any calendar year. Currently the Committee limits purchases to $7,500 per
calendar year. The Committee may also place other limitations on options granted under the Plan, such as restricting
transfer of the stock purchased under the Plan.

The option price per share is determined by the Committee, but may not be less than the lesser of: (i) 85% of
the fair market value of the stock on the day of the grant, or (ii) 85% of the fair market value of the stock on the date of
exercise. An option which is exercised more than 27 months after the date of grant, however, must be exercised at a price
equal to 85% of the fair market value of the shares on the date of exercise. As of March 13, 2014, the closing and the fair
market value of a share of Fulton common stock was $12.58.

The Plan is designed to be a qualified employee stock purchase plan within the meaning of Section 423 of the
Tax Code. Employees will not recognize income when they enroll in the Plan or when they purchase shares. All tax
consequences are deferred until the employee disposes of the shares. Employees who purchase shares under the Plan
may qualify for favorable tax treatment if they hold the shares for the longer of: (i) two years after an option to purchase
is granted, or (ii) one year after the shares are purchased. If this holding period is complied with, the employee will
not recognize any taxable income in connection with the shares in the year in which the shares are purchased, even if
purchased at a discount. If the employee sells or otherwise disposes of the shares following the expiration of the holding
period, the employee will have to include as compensation in his or her gross income for the taxable year in which the
shares are sold or otherwise disposed of an amount equal to the lesser of: (i) the excess of the fair market value of the
shares at the time the option was granted over the exercise price, or (ii) the excess of the fair market value of the shares
at the time of disposition over the exercise price. If an employee recognizes ordinary income by selling or otherwise
disposing of shares before the end of the holding period, Fulton will generally be entitled to a tax deduction equal to the
participant’s ordinary income. Otherwise, Fulton will not be entitled to any income tax deduction with respect to shares
purchased under the Plan.

During the lifetime of an optionee, an option may be exercised only by the optionee and only if the optionee is
an employee of Fulton or one of its affiliates at the time of exercise. If an optionee’s employment terminates by reason of
retirement, the option may be exercised by the optionee or the heirs or personal representatives of the optionee for a period
of three months following retirement.
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The benefits that will be received by eligible employees, including the named executive officers, under the Plan
will depend on each individual’s elections to participate and the fair market value of Fulton’s common stock at various
future dates. Therefore, it is not possible to determine the benefits that will be received by named executive officers or
other employees if the amendment to increase the number of reserved Plan shares is approved. However, the table below
as of December 31, 2013 sets forth certain information regarding the number of shares of Fulton common stock purchased
during fiscal year 2013 pursuant to the Plan by each of (i) the named executive officers, (ii) all current executive officers
as a group, and (iii) all employees, other than executive officers, as a group. Non-executive members of the Board of
Directors are not eligible to participate in the Plan.

Shares Purchased during
Name and Principal 2013 Position Fiscal Year 2013 (#)
E. Philip Wenger, Chairman and Chief Executive Officer 0
Charles J. Nugent, Senior Executive Vice President and Chief Financial Officer 0
James E. Shreiner, Senior Executive Vice President 0
Craig A. Roda, Senior Executive Vice President 753
Philmer H. Rohrbaugh, Senior Executive Vice President and Chief Risk Officer 0
Executive Officers as a Group (5 persons) 753
Employees as a Group, excluding executive officers (1,273 persons) 140,855

Vote Required

A majority of the votes cast is necessary to approve the amendment of the Employee Stock Purchase Plan.
Abstentions and broker non-votes will be counted as shares that are present at the meeting, but will not be counted as
votes cast on the proposal to amend the Employee Stock Purchase Plan.

Recommendation of the Board of Directors
The Board of Directors believes that the proposal to amend the Plan for the purpose of increasing by
2,000,000 shares the number of shares of common stock for which options are authorized to be granted under

the Plan is in the best interests of Fulton Financial Corporation and its shareholders, and recommends that the
shareholders vote FOR the amendment of the Employee Stock Purchase Plan.
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RELATIONSHIP WITH INDEPENDENT PUBLIC ACCOUNTANTS

For the years ended December 31, 2013 and December 31, 2012, Fulton engaged KPMG LLP (“KPMG”),
independent registered public accountants, to audit Fulton’s financial statements. The fees incurred for services rendered
by KPMG for the years ended December 31, 2013 and 2012 are summarized in the following table.

2013 2012

Audit Fees — Annual Audit and Quarterly Reviews @ $1,609,500 $1,494,280
Audit Fees — Issuance of Comfort Letters and Consents 26,000 0
Audit Fees — Statutory Audit 41,000 42,640

Audit Fees Subtotal 1,676,500 1,536,920
Audit Related Fees @ 17,000 17,160
Tax Fees @ 75,860 57,570
All Other Fees @ 82,150 161,030
TOTAL $1,851,510 $1,772,680

O Amounts presented for 2013 are based upon the audit engagement letter and additional fees paid. Final billings for 2013
may differ.

@ Fees paid for a required agreed-upon procedures report related to student lending.
® Includes fees rendered in connection with tax services relating to Federal and state tax matters.

@ Fees paid related to a review of our merger and acquisition and risk assessment processes.

The appointment of KPMG for the fiscal year ended December 31, 2014 was approved by the Audit Committee
of the Board of Directors of Fulton at a meeting on February 26, 2014. Representatives of KPMG are expected to
be present at the 2014 Annual Meeting with the opportunity to make a statement and will be available to respond to
appropriate questions.

The Audit Committee has carefully considered whether the provision of the non-audit services described
above which were performed by KPMG in 2013 and 2012 would be incompatible with maintaining the independence
of KPMG in performing its audit services and has determined that, in its judgment, the independence of KPMG has not
been compromised.

All fees paid to KPMG in 2013 and 2012 were pre-approved by the Audit Committee. The Audit Committee
pre-approves all auditing and permitted non-auditing services, including the fees and terms thereof, to be performed
by its independent auditor, subject to the de minimus exceptions for non-auditing services permitted by the Exchange
Act. However, these types of services are approved prior to completion of the services. The Audit Committee may form
and delegate authority to, subcommittees consisting of one or more members, when appropriate, including the authority
to grant pre-approvals of audit and permitted non-audit services. Any decisions of such subcommittees to grant pre-
approvals are presented to the full Audit Committee for ratification at its next scheduled meeting.

Based on its review and discussion of the audited 2013 financial statements of Fulton with management and
KPMG, the Audit Committee recommended to the Board of Directors that the financial statements be included in the
Annual Report on Form 10-K for filing with the SEC. A copy of the report of the Audit Committee of its findings that
resulted from its financial reporting oversight responsibilities is attached as Exhibit B.
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RATIFICATION OF INDEPENDENT AUDITOR — PROPOSAL FOUR

Fulton’s Audit Committee has selected the firm of KPMG to continue as Fulton’s independent auditor for the
fiscal year ending December 31, 2014. Although shareholder approval of the selection of KPMG is not required by law,
the Board of Directors believes that it is advisable to give shareholders an opportunity to ratify this selection as is a
common practice with other publicly traded companies. Assuming the presence of a quorum at the Annual Meeting, the
affirmative vote of the majority of the votes cast is required to ratify the appointment of KPMG as Fulton’s independent
auditor for the fiscal year ending December 31, 2014. If Fulton’s shareholders do not approve this proposal at the 2014
Annual Meeting, the Audit Committee will consider the results of the shareholder vote on this proposal when selecting an
independent auditor for 2014, but no determination has been made as to what action, if any, the Audit Committee would
take if shareholders do not ratify the appointment of KPMG.

KPMG has conducted the audit of the financial statements of Fulton and its subsidiaries for the years ended
December 31, 2002 through 2013. Representatives of KPMG are expected to be present at the meeting, will be given
an opportunity to make a statement if they desire to do so, and will be available to answer appropriate questions
from shareholders.

Recommendation of the Board of Directors

The Board of Directors recommends that shareholders vote FOR ratification of the appointment of KPMG
LLP as Fulton’s independent auditor for the fiscal year ending December 31, 2014.
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ADDITIONAL INFORMATION

A copy of Fulton’s Annual Report on Form 10-K as filed with the SEC, including financial statements,
is available without charge to shareholders upon written request addressed to the Corporate Secretary, Fulton
Financial Corporation, P.O. Box 4887, Lancaster, Pennsylvania 17604.

The Fulton Annual Report on Form 10-K for year ended December 31, 2013 and this proxy statement are
posted and available on Fulton’s website at www.fult.com. Copies of the current governance documents and future
updates, including but not limited to the Fulton Code of Conduct, Audit Committee Charter, HR Committee
Charter, Nominating and Corporate Governance Committee Charter, Risk Committee Charter and Fulton’s
Corporate Governance Guidelines, are also posted and available on Fulton’s website at www.fult.com.

Only one proxy statement is being delivered to multiple security holders sharing an address unless Fulton has
received contrary instructions from one or more of the security holders. Fulton will promptly deliver, upon written or
oral request, a separate copy of the proxy statement to a security holder at a shared address to which a single copy of
the document was delivered. Such a request should be made to the Corporate Secretary, Fulton Financial Corporation,
P.O. Box 4887, Lancaster, Pennsylvania 17604, (717) 291-2411. Requests to receive a separate mailing for future proxy
statements or to limit multiple copies to the same address should be made orally or in writing to the Corporate Secretary
at the foregoing address or phone number.

If you would like to reduce the costs incurred by Fulton in mailing proxy material, you can consent to receiving
future proxy statements, proxy cards and annual reports electronically via e-mail or the Internet. To sign up for electronic
delivery, please go to www.proxyvote.com and have your proxy card in hand when you access the website, then follow
the instructions at www.proxyvote.com to obtain your records and to create an electronic voting instruction form. Follow
the instructions for voting by Internet and, when prompted, indicate that you agree to receive or access sharcholder
communications electronically in future years.

OTHER MATTERS

The Board of Directors of Fulton knows of no matters other than those discussed in this proxy statement which
will be presented at the 2014 Annual Meeting. However, if any other matters are properly brought before the meeting, any
proxy given pursuant to this solicitation will be voted in accordance with the recommendations of the Board of Directors
of Fulton.

BY ORDER OF THE BOARD OF DIRECTORS

£ Vel by

E. PHILIP WENGER
Chairman of the Board, President
and Chief Executive Officer
Lancaster, Pennsylvania
March 26, 2014
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Exhibit A

AMENDED AND RESTATED
FULTON FINANCIAL CORPORATION
EMPLOYEE STOCK PURCHASE PLAN

1. PURPOSE OF THE PLAN

The Employee Stock Purchase Plan was initially approved at the Annual Meeting of Shareholders held on
April 15, 1986 to advance the interests of Fulton Financial Corporation (“Company”) and its shareholders by encouraging
its employees and the employees of its affiliates to acquire a stake in the future of the Company by purchasing shares of
the common stock of the Company. Under the Employee Stock Purchase Plan, the Board of Directors were authorized to
grant options to purchase up to a total of one hundred thousand (100,000) shares of the common stock of the Company.
The Employee Stock Purchase Plan was most recently amended in 1999 to increase by five hundred fifty thousand
(550,000) the number of shares permitted to be purchased, and in 2007 to provide for the purchase of up to an additional
one million five hundred thousand (1,500,000) shares. The Employee Stock Purchase Plan in 2014 is now being amended
and restated to provide for the purchase of up to an additional two million (2,000,000) shares. It is intended that this
Amended and Restated Employee Stock Purchase Plan (“Plan”) shall be an employee stock purchase plan within the
meaning of Section 423 of the Internal Revenue Code of 1986, as amended.

2. DEFINITIONS

For purposes of the Plan, the following words or phrases have the meanings assigned to them below:

@ “Affiliate” shall mean a parent or subsidiary corporation as defined in Section 425 of the Code
(substituting “Company” for “employer corporation”), including a parent or a subsidiary which becomes such after the
adoption of the Plan.

(b) “Board” shall mean the Board of Directors of the Company.

(©) “Code” shall mean the Internal Revenue Code of 1986, as amended.

(d) “Committee” shall mean the Human Resources Committee of the Board or such other Committee of

the Board or persons to which responsibility for administration of the Plan has been delegated by the Board; provided,
however, that the Committee shall at all times consist of at least three Disinterested directors.

() “Company” shall mean Fulton Financial Corporation.

® “Date of Grant” in respect of any option granted under the Plan shall mean the date on which that option
is granted by the Board.

(2 “Date of Exercise” in respect of any option granted under the Plan shall be the date or dates specified by

the Committee.

(h) “Disinterested” in respect of a director shall mean a director of the Company who is not eligible to
receive options under the Plan.

1) “NASDAQ” shall mean The NASDAQ Stock Market LLC.
) “Optionee” shall mean an employee to whom an option has been granted pursuant to the Plan.
(k) “Plan” shall mean this Amended and Restated Employee Stock Purchase Plan.

M “Stock” shall mean the $2.50 par value common stock of the Company.



(m) “Total compensation” shall mean the total remuneration paid to an employee by the Company and
its affiliates during any calendar year, as reported on the employee’s Federal Income Tax Withholding Statement(s)
(Form W-2).

3. ADMINISTRATION OF THE PLAN

(@ The Plan shall be administered by the Human Resources Committee (the “Committee”) of the Board or
such other Committee of the Board or persons to which responsibility for administration of the Plan has been delegated
by the Board; provided, however, that the Committee shall at all times consist of at least three Disinterested directors.
No Committee member shall be eligible (or shall have been eligible within one year prior to his appointment) to receive
options under the Plan or to be selected as a participant under any discretionary plan of the Company or any of its
affiliates, entitling him to acquire stock, stock options or stock appreciation rights of the Company or any of its affiliates.

(b) The Committee shall be vested with full authority to adopt, amend and rescind such rules, regulations
and procedures as it deems necessary or desirable to administer the Plan and to interpret the provisions of the Plan,
unless otherwise determined by the Board. Any determination, decision or action of the Committee in connection with
the construction, interpretation, administration or application of the Plan shall be final, conclusive and binding upon all
Optionees and any person claiming under or through an Optionee, unless otherwise determined by the Board.

(© Any determination, decision or action of the Committee provided for in the Plan may be made or taken
by action of a majority of the Disinterested members of the Board if it so determines, with the same force and effect as if
such determination, decision or action had been made or taken by the Committee. No member of the Committee or of the
Board shall be liable for any determination, decision or action made in good faith with respect to the Plan or any option
granted under the Plan.

4. STOCK SUBJECT TO THE PLAN

Subject to shareholder approval at the Annual Meeting of Shareholders on May 8, 2014, the Board shall have the
authority from time to time to grant options under the Plan to purchase an additional 2,000,000 shares of Stock, subject
to adjustment as provided in Section 10 below. As the Board may determine from time to time, the Stock optioned may
consist either in whole or in part of authorized but unissued shares or shares held in treasury.

5. ELIGIBILITY

When options are granted under the Plan, options shall be granted to all employees of the Company or any
affiliate who were employed by the Company or any affiliate on December 31 of the year immediately preceding the year
in which options are granted, except that the Committee may elect to exclude those employees who customarily work
20 hours or less per week.

6. ALLOCATION OF OPTIONED STOCK

(@ When options are granted under the Plan, each eligible employee shall be granted an option to purchase
the number of whole shares that can be purchased, at the applicable option price established by the Committee, with a
percentage (which shall be uniform for all eligible employees) of his total compensation for the immediately preceding
calendar year; provided, however, that the Committee may limit the maximum number of shares that may be purchased
pursuant to each option provided that such limitation is uniform for all eligible employees.

(b) All options granted under the Plan shall be subject to the following additional limitations:

(1) No option shall be granted to any employee who, immediately after the grant, would own stock
possessing five percent or more of the total combined voting power of the Company or any of its affiliates. In
computing the stock ownership of an employee for purposes of this limitation, the rules of Section 425(d) of the
Code shall apply and stock which an employee may purchase under the Plan or under any other plan maintained
by the Company shall be treated as stock owned by that employee.



(1)  No option shall be granted to any employee which at the Date of Grant, would permit his rights
to purchase stock under the Plan and all other employee stock purchase plans of the Company and its affiliates
to accrue at a rate exceeding $25,000 of fair market value (determined pursuant to Section 7 below) for each
calendar year in which such option is outstanding at any time.

7. OPTION PRICE

(@) The option price per share of the Stock that may be purchased pursuant to each option shall be determined
by the Committee, subject to approval by the Board, but shall not in any event be less than the lesser of (i) 85% of the fair
market value per share of the Stock on the Date of Grant, or (ii) 85% of the fair market value per share of the Stock on the
Date of Exercise, subject to adjustment as set forth in Section 10 below.

(b) During such time as the Stock is not listed on an established stock exchange but is listed in NASDAQ,
the fair market value per share shall be the average of the highest and lowest trading prices for the Stock on the applicable
date or, if no trade of Stock occurred on that day, the fair market value shall be determined by reference to such prices on
the next preceding day on which such prices were quoted.

(©) During such time as the Stock is not listed on an established stock exchange or NASDAQ, the fair market
value per share shall be the average of the closing dealer “bid” and “ask” prices for the Stock, as quoted by NASDAQ for
the applicable date or, if no “bid” and “ask” prices are quoted for that day, the fair market value shall be determined by
reference to such prices on the next preceding day on which such prices were quoted.

d) If the Stock is listed on an established stock exchange or exchanges, the fair market value shall be
deemed to be the closing price of the Stock on such stock exchange or exchanges on the applicable date or, if no sale of
the Stock has been made on any stock exchange on that day, the fair market value shall be determined in reference to such
prices on the next preceding day on which such prices were quoted.

() In the event the Stock is not traded on an established stock exchange and no closing dealer “bid” and
“ask” prices are available, then the fair market value of the Stock shall be as determined in good faith by the Committee.

8. TERMS AND CONDITIONS OF OPTIONS

(@) Each eligible employee who desires to accept all or any part of the option to purchase shares of Stock
under the Plan shall signify his or her election to do so by authorizing the Company or Affiliate, in the form and manner
prescribed by the Company, to make payroll deductions.

(b) Each option granted under the Plan shall expire on the date determined by the Committee; provided,
however, that, subject to the provisions of paragraph (d) below, each option shall terminate not later than the date which is
five years from the Date of Grant, and provided further, that options exercised more than 27 months after the Date of Grant
must be exercised at an option price per share equal to 85% of the fair market value per share on the Date of Exercise.

(©) The Committee may from time to time establish such further terms, conditions and limitations on the
exercise of options granted under the Plan as it may, in its sole discretion, deem appropriate, and which are not inconsistent
with Section 423 of the Code, including, without limitation, payroll deduction requirements, restrictions on exercise
dates, restrictions on transfer of the Stock purchased pursuant to the options granted under the Plan and participation in
the dividend reinvestment plan of the Company.

d) An option granted pursuant to the Plan may be exercised only while the Optionee is employed by
the Company or one of its affiliates and, if not fully exercised prior to termination of employment, will expire on the
date of termination, whether by death, disability, or otherwise; provided, however, that in the event of a termination of
employment by reason of retirement, the option may be exercised by the Optionee or his heirs or personal representatives
for a period of three months following termination of employment.

(e) During the lifetime of an Optionee, an option granted pursuant to the Plan shall be exercisable only by
the Optionee and shall not be assignable or transferable by him other than by will or the laws of descent and distribution
as provided in subsection (d) of this section.



9. EXERCISE OF OPTIONS

Each Optionee who elects to exercise an option granted pursuant to this Plan shall comply with such rules,
regulations and procedures regarding the exercise of options, as the Committee shall from time to time establish.

10. CHANGES IN CAPITAL STRUCTURE

(@) In the event of any change in the Stock subject to the Plan or the Stock subject to any option granted
hereunder, through merger, consolidation, reorganization, recapitalization, reincorporation, stock split, stock dividend or
other change in the corporate structure of the Company, the Committee shall appropriately adjust the number of shares
subject to the Plan and, where appropriate, the maximum number of shares subject to each outstanding option. Such
adjustment shall not result in the issuance of fractional shares. Each such adjustment shall be made in such manner as not
to constitute a “modification” of the option as defined in Section 425 of the Code.

(b) If the Company is succeeded by another corporation in a merger or consolidation or if more than 50%
of its stock is acquired by another corporation, all options granted under the Plan shall be assumed by the successor
corporation and each such option shall be applicable to the stock of the successor corporation, with only such modifications
as may be necessary to continue the status of such option as an option granted under an employee stock purchase plan
within the meaning of Section 423 of the Code.

(©) The grant of an option pursuant to the Plan shall not affect in any way the right or power of the Company
to make adjustments, reclassifications, reorganizations or changes in its capital or business structure or to merge,
consolidate, dissolve, liquidate, sell or transfer all or any part of its business or assets.

11. REGISTRATION OF STOCK

No option granted pursuant to the Plan shall be exercisable in whole or in part if at any time the Committee
shall determine in its discretion that the listing, registration or qualification of the shares of Stock subject to such option
on any securities exchange or under any applicable law, or the consent or approval of any governmental regulatory body,
is necessary or desirable as a condition of, or in connection with, the granting of such option or the issuance of shares
thereunder, unless such listing, registration, qualification, consent or approval may be effected or obtained free of any
conditions not acceptable to the Board.

12. AMENDMENT OR TERMINATION OF THE PLAN

(@) The Board may at any time amend, modify, suspend or terminate the Plan; provided that, except as
provided in Section 10, above, the Board may not, without the consent of the shareholders of the Company, make any
amendment or modification which:

(1) increases the maximum number of shares of Stock as to which options may be granted under
the Plan,

(i)  changes the class of eligible employees,
(ii1)  increases materially the benefits accruing to an employee under the Plan, or

(iv)  otherwise requires the approval of the shareholders of the Company in order to maintain the
exemption available under Rule 16b-3 (or any similar rule) under the Securities Exchange Act of 1934,

(b) Notwithstanding the provisions of paragraph (a) above, the Board reserves the right to amend or modify
the terms and provisions of the Plan and of any outstanding options granted under the Plan to the extent necessary
to qualify the options granted under the Plan for such favorable federal income tax treatment (including deferral of
taxation upon exercise) as may be afforded options granted under an employee stock purchase plan within the meaning
of Section 423 of the Code, the regulations promulgated thereunder, and any amendments or replacements thereof.



(©) No amendment, modification or termination of the Plan (whether by action of the Board or by expiration
of the Plan term) shall in any manner affect any option theretofore granted under the Plan without the consent of the
Optionee or any person claiming under or through the Optionee.

13. EFFECTIVE DATE

The Plan shall become effective on the date on which it is adopted by the Board, provided that the Plan is
approved by the shareholders of the Company within twelve months thereafter. The Board may issue options pursuant
to the Plan prior to its approval by the shareholders of the Company, provided that all such options are contingent upon
shareholder approval of the Plan within said twelve-month period.



EXHIBIT B

REPORT OF AUDIT COMMITTEE

February 26, 2014
To the Board of Directors of Fulton Financial Corporation:

We have reviewed and discussed with management Fulton Financial Corporation’s audited financial statements
as of, and for the year ended, December 31, 2013.

We have discussed with representatives of KPMG LLP, Fulton Financial Corporation’s independent auditor, the
matters required to be discussed by Auditing Standard No. 16, Communications with Audit Committees issued by the
Public Company Accounting Oversight Board (“PCAOB”).

We have received and reviewed the written disclosures and the letter from the independent auditor required by
the PCAOB Ethics and Independence Rule 3526, Communication with Audit Committees Concerning Independence, as
amended, by the PCAOB, and have discussed with the auditor the auditor’s independence.

Based on the reviews and discussions referred to above, we recommend to the Board of Directors that the
financial statements referred to above be included in Fulton Financial Corporation’s Annual Report on Form 10-K for the
year ended December 31, 2013.

John M. Bond, Jr., Chair
Denise L. Devine, Vice Chair
George W. Hodges
Albert Morrison 11T
Ernest J. Waters
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PART1

Item 1. Business
General

Fulton Financial Corporation (the Corporation) was incorporated under the laws of Pennsylvania on February 8, 1982 and became
a bank holding company through the acquisition of all of the outstanding stock of Fulton Bank on June 30, 1982. In 2000, the
Corporation became a financial holding company as defined in the Gramm-Leach-Bliley Act (GLB Act), which allowed the
Corporation to expand its financial services activities under its holding company structure (See "Competition" and "Supervision
and Regulation™). The Corporation directly owns 100% of the common stock of six community banks and ten non-bank entities.
As of December 31, 2013, the Corporation had approximately 3,620 full-time equivalent employees.

The common stock of Fulton Financial Corporation is listed for quotation on the Global Select Market of The NASDAQ Stock
Market under the symbol FULT. The Corporation’s internet address is www.fult.com. Electronic copies of the Corporation’s 2013
Annual Report on Form 10-K are available free of charge by visiting "Investor Relations" at www.fult.com. Electronic copies of
quarterly reports on Form 10-Q and current reports on Form 8-K are also available at this Internet address. These reports, as well
as any amendments thereto, are posted as soon as reasonably practicable after they are electronically filed with the Securities and
Exchange Commission (SEC).

Bank and Financial Services Subsidiaries

The Corporation’s six subsidiary banks are located primarily in suburban or semi-rural geographical markets throughout a five-
state region (Pennsylvania, Delaware, Maryland, New Jersey and Virginia). Each of these banking subsidiaries delivers financial
services in a highly personalized, community-oriented style, and decisions are generally made by the local management team in
each market. Where appropriate, operations are centralized through common platforms and back-office functions.

From time to time, in some markets and in certain circumstances, merging subsidiary banks allows the Corporation to leverage
one bank’s stronger brand recognition over a larger market. It also enables the Corporation to create operating and marketing
efficiencies and avoid direct competition among subsidiary banks.

The Corporation’s subsidiary banks are located in areas that are home to a wide range of manufacturing, distribution, health care
and other service companies. The Corporation and its banks are not dependent upon one or a few customers or any one industry,
and the loss of any single customer or a few customers would not have a material adverse impact on any of the subsidiary banks.

Each of the subsidiary banks offers a full range of consumer and commercial banking products and services in its local market
area. Personal banking services include various checking account and savings deposit products, certificates of deposit and individual
retirement accounts. The subsidiary banks offer a variety of consumer lending products to creditworthy customers in their market
areas. Secured consumer loan products include home equity loans and lines of credit, which are underwritten based on loan-to-
value limits specified in the Corporation's lending policy. Subsidiary banks also offer a variety of fixed and variable-rate products,
including construction loans and jumbo loans. Residential mortgages are offered through Fulton Mortgage Company, which
operates as a division of each subsidiary bank. Consumer loan products also include automobile loans, automobile and equipment
leases, personal lines of credit and checking account overdraft protection.

Commercial banking services are provided to small and medium sized businesses (generally with sales of less than $100 million)
in the subsidiary banks’ market areas. The Corporation's policies limit the maximum total lending commitment to an individual
borrower to $39.0 million as of December 31, 2013, which is below the Corporation’s regulatory lending limit. Commercial lending
options include commercial, financial, agricultural and real estate loans. Floating, adjustable and fixed rate loans are provided,
with floating and adjustable rate loans generally tied to an index such as the Prime Rate or the London Interbank Offered Rate.
The commercial lending policy of the Corporation's subsidiary banks encourages relationship banking and provides strict guidelines
related to customer creditworthiness and collateral requirements. In addition, equipment leasing, letters of credit, cash management
services and traditional deposit products are offered to commercial customers.

Investment management, trust, brokerage, insurance and investment advisory services are offered to consumer and commercial
banking customers in the market areas serviced by the Corporation's subsidiary banks by the Corporation's Fulton Bank, N.A.
subsidiary bank.

The Corporation’s subsidiary banks deliver their products and services through traditional branch banking, with a network of full
service branch offices. Electronic delivery channels include a network of automated teller machines, telephone banking, mobile
banking and online banking. The variety of available delivery channels allows customers to access their account information and
perform certain transactions, such as transferring funds and paying bills, at virtually any hour of the day.



The following table provides certain information for the Corporation’s banking subsidiaries as of December 31, 2013:

Subsidiary M ocation Awels _ _ Deposits _ Branches (1
(dollars in millions)

Fulton Bank, N.A.........cceeovevveerrerennen. Lancaster, PA $ 9,516 $ 6,722 $ 119
Fulton Bank of New Jersey................. Mt. Laurel, NJ 3,302 2,734 71
The Columbia Bank.............c.ccoouneee... Columbia, MD 1,960 1,531 38
Lafayette Ambassador Bank............... Bethlehem, PA 1,386 1,115 23
FNB Bank, N.A. ....ccoovviiiiiiiiiieeens Danville, PA 348 272 8
Swineford National Bank ................... Middleburg, PA 295 250 7
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(1) Remote service facilities (mainly stand-alone automated teller machines) are excluded. See additional information in "Item 2. Properties."

Non-Bank Subsidiaries

The Corporation owns 100% of the common stock of six non-bank subsidiaries, which are consolidated for financial reporting
purposes: (i) Fulton Reinsurance Company, LTD, which engages in the business of reinsuring credit life and accident and health
insurance directly related to extensions of credit by the banking subsidiaries of the Corporation; (ii) Fulton Financial Realty
Company, which holds title to or leases certain properties upon which Corporation branch offices and other facilities are located;
(iii) Central Pennsylvania Financial Corp., which owns certain limited partnership interests in partnerships invested primarily in
low and moderate income housing projects; (iv) FFC Management, Inc., which owns certain investment securities and other passive
investments; (v) FFC Penn Square, Inc., which owns trust preferred securities issued by a subsidiary of Fulton Bank, N.A; and
(vi) Fulton Insurance Services Group, Inc., which engages in the sale of various life insurance products.

The Corporation owns 100% of the common stock of four non-bank subsidiaries which are not consolidated for financial reporting
purposes. The following table provides information for these non-bank subsidiaries, whose sole assets consist of junior subordinated
deferrable interest debentures issued by the Corporation, as of December 31, 2013 (dollars in thousands):

Subsidiary State of Incorporation Total Assets
Fulton Capital TIUSE L....cerveiiieririeiiieieiee ettt ettt eae s saesesbeneeaeneesens Pennsylvania $ 154,640
Columbia Bancorp Statutory TrUST........ccvevvrierieiieieeeeieeeeieeee e Delaware 6,186
Columbia Bancorp Statutory Trust IL..........cccooiiieiiieiieniieieseeieeeeeeee e Delaware 4,124
Columbia Bancorp Statutory Trust IIT........ccocoiiiiiiiiiiieeeeeeeee e, Delaware 6,186
Competition

The banking and financial services industries are highly competitive. Within its geographical region, the Corporation’s subsidiaries
face direct competition from other commercial banks, varying in size from local community banks to larger regional and national
banks, credit unions and non-bank entities. With the growth in electronic commerce, the Corporation's subsidiary banks also face
competition from financial institutions that do not have a physical presence in the Corporation’s geographical markets.

The industry is also highly competitive due to the GLB Act. Under the GLB Act, banks, insurance companies and securities firms
may affiliate under a financial holding company structure, allowing expansion into non-banking financial services activities that
were previously restricted. These activities include a full range of banking, securities and insurance activities, including securities
and insurance underwriting, issuing and selling annuities and merchant banking activities. While the Corporation does not currently
engage in all of these activities, the ability to do so without separate approval from the Federal Reserve Board (FRB) enhances
the ability of the Corporation — and financial holding companies in general — to compete more effectively in all areas of financial
services.

As aresult of the GLB Act, there is a great deal of competition for customers that were traditionally served by the banking industry.
While the GLB Act increased competition, it also provided opportunities for the Corporation to expand its financial services
offerings. The Corporation competes through the variety of products that it offers and the quality of service that it provides to its
customers. However, there is no guarantee that these efforts will insulate the Corporation from competitive pressure, which could
impact its pricing decisions for loans, deposits and other services and could ultimately impact financial results.



Market Share

Deposit market share information is compiled as of June 30 of each year by the Federal Deposit Insurance Corporation (FDIC).
The Corporation’s banks maintain branch offices in 52 counties across five states. In 15 of these counties, the Corporation ranked
in the top 5 in deposit market share (based on deposits as of June 30, 2013). The following table summarizes information about
the counties in which the Corporation has branch offices and its market position in each county.

No. of Financial Deposit Market Share
Institutions (June 30, 2013)
Population Banks/ Credit
County State (2013 Est.) Banking Subsidiary Thrifts Unions Rank %

Lancaster .............. PA 531,000 Fulton Bank, N.A. 18 15 2 23.7%
Berks.......ccoecvenenene PA 415,000 Fulton Bank, N.A. 20 13 8 3.8%
BucksS......ccoveene... PA 627,000 Fulton Bank, N.A. 36 20 17 1.8%
Centre ....ccoouveeeen. PA 156,000 Fulton Bank, N.A. 17 4 16 1.4%
Chester.................. PA 511,000 Fulton Bank, N.A. 35 9 11 3.0%
Columbia............... PA 67,000 FNB Bank, N.A. 6 2 5 4.2%
Cumberland.......... PA 241,000 Fulton Bank, N.A. 18 6 15 1.5%
Dauphin................ PA 271,000 Fulton Bank, N.A. 16 10 7 3.7%
Delaware............... PA 563,000 Fulton Bank, N.A. 34 17 33 0.2%
Lebanon................ PA 136,000 Fulton Bank, N.A. 11 6 1 31.3%
Lehigh................... PA 358,000 Lafayette Ambassador Bank 22 14 10 3.6%
Lycoming.............. PA 118,000 FNB Bank, N.A. 11 11 14 0.8%
Montgomery......... PA 813,000 Fulton Bank, N.A. 45 33 28 0.4%
Montour................ PA 18,000 FNB Bank, N.A. 5 3 2 26.4%
Northampton......... PA 300,000 Lafayette Ambassador Bank 17 12 3 13.7%
Northumberland ... PA 94,000 Swineford National Bank 18 4 16 1.7%

FNB Bank, N.A. 9 4.0%
Schuylkill ............. PA 146,000 Fulton Bank, N.A. 18 3 9 4.0%
Snyder.........c........ PA 40,000 Swineford National Bank 8 1 2 27.0%
Union.......ccoeeueeee. PA 45,000 Swineford National Bank 8 3 4 7.2%
YorK...oooovveoeueeennen. PA 439,000 Fulton Bank, N.A. 15 14 4 10.2%
New Castle ........... DE 551,000 Fulton Bank, N.A. 20 25 13 0.2%
SuSSeX...coveveeuveennnns DE 208,000 Fulton Bank, N.A. 16 6 4 7.2%
Anne Arundel....... MD 559,000 The Columbia Bank 30 12 27 0.3%
Baltimore.............. MD 825,000 The Columbia Bank 40 20 25 0.7%
Baltimore City ...... MD 622,000 The Columbia Bank 34 17 16 0.3%
(017631 MD 102,000 The Columbia Bank 7 4 4 10.4%
Frederick............... MD 243,000 The Columbia Bank 18 5 17 0.6%
Howard................. MD 308,000 The Columbia Bank 20 5 4 9.4%
Montgomery......... MD 1,025,000 The Columbia Bank 36 24 35 0.2%
Prince George’s.... MD 892,000 The Columbia Bank 19 27 22 0.8%
Washington........... MD 150,000 The Columbia Bank 13 5 2 19.7%
Atlantic................. NJ 276,000 Fulton Bank of New Jersey 16 8 13 1.1%
Burlington............. NJ 452,000 Fulton Bank of New Jersey 22 14 19 0.7%
Camden................. NJ 513,000 Fulton Bank of New Jersey 21 11 10 2.1%
Cumberland........... NJ 158,000 Fulton Bank of New Jersey 12 5 11 1.8%
Gloucester............. NJ 290,000 Fulton Bank of New Jersey 22 6 2 13.5%



No. of Financial Deposit Market Share

Institutions (June 30, 2013)
Population Banks/ Credit

County State (2013 Est.) Banking Subsidiary Thrifts Unions Rank %
Hunterdon............. NJ 126,000 Fulton Bank of New Jersey 16 7 12 2.7%
Mercer ..o NJ 369,000 Fulton Bank of New Jersey 28 24 22 0.8%
Middlesex............. NJ 832,000 Fulton Bank of New Jersey 47 32 36 0.3%
Monmouth............ NJ 628,000 Fulton Bank of New Jersey 29 13 26 0.5%
Mortis..........ocue.... NJ 501,000 Fulton Bank of New Jersey 31 17 15 1.2%
Ocean.................... NJ 583,000 Fulton Bank of New Jersey 22 8 18 0.6%
Salem................... NJ 65,000 Fulton Bank of New Jersey 8 4 1 26.0%
Somerset............... NJ 330,000 Fulton Bank of New Jersey 31 13 9 3.1%
Warren.................. NJ 107,000 Fulton Bank of New Jersey 13 4 5 9.4%
Chesapeake City ... VA 232,000 Fulton Bank, N.A. 14 10 11 1.6%
Fairfax ......c..c.c...... VA 1,136,000 Fulton Bank, N.A. 41 28 46 0.1%
Henrico................. VA 320,000 Fulton Bank, N.A. 22 18 19 0.7%
Manassas .............. VA 42,000 Fulton Bank, N.A. 14 4 11 2.2%
Newport News...... VA 183,000 Fulton Bank, N.A. 12 7 14 0.5%
Richmond City ..... VA 214,000 Fulton Bank, N.A. 17 12 15 0.3%
Virginia Beach...... VA 453,000 Fulton Bank, N.A. 17 11 11 1.5%

Supervision and Regulation

The Corporation operates in an industry that is subject to various laws and regulations that are enforced by a number of federal
and state agencies. Changes in these laws and regulations, including interpretation and enforcement activities, could impact the
cost of operating in the financial services industry, limit or expand permissible activities or affect competition among banks and
other financial institutions.

The following discussion summarizes the current regulatory environment for financial holding companies and banks, including
a summary of the more significant laws and regulations.

Regulators — The Corporation is a registered financial holding company, and its subsidiary banks are depository institutions whose
deposits are insured by the FDIC. The Corporation and its subsidiaries are subject to various regulations and examinations by
regulatory authorities. The following table summarizes the charter types and primary regulators for each of the Corporation’s
subsidiary banks:

Subsidiary Charter Primary Regulator(s)
Fulton Bank, NLA. ...t ee e et e et eeeaae e e eaeeeesaeeeennnessenneeseneeeenns National OCC

Fulton Bank 0f NEW JEISEY .....ccviiiiiiiiiieiieieiieeeie ettt ettt sre s e enne e NJ NIJ/FDIC

The Columbia Bank ...........ccooiiiiiiiiiiiiiee ettt e MD MD/FDIC

Lafayette Ambassador Bank ...........ccoccoecieiiiiniiniiciecceecese e PA PA/Federal Reserve Bank
FINB Bank, NLA . ...ttt e et e et e e e et eeeaaeesenaeesssaeesnnseesanneessseeesnns National OCC

Swineford National Bank ...........ccooieiiiiiiiiiiiiie e e National ocCcC

Fulton Financial (Parent COMPANY) .......c.cecuervieieriierierieeierteeteneetesseesesseesessaessesseensenns N/A Federal Reserve Bank

OCC - Office of the Comptroller of the Currency

Federal statutes that apply to the Corporation and its subsidiaries include the GLB Act, the Dodd-Frank Wall Street Reform and
Consumer Protection Act (Dodd-Frank Act), the Bank Holding Company Act (BHCA), the Federal Reserve Act and the Federal
Deposit Insurance Act, among others. In general, these statutes and related interpretations establish the eligible business activities
of the Corporation, certain acquisition and merger restrictions, limitations on intercompany transactions, such as loans and
dividends, and capital adequacy requirements, among other things.



The Corporation is subject to regulation and examination by the Federal Reserve Bank, and is required to file periodic reports and
to provide additional information that the Federal Reserve Bank may require. In addition, the Federal Reserve Bank must approve
certain proposed changes in organizational structure or other business activities before they occur. The BHCA imposes certain
restrictions upon the Corporation regarding the acquisition of substantially all of the assets of or direct or indirect ownership or
control of any bank for which it is not already the majority owner.

Dodd-Frank Act — The Dodd-Frank Act was enacted in July 2010 and resulted in significant financial regulatory reform. The
Dodd-Frank Act also changed the responsibilities of the current federal banking regulators. Among other things, the Dodd-Frank
Act created the Financial Stability Oversight Council, with oversight authority for monitoring and regulating systemic risk, and
the Consumer Financial Protection Bureau (CFPB), which has broad regulatory and enforcement powers over consumer financial
products and services. Effective July 21, 2011, the CFPB became responsible for administering and enforcing numerous federal
consumer financial laws enumerated in the Dodd-Frank Act. The Dodd-Frank Act also provided that, for banks with total assets
of more than $10 billion, the CFPB would have exclusive or primary authority to examine those banks for, and enforce compliance
with, the federal consumer financial laws. As of December 31, 2013, none of the Corporation's subsidiary banks had total assets
ofmore than $10 billion, however, the Corporation's largest subsidiary bank, Fulton Bank, N. A., had $9.5 billion in assets. Although
not subject to CFPB examination, the Corporation's subsidiary banks remain subject to the review and supervision of other
applicable regulatory authorities, and such authorities may enforce compliance with regulations issued by the CFPB. In the event
that Fulton Bank, N.A.'s total assets exceed $10 billion in the future, Fulton Bank, N.A. would become subject to supervision,
examination and enforcement by the CFPB.

The scope of the Dodd-Frank Act impacts many aspects of the financial services industry, and it requires the development and
adoption of numerous regulations, some of which have not yet been issued. The effects of the Dodd-Frank Act on the financial
services industry will depend, in large part, upon the extent to which regulators exercise the authority granted to them under the
Dodd-Frank Act and the approaches taken in implementing regulations. Additional uncertainty regarding the effects of the Dodd-
Frank Act exists due to court decisions and the potential for additional legislative changes to the Dodd-Frank Act.

The Dodd-Frank Act's provisions that have received the most public attention have generally been those which apply only to larger
institutions with total consolidated assets of $50 billion or more. However, the Dodd-Frank Act contains numerous other provisions
that affect all bank holding companies, including the Corporation.

The following is a listing of significant provisions of the Dodd-Frank Act, and, if applicable, the resulting regulatory rules adopted,
that apply (or will apply), most directly to the Corporation and its subsidiaries:

*  Federal deposit insurance — On April 1, 2011, the FDIC's revised deposit insurance assessment base changed from total
domestic deposits to average total assets, minus average tangible equity. In addition, the Dodd-Frank Act created a two
scorecard system, one for large depository institutions that have more than $10 billion in assets and another for highly
complex institutions that have over $50 billion in assets. See details under the heading "Federal Deposit Insurance" below.

*  Debit card interchange fees — In June 2011, the FRB adopted regulations, which became effective on October 1, 2011,
setting maximum permissible interchange fees issuers can receive or charge on electronic debit card transactions and
network exclusivity arrangements (the "Current Rule"). Recently, there has been litigation regarding certain provisions
of the Current Rule, including the level of the maximum permissible debit card interchange fees. The final outcome of
such litigation or any future litigation, or any further rulemaking by the FRB, may result in a reduction in the Current
Rule's maximum permissible debit card interchange fees, thereby potentially reducing the Corporation's debit card income
in future periods.

* Interest on demand deposits — Beginning in July 2011, depository institutions were no longer prohibited from paying
interest on business transaction and other accounts.

*  Stress testing — In October 2012, the FRB issued final rules regarding company-run stress testing. In accordance with
these rules, the Corporation is required to conduct an annual stress test in the manner specified, and using assumptions
for baseline, adverse and severely adverse scenarios announced by the FRB. The stress test is designed to assess the
potential impact of the various scenarios on the Corporation's earnings, capital levels and capital ratios over at least a
nine-quarter time horizon. The Corporation's board of directors and its senior management will be required to consider
the results of the stress test in the normal course of business, including as part of its capital planning process and the
evaluation of the adequacy of its capital. As required, the Corporation will use data as of September 30, 2013 to conduct
the stress test, using scenarios that were released by the FRB in November 2013. Stress test results must be reported to
the Federal Reserve Bank in March 2014. Public disclosure of summary stress test results under the severely adverse
scenario will begin in June 2015 for stress tests commencing in the fall of 2014. While the Corporation believes that both
the quality and magnitude of its capital base are sufficient to support its current operations given its risk profile, the results
of'the stress testing process may lead the Corporation to retain additional capital or alter the mix of'its capital components.
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Under similar rules adopted by the OCC, national banks and federal savings associations with total consolidated assets
of more than $10 billion are also required to conduct annual stress tests. Although the total consolidated assets of Fulton
Bank, N.A., the Corporation's largest subsidiary bank, are less than $10 billion, if Fulton Bank, N.A.’s assets exceed $10
billion in the future, it will become subject to the OCC'’s stress test rules.

*  Ability-to-pay rules and qualified mortgages — As required by the Dodd-Frank Act, the CFPB issued a series of final rules
in January 2013 amending Regulation Z, implementing by the Truth in Lending Act, requiring mortgage lenders to make
a reasonable and good faith determination based on verified and documented information that a consumer applying for
a residential mortgage loan has a reasonable ability to repay the loan according to its terms. These final rules, most of
which became effective January 10, 2014, prohibit creditors, such as the Corporation's bank subsidiaries, from extending
residential mortgage loans without regard for the consumer's ability to repay and add restrictions and requirements to
residential mortgage origination and servicing practices. In addition, these rules restrict the imposition of prepayment
penalties and compensation practices relating to residential mortgage loan origination. Mortgage lenders are required to
determine consumers’ ability to repay in one of two ways. The first alternative requires the mortgage lender to consider
eight underwriting factors when making the credit decision. Alternatively, the mortgage lender can originate "qualified
mortgages," which are entitled to a presumption that the creditor making the loan satisfied the ability-to-repay
requirements. In general, a "qualified mortgage" is a residential mortgage loan that does not have certain high risk features,
such as negative amortization, interest-only payments, balloon payments, or a term exceeding 30 years. In addition, to
be a qualified mortgage, the points and fees paid by a consumer cannot exceed 3% of the total loan amount and the
borrower’s total debt-to-income ratio must be no higher than 43% (subject to certain limited exceptions for loans eligible
for purchase, guarantee or insurance by a government sponsored entity or a federal agency).

Compliance with these rules has increased the Corporation's overall regulatory compliance costs and required changes
to the underwriting practices of the Corporation's subsidiaries with respect to mortgage loans. Moreover, these rules will
adversely affect the volume of mortgage loans that are underwritten by the Corporation's subsidiaries and may subject
the Corporation to increased potential liability related to such residential mortgage origination activities. The Corporation
estimates that approximately 5% of'its total residential mortgage loan originations in 2013 would not have been considered
"qualified mortgages."

*  Volcker Rule — As mandated by the Dodd-Frank Act, in December 2013, the OCC, FRB, FDIC, SEC and Commodity
Futures Trading Commission issued final rulings (the "Final Rules") implementing certain prohibitions and restrictions
on the ability of a banking entity and non-bank financial company supervised by the FRB to engage in proprietary trading
and have certain ownership interests in, or relationships with, a "covered fund" (the so-called "Volcker Rule"). The Final
Rules generally treat as a covered fund any entity that would be an investment company under the Investment Company
Act of 1940 (the "1940 Act") but for the application of the exemptions from SEC registration set forth in Section 3(c)(1)
(fewer than 100 beneficial owners) or Section 3(c)(7) (qualified purchasers) of the 1940 Act. The Final Rules also require
regulated entities to establish an internal compliance program that is consistent with the extent to which it engages in
activities covered by the Volcker Rule, which must include making regular reports about those activities to regulators.
Although the Final Rules provide some tiering of compliance and reporting obligations based on size, the fundamental
prohibitions of the Volcker Rule apply to banking entities of any size, including the Corporation. Banking entities have
until July 21, 2015 to conform their activities and investments to the requirements of the Final Rules.

While the Corporation does not engage in proprietary trading or in any other activities prohibited by the Final Rules, the
Corporation will continue to evaluate whether any of its investments that fall within the definition of a "covered fund"
and would need to be disposed of by July 21, 2015. However, based on the Corporation's evaluation to date, it does not
currently expect the Final Rules will have a material effect on its business, financial condition or results of operations.

» Incentive compensation — As required by the Dodd-Frank Act, a joint interagency proposed regulation was issued in April
2011. The proposed rule would require the reporting of incentive-based compensation arrangements by a covered financial
institution and prohibit incentive-based compensation arrangements at a covered financial institution that provides
excessive compensation or that could expose the institution to inappropriate risks that could lead to material financial
loss. The proposed rule, if adopted as currently proposed, could limit the manner in which the Corporation structures
incentive compensation for its executives.

Capital Requirements — There are a number of restrictions on financial and bank holding companies and FDIC-insured depository
subsidiaries that are designed to minimize potential loss to depositors and the FDIC insurance funds. Also, a bank holding company
is required to serve as a source of financial strength to its depository institution subsidiaries and to commit resources to support
such institutions in circumstances where it might not do so absent such policy. Under the BHCA, the FRB has the authority to
require a bank holding company to terminate any activity or to relinquish control of a non-bank subsidiary upon the FRB’s




determination that such activity or control constitutes a serious risk to the financial soundness and stability of a depository institution
subsidiary of the bank holding company.

Bank holding companies are required to comply with the FRB’s risk-based capital guidelines, which require a minimum ratio of
total capital to risk-weighted assets of 8.00%. At least half of the total capital is required to be Tier 1 capital. In addition to the
risk-based capital guidelines, the FRB has adopted a minimum leverage capital ratio under which a bank holding company must
maintain a level of Tier 1 capital to average total consolidated assets of at least 3.00% in the case of a bank holding company
which has the highest regulatory examination rating and is not contemplating significant growth or expansion. For all other bank
holding companies, the minimum ratio of Tier 1 capital to total assets is 4.00%. Depository institutions are required to comply
with similar capital guidelines issued by their primary federal regulator. Bank holding companies and depository institutions with
supervisory, financial, operational, or managerial weaknesses, as well as those that are anticipating or experiencing significant
growth, are expected to maintain capital ratios well above the minimum levels. Moreover, higher capital ratios may be required
for any bank holding company and depository institution if warranted by its particular circumstances or risk profile. In all cases,
bank holding companies and depository institutions should hold capital commensurate with the level and nature of the risks,
including the volume and severity of problem loans, to which they are exposed.

The Basel Committee on Banking Supervision (Basel) is a committee of central banks and bank regulators from major industrialized
countries that develops broad policy guidelines for use by each country’s regulators with the purpose of ensuring that financial
institutions have adequate capital given the risk levels of assets and off-balance sheet financial instruments. In December 2010,
Basel released frameworks for strengthening international capital and liquidity regulations, referred to as Basel 1.

InJuly 2013, the FRB approved final rules (the "U.S. Basel I1I Capital Rules") establishing a new comprehensive capital framework
for U.S. banking organizations and implementing the Basel III framework for strengthening international capital standards. The
U.S. Basel III Capital Rules substantially revise the risk-based capital requirements applicable to bank holding companies and
depository institutions.

The new minimum regulatory capital requirements established by the U.S. Basel I1I Capital Rules are effective for the Corporation
beginning on January 1, 2015, and become fully phased in on January 1, 2019.

When fully phased in, the U.S. Basel III Capital Rules will require the Corporation and its bank subsidiaries to:

* Meet a new minimum Common Equity Tier 1 capital ratio of 4.50% of risk-weighted assets and a minimum Tier 1 capital
ratio of 6.00% of risk-weighted assets;

» Continue to require the current minimum Total capital ratio of 8.00% of risk-weighted assets and the minimum Tier 1
leverage capital ratio of 4.00% of average assets;

» Maintain a "capital conservation buffer" of 2.50% above the minimum risk-based capital requirements, which must be
maintained to avoid restrictions on capital distributions and certain discretionary bonus payments; and

» Comply with a revised definition of capital to improve the ability of regulatory capital instruments to absorb losses as a
result of which certain non-qualifying capital instruments, including cumulative preferred stock and trust preferred
securities, will be excluded as a component of Tier 1 capital for institutions of the Corporation's size.

The U.S. Basel III Capital Rules use a standardized approach for risk weightings that expand the risk-weightings for assets and
off balance sheet exposures from the current 0%, 20%, 50% and 100% categories to a much larger and more risk-sensitive number
of categories, depending on the nature of the assets and resulting in higher risk weights for a variety of asset categories.

The new rules provide that the failure to maintain the "capital conservation buffer" will result in restrictions on capital distributions
and discretionary cash bonus payments to executive officers. As a result, under the U.S. Basel III Capital Rules, if any of the
Corporation's bank subsidiaries fails to maintain the required minimum capital conservation buffer, the Corporation will be subject
to limits, and possibly prohibitions, on its ability to obtain capital distributions from such subsidiaries. If the Corporation does not
receive sufficient cash dividends from its bank subsidiaries, it may not have sufficient funds to pay dividends on its capital stock,
service its debt obligations or repurchase its common stock. In addition, the Corporation and its bank subsidiaries may be limited
in their ability to pay certain cash bonuses to executive officers which may make it more difficult to retain key personnel.

As of December 31, 2013, the Corporation believes its current capital levels would meet the fully-phased in minimum capital
requirements, including capital conservation buffer, as prescribed in the U.S. Basel III Capital Rules.

The Basel III liquidity framework also includes new liquidity requirements that, if implemented by U.S. bank regulators, may
require the Corporation to maintain increased levels of liquid assets or alter its strategies for liquidity management. The Basel III
liquidity framework requires banks and bank holding companies to measure their liquidity against specific ratios. One ratio, referred
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to as the Liquidity Coverage Ratio, or LCR, is designed to ensure that sufficient high quality liquid resources are available for a
one month period in case of a stress scenario. A second ratio, referred to as the Net Stable Funding Ratio (NSFR), is designed to
promote resiliency over longer-term time horizons by creating additional incentives for banks to fund their activities with more
stable sources of funding on an ongoing structural basis. These new liquidity standards are subject to further rulemaking, and their
terms may change before implementation. In October 2013, U.S. bank regulators proposed rules implementing portions of the
Basel III liquidity framework for large, internationally active banking organizations, and the FRB proposed similar, but less
stringentrules , applicable to bank holding companies with consolidated assets of $50.0 billion or more. Because of the Corporation's
size, neither of these proposed rules as currently drafted will apply to it. U.S. bank regulators have not proposed rules implementing
the Basel III liquidity framework and have not determined to what extent they will apply to banking organizations that are not
large, internationally active banking organizations, and that do not have consolidated assets of $50.0 billion or more.

Prompt Corrective Regulatory Action — The Federal Deposit Insurance Corporation Improvement Act (FDICIA) established a
system of prompt corrective action to resolve the problems of undercapitalized institutions. Under this system, the federal bank
regulators are required to take certain, and authorized to take other, supervisory actions against undercapitalized institutions, based
upon five categories of capitalization which FDICIA created: "well capitalized," "adequately capitalized," "undercapitalized,"
"significantly undercapitalized," and "critically undercapitalized," the severity of which depends upon the institution’s degree of
capitalization. Generally, a capital restoration plan must be filed with the institution’s primary federal regulator within 45 days of
the date an institution receives notice that it is "undercapitalized," "significantly undercapitalized" or "critically undercapitalized,"
and the plan must be guaranteed by any parent holding company. In addition, various mandatory supervisory actions become
immediately applicable to the institution, including restrictions on growth of assets and other forms of expansion. Under current
federal banking regulations, generally, an insured depository institution is treated as well capitalized if its total risk-based capital
ratio is 10.00% or greater, its Tier 1 risk-based capital ratio is 6.00% or greater and its Tier 1 leverage capital ratio is 5.00% or
greater, and it is not subject to any order or directive to meet a specific capital level. As of December 31, 2013, each of the
Corporation’s bank subsidiaries’ capital ratios were above the minimum levels required to be considered "well capitalized" by its
primary federal regulator.

Loans and Dividends from Subsidiary Banks — There are various restrictions on the extent to which the Corporation's bank
subsidiaries can make loans or extensions of credit to, or enter into certain transactions with, its affiliates, which would include
the Corporation and its non-banking subsidiaries. In general, these restrictions require that such loans be secured by designated
amounts of specified collateral and are limited, as to any one of the Corporation or its non-bank subsidiaries, to 10% of the lending
bank’s regulatory capital (20% in the aggregate to all such entities). The Dodd-Frank Act expanded these restrictions, effective in
July 2012, to cover securities lending, repurchase agreement and derivatives activities that the Corporation’s bank subsidiaries
may have with an affiliate.

For safety and soundness reasons, banking regulations also limit the amount of cash that can be transferred from subsidiary banks
to the Parent Company in the form of dividends. Dividend limitations vary, depending on the subsidiary bank’s charter and whether
or not it is a member of the Federal Reserve System. Generally, subsidiaries are prohibited from paying dividends when doing so
would cause them to fall below the regulatory minimum capital levels. Additionally, limits may exist on paying dividends in excess
of net income for specified periods. See Note K, "Regulatory Matters," in the Notes to Consolidated Financial Statements for
additional information regarding regulatory capital and dividend and loan limitations.

Federal Deposit Insurance — Substantially all of the deposits of the Corporation’s subsidiary banks are insured up to the applicable
limits by the Deposit Insurance Fund (DIF) of the FDIC, generally up to $250,000 per insured depositor.

The subsidiary banks pay deposit insurance premiums based on assessment rates established by the FDIC. The FDIC has established
a risk-based assessment system under which institutions are classified and pay premiums according to their perceived risk to the
DIF. An institution’s base assessment rate is generally subject to following adjustments: (1) a decrease for the institution’s long-
term unsecured debt, including most senior and subordinated debt, (2) an increase for brokered deposits above a threshold amount
and (3) an increase for unsecured debt held that is issued by another insured depository institution.

On April 1, 2011, as required by the Dodd-Frank Act, the deposit insurance assessment base changed from total domestic deposits
to average total assets, minus average tangible equity. In addition, the FDIC also created a two scorecard system, one for large
depository institutions that have $10 billion or more in assets and another for highly complex institutions that have $50 billion or
more in assets. As of December 31, 2013, none of the Corporation’s individual subsidiary banks had assets of $10 billion or more
and, therefore, did not meet the classification of large depository institutions.

The FDIC annually establishes for the DIF a designated reserve ratio, or DRR, of estimated insured deposits. The DRR is currently

2.00%. The FDIC is authorized to change deposit insurance assessment rates as necessary to maintain the DRR, without further
notice-and-comment rulemaking, provided that: (1) no such adjustment can be greater than three basis points from one quarter to
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the next, (2) adjustments cannot result in rates more than three basis points above or below the base rates and (3) rates cannot be
negative.

The Dodd-Frank Act increased the minimum DRR to 1.35% of insured deposits, which must be reached by September 30, 2020,
and provides that in setting the assessment rates necessary to meet the new requirement, the FDIC shall offset the effect of this
provision on insured depository institutions with total consolidated assets of less than $10 billion, so that more of the cost of raising
the reserve ratio will be borne by the institutions with more than $10 billion in assets. In October 2010, the FDIC adopted a
restoration plan to ensure that the DIF reserve ratio reaches 1.35% by September 30, 2020. The FDIC is expected to pursue further
rulemaking regarding the method that will be used to reach the reserve ratio of 1.35% so that more of the cost of raising the reserve
ratio to 1.35% will be borne by institutions with more than $10 billion in assets. To the extent that any of the Corporation’s
subsidiary banks’ assets exceeds $10 billion in the future, such rulemaking could result in an increase in the deposit insurance
assessments for such banks.

USA Patriot Act — Anti-terrorism legislation enacted under the USA Patriot Act of 2001 (Patriot Act) expanded the scope of anti-
money laundering laws and regulations and imposed significant new compliance obligations for financial institutions, including
the Corporation’s subsidiary banks. These regulations include obligations to maintain appropriate policies, procedures and controls
to detect, prevent and report money laundering and terrorist financing.

Among other requirements, the Patriot Act and the related regulations impose the following requirements with respect to financial
institutions:

 Establishment of anti-money laundering programs.

* Establishment of a program specifying procedures for obtaining identifying information from customers seeking to open
new accounts, including verifying the identity of customers within a reasonable period of time.

« Establishment of enhanced due diligence policies, procedures and controls designed to detect and report money laundering.

* Prohibition on correspondent accounts for foreign shell banks and compliance with recordkeeping obligations with respect
to correspondent accounts of foreign banks.

Failure to comply with the Patriot Act’s requirements could have serious legal, financial, regulatory and reputational consequences.
In addition, bank regulators will consider a holding company’s effectiveness in combating money laundering when ruling on
BHCA and Bank Merger Act applications. The Corporation has adopted policies, procedures and controls to address compliance
with the Patriot Act and will continue to revise and update its policies, procedures and controls to reflect required changes.

Residential Lending Laws — As a residential mortgage lender, the Corporation and its bank subsidiaries are subject to multiple
federal consumer protection status and regulations, including, but not limited to, the Truth-In-Lending Act, the Home Mortgage
Disclosure Act, the Fair Credit Reporting Act, the Fair Debt Collection Act and the Flood Disaster Protection Act. Failure to comply
with these and similar statutes and regulations can result in the Corporation and its bank subsidiaries becoming subject to formal
or informal enforcement actions, civil money penalties and consumer litigation.

Community Reinvestment — Under the Community Reinvestment Act (CRA), each of the Corporation’s subsidiary banks has a
continuing and affirmative obligation, consistent with its safe and sound operation, to ascertain and meet the credit needs of its
entire community, including low and moderate income areas. The CRA does not establish specific lending requirements or programs
for financial institutions, nor does it limit an institution's discretion to develop the types of products and services that it believes
are best suited to its particular community. The CRA requires an institution’s primary federal regulator, in connection with its
examination of the institution, to assess the institution's record of meeting the credit needs of its community and to take such record
into account in its evaluation of certain applications by such institution. The assessment focuses on three tests: (1) a lending test,
to evaluate the institution’s record of making loans, including community development loans, in its designated assessment areas;
(2) an investment test, to evaluate the institution’s record of investing in community development projects, affordable housing,
and programs benefiting low or moderate income individuals and areas and small businesses; and (3) a service test, to evaluate
the institution’s delivery of banking services throughout its CRA assessment area, including low and moderate income areas. The
CRA also requires all institutions to make public disclosure of their CRA ratings. As of December 31, 2013, all of the Corporation’s
subsidiary banks are rated as "satisfactory." Regulations require that the Corporation’s subsidiary banks publicly disclose certain
agreements that are in fulfillment of CRA. None of the Corporation’s subsidiary banks have any such agreements in place at this
time.

Standards for Safety and Soundness — Pursuant to the requirements of FDICIA, as amended by the Riegle Community Development
and Regulatory Improvement Act of 1994, the federal bank regulatory agencies adopted guidelines establishing general standards
relating to internal controls, information systems, internal audit systems, loan documentation, credit underwriting, interest rate
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risk exposure, asset growth, asset quality, earnings, compensation, fees and benefits. In general, the guidelines require, among
other things, appropriate systems and practices to identify and manage the risks and exposures specified in the guidelines. The
guidelines prohibit excessive compensation as an unsafe and unsound practice and describe compensation as excessive when the
amounts paid are unreasonable or disproportionate to the services performed by an executive officer, employee, director or principal
shareholder. An institution must submit a compliance plan to its regulator if it is notified that it is not satisfying any of such safety
and soundness standards. Ifthe institution fails to submit an acceptable compliance plan or fails in any material respect to implement
an accepted compliance plan, the regulator must issue an order directing corrective actions and may issue an order directing other
actions of the types to which a significantly undercapitalized institution is subject under the "prompt corrective action" provisions
of FDICIA. If the institution fails to comply with such an order, the regulator may seek to enforce such order in judicial proceedings
and to impose civil money penalties.

Privacy Protection — The Corporation’s bank subsidiaries are subject to regulations implementing the privacy protection provisions
of the GLB Act. These regulations require each of the Corporation’s bank subsidiaries to disclose its privacy policy, including
identifying with whom it shares "nonpublic personal information," to customers at the time of establishing the customer relationship
and annually thereafter. The regulations also require the bank to provide its customers with initial and annual notices that accurately
reflect its privacy policies and practices. In addition, to the extent its sharing of such information is not covered by an exception,
the bank is required to provide its customers with the ability to "opt-out" of having the bank share their nonpublic personal
information with unaffiliated third parties.

The Corporation’s bank subsidiaries are subject to regulatory guidelines establishing standards for safeguarding customer
information. These regulations implement certain provisions of the GLB Act. The guidelines describe the federal bank regulatory
agencies’ expectations for the creation, implementation and maintenance of an information security program, which would include
administrative, technical and physical safeguards appropriate to the size and complexity of the institution and the nature and scope
of'its activities. The standards set forth in the guidelines are intended to ensure the security and confidentiality of customer records
and information, protect against any anticipated threats or hazards to the security or integrity of such records and protect against
unauthorized access to or use of such records or information that could result in substantial harm or inconvenience to any customer.

Federal Reserve System — FRB regulations require depository institutions to maintain cash reserves against their transaction
accounts (primarily NOW and demand deposit accounts). A reserve of 3% is to be maintained against aggregate transaction accounts
between $13.3 million and $89.0 million (subject to adjustment by the FRB) plus a reserve of 10% (subject to adjustment by the
FRB between 8% and 14%) against that portion of total transaction accounts in excess of $89.0 million. The first $13.3 million
of otherwise reservable balances (subject to adjustment by the FRB) is exempt from the reserve requirements. Each of the
Corporation’s bank subsidiaries is in compliance with the foregoing requirements.

Required reserves must be maintained in the form of either vault cash, an account at a Federal Reserve Bank or a pass-through
account as defined by the FRB. Pursuant to the Emergency Economic Stabilization Act of 2008, the Federal Reserve Banks pay
interest on depository institutions’ required and excess reserve balances. The interest rate paid on required reserve balances is
currently the average target federal funds rate over the reserve maintenance period. The rate on excess balances will be set equal
to the lowest target federal funds rate in effect during the reserve maintenance period.

FHLB members are also authorized to borrow from the Federal Reserve "discount window," but FRB regulations require institutions
to exhaust all FHLB sources before borrowing from a Federal Reserve Bank.

Sarbanes-Oxley Act of 2002 — The Sarbanes-Oxley Act 0of 2002 (Sarbanes-Oxley), which was signed into law in July 2002, impacts
all companies with securities registered under the Securities Exchange Act of 1934, including the Corporation. Sarbanes-Oxley
created new requirements in the areas of corporate governance and financial disclosure including, among other things, (i) increased
responsibility for Chief Executive Officers and Chief Financial Officers with respect to the content of filings with the SEC;
(i1) enhanced requirements for audit committees, including independence and disclosure of expertise; (iii) enhanced requirements
for auditor independence and the types of non-audit services that auditors can provide; (iv) accelerated filing requirements for
SEC reports; (v) disclosure of a code of ethics; (vi) increased disclosure and reporting obligations for companies, their directors
and their executive officers; and (vii) new and increased civil and criminal penalties for violations of securities laws. Many of the
provisions became effective immediately, while others became effective as a result of rulemaking procedures delegated by Sarbanes-
Oxley to the SEC.

Section 404 of Sarbanes-Oxley requires management to issue a report on the effectiveness of its internal controls over financial
reporting. In addition, the Corporation’s independent registered public accountants are required to issue an opinion on the
effectiveness of the Corporation’s internal control over financial reporting. These reports can be found in Item 8, "Financial
Statements and Supplementary Data." Certifications of the Chief Executive Officer and the Chief Financial Officer as required
by Sarbanes-Oxley and the resulting SEC rules can be found in the "Signatures" and "Exhibits" sections.

12



Executive Officers

As of December 31, 2013, the executive officers of the Corporation are as follows:

Name

Age

Office Held and Term of Office

E. Philip Wenger

Patrick S. Barrett

Curtis J. Myers

Craig H. Hill

Meg R. Mueller

Charles J. Nugent

Craig A. Roda

Philmer H. Rohrbaugh

Angela M. Sargent

James E. Shreiner

56

50

45

58

49

65

57

61

46

64

Director of the Corporation since 2009. Mr. Wenger was appointed Chairman of the Board,
President and Chief Executive Officer of the Corporation in January 2013. He previously
served as President and Chief Operating Officer of the Corporation from 2008 to 2012, a
Director of Fulton Bank, N.A. from 2003 to 2009, Chairman of Fulton Bank, N.A. from
2006 to 2009 and has been employed by the Corporation in a number of positions since
1979.

Senior Executive Vice President and Chief Financial Officer of the Corporation effective
January 1, 2014. Mr. Barrett joined the Corporation as Senior Executive Vice President in
November 2013. He held multiple roles with SunTrust Banks, Inc. in the three years prior
to joining the Corporation, ending as Chief Financial Officer of SunTrust Wholesale Bank
from 2011 to 2013. Mr. Barrett previously held a number of senior finance and managing
director roles with JPMorgan Chase & Co. from 2003 to 2010, ending as Managing Director
- Investor Relations. He spent 10 years as a Certified Public Accountant with Deloitte Touche
Tohmatsu from 1993 to 2003, ending as an Audit Partner, Financial Services in 2003.

Senior Executive Vice President of the Corporation; and President and Chief Operating
Officer of Fulton Bank, N.A. since July 2013. President and Chief Operating Officer of
Fulton Bank, N.A. and Executive Vice President of the Corporation since August 2011.
President and Chief Operating Officer of Fulton Bank, N.A. since February 2009. Mr. Myers
has been employed by Fulton Bank, N.A. in a number of positions since 1990.

Senior Executive Vice President of the Corporation since January 2006. Executive Vice
President and Director of Human Resources from 1999 through 2005. Mr. Hill serves as the
Corporation's Senior Executive Vice President of Human Resources, Corporate
Communications and Administrative Services.

Senior Executive Vice President and Chief Credit Officer of the Corporation since July 2013.
Executive Vice President and Chief Credit Officer since 2010. Ms. Mueller has been
employed by the Corporation in a number of positions since 1996.

Retired, effective December 31,2013. Mr. Nugent served as Senior Executive Vice President
and Chief Financial Officer of the Corporation since January 2001 and Executive Vice
President and Chief Financial Officer of the Corporation from 1992 to 2001. Mr. Nugent
has served as a director of the Federal Home Loan Bank of Pittsburgh since 2010.

Senior Executive Vice President of Community Banking of the Corporation since July 2011;
and Chairman and Chief Executive Officer of Fulton Bank, N.A., since February 2009. Chief
Executive Officer and President of Fulton Bank, N.A. from 2006 to 2009.

Senior Executive Vice President and Chief Risk Officer of the Corporation since November
2012. Mr. Rohrbaugh was a managing partner of KPMG, LLP's Chicago office from 2009
to 2012; Vice Chairman Industries and part of the U.S. Management Committee of KPMG
from 2006 to 2009; and joined KPMG in 2002. He has more than 25 years of experience in
various management positions. Mr. Rohrbaugh is a Certified Public Accountantand currently
serves as a director of a public manufacturing company.

Senior Executive Vice President and Chief Information Officer of the Corporation since July
2013. Executive Vice President and Chief Information Officer since 2002. Ms. Sargent has
been employed by the Corporation in a number of positions since 1992.

Senior Executive Vice President of the Corporation since January 2006 and Executive Vice
President of the Corporation and Executive Vice President of Fulton Bank, N.A. from 2000
to 2005. Mr. Shreiner serves as Senior Executive Vice President of Operations and Credit.
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Item 1A. Risk Factors

An investment in the Corporation's common stock involves certain risks, including, among others, the risks described below. In
addition to the other information contained in this report, you should carefully consider the following risk factors.

Difficult conditions in the economy and the capital markets may materially adversely affect the Corporation's business and
results of operations.

The Corporation's results of operations and financial condition are affected by conditions in the capital markets and the economy
generally. The Corporation's financial performance is highly dependent upon the business environment in the markets where the
Corporation operates and in the U.S. as a whole. Unfavorable or uncertain economic and market conditions can be caused by
declines in economic growth, business activity or investor or business confidence, limitations on the availability or increases in
the cost of credit and capital, increases in inflation or interest rates, high unemployment, natural disasters or a combination of
these or other factors.

Specifically, the business environment impacts the ability of borrowers to pay interest on, and repay principal of, outstanding loans
and the value of collateral securing those loans, as well as demand for loans and other products and services the Corporation offers.
If the quality of the Corporation’s loan portfolio declines, the Corporation may have to increase its provision for credit losses,
which would negatively impact its results of operations, and could result in charge-offs of a higher percentage of its loans. Unlike
large, national institutions, the Corporation is not able to spread the risks of unfavorable local economic conditions across a large
number of diversified economies and geographic locations. If the communities in which the Corporation operates do not grow, or
if prevailing economic conditions locally or nationally are unfavorable, its business could be adversely affected. In addition,
increased market competition in a lower demand environment could adversely affect the profit potential of the Corporation.

Since emerging from a recession during the second half of 2009, the U.S. economy has generally been improving; however, the
pace of economic growth has been somewhat sluggish and uneven. There can be no assurance that this improvement will continue,
and certain sectors of the economy remain weak and unemployment remains elevated. Some state and local governments and
many businesses are still experiencing serious financial difficulty. Loan demand shows signs of improvement; however, intense
competition among lenders is contributing to downward pressure on loan yields. Confidence levels of both individuals and
businesses in the economy appear to be improving, but their confidence remains fragile.

The Corporation is subject to certain risks in connection with the establishment and level of its allowance for credit losses.

The allowance for credit losses consists of the allowance for loan losses and the reserve for unfunded lending commitments. While
the Corporation believes that its allowance for credit losses as of December 31, 2013 is sufficient to cover incurred losses in the
loan portfolio on that date, the Corporation may be required to increase its provision for credit losses due to changes in the risk
characteristics of the loan portfolio, thereby negatively impacting its results of operations.

The allowance for loan losses represents management’s estimate of losses inherent in the loan portfolio as of the balance sheet
date and is recorded as a reduction to loans. Management’s estimate of losses inherent in the loan portfolio is dependent on the
proper application of its methodology for determining its allowance needs. The most critical judgments underpinning that
methodology include: the ability to identify potential problem loans in a timely manner; proper collateral valuation of impaired
loans evaluated for impairment; proper measurement of allowance needs for pools of loans measured for impairment; and an
overall assessment of the risk profile of the loan portfolio.

The Corporation determines the appropriate level of the allowance for credit losses based on many quantitative and qualitative
factors, including, but not limited to: the size and composition of the loan portfolio; changes in risk ratings; changes in collateral
values; delinquency levels; historical losses; and economic conditions.

If the Corporation’s assumptions and judgments regarding such matters prove to be inaccurate, its allowance for credit losses
might not be sufficient, and additional provisions for credit losses might need to be made. Depending on the amount of such
provisions for credit losses, the adverse impact of the Corporation’s earnings could be material.

In addition, as the Corporation’s loan portfolio grows, it will generally be necessary to increase the allowance for credit losses
through additional provisions, which would adversely impact the Corporation’s operating results. Furthermore, bank regulators
may require the Corporation to make additional provisions for credit losses or otherwise recognize further loan charge-offs or
impairments following their periodic reviews of the Corporation’s loan portfolio, underwriting procedures and allowance for credit
losses. Any increase in the Corporation’s allowance for credit losses or loan charge-offs as required by such regulatory authorities
could have a material adverse effect on the Corporation’s financial condition and results of operations. See Item 7, "Management’s
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Discussion and Analysis of Financial Condition and Results of Operations," "Financial Condition - Provision and Allowance for
Credit Losses."

Economic downturns and the composition of the Corporation’s loan portfolio subject the Corporation to credit risk.

Economic downturns and the composition of the Corporation’s loan portfolio subject the Corporation to credit risk. National,
regional and local economic conditions can impact the Corporation’s loan portfolio. For example, an increase in unemployment,
adecrease inreal estate values or increases in interest rates, as well as other factors, could weaken the economies of the communities
the Corporation serves. Weakness in the market areas served by the Corporation may depress the Corporation’s earnings and
consequently its financial condition because:

*  borrowers may not be able to pay interest on, and repay their principal of, outstanding loans;
» the value of the collateral securing the Corporation’s loans to borrowers may decline; and
* demand for loans, as well as and other products and services the Corporation offers, may decline.

Approximately $5.7 billion, or 44%, of the Corporation’s loan portfolio was in commercial mortgage and construction loans at
December 31,2013. The Corporation did not have a concentration of credit risk with any single borrower, industry or geographical
location. However, commercial mortgage and construction loans generally involve a greater degree of credit risk than residential
mortgage loans because they typically have larger balances and are more affected by adverse conditions in the economy. Because
payments on commercial mortgage loans often depend on the successful operation and management of the properties and the
businesses which operate from within them, repayment of such loans may be affected by factors outside the borrower’s control,
such as adverse conditions in the real estate markets, adverse economic conditions or changes in government regulation. See Item
7, "Management’s Discussion and Analysis of Financial Condition and Results of Operations," "Financial Condition - Loans."

Changes in interest rates may have an adverse effect on the Corporation's net income.

The Corporation is affected by fiscal and monetary policies of the federal government, including those of the FRB, which regulates
the national money supply and engages in other lending and investment activities in order to manage recessionary and inflationary
pressures, many of which affect interest rates charged on loans and paid on deposits.

Net interest income is the most significant component of the Corporation's net income, accounting for approximately 75% of total
revenues in 2013. The narrowing of interest rate spreads, the difference between interest rates earned on loans and investments
and interest rates paid on deposits and borrowings, could adversely affect the Corporation's net interest income and financial
condition. The Corporation cannot predict or control changes in interest rates.

Low market interest rates, which have been projected by many to continue for some time, have pressured net interest margins.
Interest-earning assets, such as loans and investments, have been originated, acquired or repriced at lower rates, reducing the
average rate earned on those assets. While the average rate paid on interest-bearing liabilities, such as deposits and borrowings,
has also declined, the decline has not always occurred at the same pace as the decline in the average rate earned on interest-earning
assets, resulting in a narrowing of the net interest margin. For example, competition sometimes requires the Corporation to lower
rates charged on loans more than the decline in market rates would otherwise indicate. Competition may also require the Corporation
to pay higher rates on deposits than market rates would otherwise indicate, further narrowing net interest margin. Further, due to
historically low market interest rates, rates paid on deposits may reach a “natural floor” below which rates may not be able to be
lowered. See Item 7, "Management’s Discussion and Analysis of Financial Condition and Results of Operations," "Net Interest
Income."

Movements in interest rates can also cause demand for some of the Corporation’s products and services to be cyclical. As a result,
the Corporation may need to periodically scale certain of its businesses, including its personnel, to match increases and decreases
in demand and volume. The need to change the scale of these businesses is challenging and there is often a lag between changes
in the businesses and the Corporation’s reaction to these changes. For example, demand for residential mortgage loans has
historically tended to increase during periods when interest rates were declining, and to decrease during periods when interest
rates were rising. During 2012, long-term interest rates in general, and those for residential mortgage loans in particular, were at
or near historic lows. This low level of interest rates contributed to a significant increase in the volume of residential mortgage
loans originated by the Corporation, a significant increase in gains realized on the sale of some of those loans to investors in the
secondary market, and significant growth in the Corporation's residential mortgage loans held in its loan portfolio during 2012.
This level of growth was not repeated in 2013 and, as a result, the Corporation’s income related to residential mortgage loans
declined.
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Changes in interest rates or disruption in liquidity markets may adversely affect the Corporation’s sources of funding; liquidity
planning at both the bank and holding company levels has become an area of increased regulatory emphasis.

The Corporation must maintain sufficient funds to respond to the needs of its depositors and borrowers. The Corporation’s liquidity
management emphasizes core deposits and repayments and maturities of loans and investments as its primary sources of liquidity.
These primary sources of liquidity can be supplemented by FHLB advances, borrowings from the Federal Reserve Bank, proceeds
from the sales of loans and liquidity resources of the holding company. Lower-cost, core deposits may be adversely affected by
changes in interest rates and the supplemental sources of liquidity are often more expensive and may not always be as readily
available. Technology and other factors have also made it more convenient for customers to transfer low-cost deposits into higher-
cost deposits or into alternative investments or deposits of other banks or non-bank providers; these funding changes can also
increase the Corporation’s funding costs and/or create liquidity challenges.

While the Corporation attempts to manage its liquidity through models, assumptions and estimates used in the models do not
always accurately forecast the impact of changes in customer behavior. For example, the Corporation may face limitations on its
ability to fund loan growth if customers move funds out of the Corporation’s subsidiary banks’ deposit accounts in response to
increases in interest rates. In the current, unusually low interest rate environment, customers are less sensitive to interest rates
when making deposit decisions. However, should interest rates rise, customers may become more aware of interest rate differences
and alternative opportunities, which could cause them to move funds into those other opportunities and out of deposit accounts
maintained by the Corporation’s bank subsidiaries. Due to regulatory limitations on the Corporation’s ability to rely on short term
funding sources, any significant movements of deposits away from traditional depository accounts which negatively impacts the
Corporation’s loan-to-deposit ratio could restrict its ability to achieve growth in loans or result in the necessity to pay higher
interest rates on deposit products in order to retain deposits to fund loans.

Market conditions have been negatively impacted by disruptions in the liquidity markets in the past, and such disruptions or an
adverse change in the Corporation's results of operations or financial condition could, in the future, have a negative impact on
secondary sources of liquidity. See Part II, Item 7A, "Quantitative and Qualitative Disclosures About Market Risk," "Interest Rate
Risk, Asset/Liability Management and Liquidity."

Liquidity must also be managed at the holding company level. Banking regulators are paying close attention to liquidity at the
holding company level, in addition to consolidated and bank liquidity levels. For safety and soundness reasons, banking regulations
limit the amount of cash that can be transferred from subsidiary banks to the parent company in the form of loans and dividends.
Generally, these limitations are based on the subsidiary banks' regulatory capital levels and their net income. These factors have
affected some institutions' ability to pay dividends and have required some institutions to establish borrowing facilities at the
holding company level.

As discussed under Part I, Item 1, "Business," "Supervision and Regulation," proposals included within the Basel III liquidity
framework include new liquidity requirements which, if implemented by U.S. bank regulators, may require the Corporation to
maintain increased levels of liquid assets or alter its strategies for liquidity management.

Price fluctuations in securities markets, as well as other market events, such as a disruption in credit and other markets and
the abnormal functioning of markets for securities, could have an impact on the Corporation's results of operations.

The market value of the Corporation's securities investments, which include municipal securities, auction rate securities, corporate
debt securities and equity investments, as well as the revenues the Corporation earns from its trust and investment management
services business, are particularly sensitive to price fluctuations and market events. Declines in the values of the Corporation’s
securities holdings, combined with adverse changes in the expected cash flows from these investments, could result in other-than-
temporary impairment charges:

*  Municipal Securities. As of December 31, 2013, the Corporation had $284.8 million of municipal securities issued by
various municipalities in its investment portfolio. Ongoing uncertainty with respect to the financial viability of municipal
insurers places greater emphasis on the underlying strength of issuers. Increasing pressure on local tax revenues of issuers
due to adverse economic conditions could also have a negative impact on the underlying credit quality of issuers. The
Corporation evaluates existing and potential holdings primarily on the underlying credit worthiness of the issuing
municipality and then, to a lesser extent, on the credit enhancement corresponding to the individual issuance. As of
December 31,2013, approximately 95% of municipal securities were supported by the general obligation of corresponding
municipalities. In addition, approximately 84% of these securities were school district issuances that are supported by
the general obligation of the corresponding municipalities as of December 31, 2013.
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*  Auction Rate Securities. As of December 31, 2013, the Corporation had $159.3 million of investments in Auction Rate
Certificates (ARCs). Recent market prices for ARCs represent forced liquidations or distressed sales and do not provide
an accurate basis for determining their fair value. The Corporation does not have the intent to sell the ARCs and does not
believe it will more likely than not be required to sell any of the ARCs prior to a recovery of their fair value to amortized
cost, which may be at maturity. However, if the Corporation chose to liquidate these securities prior to their maturity, it
would likely have to do so at such "distressed" sale prices and would likely do so at a loss.

»  Corporate Debt Securities. As of December 31, 2013, the Corporation had $98.7 million of corporate debt securities
issued by financial institutions. Declines in the values of these securities, combined with adverse changes in the expected
cash flows from these investments, could result in other-than-temporary impairment charges

*  Equity Investments. The Corporation's holdings of equity investments include stocks of publicly traded financial
institutions, including shares of a single financial institution which, as of December 31, 2013, had a fair value of $29.3
million. The Corporation's holdings of this financial institution constituted approximately 72% of the fair value of the
Corporation's aggregate holdings of publicly traded financial institutions as of that date.

o Investment Management and Trust Services Revenues. The Corporation's investment management and trust services
revenue, which is partially based on the value of the underlying investment portfolios, can also be impacted by fluctuations
in the securities markets. If the values of those investment portfolios decrease, whether due to factors influencing U.S.
securities markets, in general, or otherwise, the Corporation's revenue could be negatively impacted. In addition, the
Corporation's ability to sell its brokerage services is dependent, in part, upon consumers' level of confidence in securities
markets.

See also Part II, Item 7A, "Quantitative and Qualitative Disclosures About Market Risk."

The supervision and regulation to which the Corporation is subject is increasing and can be a competitive disadvantage; the
Corporation may incur fines, penalties and other negative consequences from regulatory violations, including inadvertent or
unintentional violations.

Virtually every aspect of the Corporation's operations is subject to extensive regulation and, in the current economic, political and
regulatory climate, the Corporation and its bank subsidiaries are subject to heightened regulatory scrutiny, especially given the
Corporation's size and complexity. The Corporation has six banking subsidiaries. The Corporation and its subsidiaries are subject
to regulation by a variety of federal and state banking regulatory agencies. This corporate structure presents challenges, in terms
of compliance with different, and potentially inconsistent, regulatory requirements. As a result, the time, expense and internal and
external resources associated with regulatory compliance continue to increase, and balancing the need to address regulatory changes
and effectively manage growth in non-interest expenses has become more challenging than it has been in the past. Thus, the
Corporation’s compliance obligations increase the Corporation's expense, require management's attention and can be a disadvantage
from a competitive standpoint with respect to non-regulated competitors and larger bank competitors.

Compliance with banking statutes and regulations is important to the Corporation’s ability to engage in new activities and to
consummate certain transactions. Bank regulators are scrutinizing banks through longer and more extensive bank examinations
in both the safety and soundness and compliance areas. The results of such examinations could result in a delay in receiving
required regulatory approvals for potential new activities and transactional matters. In the event that the Corporation’s compliance
record would be determined to be unsatisfactory, such approvals may not be able to be obtained. Federal and state banking regulators
also possess broad powers to take supervisory actions, as they deem appropriate. These supervisory actions may result in higher
capital requirements, higher deposit insurance premiums and limitations on the Corporation’s operations and expansion activities
that could have a material adverse effect on its business and profitability.

In recent years, a combination of financial reform legislation and heightened scrutiny by banking regulators have significantly
increased expectations regarding what constitutes an effective risk and compliance management infrastructure. To keep pace with
these expectations, the Corporation has invested considerable resources in initiatives designed to strengthen its risk management
framework and regulatory compliance programs.

Further, failure to comply with these regulatory requirements, including inadvertent or unintentional violations, may result in the
assessment of fines and penalties, the commencement of informal or formal regulatory enforcement actions against the Corporation
or its bank subsidiaries. As an example, three of the Corporation's bank subsidiaries were recently subject to civil money penalties
for certain alleged failures to comply with the Flood Disaster Protection Act. Other negative consequences also can result from
such failures, including regulatory restrictions on the Corporation's activities, including restrictions on the Corporation’s ability
to grow through acquisition, reputational damage, restrictions on the ability of institutional investment managers to invest in the
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Corporation's securities and increases in the Corporation's costs of doing business. The occurrence of one or more of these events
may have a material adverse effect on the Corporation's business, financial condition or results of operations.

Among other areas that the Corporation continues to focus substantial resources on to improve its compliance functions are the
requirements under the Flood Disaster Protection Act, the Bank Secrecy Act, the Patriot Act and related anti-money laundering
regulations. Although the Corporation has made progress in continuing to build-out its risk and compliance management
infrastructures, the pace at which it has progressed may not be consistent with current regulatory expectations. As a result, the
Corporation believes that there is an increasing risk that it, or one or more of'its bank subsidiaries, may become subject to regulatory
enforcement action in addition to the civil monetary penalties recently imposed against three of its banking subsidiaries. Any such
enforcement action by the Corporation’s banking regulators would likely require that it accelerate its efforts to resolve identified
deficiencies and improve its compliance functions and to undertake additional remedial actions, and could also involve the
imposition of material restrictions on the Corporation’s activities or the assessment of fines or penalties against the Corporation
or one or more of its bank subsidiaries.

Management has accelerated its efforts to resolve identified deficiencies and enhance the Corporation’s compliance and risk
management functions, and this work will continue. Although management is not able to predict the outcome of these matters,
costs associated with these efforts, including additional expenses for salaries and benefits, outside professional services, such as
consulting and legal, and for enhancing or acquiring systems to strengthen and support the Corporation’s regulatory compliance
and risk management infrastructures, could materially affect the Corporation’s results of operations in future periods. See also
Part I, Item 1, Business, "Supervision and Regulation."

Financial reform legislation continues to have a significant impact on the Corporation's business and results of operations;
however, until more implementing regulations are adopted, the extent to which the legislation will impact the Corporation is
uncertain.

OnJuly 21, 2010, the President of the United States signed into law the Dodd-Frank Act. The scope of the Dodd-Frank Act impacted
many aspects of the financial services industry, and it requires the development and adoption of many regulations, a significant
number of which have not yet been adopted or fully implemented. The effects of the Dodd-Frank Act on the financial services
industry will depend, in large part, upon the extent to which regulators exercise the authority granted to them under the Dodd-
Frank Act and the approaches taken in implementing regulations. The delay in the implementation of many of the regulations
mandated by the Dodd-Frank Act on the timelines contemplated by such legislation has resulted in a lack of clear regulatory
guidance to banks. The resulting uncertainty has caused banks to take a cautious approach to business initiatives and planning.
Additional uncertainty regarding the effect of the Dodd-Frank Act exists due to court decisions and the potential for additional
legislative changes to the Dodd-Frank Act.

The Corporation, as well as the broader financial services industry, is continuing to assess the potential impact of the Dodd-Frank
Act (and its possible impact on customers' behaviors) on its business and operations but, at this stage, the extent of the impact
cannot be fully determined with any degree of certainty. However, the Corporation has been impacted, and will likely continue to
be in the future, by the so-called Durbin Amendment to the Dodd-Frank Act, which reduced debit card interchange revenue of
banks; and revised FDIC deposit insurance assessments. The Durbin amendment is currently the subject of litigation that could
result in a further reduction to permissible interchange income, although the outcome of that litigation is not yet final. The
Corporation also is likely to be impacted by the Dodd-Frank Act in the areas of corporate governance, capital requirements, risk
management, stress testing and regulation under consumer protection laws.

The Dodd-Frank Act established the CFPB. Among other things, the CFPB was given rulemaking authority over most providers
of consumer financial services in the U.S., examination and enforcement authority over the consumer operations of large banks,
as well as interpretive authority with respect to numerous existing consumer financial services regulations. The CFPB began
exercising these oversight authorities over the largest banks during 2011. Because the CFPB is a relatively new agency, the impact
on the Corporation, including its retail banking and mortgage businesses, is largely uncertain. However, any new regulatory
requirements, or modified interpretations of existing regulations, will affect the Corporation's consumer business practices and
operations, potentially resulting in increased compliance costs. Furthermore, the CFPB represents an additional source of potential
enforcement or litigation against the Corporation and, as a relatively new agency with a focus on consumer protection, the CFPB
may have new or different enforcement or litigation strategies than those typically utilized by other regulatory agencies. Such
actions could further increase the Corporation's costs.

Pursuant to the Dodd-Frank Act, the CFPB issued a series of final rules in January 2013 related to mortgage loan origination and
mortgage loan servicing. These final rules, most provisions of which became effective January 10, 2014, prohibit creditors, such
as the Corporation's bank subsidiaries, from extending residential mortgage loans without regard for the consumer's ability to
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repay, provide certain safe harbor protections for the origination of loans that meet the requirements for a "qualified mortgage"
and add restrictions and requirements to residential mortgage origination and servicing practices. In addition, these rules restrict
the imposition of prepayment penalties and compensation practices relating to residential mortgage loan origination. Compliance
with these rules will likely increase the Corporation’s overall regulatory compliance costs and required the Corporation’s bank
subsidiaries to change their underwriting practices. Moreover, these rules may adversely affect the volume of mortgage loans that
the Corporation’s bank subsidiaries originate and may subject those subsidiaries to increased potential liability related to their
residential loan origination activities. See also Part I, Item 1, "Business," "Supervision and Regulation."

Additional growth, particularly at the Corporation's largest subsidiary, Fulton Bank, N.A., will subjectitto additional regulation
and increased supervision.

The Dodd-Frank Actimposes additional regulatory requirements on institutions with $10 billion or more in assets. The Corporation's
largest bank subsidiary, Fulton Bank, N.A., had $9.5 billion in assets as of December 31, 2013. Additional growth that results in
Fulton Bank, N.A. having assets of $10 billion or more would subject Fulton Bank, N.A. to the following:

*  Supervision, examination and enforcement by the CFPB with respect to consumer financial protection laws;

»  Stress testing requirements;

* A modified methodology for calculating FDIC insurance assessments and potentially higher assessment rates as a result
of institutions with $10 billion or more in assets being required to bear a greater portion of the cost of raising the reserve
ratio to 1.35% as required by the Dodd-Frank Act;

*  Heightened compliance standards under the Volcker Rule; and

*  Enhanced supervision as a larger financial institution.

See also Part I, Item 1, "Business," "Supervision and Regulation."”

The Corporation is exposed to many types of operational and other risks; some of these risks are associated with third-party
vendors and other financial institutions.

The Corporation is exposed to many types of operational risk, including the risk of human error or fraud by employees and outsiders,
unsatisfactory performance by employees and vendors, clerical and record-keeping errors, and computer and telecommunications
systems malfunctions.

Reputation risk, or the risk to the Corporation's earnings and capital from negative public opinion, is inherent in the Corporation's
business. Negative public opinion could result from the Corporation's actual or alleged conduct in any number of activities,
including lending practices, corporate governance, regulatory, compliance, mergers and acquisitions, and disclosure, sharing or
inadequate protection of customer information and from actions taken by government regulators and community organizations in
response to that conduct. Because the Corporation conducts the majority of its businesses under the "Fulton" brand, negative public
opinion about one business could affect the Corporation's other businesses.

The Corporation relies upon certain third-party vendors to provide products and services necessary to maintain its day-to-day
operations. For example, the Corporation's businesses are dependent on its ability to process a large number of increasingly complex
transactions; a significant amount of this processing is provided to the Corporation by third-party vendors. Accordingly, the
Corporation’s operations are exposed to the risk that these vendors might not perform in accordance with applicable contractual
arrangements or service level agreements. The failure of an external vendor to perform in accordance with applicable contractual
arrangements or service level agreements could be disruptive to the Corporation’s operations, which could have a material adverse
effect on the Corporation’s financial condition and results of operations.

The commercial soundness of many financial institutions may be closely interrelated as a result of credit, trading, execution of
transactions or other relationships between the institutions. As a result, concerns about, or a default or threatened default by, one
institution could lead to significant market-wide liquidity and credit problems, losses or defaults by other institutions. This is
sometimes referred to as "systemic risk" and may adversely affect financial intermediaries, such as clearing agencies, clearing
houses, banks, securities firms and exchanges, with which the Corporation interacts on a daily basis, and therefore could adversely
affect the Corporation.

Any of these operational or other risks could result in the Corporation's diminished ability to operate one or more of its businesses,

financial loss, potential liability to customers, inability to secure insurance, reputational damage and regulatory intervention, which
could materially adversely affect the Corporation.
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The Corporation's framework for managing risks may not be effective in mitigating risk and loss to the Corporation; for
example, the Corporation’s internal control may be ineffective.

The Corporation’s risk management framework is subject to inherent limitations, and there may exist, or develop in the future,
risks that the Corporation has not anticipated or identified. If the Corporation's risk management framework proves to be ineffective,
the Corporation could suffer unexpected losses and could be materially adversely affected. In addition, the Corporation historically
has followed a "super-community" banking strategy under which the Corporation has operated its subsidiary banks autonomously
to maximize the advantage of community banking and service to its customers. This banking strategy challenges the Corporation's
efforts to manage risk efficiently and effectively through a centralized risk management and compliance function. The evolving
need for organization-wide risk management procedures may require further changes in the Corporation's historical multi-bank,
de-centralized operating approach.

One critical component of the Corporation’s risk management framework is its system of internal controls. Management regularly
reviews and updates the Corporation’s internal controls, disclosure controls and procedures, and corporate governance policies
and procedures. Any system of controls, however well designed and operated, is based in part on certain assumptions and can
provide reasonable, but not absolute, assurances that the objectives of the controls are met. Any failure or circumvention of the
Corporation’s controls and procedures or failure to comply with regulations related to controls and procedures could have a material
adverse effect on the Corporation’s business, results of operations, and financial condition. See Part II, Item 9A, "Controls and
Procedures."

Loss of, or failure to adequately safeguard, confidential or proprietary information may adversely affect the Corporation's
operations, net income or reputation.

The Corporation regularly collects, processes, transmits and stores significant amounts of its own confidential information, as
well as confidential information regarding its customers, employees and others that is necessary to the conduct of its business. In
some cases, this confidential or proprietary information is collected, compiled, processed, transmitted or stored by third parties
on behalf of the Corporation. A failure in or breach of the Corporation's operational or information security systems, or those of
the Corporation's third-party service providers, as a result of cyber attacks or information security breaches or due to employee
error, malfeasance or other disruptions could adversely affect the Corporation’s business, result in the disclosure or misuse of
confidential or proprietary information, damage the Corporation’s reputation, increase the Corporation’s costs and/or cause losses
and could subject the Corporation to significant regulatory consequences. As a result, cyber security and the continued development
and enhancement of the controls and processes designed to protect the Corporation's systems, computers, software, data and
networks from attack, damage or unauthorized access remain a priority for the Corporation.

The safeguards employed by the Corporation do not provide absolute assurance that mishandling, misuse or loss of the information
will not occur, and that if mishandling, misuse or loss of the information did occur, those events will be promptly detected and
addressed. As information security risks and cyber threats continue to evolve (and possibly increase as technological developments
may further increase cyber threats), the Corporation may be required to expend additional resources to continue to enhance its
information security measures and/or to investigate and remediate any information security vulnerabilities.

If'the goodwill that the Corporation has recorded in connection with its acquisitions becomes impaired, it could have a negative
impact on the Corporation's results of operations.

In the past, the Corporation supplemented its internal growth with strategic acquisitions of banks, branches and other financial
services companies. If the purchase price of an acquired company exceeds the fair value of the company's net assets, the excess
is carried on the acquirer's balance sheet as goodwill. Companies must evaluate goodwill for impairment at least annually. A more
frequent evaluation could be triggered by, for example, a broad price decline in the shares of comparable publicly traded financial
institutions. Write-downs of the amount of any impairment, if necessary, are to be charged to earnings in the period in which the
impairment occurs. There can be no assurance that future evaluations of goodwill will not result in impairment charges.

The Corporation continually encounters technological change.

The financial services industry is continually undergoing rapid technological change with frequent introductions of new technology-
driven products and services. The effective use of technology increases efficiency and enables financial institutions to better serve
customers and to reduce costs. The Corporation’s future success depends, in part, upon its ability to address the needs of its
customers by using technology to provide products and services that will satisfy customer demands, as well as to create additional
efficiencies in the Corporation’s operations. Many of the Corporation’s competitors have substantially greater resources to invest
in technological improvements. The Corporation may not be able to effectively implement new technology-driven products and
services, be successful in marketing these products and services to its customers, or effectively deploy new technologies to improve
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the efficiency of'its operations. Failure to successfully keep pace with technological change affecting the financial services industry
could have a material adverse impact on the Corporation’s business, financial condition and results of operations.

Further, the costs of new technology, including personnel, can be high in both absolute and relative terms. There can be no assurance,
given the past pace of change and innovation, that the Corporation’s technology, either purchased or developed internally, will
meet or continue to meet the needs of the Corporation and the needs of its customers.

The competition the Corporation faces is significant and may reduce the Corporation's customer base and negatively impact
the Corporation's results of operations.

There is significant competition among commercial banks in the market areas served by the Corporation. In addition, as a result
of the deregulation of the financial services industry, the Corporation also competes with other providers of financial services,
such as savings and loan associations, credit unions, consumer finance companies, securities firms, insurance companies,
commercial finance and leasing companies, the mutual funds industry, full service brokerage firms and discount brokerage firms,
some of which are subject to less extensive regulations than the Corporation is with respect to the products and services they
provide and have different cost structures. Some of the Corporation's competitors have greater resources, higher lending limits,
lower cost of funds and may offer other services not offered by the Corporation. The Corporation also experiences competition
from a variety of institutions outside its market areas. Some of these institutions conduct business primarily over the Internet and
may thus be able to realize certain cost savings and offer products and services at more favorable rates and with greater convenience
to the customer.

Competition may adversely affect the rates the Corporation pays on deposits and charges on loans, thereby potentially adversely
affecting the Corporation's profitability. The Corporation's profitability depends upon its continued ability to successfully compete
in the market areas it serves. Further, intense competition among lenders is contributing to downward pressure on loan yields. See
Part I, Item 1, "Business," "Competition."

The Corporation may not be able to attract and retain skilled people.

The Corporation’s success depends, in large part, on its ability to attract and retain skilled people. Competition for the best people
in most activities engaged in by the Corporation can be intense, and the Corporation may not be able to hire sufficiently skilled
people or to retain them. As an example and as noted above, the Corporation is engaged in an effort to enhance its compliance
and risk management functions. As many of the Corporation’s peers are engaged in similar efforts, the competition for personnel
with skills in these areas can be significant and, to the extent that the Corporation is able to attract qualified personnel, the expense
associated with hiring such personnel may be substantial. The unexpected loss of services of one or more of the Corporation’s
key personnel could have a material adverse impact on the Corporation’s business because of their skills, knowledge of the
Corporation’s markets, years of industry experience and the difficulty of promptly finding qualified replacement personnel.

The Corporation's future growth may require the Corporation to raise additional capital in the future, but that capital may not
be available when it is needed or may be available only at an excessive cost.

The Corporation is required by regulatory authorities to maintain adequate levels of capital to support its operations. The Corporation
anticipates that current capital levels will satisfy regulatory requirements for the foreseeable future. The Corporation, however,
may at some point choose to raise additional capital to support its continued growth. The Corporation's ability to raise additional
capital will depend, in part, on conditions in the capital markets at that time, which are outside of the Corporation's control.
Accordingly, the Corporation may be unable to raise additional capital, if and when needed, on terms acceptable to the Corporation,
or at all. If the Corporation cannot raise additional capital when needed, its ability to further expand operations through internal
growth and acquisitions could be materially impacted. In the event of a material decrease in the Corporation's stock price, future
issuances of equity securities could result in dilution of existing sharcholder interests.

Capital planning has taken on more importance due to regulatory requirements and the Basel 111 capital standards.

Consistent with current regulatory guidance, the Corporation conducts an annual stress test. The Corporation's board of directors
and its senior management will be required to consider the results of the stress test in the normal course of business, including as
part of its capital planning process and the evaluation of the adequacy of its capital. The Corporation will also be required to report
the results of the annual stress test to the Federal Reserve and, beginning with the stress test conducted in the fall of 2014, publicly
disclose a summary of the results of the stress test completed under the severely adverse scenario. The results of the stress testing
process may lead the Corporation to retain additional capital or alter the mix of its capital components. In addition, the
implementation of certain regulations with regard to regulatory capital could disproportionately affect the Corporation's regulatory
capital position relative to that of its competitors, including those who may not be subject to the same regulatory requirement.
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In 2013, the federal banking regulatory agencies implemented the U.S. Basel III Capital Rules, including: (i) new minimum
Common Equity Tier 1 capital ratio of 4.50% of risk-weighted assets, (ii) increased minimum Tier 1 capital ratio (from 4.00% to
6.00% of risk-weighted assets), (iii) retention of the current minimum Total capital ratio of 8.00% of risk-weighted assets and the
minimum Tier 1 leverage capital ratio at 4.00% of average assets and (iv) a new "capital conservation buffer" of 2.50% above the
minimum risk-based capital requirements which must be maintained to avoid restrictions on capital distributions and certain
discretionary bonus payments. As a result of the implementation of the new capital standards, certain non-qualifying capital
instruments, including cumulative preferred stock and trust preferred securities, will be excluded as a component of Tier 1 capital
for institutions of the Corporation’s size.

The fully phased-in capital standards under the U.S. Basel III Capital Rules require banks to maintain more capital than the
minimum levels required under current regulatory capital standards. The new minimum regulatory capital requirements begin to
apply to the Corporation in 2015. The required minimum capital conservation buffer will be phased in incrementally starting on
January 1, 2016 and will be fully phased in on January 1, 2019. The failure to meet the established capital requirements could
result in the federal banking regulators placing limitations or conditions on the activities of the Corporation or its bank subsidiaries
or restricting the commencement of new activities, and such failure could subject the Corporation or its bank subsidiaries to a
variety of enforcement remedies, including limiting the ability of the Corporation or its bank subsidiaries to pay dividends, issuing
adirective to increase capital and terminating FDIC deposit insurance. In addition, the failure to comply with the capital conservation
buffer will result in restrictions on capital distributions and discretionary cash bonus payments to executive officers. As of December
31,2013, the Corporation believes its current capital levels would meet the fully-phased in minimum capital requirements, including
capital conservation buffers, as set forth in the U.S. Basel III Capital Rules. See Part I, Item 1, "Business," "Supervision and
Regulation - Capital Requirements."

The Corporation is a holding company and relies on dividends from its subsidiaries for substantially all of its revenue and its
ability to make dividends, distributions and other payments.

The Corporation is a separate and distinct legal entity from its banking and nonbanking subsidiaries, and depends on the payment
of dividends from its subsidiaries, principally its banking subsidiaries, for substantially all of its revenues. As a result, the
Corporation's ability to make dividend payments on its common stock depends primarily on certain federal and state regulatory
considerations and the receipt of dividends and other distributions from its subsidiaries. There are various regulatory and prudential
supervisory restrictions, which may change from time to time, that impact the ability of the Corporation’s banking subsidiaries to
pay dividends or make other payments to it. There can be no assurance that the Corporation’s banking subsidiaries will be able to
pay dividends at past levels, or at all, in the future. If the Corporation does not receive sufficient cash dividends or is unable to
borrow from its banking subsidiaries, then the Corporation may not have sufficient funds to pay dividends to its shareholders,
repurchase its common stock or service its debt obligations. See Part I, Item 1, "Business," "Supervision and Regulation - Loans
and Dividends from Subsidiary Banks."

A downgrade in the credit ratings of the Corporation or its bank subsidiaries could have a material adverse impact on the
Corporation.

Fitch, Inc. and Moody's Investors Service, Inc. continuously evaluate the Corporation and its subsidiaries, and their ratings of the
Corporation and its subsidiary's long-term and short-term debt are based on a number of factors, including financial strength, as
well as factors not entirely within its and its subsidiaries' control, such as conditions affecting the financial services industry
generally. Moreover, Fitch and Moody's have indicated that they are evaluating the impact of the Dodd-Frank Act on the rating
support assumptions currently included in their methodologies. In light of these reviews and the continued focus on the financial
services industry generally, the Corporation and its subsidiaries may not be able to maintain their current respective ratings. Ratings
downgrades by Fitch or Moody's could have a significant and immediate impact on the Corporation's funding and liquidity through
cash obligations, reduced funding capacity and collateral triggers. A reduction in the Corporation's or its subsidiaries' credit ratings
could also increase the Corporation's borrowing costs and limit its access to the capital markets.

Downgrades in the credit or financial strength ratings assigned to the counterparties with whom the Corporation transacts, could
create the perception that the Corporation's financial condition will be adversely impacted as a result of potential future defaults
by such counterparties. Additionally, the Corporation could be adversely affected by a general, negative perception of financial
institutions caused by the downgrade of other financial institutions. Accordingly, ratings downgrades for other financial institutions
could affect the market price of the Corporation's stock and could limit access to or increase its cost of capital.
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Anti-takeover provisions could negatively impact the Corporation's shareholders.

Provisions of banking laws, Pennsylvania corporate law and of the Corporation's Amended and Restated Articles of Incorporation
and Bylaws could make it more difficult for a third party to acquire control of the Corporation or have the effect of discouraging
a third party from attempting to acquire control of the Corporation.

The Corporation's Amended and Restated Articles of Incorporation and Bylaws include certain provisions which may be considered
to be "anti-takeover" in nature because they may have the effect of discouraging or making more difficult the acquisition of control
over the Corporation by means of a hostile tender offer, exchange offer, proxy contest or similar transaction. These provisions are
intended to protect the Corporation's shareholders by providing a measure of assurance that the Corporation's shareholders will
be treated fairly in the event of an unsolicited takeover bid and by preventing a successful takeover bidder from exercising its
voting control to the detriment of the other shareholders. However, the anti-takeover provisions set forth in the Corporation's
Amended and Restated Articles of Incorporation and Bylaws, taken as a whole, may discourage a hostile tender offer, exchange
offer, proxy solicitation or similar transaction relating to the Corporation's common stock. To the extent that these provisions
actually discourage such a transaction, holders of the Corporation's common stock may not have an opportunity to dispose of part
or all of their stock at a higher price than that prevailing in the market. In addition, some of these provisions make it more difficult
to remove, and thereby may serve to entrench, the Corporation's incumbent directors and officers, even if their removal would be
regarded by some shareholders as desirable.

The ability of a third party to acquire the Corporation is also limited under applicable banking regulations. The BHCA requires
any "bank holding company" (as defined in that Act) to obtain the approval of the FRB prior to acquiring more than 5% of the
Corporation’s outstanding common stock. Any person other than a bank holding company is required to obtain prior approval of
the FRB to acquire 10% or more of the Corporation’s outstanding common stock under the Change in Bank Control Act of 1978.
Any holder of 25% or more of the Corporation’s outstanding common stock, other than an individual, is subject to regulation as
a bank holding company under the BHCA. In addition, the delays associated with obtaining necessary regulatory approvals for
acquisitions of interests in bank holding companies also tend to make more difficult certain acquisition structures, such as a tender
offer. While these provisions do not prohibit an acquisition, they would likely act as a deterrent factor to an unsolicited takeover
attempt.
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Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

The following table summarizes the Corporation’s full-service branch properties, by subsidiary bank, as of December 31, 2013.
Remote service facilities (mainly stand-alone automated teller machines) are excluded.

Subsidiary Bank Owned Leased Br];gtcaﬂes

Fulton Bank, NLA. ...ttt ettt sttt st ae st e aeen e e e eneenteeneenneene 47 72 119
Fulton Bank of NeW JErsey .......cccceoueviriririninineneniesieeeeeeeeeeeeaae 39 32 71
The Columbia Bank...........ccecoeieiiiiiiiiiieiceceeeee e 9 29 38
Lafayette Ambassador Bank...........ccccocovieiininininineeeeeece 5 18 23
FNB Bank, N.A. .....oooioiiieiieiesiesieiei ettt ettt ene st saessesseaesennas 6 2 8
Swineford National Bank ...........ccccceviieiiniieiiiieiccece et 5 2 7

TOUAL. ...t e et e e e e e e e e e e seaaa e e e e sasnaneeeesesanseeessennneeeeas 111 155 266

The following table summarizes the Corporation’s other significant administrative properties. Banking subsidiaries also maintain
administrative offices at their respective main banking branches, which are included within the preceding table.

Owned/
Entity Property Location Leased

Fulton Bank, N.A./Fulton Financial Corporation ........... Corporate Headquarters Lancaster, PA @))
Fulton Financial Corporation............ecceevecvereeeveneeennenne. Operations Center East Petersburg, PA Owned
Fulton Bank, N.A. . .c.oooioiiiiiieeeeeeeeeeeeee e Operations Center Mantua, NJ Owned

(1) Includes approximately 100,000 square feet which is owned by an independent third-party who financed the construction through a loan from Fulton Bank,
N.A. The Corporation is leasing this space from the third-party in an arrangement accounted for as a capital lease. The lease term expires in 2027. The
Corporation owns the remainder of the Corporate Headquarters location. This property also includes a Fulton Bank, N.A. branch, which is included in the
preceding table.

Item 3. Legal Proceedings

The Corporation and its subsidiaries are involved in various legal proceedings in the ordinary course of business of the
Corporation. The Corporation periodically evaluates the possible impact of pending litigation matters based on, among other
factors, the advice of counsel, available insurance coverage and recorded liabilities and reserves for probable legal liabilities and
costs. In addition, from time to time, the Corporation is the subject of investigations or other forms of regulatory or governmental
inquiry covering a range of possible issues and, in some cases, these may be part of similar reviews of the specified activities of
other industry participants. These inquiries could lead to administrative, civil or criminal proceedings, and could possibly result
in fines, penalties, restitution or the need to alter the Corporation’s business practices, and cause the Corporation to incur additional
costs. The Corporation’s practice is to cooperate fully with regulatory and governmental investigations.

As of the date of this report, the Corporation believes that any liabilities, individually or in the aggregate, which may result from
the final outcomes of pending proceedings will not have a material adverse effect on the financial position, the operating results
and/or the liquidity of the Corporation. However, legal proceedings are often unpredictable, and the actual results of such
proceedings cannot be determined with certainty.

Item 4. Mine Safety Disclosures

Not applicable.
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PART IT

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Common Stock

As of December 31, 2013, the Corporation had 192.7 million shares of $2.50 par value common stock outstanding held by
approximately 42,000 holders of record. The closing price per share of the Corporation’s common stock on December 31, 2013
was $13.09. The common stock of the Corporation is traded on the Global Select Market of The NASDAQ Stock Market under
the symbol FULT.

The following table presents the quarterly high and low prices of the Corporation’s stock and per share cash dividends declared
for each of the quarterly periods in 2013 and 2012:

Price Range Sll)lzie
High Low Dividend

2013

First Quarter............coeeveennee. $ 1191 § 9.78 $ 0.08
Second Quarter 11.91 10.30 0.08
Third QUATTET ....eeuvieeeiieeieie ettt ettt ettt ettt e e b te e e s teesbeeseenseeseesseesaesesnsesseeneas 13.08 11.23 0.08
FOurth QUATTET ........c.eeiiiiieiieiieteee ettt ettt ettt ettt et et e e s et e saeenes 13.40 11.50 0.08
2012

FATST QUATTET ... veevieitietieeteesiee et erteeeteeeteeeaeesteeesteessaessseesaeesseenseesnsaenseessseessansseenses $ 10.80 $ 9.18 $ 0.07
SECONA QUATLET .....evevieiieiiieieeiteie ettt ettt ettt ste st e e s aesbeeebesseessesseessessaensesseesenneas 10.68 9.32 0.07
THITA QUATTET ......eveeeietieiietieti ettt ettt ettt ettt eaeeteetesaeseese s et enseneeneeneeseeneens 10.72 8.75 0.08
FOurth QUATTET .......ocveiiieieiicieieeesteee ettt sttt b e e b e ssesseessenseenes 10.49 9.22 0.08

Restrictions on the Payments of Dividends

The Corporation is a separate and distinct legal entity from its banking and nonbanking subsidiaries, and depends on the payment
of dividends from its subsidiaries, principally its banking subsidiaries, for substantially all of its revenues. As a result, the
Corporation's ability to make dividend payments on its common stock depends primarily on certain federal and state regulatory
considerations and the receipt of dividends and other distributions from its subsidiaries. There are various regulatory and prudential
supervisory restrictions, which may change from time to time, that impact the ability of its banking subsidiaries to pay dividends
or make other payments to it. For additional information regarding the regulatory restrictions applicable to the Corporation and
its subsidiaries, see Part I, Item 1, "Business - Supervision and Regulation," Part I, Item 1A, "Risk Factors - The Corporation is a
holding company and relies on dividends from its subsidiaries for substantially all of its revenue and its ability to make dividends,
distributions and other payments" and Part II, Item 8, "Financial Statements and Supplementary Data - Notes to Consolidated
Financial Statements - Note K - Regulatory Matters" of this Report.

Securities Authorized for Issuance under Equity Compensation Plans

The following table provides information about options outstanding under the Corporation’s Amended and Restated Equity and
Cash Incentive Compensation Plan and the number of securities remaining available for future issuance under the Corporation's
Amended and Restated Equity and Cash Incentive Compensation Plan, the 2011 Directors' Equity Participation Plan and the
Employee Stock Purchase Plan as of December 31, 2013:

Number of securities
remaining available for
future issuance under

Equity compensation Weighted-average exercise equity compensation plans
plans approved by price of outstanding options, (excluding securities
Plan Category security holders warrants and rights reflected in first column) (1)
Equity compensation plans approved by security holders......... 5,567,701 $ 13.25 11,803,838
Equity compensation plans not approved by security holders... _ N/A _
TOtAl ... 5,567,701  § 13.25 11,803,838

(1) Consists of 11,032,143 shares that may be awarded under the Amended and Restated Equity and Cash Incentive Compensation Plan, 437,776 shares that may
be awarded under the 2011 Directors' Equity Participation Plan and 333,919 of shares that may be purchased under the Employee Stock Purchase Plan.
Excludes accrued purchase rights under the Employee Stock Purchase Plan as of December 31,2013 as the number of shares to be purchased is indeterminable
until the time shares are issued.
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Performance Graph

The following graph shows cumulative investment returns to shareholders based on the assumptions that (A) an investment of
$100.00 was made on December 31, 2008, in each of the following: (i) Fulton Financial Corporation common stock; (ii) the stock
of all companies on the NASDAQ Bank Index; (iii); the stock all companies on the Standard and Poor's 500 index (S&P 500);
and (B) all dividends were reinvested in such securities over the past five years. The graph is not indicative of future price
performance.

The graph below is furnished under this Part II, Item 5 of this Form 10-K and shall not be deemed to be "soliciting material" or
to be "filed" with the SEC or subject to Regulation 14A or 14C, or to the liabilities of Section 18 of the Exchange Act of 1934, as
amended.

Fulton Financial Corporation
Total Return Performance
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Fulton Financial Corporation —#&— S&P 500
NASDAQ Bank Index
Year Ending December 31
Index 2008 2009 2010 2011 2012 2013
Fulton Financial Corporation..................c....... $§ 10000 $§ 9228 § 11076 $§ 10728 § 10828 § 151.41
SEP 500...cciiiiiiiiiiiee e $ 100.00 $ 12646 $ 14551 $ 14859 § 17237 §$§ 228.19
NASDAQ Bank IndexX .......cccccoeveveenneneccnne § 10000 $§ 8370 § 9555 § 8552 § 101.50 § 143.84

Issuer Purchases of Equity Securities

Not applicable.

26



Item 6. Selected Financial Data

5-YEAR CONSOLIDATED SUMMARY OF FINANCIAL RESULTS

(dollars in thousands, except per-share data)

SUMMARY OF OPERATIONS

Interest INCOME.........ccveevvierieiieiecieceeceeee et

INtErest EXPENSe .....eevveeveeieeieriieriienierieeie e eee e eeens

Net interest income.................
Provision for credit 10SSES.........c.covveevveeeeeeeereeieeeerenen.
Investment securities gains, NEt.........ceceeveveererererenne

Non-interest income, excluding investment securities

NON-INLETESt EXPEISE ...vvenververeereereereenreieniereessessessenneas
Income before inCOME taxes .........ecveveeerrerierererenennne
INCOME tAXES ..eevveenvieieeiiieieee ettt
NEt INCOME....vevverreieieriesieereeeiereeeeerteteaessessessesseeseeseens
Preferred stock dividends and discount accretion .......
Net income available to common shareholders...........
PER COMMON SHARE

Net income (basic)......
Net income (diluted)
Cash dividends.........ccecveevevierenieieeeeeieeesese e
RATIOS

Return on average assets.........coccceeerveneeneeneeniennuennne.

Return on average common shareholders’ equity........

Return on average tangible common shareholders’
CQUILY (1)eeeeriereeiieieieieesesereeeetet e
Net interest margin

Efficiency ratio (1)....cccevererereeieieieieiesesie e
Dividend payout ratio .........ccceeveeeierierierreniesiesesenenne
PERIOD-END BALANCES

TOtal SSELS...cveueereeenieieieiiieiceietete e

Investment SECUTILIES ......ccvevvverierieriieieeieeie e
Loans, net of unearned income..............ccceceeveeeeneeene...
DEPOSILS ..ottt
Short-term bOTTOWINGS........ecverververrierieieierierienieereereenes

Federal Home Loan Bank (FHLB) advances and
long-term debt........ccevueririniniiieieeeeee e

Shareholders’ eqUItY .......ccevverververririeierierierienieeieenenes
AVERAGE BALANCES
TOtAl @SSELS..uveuverrererrerierreetietiereenienteteaessensessesseeseesaens

INVeStMent SECUTTLIES ......evvevverrieriereereeeieiesiesiesiesieeeens
Loans, net of unearned income............cccceeveeveeeveennenne..
DEPOSILS ..ottt

Short-term borrowings............ccceeveene.. .
FHLB advances and long-term debt............ccoocvruennene
Shareholders’” eqUILY ........cccecerveeriereerieieenieceeeee

2013 2012 2011 2010 2009

$ 609,689 § 647,496 $ 693,698 S 745373 $ 786467
82,495 103,168 133,538 186,627 265,513
527,194 544,328 560,160 558,746 520,954
40,500 94,000 135,000 160,000 190,020
8,004 3,026 4,561 701 1,079
179,660 207,171 182,932 181,548 172,843
— 6,215 — — —
461,433 449,294 416,242 408,254 415,524
212,925 217,446 196,411 172,741 89,332
51,085 57,601 50,838 44,409 15,408
161,840 159,845 145,573 128,332 73,924

— — — (16,303) (20,169)
$ 161,840 § 159845 $ 145573 $ 112,029 S 53,755
. $ 084 $ 080 $ 073 $ 059 $ 0.31
0.83 0.80 0.73 0.59 0.31
0.32 0.30 0.20 0.12 0.12

0.96% 0.98% 0.90% 0.78% 0.45%
7.88 7.79 7.45 6.29 3.54
10.76 10.73 10.54 9.39 5.96
3.50 3.76 3.90 3.80 3.52
63.39 57.61 54.27 53.32 57.77
38.55 37.50 27.40 20.34 3871
$16,934,634  $ 16,533,097 $ 16,375,174  $ 16,280,005 $ 16,640,095
2,568,434 2,721,082 2,596,347 2,763,951 3,164,910
12,782,220 12,146,971 11,971,223 11,935,128 11,974,742
12,491,186 12,484,163 12,535,015 12,396,641 12,105,449
1,258,629 868,399 597,033 674,077 868,940
883,584 894,253 1,040,149 1,119,450 1,540,773
2,063,187 2,081,656 1,992,539 1,880,389 1,936,482
$16,811,337  $ 16257,776  $ 16,114,343 $ 16,436,457 $ 16,491,607
2,718,173 2,766,552 2,637,130 2,856,171 3,044,153
12,578,524 11,968,567 11,906,447 11,960,262 11,977,105
12,473,184 12,392,580 12,455,065 12,351,190 11,643,724
1,196,323 690,883 495,791 587,602 1,043,279
889,461 933,727 1,034,475 1,326,449 1,712,630
2,053,821 2,050,994 1,953,396 1,977,166 1,889,561

(1) Ratio represents a financial measure derived by methods other than Generally Accepted Accounting Principles ("GAAP"). See reconciliation of this non-
GAAP financial measure to the most directly comparable GAAP measure under the following heading, "Supplemental Reporting of Non-GAAP Based

Financial Measures."
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Supplemental Reporting of Non-GAAP Based Financial Measures

This Annual Report on Form 10-K contains supplemental financial information, as detailed below, which has been derived by
methods other than Generally Accepted Accounting Principles ("GAAP"). The Corporation has presented these non-GAAP
financial measures because it believes that these measures provide useful and comparative information to assess trends in the
Corporation's results of operations. Presentation of these non-GAAP financial measures is consistent with how the Corporation
evaluates its performance internally, and these non-GA AP financial measures are frequently used by securities analysts, investors
and other interested parties in the evaluation of companies in the Corporation's industry. Management believes that these non-
GAAP financial measures, in addition to GAAP measures, are also useful to investors to evaluate the Corporation's results. Investors
should recognize that the Corporation's presentation of these non-GAAP financial measures might not be comparable to similarly-
titled measures of other companies. These non-GAAP financial measures should not be considered a substitute for GAAP basis
measures, and the Corporation strongly encourages a review of its consolidated financial statements in their entirety. Following
are reconciliations of these non-GAAP financial measures to the most directly comparable GAAP measure as of and for the year
ended December 31:

2013 2012 2011 2010 2009

(in thousands, except per share data and percentages)

Return on average common shareholders' equity (tangible)

NEt INCOME .....ovevieiieiieriieeieteeetest et ereeseseeresesesseseenes $ 161,840 $ 159,845 § 145573 $§ 112,029 $ 53,755
Plus: Intangible amortization, net of tax 1,584 1,970 2,767 3,406 3,736
NUMETALOT .....ccvviviieieiieereeteeteeneeeet ettt eaeean e $ 163,424 $ 161,815 § 148340 $§ 115435 § 57,491
Average common shareholders' equity........................... $ 2,053,821 $ 2,050,994 $ 1,953,396 $ 1,780,148 $§ 1,520,093
Less: Average goodwill and intangible assets (534,431) (542,600) (545,920) (550,271) (555,270)

Average tangible shareholders' equity (denominator) $ 1,519,390 $ 1,508,394 $ 1,407,476 $ 1,229877 $ 964,823

Return on average common shareholders' equity
(tangible), annualized 10.76% 10.73% 10.54% 9.39% 5.96%

Efficiency ratio

Non-interest expense $ 461,433 $ 449294 § 416,242 § 408,254 § 415,524

Less: Intangible amortization............cccccovveeieiiicnicncnne. (2,438) (3,031) (4,257) (5,240) (5,747)
NUMETALOT ... $ 458995 § 446,263 § 411,985 § 403,014 § 409,777
Net interest income (fully taxable equivalent) (1) $ 544,474 $ 561,190 $ 576,232 $ 574257 $ 536,499
Plus: Total Non-interest inCome............cccoceeeeerueeeeneenens 187,664 216,412 187,493 182,249 173,922
Less: Investment securities gains, Net ...........ccceecerveeenene (8,004) (3,026) (4,561) (701) (1,079)
Denominator ........c.eeveveereeeeeeeeieiesieniesresseeeeeneeeennes $ 724,134 $ 774,576 $ 759,164 $ 755,805 $§ 709,342
Efficiency ratio ............cccoveeccenecieencccnnen. 63.39% 57.61% 54.27% 53.32% 57.77%

Non-performing assets to tangible common shareholders' equity and allowance for credit losses

Non-performing assets (NUMETator) ..........ccceeveeverervennens $ 169,329 $ 237,199 $ 317,331 $ 361,731 $ 305,028
Tangible common shareholders' equity..........c.cccveveneees $ 1,530,111 $ 1,546,093 § 1,448,330 $ 1,332,410 §$ 1,013,629
Plus: Allowance for credit losses 204,917 225,439 258,177 275,498 257,553
Tangible common shareholders' equity and allowance

for credit losses (denominator)...........ceeveeveeveeeeeneennene. $ 1,735,028 $ 1,771,532  $ 1,706,507 $ 1,607,908 $§ 1,271,182

Non-performing assets to tangible common

Tosses et alovaneelor el 9.76% 13.39% 18.60% 250% ____ 2400%

(1) Presented on a fully taxable equivalent basis, using a 35% Federal tax rate and statutory interest expense disallowances.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This Management’s Discussion and Analysis of Financial Condition and Results of Operations (Management’s Discussion) relates
to Fulton Financial Corporation (the Corporation), a financial holding company registered under the Bank Holding Company Act
and incorporated under the laws of the Commonwealth of Pennsylvania in 1982, and its wholly owned subsidiaries. Management’s
Discussion should be read in conjunction with the consolidated financial statements and other financial information presented in
this report.

FORWARD-LOOKING STATEMENTS

The Corporation has made, and may continue to make, certain forward-looking statements with respect to its financial condition
and results of operations. Do not unduly rely on forward-looking statements. Forward-looking statements can be identified by the
use of words such as "may," "should," "will," "could," "estimates," "predicts," "potential," "continue," "anticipates," "believes,"
"plans," "expects," "future," "intends" and similar expressions which are intended to identify forward-looking statements.
These forward-looking statements are not guarantees of future performance and are subject to risks and uncertainties, some of
which are beyond the Corporation's control and ability to predict, that could cause actual results to differ materially from those
expressed in the forward-looking statements. The Corporation undertakes no obligation, other than as required by law, to update
or revise any forward-looking statements, whether as a result of new information, future events or otherwise. Many factors could
affect future financial results including, without limitation:
+ the impact of adverse changes in the economy and real estate markets, including protracted periods of low-growth and
sluggish loan demand,
*  increases in non-performing assets, which may require the Corporation to increase the allowance for credit losses, charge-
off loans and incur elevated collection and carrying costs related to such non-performing assets;
» the effect of market interest rates, particularly a continuing period of low market interest rates, and relative balances of
rate-sensitive assets to rate-sensitive liabilities, on net interest margin and net interest income;
« capital and liquidity strategies, including the expected impact of the capital and liquidity requirements upon adoption of
the U.S. Basel III Capital Rules;
*  investment securities gains and losses, including other-than-temporary declines in the value of securities which may result
in charges to earnings;
*  non-interest income growth, including the impact of potential regulatory changes;
+ the impact of increased regulatory scrutiny of the banking industry;
+ the increasing time and expense associated with regulatory compliance and risk management;
« the uncertainty and lack of clear regulatory guidance associated with the delay in implementing many of the regulations
mandated by the Dodd-Frank Act;
*  operational risk, i.e. the risk of loss resulting from human error, inadequate or failed internal processes and systems,
outsourcing arrangements, compliance and legal risk and external events;
» the level of non-interest expenses, including salaries and employee benefits expenses, operating risk losses, amortization
of intangible assets and goodwill impairment; and
+ the effect of competition on rates of deposit and loan growth and net interest margin.

OVERVIEW

Fulton Financial Corporation is a financial holding company comprised of six wholly owned banking subsidiaries which provide
a full range of retail and commercial financial services in Pennsylvania, Delaware, Maryland, New Jersey and Virginia. The
Corporation generates the majority of its revenue through net interest income, or the difference between interest earned on loans
and investments and interest paid on deposits and borrowings. Growth in net interest income is dependent upon balance sheet
growth and/or maintaining or increasing the net interest margin, which is net interest income (fully taxable-equivalent, or FTE)
as a percentage of average interest-earning assets. The Corporation also generates revenue through fees earned on the various
services and products offered to its customers and through gains on sales of assets, such as loans, investments, lines of business
or properties. Offsetting these revenue sources are provisions for credit losses on loans, non-interest expenses and income taxes.
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The following table presents a summary of the Corporation’s earnings and selected performance ratios:

2013 2012
Net income (iN thOUSANAS) ...c.vieiiriiiieiiieieiieteeteest et eteeeesteetesaeesaesteesaessaessesssessessaessesssessenssesseenes $ 161,840 $§ 159,845
Diluted net iNCOME PET SNATE .....c.vecviivieeiitieiecieete ettt ettt ettt et ete e s e s reeseereesseseneseeneas $ 083 § 0.80
REtUIN ON AVETAZE @SSELS.....cuiiuiiiieiiiiieiiiii ettt ettt et e sae e s aesaees 0.96% 0.98%
REtUIN ON AVETAZE CQUILY ..vvevvieireiieiieiieieeteetesteete et eteseeeseseeesesesesseessesseessesseessesseessesssessesssensesses 7.88% 7.79%
Return on average tangible equity (1) 10.76% 10.73%
Net INterest MATZIN (2).eeveeueereeeiereeierte ettt et et ettt ettt e et eeesaeeeesseeaesseenteeseenseeneeseeneenseenes 3.50% 3.76%
EffiCIENCY TALIO (1) nreitieteieieriieieitietestietesteete et ete et etestteaeeeseseessesseessenseessenseessenseensesssensesssensenses 63.39% 57.61%

(1) Ratio represents a financial measure derived by methods other than Generally Accepted Accounting Principles ("GAAP"). See reconciliation of this non-
GAAP financial measure to the most directly comparable GAAP measure under the heading, "Supplemental Reporting of Non-GAAP Based Financial
Measures" in Item 6, "Selected Financial Data."

(2) Presented on an FTE basis, using a 35% Federal tax rate and statutory interest expense disallowances. See also the "Net Interest Income" section of
Management’s Discussion.

During 2013, the Corporation continued to focus on achieving its corporate objectives, which included the following:

*  Net Income Per Share Growth - Diluted net income per share increased $0.03, or 3.8%, in comparison to 2012 due to a
decrease in weighted average diluted shares outstanding as a result of the Corporation's repurchase of 8.0 million shares
in 2013 and an increase in net income. Net income increased $2.0 million, or 1.2%, in comparison to 2012. This increase
was driven largely by a $53.5 million decrease in the provision for credit losses and a $6.5 million reduction in income
tax expense, partially offset by a $17.1 million decrease in net interest income, a $28.7 million decrease in non-interest
income, mainly in mortgage banking income, and a $12.1 million increase in non-interest expenses, most notably a $9.3
million increase in salaries and employee benefits.

e Quality Loan Growth and Net Interest Margin Management - Average loans increased $610.0 million, or 5.1%, in
comparison to 2012, with notable increases in commercial mortgages, commercial loans, home equity loans and residential
mortgages. The Corporation's loan growth occurred throughout most of its markets.

During 2013, growth in average loans partially mitigated the negative impact of the decline in net interest margin, from
3.76% in 2012 to 3.50% in 2013. Net interest margin compression resulted from the decline in yields on interest-earning
assets outpacing the decline in the cost of interest-bearing liabilities. Net interest margin compression slowed as the year
progressed, and the Corporation anticipates that this trend will continue in 2014.

o Asset Quality Improvement - Overall asset quality improved in 2013, with decreases in non-performing loans, net charge-
offs and overall delinquency levels resulting in a 56.9% decrease in the provision for credit losses.

o Core Deposit Growth - Average demand and savings deposit accounts increased $669.0 million, or 7.7%, in comparison
to 2012. As a result, the Corporation was able to fund its loan growth with lower cost core deposits as opposed to higher
cost time deposits, while also executing its customer relationship banking strategy.

*  Return on Average Assets and Return on Average Equity Improvement - Return on average assets improves when net
income increases at a higher rate than average assets. In 2013, return on average assets decreased two basis points in
comparison to 2012, due to a 3.4% increase in average assets, which exceeded the 1.2% increase in net income. As noted
above, average asset growth was largely attributable to the 5.1% increase in average loans. The increases in average
balances are expected to have a positive impact on future earnings.

In 2013, return on average equity increased nine basis points, or 1.2%, in comparison to 2012. This increase resulted
from the growth in net income exceeding a 0.1% increase in average sharcholders’ equity. During 2013, capital was
deployed for organic growth, and 8.0 million shares were repurchased for a total cost of $90.9 million. As of December
31, 2013, the Corporation had a share repurchase program in place, pursuant to which an additional 4.0 million shares,
or approximately 2.1% of outstanding shares, could be repurchased. During the first quarter of 2014, the Corporation
repurchased 4.0 million shares under this repurchase plan at an average cost of $12.45 per share, completing this repurchase
program on February 19, 2014.

*  Enhance Compliance and Risk Management Infrastructure - The time and expense associated with regulatory compliance
and risk management efforts continues to increase. Virtually every aspect of the Corporation’s operations is subject to
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extensive regulation and, in recent years, a combination of financial reform legislation and heightened scrutiny by banking
regulators has significantly increased expectations regarding what constitutes an effective risk and compliance
management infrastructure. To keep pace with these expectations, over the past two years, the Corporation has invested
considerable resources in initiatives designed to strengthen its risk management framework and regulatory compliance
programs.

Among the areas that the Corporation continues to focus substantial resources on to improve its compliance functions
are the requirements under the Flood Disaster Protection Act, the Bank Secrecy Act, the Patriot Act and related anti-
money laundering regulations. Although the Corporation has made progress in continuing to build-out its risk and
compliance management infrastructures, the pace at which it has progressed may not be consistent with current regulatory
expectations. As a result, the Corporation believes that there is an increasing risk that it, or one or more of its bank
subsidiaries, may become subject to regulatory enforcement action in addition to the civil monetary penalties recently
imposed against three of its banking subsidiaries. Any such enforcement action by the Corporation’s banking regulators
would likely require that it accelerate its efforts to resolve identified deficiencies and improve its compliance functions
and to undertake additional remedial actions, and could also involve the imposition of material restrictions on the
Corporation’s activities or the assessment of fines or penalties against the Corporation or one or more of its bank
subsidiaries.

Management has accelerated its efforts to resolve identified deficiencies and enhance the Corporation’s compliance and
risk management functions, and this work will continue. Although management is not able to predict the outcome of
these matters, costs associated with these efforts, including additional expenses for salaries and benefits, outside
professional services, such as consulting and legal, and for enhancing or acquiring systems to strengthen and support the
Corporation’s regulatory compliance and risk management infrastructures, could materially affect results of operations
in future periods.

Expense Management - Non-interest expenses increased $12.1 million, or 2.7%, in comparison to 2012, driven largely
by regulatory compliance and risk management efforts, as discussed above, and a core processing system conversion.
The expense categories with the most notable increases were salaries and employee benefits, other outside services, data
processing, software expense and professional fees. These increases were somewhat mitigated by a $3.8 million decrease
in other real estate owned (OREO) and repossession expenses, reflecting the improvement in asset quality.

During 2013, the Corporation successfully completed its conversion to a new core processing system. The core processing
system is used to maintain customer account records, reflect account transactions and activity, and support customer
relationship management for substantially all deposit and loan customers. Total implementation costs specifically
associated with this conversion were approximately $3.5 million and $975,000, respectively, during 2013 and 2012. The
Corporation expects that data processing and software expenses will increase as a result of the conversion and continued
investments in its information technology infrastructure.

To mitigate the increases in expenses associated with investments in technology and the build out of its risk management
and compliance infrastructure, the Corporation has implemented a series of initiatives intended to reduce non-interest
expenses by approximately $8 million annually.

These initiatives include the consolidation of 13 branches in early 2014, which will result in the transfer of deposits,
employees and other branch resources to existing branch locations. Approximately $2 million of expenses, consisting of
lease termination costs and the write-off of leasehold improvements, will be incurred in 2014 to complete the branch
consolidation. Ongoing estimated annual expense reductions associated with the branch consolidations will be
approximately $3 million.

Other initiatives include the streamlining of subsidiary bank management structures and certain changes to employee

benefits plans. These initiatives will result in one-time gains, net of charges, of $2.7 million in 2014. Ongoing estimated
annual expense reductions associated with these initiatives will be approximately $5 million in 2014.
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CRITICAL ACCOUNTING POLICIES

The following is a summary of those accounting policies that the Corporation considers to be most important to the presentation
of its financial condition and results of operations, as they require management’s most difficult judgments as a result of the need
to make estimates about the effects of matters that are inherently uncertain. See additional information regarding these critical
accounting policies in Note A, "Summary of Significant Accounting Policies," in the Notes to the Consolidated Financial
Statements.

Allowance for Credit Losses - The allowance for credit losses consists of the allowance for loan losses and the reserve for unfunded
lending commitments. The allowance for loan losses represents management’s estimate of losses inherent in the loan portfolio as
of the balance sheet date and is recorded as a reduction to loans. The reserve for unfunded lending commitments represents
management’s estimate of losses inherent in its unfunded loan commitments and is recorded in other liabilities on the consolidated
balance sheet.

The Corporation’s allowance for loan losses includes: 1) specific allowances allocated to impaired loans evaluated for impairment
under the Financial Accounting Standards Board's Accounting Standards Codification (FASB ASC) Section 310-10-35; and 2)
allowances calculated for pools of loans evaluated for impairment under FASB ASC Subtopic 450-20.

Management's estimate of incurred losses in the loan portfolio is based on a methodology that includes the following critical
judgments:

*  The ability to identify potential problem loans in a timely manner. For commercial loans, commercial mortgages and
construction loans to commercial borrowers, an internal risk rating process is used. The Corporation believes that internal
risk ratings are the most relevant credit quality indicator for these types of loans. The migration of loans through the
various internal risk rating categories is a significant component of the allowance for credit loss methodology for these
loans, which bases the probability of default on this migration. Assigning risk ratings involves judgment. Risk ratings
are initially assigned to loans by loan officers and are reviewed on a regular basis by credit administration staff. The
Corporation's loan review officers provide an independent assessment of risk rating accuracy. Ratings may be changed
based on the ongoing monitoring procedures performed by loan officers or credit administration staff, or if specific loan
review activities identify a deterioration or an improvement in the loan.

The Corporation does not assign internal risk ratings for residential mortgages, home equity loans, residential mortgages,
consumer loans, lease receivables, and construction loans to individuals secured by residential real estate, as these
portfolios consist of a larger number of loans with smaller balances. Instead, these portfolios are evaluated for risk through
the monitoring of delinquency status.

*  Proper collateral valuation of impaired loans evaluated for impairment under FASB ASC Section 310-10-35.
Substantially all of the Corporation’s impaired loans to borrowers with total outstanding loan balances greater than $1.0
million are measured based on the estimated fair value of each loan’s collateral. Collateral could be in the form of real
estate, in the case of impaired commercial mortgages and construction loans, or business assets, such as accounts receivable
or inventory, in the case of commercial loans. Commercial loans may also be secured by real property.

For loans secured by real estate, estimated fair values are determined primarily through appraisals performed by certified
third-party appraisers, discounted to arrive at expected sale prices, net of estimated selling costs. When a real estate
secured loan becomes impaired, a decision is made regarding whether an updated appraisal of the real estate is necessary.
This decision is based on various considerations, including: the age of the most recent appraisal; the loan-to-value ratio
based on the original appraisal; the condition of the property; the Corporation’s experience and knowledge of the real
estate market; the purpose of the loan; environmental factors; payment status; the strength of any guarantors; and the
existence and age of other indications of value such as broker price opinions, among others. The Corporation generally
obtains updated third-party appraisals for impaired loans secured predominately by real estate every 12 months.

Whenupdated certified appraisals are not obtained for loans evaluated for impairment under FASB ASC Section 310-10-35
that are secured by real estate, fair values are estimated based on the original appraisal values, as long as the original
appraisal indicated a strong loan-to-value position and, in the opinion of the Corporation's internal loan evaluation staff,
there has not been a significant deterioration in the collateral value since the original appraisal was performed. Original
appraisals are typically used only when the estimated collateral value, as adjusted appropriately for the age of the appraisal,
results in a current loan-to-value ratio that is lower than the Corporation's loan-to-value requirements for new loans,
generally less than 70%.

*  Proper measurement of allowance needs for pools of loans measured for impairment under FASB ASC Subtopic
450-20. For loan loss allocation purposes, loans are segmented into pools with similar characteristics. These pools are
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established by general loan type, or "portfolio segments," as presented in the table under the heading, "Loans, Net of
Unearned Income," within Note D, "Loans and Allowance for Credit Losses," in the Notes to Consolidated Financial
Statements. Certain portfolio segments are further disaggregated and evaluated collectively for impairment based on
"class segments," which are largely based on the type of collateral underlying each loan. For commercial loans, class
segments include loans secured by collateral and unsecured loans. Construction loan class segments include loans secured
by commercial real estate, loans to commercial borrowers secured by residential real estate and loans to individuals
secured by residential real estate. Consumer loan class segments are based on collateral types and include direct consumer
installment loans and indirect automobile loans.

Commercial loans, commercial mortgages and construction loans to commercial borrowers are further segmented into
separate pools based on internally assigned risk ratings. Residential mortgages, home equity loans, consumer loans, and
lease receivables are further segmented into separate pools based on delinquency status.

A loss rate is calculated for each pool through a regression analysis based on historical losses as loans migrate through
the various risk rating or delinquency categories. Estimated loss rates are based on a probability of default and a loss
given default. The loss rate is adjusted to consider qualitative factors, such as economic conditions and trends.

*  Overall assessment of the risk profile of the loan portfolio. The allocation of the allowance for credit losses is reviewed
to evaluate its appropriateness in relation to the overall risk profile of the loan portfolio. The Corporation considers risk
factors such as: local and national economic conditions; trends in delinquencies and non-accrual loans; the diversity of
borrower industry types; and the composition of the portfolio by loan type. An unallocated allowance is maintained for
factors and conditions that exist at the balance sheet date, but are not specifically identifiable, and to recognize the inherent
imprecision in estimating and measuring loss exposure.

For additional details related to the allowance for credit losses, see Note D, "Loans and Allowance for Credit Losses," in the Notes
to Consolidated Financial Statements.

Goodwill - Goodwill recorded in connection with acquisitions is not amortized to expense, but is tested at least annually for
impairment. A quantitative annual impairment test is not required if, based on a qualitative analysis, the Corporation determines
that the existence of events and circumstances indicate that it is more likely than not that goodwill is not impaired. The Corporation
completes its annual goodwill impairment test as of October 31st of each year. The Corporation tests for impairment by first
allocating its goodwill and other assets and liabilities, as necessary, to defined reporting units. A fair value is then determined for
each reporting unit. If the fair values of the reporting units exceed their book values, no write-down of the recorded goodwill is
necessary. If the fair values are less than the book values, an additional valuation procedure is necessary to assess the proper
carrying value of the goodwill.

Reporting unit valuation is inherently subjective, with a number of factors based on assumptions and management judgments.
Among these are future growth rates for the reporting units, selection of comparable market transactions, discount rates and
earnings capitalization rates. Changes in assumptions and results due to economic conditions, industry factors and reporting unit
performance and cash flow projections could result in different assessments of the fair values of reporting units and could result
in impairment charges.

If an event occurs or circumstances change that would more likely than not reduce the fair value of a reporting unit below its
carrying amount, an interim impairment test is required. Such events may include adverse changes in legal factors or in the business
climate, unanticipated competition, the loss of key employees, or similar events.

For additional details related to the annual goodwill impairment test, see Note F, "Goodwill and Intangible Assets," in the Notes
to Consolidated Financial Statements.

Income Taxes — The provision for income taxes is based upon income before income taxes, adjusted for the effect of certain tax-
exempt income, non-deductible expenses and credits. In addition, certain items of income and expense are reported in different
periods for financial reporting and tax return purposes. The tax effects of these temporary differences are recognized currently in
the deferred income tax provision or benefit. Deferred tax assets or liabilities are computed based on the difference between the
financial statement and income tax bases of assets and liabilities using the applicable enacted marginal tax rate.

The Corporation must also evaluate the likelihood that deferred tax assets will be recovered through future taxable income. If any
such assets are more likely than not to not be recovered, a valuation allowance must be recognized. The assessment of the carrying
value of deferred tax assets is based on certain assumptions, changes in which could have a material impact on the Corporation’s
consolidated financial statements.
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The Corporation accounts for uncertain tax positions by applying arecognition threshold and measurement attribute for tax positions
taken or expected to be taken in a tax return. Recognition and measurement of tax positions is based on management’s evaluations
of relevant tax code and appropriate industry information about audit proceedings for comparable positions at other organizations.
Virtually all of the Corporation’s unrecognized tax benefits relate to positions that are taken on an annual basis on state tax returns.
Increases to unrecognized tax benefits will occur as a result of accruing for the nonrecognition of the position for the current year.
Decreases will occur as a result of the lapsing of the statute of limitations for the oldest outstanding year which includes the position
or through settlements of positions with the tax authorities.

See also Note L, "Income Taxes," in the Notes to Consolidated Financial Statements.

Fair Value Measurements — FASB ASC Topic 820 establishes a fair value hierarchy for the inputs to valuation techniques used to
measure assets and liabilities at fair value based on the following three categories (from highest to lowest priority):

* Level 1 — Inputs that represent quoted prices for identical instruments in active markets.

* Level 2 — Inputs that represent quoted prices for similar instruments in active markets, or quoted prices for identical
instruments in non-active markets. Also includes valuation techniques whose inputs are derived principally from
observable market data other than quoted prices, such as interest rates or other market-corroborated means.

*  Level 3 — Inputs that are largely unobservable, as little or no market data exists for the instrument being valued.

The Corporation has categorized all assets and liabilities measured at fair value both on a recurring and nonrecurring basis into
the above three levels.

The determination of fair value for assets categorized as Level 3 items involves a great deal of subjectivity due to the use of
unobservable inputs. In addition, determining when a market is no longer active and placing little or no reliance on distressed
market prices requires the use of management’s judgment. The Corporation's Level 3 assets include available for sale debt securities
in the form of pooled trust preferred securities, certain single-issuer trust preferred securities issued by financial institutions and
auction rate securities. The Corporation also categorizes impaired loans, net of allowance allocations, other real estate owned
(OREO) and mortgage servicing rights as Level 3 assets measured at fair value on a non-recurring basis.

The Corporation engages third-party valuation experts to assist in valuing interest rate swap derivatives and most available-for-
sale investment securities, both measured at fair value on a recurring basis, and mortgage servicing rights, which are measured at
fair value on a non-recurring basis. The pricing data and market quotes the Corporation obtains from outside sources are reviewed
internally for reasonableness.

See Note R, "Fair Value Measurements," in the Notes to Consolidated Financial Statements for the disclosures required by FASB
ASC Topic 820.

New Accounting Standards

In July 2013, the FASB issued Accounting Standards Update 2013-11, "Presentation of an Unrecognized Tax Benefit When a Net
Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists." The provisions of ASC Update 2013-11
generally require an entity to present an unrecognized tax benefit, or a portion of an unrecognized tax benefit, as a reduction to a
deferred tax asset for a net operating loss carryforward or a similar tax loss. ASU Update 2013-11 is effective for interim and
annual reporting periods beginning after December 15, 2013. For the Corporation, this standards update is effective with its March
31, 2014 quarterly report on Form 10-Q. The adoption of ASC Update 2013-11 is not expected to have a material impact on the
Corporation's consolidated financial statements.

In December 2013, the FASB issued Accounting Standards Update 2013-12, “Definition of a Public Business Entity - An Addition
to the Master Glossary." ASC Update 2013-12 amends the Master Glossary of the FASB ASC to include one definition of public
business entity and identifies the types of business entities that are excluded from the scope of the FASB's private company decision-
making framework. ASC Update 2013-12 does not have an effective date, but the term "public business entity" will be used in all
future ASC updates. The Corporation meets the definition of a public business entity, and the adoption of ASC Update 2013-12
did not have a significant impact on the Corporation's consolidated financial statements.

In January 2014, the FASB issued Accounting Standards Update 2014-01, "Accounting for Investments in Qualified Affordable
Housing Projects." ASC Update 2014-01provides guidance on accounting for investments made by a reporting entity in flow-
through limited liability entities that manage or invest in affordable housing projects that qualify for the low income housing tax
credit. ASC Update 2014-01 is effective for public business entities' interim and annual reporting periods beginning after December
15, 2014. For the Corporation, this standards update is effective with its March 31, 2015 quarterly report on Form 10-Q. The
adoption of ASC Update 2014-01 is not expected to have a material impact on the Corporation's consolidated financial statements.
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In January 2014, the FASB issued Accounting Standards Update 2014-04, "Reclassification of Residential Real Estate
Collateralized Consumer Mortgage Loans upon Foreclosure." ASC Update 2014-04 clarifies when an in substance repossession
or foreclosure occurs, that is, 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 receivable should be derecognized and the real estate property
recognized. ASC Update 2014-04 is effective for public business entities' interim and annual reporting periods beginning after
December 15, 2014. For the Corporation, this standards update is effective with its March 31, 2015 quarterly report on Form 10-
Q. The adoption of ASC Update 2014-04 is not expected to have a material impact on the Corporation's consolidated financial
statements.
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RESULTS OF OPERATIONS

Net Interest Income

Net interest income is the most significant component of the Corporation’s net income. The Corporation manages the risk associated
with changes in interest rates through the techniques described within Item 7A, "Quantitative and Qualitative Disclosures About

Market Risk."

The following table provides a comparative average balance sheet and net interest income analysis for 2013 compared to 2012 and
2011. Interestincome and yields are presented on an FTE basis, using a 35% federal tax rate and statutory interest expense disallowances.
The discussion following this table is based on these tax-equivalent amounts.

2013 2012 2011
Average Yield/ Average Yield/ Average Yield/
Balance Interest (1) Rate Balance Interest (1) Rate Balance Interest (1) Rate
(dollars in thousands)
ASSETS
Interest-earning assets:
Loans, net of unearned income (2).... $12,578,524 $ 552,427 4.39% $11,968,567 $ 575,534 4.81% $11,906,447 § 605,672 5.09%
Taxable investment securities (3)...... 2,391,650 54,321 2.27 2,401,343 67,349 2.80 2,223,376 80,184 3.61
Tax-exempt investment securities (3) 285,174 14,577 511 287,763 15,942 5.54 330,087 18,520 5.61
Equity securities (3)........cocceureurinennnnas 38,722 1,829 4.72 35,151 1,639 4.66 37,011 1,593 431
Total investment securities 2,715,546 70,727  2.60 2,724,257 84,930 3.12 2,590,474 100,297 3.87
Loans held for sale .........cccocccuevenenee. 36,561 1,551 4.24 54,351 2,064 3.80 43,470 1,958 4.50
Other interest-earning assets ............. 229,444 2,264 099 207,415 1,830 0.88 249,672 1,843 0.74
Total interest-earning assets ................. 15,560,075 626,969 4.03 14,954,590 664,358 4.45 14,790,063 709,770 4.80
Noninterest-earning assets:
Cash and due from banks .................. 207,931 234,494 274,138
Premises and equipment.................... 226,041 219,236 207,081
Other assets (3).....ccccceeveereeeeicnennas 1,037,338 1,099,616 1,119,339
Less: Allowance for loan losses (220,048) (250,160) (276,278)
Total ASSets........cccvueveveverereuenenenns $16,811,337 $16,257,776 $16,114,343
LIABILITIES AND EQUITY - - -
Interest-bearing liabilities:
Demand deposits ..........cceeeeereerennen $ 2,822,583 $ 3,656  0.13% $ 2,560,831 § 4,187 0.16% $ 2,391,043 $ 5,312 0.22%
Savings deposits ........c.coeeereereenenuene 3,363,943 4,096 0.12 3,356,070 6,002 0.18 3,365,445 11,536 0.34
Time deposits.......cceeuevereuereuereuerenenes 3,129,162 29,018  0.93 3,717,556 46,706 1.26 4,297,105 66,235 1.54
Total interest-bearing deposits.............. 9,315,688 36,770  0.39 9,634,457 56,895 0.59 10,053,593 83,083 0.83
Short-term borrowings ............cccceeee. 1,196,323 2,420 0.20 690,883 1,068 0.15 495,791 746 0.15
Long-term debt..........cccccceeveieiincnennne 889,461 43,305  4.87 933,727 45,205 4.84 1,034,475 49,709 4.81
Total interest-bearing liabilities...... 11,401,472 82,495  0.72 11,259,067 103,168 0.92 11,583,859 133,538 1.15
Noninterest-bearing liabilities:
Demand deposits ..........cceerereeueenennene 3,157,496 2,758,123 2,401,472
OtheT....vviieieieieicieieieieeciecieveieieienen 198,548 189,592 175,616
Total Liabilities......ooreorsrrrrree T 14,757,516 14,206,782 14,160,947
Shareholders’ equity..........ccoocevvivvnnene. 2,053,821 2,050,994 1,953,396
Total Liabilities and Shareholders'
EqQUity ...cceveueieieeieeeiceeicenenes $16,811,337 $16,257,776 $16,114,343
Net interest income/net interest margin - - -
(FTE) vvvorereeieeesssneeesssssessssssssssenas 544,474  3.50% 561,190 _ 3.76% 576,232 3.90%
Tax equivalent adjustment.................... (17,280) (16,862) (16,072)
Net interest inCome..............c..ccoeevenene. $ 527,194 $ 544328 $ 560,160

(1)  Includes dividends earned on equity securities.
(2)  Includes non-performing loans.

(3)  Includes amortized historical cost for available for sale securities; the related unrealized holding gains (losses) are included in other assets.
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The following table summarizes the changes in FTE interest income and expense resulting from changes in average balances (volumes)

and changes in rates:

2013 vs. 2012

Increase (decrease) due

to change in

2012 vs. 2011
Increase (decrease) due

to change in

Volume Rate Net Volume Rate Net
(in thousands)
Interest income on:
Loans and 1€ases........ccceceverinereneneneeenee. $ 19,078 $§ (42,185) $ (23,107) § 3,178 $ (33,316) $ (30,138)
Taxable investment securities....................... (270) (12,758) (13,028) 6,067 (18,902) (12,835)
Tax-exempt investment securities................ (142) (1,223) (1,365) (2,349) (229) (2,578)
Equity SECUTIHIES ...ovveveeeeeeieeeeeieieiiesieeieieeenes 168 22 190 (82) 128 46
Loans held for sale ........cccccvvvvieeieniieieennen. (644) 131 (513) 441 (335) 106
Other interest-earning assets .............c.ccoe.... 205 229 434 (339) 326 (13)
Total interest income..........ccccovuvenennn.. $ 18395 $ (55,784) $ (37,389) $ 6,916 $ (52,328) $ (45412)
Interest expense on: I
Demand deposits ........cccceeeveeeriveerisrerienenan. $ 254 $ (785) $ (331) $ 356§ (1,481) $ (1,125
Savings deposits .........cceceeerererenerenieieeans 7 (1,913) (1,906) (32) (5,502) (5,534)
Time deposits .....ceecveveieirieieerie e (6,663) (11,025) (17,688) (8,255) (11,274) (19,529)
Short-term borrowings ............eceevevveeeenenns 951 401 1,352 299 23 322
Long-term debt..........ccoeeevirinenininieenee. (2,039) 139 (1,900) (4,829) 325 (4,504)

Total interest eXPense.................coovon. $  (7,490) $ (13,183) § (20,673) $ (12.461) $ (17,909) $ (30,370)

Note: Changes which are partially attributable to both volume and rate are allocated to the volume and rate components presented above based on the percentage

of the direct changes that are attributable to each component.

Comparison of 2013 to 2012

FTE net interest income decreased $16.7 million, or 3.0%, to $544.5 million in 2013. Net interest margin decreased 26 basis points,
or 6.9%, to 3.50% in 2013 from 3.76% in 2012.

FTE interest income decreased $37.4 million, or 5.6%. A 42 basis point, or 9.4%, decrease in yields on interest-earning assets resulted
in a $55.8 million decrease in interest income, partially offset by an $18.4 million increase in FTE interest income as a result of a
$605.5 million, or 4.0%, increase in average interest-earning assets.

Average investment securities decreased $8.7 million, or 0.3%, in comparison to 2012. The average yield on investment securities
decreased 52 basis points, or 16.7%, to 2.60% in 2013 from 3.12% in 2012, as the reinvestment of cash flows and purchases of
mortgage-backed securities and collateralized mortgage obligations were made at yields that were lower than the overall portfolio
yield. The decrease in the investment portfolio yield was partially mitigated by a $2.1 million decrease in net amortization of investment
securities premiums, which had a 7 basis point positive impact on the overall change in the portfolio yield.

Average loans and average FTE yields, by type, are summarized in the following table:

Increase (Decrease) in
2012 Balance

Balance Yield $ %
(dollars in thousands)

2013
Balance

Yield

Real estate - commercial mortgage ..............ccveee... $ 4,864,460 4.65% $ 4,619,587 5.14% $ 244873 5.3%
Commercial - industrial, financial and agricultural. 3,680,772 4.11 3,551,056 448 129,716 3.7
Real estate - home equity .......coccevveeiierierieeieieennne 1,734,622 4.22 1,605,088 4.46 129,534 8.1
Real estate - residential mortgage...........ccoevenvennenne. 1,312,127 4.13 1,185,928 4.58 126,199 10.6
Real estate - CONSrUCTION. .......ceverveererreereereenreeneenn 591,540 4.11 620,166 4.20 (28,626) (4.6)
CONSUMET .....cuviieeiierieeereereesereesteesieeeteesseeereesseeeeves 299,127 4.87 307,746 5.53 (8,619) (2.8)
Leasing and other ............ccceveevieiiecienieieeieieeeeene 95,876 8.70 78,996 12.41 16,880 21.4
TOLAL....ooeeeeeeeeeeeeet e $ 12,578,524 4.39% $11,968,567 481% $ 609,957 5.1%
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The $374.6 million, or 4.6%, increase in commercial loans and commercial mortgages was attributable to both new and existing
customers. The $129.5 million, or 8.1%, increase in home equity loans was a result of certain promotions, while the $126.2 million,
or 10.6%, increase in residential mortgages was due to the Corporation retaining certain 15-year fixed rate residential mortgages in
portfolio in the second half of 2012.

The average yield on loans during 2013 of 4.39% represented a 42 basis point, or 8.7%, decrease in comparison to 2012. The decrease
in average yields on loans was attributable to repayments of higher-yielding loans, increased refinancing activity, the renegotiation
of certain existing loans to commercial borrowers to eliminate interest rate floors and new loan production at rates lower than the
overall portfolio yield.

Interest expense decreased $20.7 million, or 20.0%, to $82.5 million in 2013 from $103.2 million in 2012. Interest expense decreased
$13.2 million due to a 20 basis point, or 21.7%, decrease in the average cost of total interest-bearing liabilities. While total interest-
bearing liabilities increased $142.4 million, or 1.3%, the change in the overall funding mix resulted in an additional $7.5 million
decrease in interest expense. Decreases in higher cost time deposits and long-term debt were more than offset by increases in interest-
bearing demand deposits and short-term borrowings. However, the cost of these funding sources was significantly lower, resulting
in the interest expense decrease.

Average deposits and interest rates, by type, are summarized in the following table:

Increase (Decrease) in

2013 2012 Balance
Balance Rate Balance Rate $ %
(dollars in thousands)
Noninterest-bearing demand ..............cccoeevevenrnenne. $ 3,157,496 —% $ 2,758,123 —% $ 399,373 14.5%
Interest-bearing demand ...........c.ccoeeveeveiiereeneenennn, 2,822,583 0.13 2,560,831 0.16 261,752 10.2
SAVINES .vvevvereniereieriietesieestesessessesessesessesesesesesenees 3,363,943 0.12 3,356,070 0.18 7,873 0.2
Total demand and savings ................c.coeuveue.. 9,344,022 0.08 8,675,024 0.12 668,998 7.7
TIME AEPOSIES...vevverenreriieririerieierieteiereeereeeeeaene e 3,129,162 0.93 3,717,556 1.26 (588,394) (15.8)
Total deposSitS.........ccueeeeeeeeeieeeeeeeeeeens $ 12,473,184 0.29% $12,392,580 0.46% $ 80,604 0.7%

The $669.0 million, or 7.7%, increase in average total demand and savings account balances was primarily due to a $340.6 million,
or 8.3%, increase in personal account balances, a $270.4 million, or 9.4%, increase in business account balances and a $61.6 million,
or 3.8%, increase in municipal account balances. The $588.4 million, or 15.8%, decrease in time deposits occurred in accounts with
balances less than $100,000 across most original maturity terms.

The average cost of interest-bearing deposits decreased 20 basis points, or 33.9%, to 0.39% in 2013 from 0.59% in 2012 primarily
due adecrease in higher costtime deposits and an increase in lower cost interest-bearing savings and demand balances. Also contributing
to the decrease in the average cost of interest-bearing deposits was the repricing of time deposits to lower rates.
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Average borrowings and interest rates, by type, are summarized in the following table:

Increase (Decrease) in
2013 2012 Balance

Balance Rate Balance Rate $ %
(dollars in thousands)

Short-term borrowings:

Customer repurchase agreements..................... $ 186,851 0.11% $ 206,842  0.12% $ (19,991) 9.71%
Customer short-term promissory notes............. 98,882 0.05 138,632  0.06 (39,750) (28.7)
Total short-term customer funding............ 285,733 0.09 345,474 0.10 (59,741) (17.3)
Federal funds purchased.............cceceerverennnnnen. 612,508 0.23 335,573 0.21 276,935 82.5
Short-term FHLB advances (1) ......cc.cccceveuenene. 298,082 0.24 9,836  0.29 288,246 29.3
Total short-term borrowings..................... 1,196,323 0.20 690,883 0.15 505,440 73.2
Long-term debt:
FHLB Advances........cccccceeueneeieiicninenencnaan 519,876 4.14 563,905 4.14 (44,029) (7.8)
Other long-term debt ..........cccooeieieiniiiene 369,585 5.90 369,822 591 (237) 0.1)
Total long-term debt..................cccccueeue... 889,461 4.87 933,727 4.84 (44,266) “4.7)
TOtAL. e $ 2,085,784 219% $ 1,624,610 2.85% $ 461,174 28.4 %

(1) Represents FHLB advances with an original maturity term of less than one year.

Total short-term borrowings increased $505.4 million, or 73.2%, primarily due to increases in short-term FHLB advances and Federal
funds purchased. The $44.3 million decrease in long-term debt was due to the repayment of FHLB advances, which were not replaced
with new long-term borrowings. The overall increase in borrowings of $461.2 million, or 28.4%, was driven by the growth in average
loans exceeding the increase in average deposits. The average cost of total borrowings decreased 66 basis points, or 23.2%, to 2.19%
in 2013 from 2.85% in 2012, primarily due to an increase in lower cost short-term FHLB advances and Federal funds purchased.

Comparison of 2012 to 2011

FTE net interest income decreased $15.0 million, or 2.6%, from $576.2 million in 2011 to $561.2 million in 2012. Net interest margin
decreased 14 basis points, or 3.6%, from 3.90% in 2011 to 3.76% in 2012.

FTE interest income decreased $45.4 million, or 6.4%. A 35 basis point, or 7.3%, decrease in yields on interest-earning assets resulted
in a $52.3 million decrease in interest income, while a $164.5 million, or 1.1%, increase in average interest-earning assets resulted
in a $6.9 million increase in interest income.

The increase in average interest-ecarning assets was primarily due to a $133.8 million, or 5.2%, increase in average investments. The
average yield on investment securities decreased 75 basis points, or 19.4%, to 3.12% in 2012 from 3.87% in 2011, as the reinvestment
of cash flows and purchases of mortgage-backed securities and collateralized mortgage obligations were made at yields that were
lower than the overall portfolio yield. A $6.1 million, or 101.7%, increase in net premium amortization, due primarily to higher
prepayments on mortgage-backed securities and collateralized mortgage obligations, contributed 21 basis points to the decrease in
average investment yields and 4 basis points to the decrease in net interest margin.

Average loans and average FTE yields, by type, are summarized in the following table:

Increase (Decrease) in

2012 2011 Balance
Balance Yield Balance Yield $ %
(dollars in thousands)

Real estate - commercial mortgage ............c..co........ $ 4,619,587 5.14% $ 4,458,205 5.49% $ 161,382 3.6%
Commercial - industrial, financial and agricultural. 3,551,056 448 3,681,321 4.72 (130,265) (3.9
Real estate - home equity .......cccceoereerieieieieieenee 1,605,088 4.46 1,627,308 4.62 (22,220) (1.4)
Real estate - residential mortgage............cccvevrurnee 1,185,928 4.58 1,036,742 5.10 149,186 14.4
Real estate - CONSrUCTION. .......eeverveererriereeieenreeneenes 620,166 4.20 700,070 4.30 (79,904) (11.4)
CONSUIMET .....cvivierieeiete ettt ete e ere e eve e 307,746 5.53 333,199 5.96 (25,453) (7.6)
Leasing and Other ............ccooevevevieniecieieieieeeenee 78,996 12.41 69,602 12.82 9,394 13.5

TOUAL ..ot $ 11,968,567 4.81% $ 11,906,447 5.09% $ 62,120 0.5%



The average yield on loans during 2012 of 4.81% represented a 28 basis point, or 5.5%, decrease in comparison to 2011. The decrease
in average yields on loans was attributable to increased refinancing activity, repayments of higher-yielding loans and new loan
production at rates lower than the overall portfolio yield.

Interest expense decreased $30.4 million, or 22.7%, to $103.2 million in 2012 from $133.5 million in 2011 as the result of a change
in the overall funding mix. Interest expense decreased $17.9 million due to a 23 basis point, or 20.0%, decrease in the average cost
of total interest-bearing liabilities. Interest expense decreased an additional $12.5 million as a result of a $324.8 million, or 2.8%,
decrease in average interest-bearing liabilities.

Average deposits and interest rates, by type, are summarized in the following table:

Increase (Decrease) in

2012 2011 Balance
Balance Rate Balance Rate $ %
(dollars in thousands)

Noninterest-bearing demand...............c.cocoeveveurnenennn. $ 2,758,123 —% $ 2,401,472 —% $ 356,651 14.9 %
Interest-bearing demand ............cccoeeverienincienienienen. 2,560,831 0.16 2,391,043 0.22 169,788 7.1
SAVINES....vivieieiereieiiesteeeesteetesreessesseessesseesesseeseenes 3,356,070 0.18 3,365,445 0.34 (9,375) (0.3)

Total demand and savings ................ccccceeeenun. 8,675,024 0.12 8,157,960 0.21 517,064 6.3
TImME dePOSILS...veveereerieieeieriieieeeeereeeeneeeee e eaesnens 3,717,556 1.26 4,297,105 1.54 (579,549) (13.5)

TOtal AEPOSILS ... $12,392,580 0.46% $12,455,065 0.67% $ (62,485) (0.5)%

Average total deposits decreased $62.5 million, or 0.5%, due to a decrease in certificates of deposit being largely offset by an increase
in core demand and savings accounts. The average cost of interest-bearing deposits decreased 24 basis points, or 28.9%, from 0.83%
in 2011 to 0.59% in 2012 due primarily to the repricing of certificates of deposit to lower rates and, to a lesser degree, a reduction in
average rates paid on interest-bearing demand and savings deposits. Excluding early redemptions, $3.0 billion of time deposits matured
during 2012 at a weighted average rate of 0.96%, while $2.6 billion of time deposits were issued at a weighted average rate of 0.41%.

Average borrowings and interest rates, by type, are summarized in the following table:

Increase (Decrease) in
2012 2011 Balance

Balance Rate Balance Rate $ %
(dollars in thousands)

Short-term borrowings:

Customer repurchase agreements....................... $ 206,842 0.12% $ 208,144 0.13% $ (1,302) (0.6)%

Customer short-term promissory notes .............. 138,632 0.06 174,624  0.13 (35,992) (20.6)
Total short-term customer funding.............. 345,474 0.10 382,768 0.13 (37,294) 9.7)

Federal funds purchased.............cccccoevvivieinnnne. 335,573 0.21 113,023 0.22 222,550 196.9

Short-term FHLB advances (1) ........ccccceeevenennen. 9,836 0.29 — — 9,836 N/M
Total short-term borrowings....................... 690,883 0.15 495,791 0.15 195,092 393

Long-term debt:

FHLB Advances.........ccccceveeeeeeincncnenenenienne 563,905 4.14 651,268 4.14 (87,363) (13.4)

Other long-term debt ..........cceceeiriiininininnne 369,822 591 383,207 5.94 (13,385) (3.5)
Total long-term debt................ccceevveveuene... 933,727 4.84 1,034,475 4.81 (100,748) 9.7)

Tt $ 1,624,610 2.85% $ 1,530,266 3.30% $ 94,344 6.2 %

(1) Represents FHLB advances with an original maturity term of less than one year.
N/M - Not meaningful

Average short-term borrowings increased $195.1 million, or 39.3%, due to an increase in Federal funds purchased. Average long-
term debt decreased $100.7 million, or 9.7%, due to maturities of FHLB advances, which were not replaced with new long-term
borrowings.

The average cost of short-term borrowings was 0.15% in both 2012 and 2011, while the average cost of long-term debt increased
slightly, to 4.84% in 2012 from 4.81% in 2011. In December 2012, the Corporation prepaid approximately $20 million of FHLB
advances, with a weighted average interest rate of 4.38% and maturing in January 2017. The Corporation incurred a $3.0 million
penalty in connection with prepaying these FHLB advances, recorded as a component of other non-interest expense.
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Provision for Credit Losses

The provision for credit losses was $40.5 million for 2013, a decrease of $53.5 million, or 56.9%, in comparison to 2012. The provision
for credit losses for 2012 decreased $41.0 million, or 30.4%, in comparison to 2011.

The provision for credit losses is recognized as an expense in the consolidated statements of income and is the amount necessary to
adjust the allowance for credit losses to its appropriate balance, as determined through the Corporation's allowance methodology. The
Corporation determines the appropriate level of the allowance for credit losses based on many quantitative and qualitative factors,
including, but not limited to: the size and composition of the loan portfolio, changes in risk ratings, changes in collateral values,
delinquency levels, historical losses and economic conditions. See further discussion of the Corporation's allowance methodology
under the heading "Critical Accounting Policies." For details related to the Corporation's allowance and provision for credit losses,
see the "Financial Condition" section of Management's Discussion under the heading "Provision and Allowance for Credit Losses."

Non-Interest Income and Expense
Comparison of 2013 to 2012

Non-Interest Income

The following table presents the components of non-interest income for the past two years:

Increase (decrease)
2013 2012 $ %
(dollars in thousands)

Service charges on deposit accounts:

OVErdraft fEES ......cviviiiviiiriietieeteeeeee e e $ 28222 § 33329 $ (5,107) (15.3)%
Cash management fEes ..........cooeruerierenieieieieicceeeeee e 11,883 11,004 879 8.0
L@ 11 1T O PUURUSRRRRU 15,365 17,169 (1,804) (10.5)
Total service charges on deposit ACCOUNLS .................cven... 55,470 61,502 (6,032) (9.8)
Investment management and trust SEIVICES.........ceevvvrverreeeerreeeenns 41,706 38,239 3,467 9.1
Other service charges and fees:
METChant fEES ........cooovviiieeie i 13,783 12,472 1,311 10.5
Debit card INCOME.........ccouviiiiiiiieiieeeeiee et 9,191 8,716 475 5.4
Letter of credit feeS......cviiiiiiieiiiciiecect e 4,889 5,052 (163) 3.2)
Foreign currency processing inCOme. ........ccveeuververeerrereersennennens 1,245 10,431 (9,186) (88.1)
ONET ..ttt 7,849 7,674 175 23
Total other service charges and fees..............cccceeeeeeeeeenen. 36,957 44,345 (7,388) (16.7)
Mortgage banking income:
Gain on sales of mortgage 10ans...........ccceceeieiiinineneieseene 24,609 46,310 (21,701) (46.9)
Mortgage Servicing iNCOME .........cverveeeerereeeniereeseeneeseeeneeneeneens 6,047 (1,710) 7,757 (453.6)
Total mortgage banking income..............c..cceeueeeecveeeeenennn. 30,656 44,600 (13,944) (31.3)
Credit card INCOME .......covveiieeiieieeee et 8,706 7,944 762 9.6
Gain on sale of Global Exchange............cccooeeveiieiinieieeieieecee — 6,215 (6,215) (100.0)
Other INCOME ....e.veviiiieieieeteteee ettt 6,165 10,541 (4,376) (41.5)
Total, excluding investment securities gains........................ 179,660 213,386 (33,726) (15.8)
Investment SECUritieS ZAINS.......ceverveeiereieiereiereeeeeeeesieeeeeeeeeeeeeeeeas 8,004 3,026 4,978 164.5
TOUAL ..o $ 187,664 $ 216412 $§  (28,748) (13.3)%

The $5.1 million, or 15.3%, decrease in overdraft fee income included a $3.1 million decrease in fees assessed on personal accounts
and a $2.0 million decrease in fees assessed on commercial accounts. The overall decline in these fees resulted from a reduction in
the number of overdraft items paid, largely due to changes in customer behavior.

The $3.5 million, or 9.1%, increase in investment management and trust services was due primarily to a $2.2 million, or 13.8%,
increase in brokerage revenue and a $1.3 million, or 5.7%, increase in trust commissions. These increases resulted from new trust
business sales, improved market conditions that increased the values of existing assets under management, and additional recurring
revenue generated through the brokerage business due to growth in new accounts.
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Merchant fee income increased $1.3 million, or 10.5%, due to increases in the number of merchant customers and sales volumes in
2013. In December 2012, the Corporation's Fulton Bank, N.A. subsidiary sold its Global Exchange Group division (Global Exchange)
for a gain of $6.2 million. Global Exchange provided international payment solutions to meet the needs of companies, law firms and
professionals. Foreign currency processing income decreased $9.2 million, or 88.1%, in 2013, largely due to this sale.

Mortgage banking income decreased $13.9 million, or 31.3%. Gains on sales of mortgage loans decreased $21.7 million, or 46.9%,
due to a $993.2 million, or 39.7%, decrease in new loan commitments and an 11.9% decrease in pricing spreads during 2013. Both
decreases resulted from an increase in mortgage interest rates in mid-2013. The decline in new loan commitments was mainly in
refinancing volumes, which represented approximately 48% of new loan commitments in 2013 compared to 69% during 2012.
Mortgage servicing income increased $7.8 million, largely a result of a $3.6 million reversal of the valuation allowance for mortgage
servicing rights (MSRs) in 2013 compared to a $2.1 million impairment charge recorded in the prior year, and an increase in servicing
income due to growth in the portfolio.

The $4.4 million, or 41.5%, decrease in other income was largely due to $2.0 million of gains on the sales of two branches and one
operations facility and gains on investments in corporate owned life insurance in 2012.

Investment securities gains of $8.0 million for 2013 included $3.8 million of net realized gains on sales of financial institution stocks
and $4.4 million of net realized gains on sales of debt securities, partially offset by $124,000 of other-than-temporary impairment
charges for certain financial institution stocks and pooled trust preferred debt securities. Investment securities gains of $3.0 million
for 2012 included $3.8 million of net realized gains on sales of securities, partially offset by other-than-temporary impairment charges
of $809,000. See Note C, "Investment Securities,” in the Notes to Consolidated Financial Statements for additional details.

Non-Interest Expense

The following table presents the components of non-interest expense for each of the past two years:

Increase (decrease)

2013 2012 $ %
(dollars in thousands)
Salaries and employee benefits .........cccovvevverierieriiereniereeieneeienieens $ 253240 $ 243915 $ 9,325 3.8%
NEt OCCUPANCY EXPEINISE ..evvveenreerereenrrenereereesveenseessseesseesseessseessesnsees 46,944 44,663 2,281 5.1
Other OUtSIAE SEIVICES ..eeuviiiviierieriieiiieeeieeteeseeeireesteeesseesseeeseesseeennes 18,856 17,752 1,104 6.2
Data PrOCESSING ...vveveieieieiieieeieieeeesieeresreeee st eseesseesaesseensesseesessees 16,555 14,936 1,619 10.8
EqUIPMENt EXPENSE .....euventeiiieieieieieiee ettt ettt eaeeee e saeseeees 15,419 14,243 1,176 8.3
Professional fEES ......ocuvviiiiiieieie e 13,150 11,522 1,628 14.1
FDIC INSUTANCE ....eouvevienreeiieieeeieieetienieeseenseessesseessesseessesseensesssensesses 11,605 11,996 (391) 3.3)
SOTEWATE ...ttt ettt 11,560 9,520 2,040 21.4
Operating riSK LOSS ......ooeeriieierieieieeiesieee ettt 9,290 9,454 (164) (1.7)
MATKELINE ...ttt s 7,705 8,240 (535) 6.5)
OREOQO and repoSSeSSION EXPEINSE ....c..eveuverrerrereereererseeseasesuessessessessens 7,364 11,182 (3,818) (34.1)
TeleCOMMUNICALIONS .....veeeiiiiiieieeeeeieee et e e e eeeeeeeeeeesanees 7,362 6,884 478 6.9
SUPPLICS ..ttt et ettt et e et etesteesaeseeenaeeneesesssesesssesennsensenns 5,331 4,891 440 9.0
POSTAZE .veeieeiiece e sttt eae e 4,879 4,625 254 5.5
Intangible amMOTItiZation .............ceceeieriieienieieeeeee et 2,438 3,031 (593) (19.6)
FHLB prepayment penalty..........ccecevieeieniecienieienieneseeie e — 3,007 (3,007) (100.0)
OBRET ...ttt ettt se st et be b ebeeneenen 29,735 29,433 302 1.0
TOUAL ..ottt $ 461,433 § 449,294 § 12,139 2.7%

Salaries and employee benefits increased $9.3 million, or 3.8%, with salaries increasing $6.1 million, or 3.0%, and employee benefits
increasing $3.2 million, or 7.7%. The increase in salaries was primarily due to an increase in staffing levels and normal merit increases.
Average full-time equivalent employees increased to 3,607 in 2013 from 3,520 in 2012. The $3.2 million increase in employee benefits
was primarily due to higher health insurance expense, driven by higher claims, and an increase in defined benefit plan expenses.

Net occupancy expense increased $2.3 million, or 5.1%, as a result of new branches opened in late 2012 and an increase in rent
expense. Other outside services increased $1.1 million, or 6.2%, due to increases in consulting expense, incurred primarily for risk
management and compliance, and employment agency fees for new hires.
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Data processing increased $1.6 million, or 10.8%, primarily due to growth in transaction volumes and the impact of the core processing
system conversion. Equipment expense increased $1.2 million, or 8.3%, mainly in depreciation expense related to assets acquired to
support the core system conversion and the overall information technology infrastructure. Professional fees increased $1.6 million,
or 14.1%, due to an increase in legal costs associated with regulatory compliance and risk management efforts, partially offset by
lower legal expenses for workout costs associated with problem assets.

Software expense increased $2.0 million, or 21.4%, due to increased maintenance and license costs associated with the core processing
system conversion. OREO and repossession expense decreased $3.8 million, or 34.1%, due to a $1.9 million decrease in collections
and repossession expense, a $963,000 decrease in property maintenance costs, a $645,000 increase in net gains on sales of properties,
and a $409,000 decrease in valuation provisions. These decreases reflect the continued improvement in overall asset quality.

In December 2012, the Corporation prepaid approximately $20 million of FHLB advances, incurring a $3.0 million penalty.

As noted previously, the Corporation successfully completed its conversion to a new core processing system during 2013. Total
implementation costs specifically associated with this conversion were approximately $3.5 million and $975,000, respectively, during
2013 and 2012.

Comparison of 2012 to 2011

Non-Interest Income

The following table presents the components of non-interest income:

Increase (decrease)
2012 2011 $ %
(dollars in thousands)

Service charges on deposit accounts:

OVerdraft fEeS......cvevierieiiciicii e $ 33,329 § 32,062 $ 1,267 4.0%
Cash management f8eS ..........ccoevverereiereriieneeiereeee e eeeneens 11,004 10,590 414 39
OthCT ..ttt ettt be b e ra e 17,169 15,426 1,743 11.3
Total service charges on deposit ACCOUNLS...................c........ 61,502 58,078 3,424 5.9
Other service charges and fees:
METChANT TEES ....ooovvviiiieieeeeie et e e eenes 12,472 10,126 2,346 23.2
Foreign currency processing inCome...........cceeeeereereeneeneeneenuennens 10,431 9,400 1,031 11.0
Debit card iNCOME .......c.eevveeeieiiriieieeiertieiesteeeeseeeeseeenaesneesesnees 8,716 15,535 (6,819) (43.9)
Letter of Credit fEES ..oovvviiiieiiieiiieeee e 5,052 5,038 14 0.3
O .ttt ettt e este e sreeaaesreensenreens 7,674 7,383 291 3.9
Total other service charges and fees...............cccoveeeercvenennnen. 44,345 47,482 (3,137) (6.6)
Mortgage banking income:
Gain on sales of mortgage 10ans ..........ccoccevereieriiieninieneeeee 46,310 22,207 24,103 108.5
Mortgage ServiCing INCOME .......c.veveeurerreeeereeerenseeneesseesnesseensessens (1,710) 3,467 (5,177) (149.3)
Total mortgage banking inCome..............cccooueeveeveceesvencunnnnns 44,600 25,674 18,926 73.7
Investment management and trust SEIVICES........coouerueereereenierueenuennenn 38,239 36,483 1,756 4.8
Credit card INCOME .......cccveeiviieiieeiieeieeeee et re et e e veeeaeeeenes 7,944 7,004 940 13.4
Gain on sale of Global Exchange............ccccoevvevieeienieienieieceeienenn 6,215 — 6,215 —
OthET INCOMIE ....oiiiieieiiiiieeeeeee ettt e e e e e e e eaaaee s 10,541 8,211 2,330 28.4
Total, excluding investment securities gains......................... 213,386 182,932 30,454 16.6
Investment SECUTItICS GAINS .....c.eeverveeverreeireeiiereereesseeeesreeaesseeseseeas 3,026 4,561 (1,535) (33.7)
TOUAL......ooeeeeeeeeeeeeeeeeeeeeeve e eae e eaeaaeen § 216412 $ 187,493 § 28,919 15.4%

The $1.3 million, or 4.0%, increase in overdraft fees was due to an increase in the per-item fee charged. Commercial account overdraft
fees increased $634,000, or 7.3%, while fees on personal accounts increased $633,000, or 2.7%.

The $6.8 million, or 43.9%, decrease in debit card income was the result of new regulations, effective October 2011, that established
maximum interchange fees that issuers could charge on debit card transactions, as required under the Dodd-Frank Act. During 2011,
changes to various fee pricing structures were made to mitigate the negative effect of the reduction in debit card interchange fees.
These fee changes had a positive impact on cash management fees ($414,000, or 3.9%, increase), other service charges on deposit
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accounts ($1.7 million, or 11.3%, increase) and merchant fees ($2.3 million, or 23.2%, increase). Also contributing to the increase in
other service charges on deposit accounts was an increase in the number of accounts, while higher transaction volumes also contributed
to the growth in merchant fees.

Mortgage banking income increased $18.9 million, or 73.7%. Gains on sales of mortgage loans increased $24.1 million, or 108.5%,
due to a $918.5 million, or 58.0%, increase in new loan commitments and a 32.1% increase in pricing spreads during 2012. The
increase in new loan commitments was largely driven by an increase in refinancing volume resulting from historically low interest
rates. The increase in gains on sales of mortgage loans was partially offset by a $4.5 million increase in MSR amortization due to
prepayments of serviced loans and a $2.1 million impairment charge for MSRs recorded in the third quarter of 2012. The impairment
charge was the result of an increase in forecasted mortgage prepayments, which caused a decline in the fair value of the MSR asset.

Foreign currency processing income increased $1.0 million, or 11.0%, due primarily to an increase in volumes.

The $1.8 million, or 4.8%, increase in investment management and trust services was due primarily to a $1.5 million, or 10.5%,
increase in brokerage revenue and a $421,000, or 2.0%, increase in trust commissions. These increases resulted from the Corporation's
expanded focus on generating recurring revenue in the brokerage business, increased sales of new trust business, and an improvement
in the market values of existing assets under management.

The $940,000, or 13.4%, increase in credit card income was due to an increase in the volume of transactions on previously issued
cards and an increase in average balances, which generate fees under a joint marketing agreement with an independent third-party
issuer. The $2.3 million, or 28.4%, increase in other income was due to gains on the sales of two branches and one operations facility
and gains on investments in corporate owned life insurance.

Investment securities gains of $3.0 million for 2012 included $3.8 million of net realized gains on sales of securities, partially offset
by other-than-temporary impairment charges of $809,000. During 2012, the Corporation recorded other-than-temporary impairment
charges of $356,000 for financial institutions stocks, $434,000 for auction rate securities and $19,000 for pooled trust preferred
securities issued by financial institutions. The $4.6 million of net gains in 2011 included $7.5 million of net realized gains on sales
of securities, partially offset by other-than-temporary impairment charges of $2.9 million. During 2011, the Corporation recorded
other-than-temporary impairment charges of $1.4 million for pooled trust preferred securities issued by financial institutions, $1.2
million for financial institutions stocks and $292,000 for auction rate securities.

Non-Interest Expense

The following table presents the components of non-interest expense:

Increase (decrease)

2012 2011 $ %
(dollars in thousands)
Salaries and employee benefits ...........ccooveieveiiieiereeereeeeeeeeeienes $ 243915 $ 227,435 $ 16,480 7.2%
NEt OCCUPANCY EXPEINISEC ..eevvveeureerereenrrerrreereeeseenseessseesseessseessseessesssees 44,663 44,003 660 1.5
Other OUtSIAE SEIVICES ..eeuvieivireriieerieiireeeieeiteeseeeaeesteeesseesseeeseenseesnnes 17,752 10,421 7,331 70.3
Data PrOCESSING ...vveveieieieiieieeieieeeesieeresreeee st eseesseesaesseensesseesessees 14,936 13,544 1,392 10.3
EqUIPMENt EXPENSE ....veuveteeiieieieieieieieceiceitete et ete e eteeaesaesseees 14,243 12,870 1,373 10.7
FDIC inSurance premilms .........ec.eeeereeeeeneeeeeneeeneeseeeneeseeensesseensesnens 11,996 14,480 (2,484) (17.2)
Professional f8ES ........c.ccvivieriieiieriieiesieiesi ettt 11,522 12,159 (637) 5.2)
OREO and repoSSession EXPENSE........ecveererreerreereerseeeenseersesseessesses 11,182 9,578 1,604 16.7
D107 R 2 (< U 9,520 8,400 1,120 13.3
Operating riSK LOSS ......eovvevieiieriiiiesieeieee ettt see e 9,454 1,328 8,126 611.9
IMATKELINEZ ...ttt ettt ebe b b eaeeaesnesneeas 8,240 9,667 (1,427) (14.8)
TelecOMMUNICALIONS ......ccveeeveeiieeieeciieeieesieeete e eveesreeebeeseaeeeseenes 6,884 8,119 (1,235) (15.2)
SUPPIIES -ttt st 4,891 5,507 (616) (11.2)
POSTAZE ...ttt 4,625 5,065 (440) (8.7)
Intangible amMOTtiZation .............ceceeieriierienieienieeee et 3,031 4,257 (1,226) (28.8)
FHLB prepayment penalty..........ccceceeiecieniecienieieneeneseeee e 3,007 — 3,007 N/M
OBRET ...ttt ettt se st et be b ebeeneenen 29,433 29,409 24 0.1
TOUAL ...ttt § 449294 § 416,242 $ 33,052 7.9%

N/M - Not meaningful
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Salaries and employee benefits increased $16.5 million, or 7.2%, with salaries increasing $12.6 million, or 6.6%, and employee
benefits increasing $3.9 million, or 10.4%. The increase in salaries expense was largely due to annual merit increases in 2012, overtime
and temporary employee expense to support residential lending, a $6.9 million increase in employee bonus and incentive compensation
expense and a $585,000 increase in stock-based compensation expense. The $3.9 million increase in employee benefits was primarily
due to a $2.3 million increase in healthcare costs and a $1.4 million increase in defined benefit plan expenses.

Other outside services increased $7.3 million, or 70.3%, due primarily to a $5.9 million increase in consulting services related to
compliance and risk management, an increase in employment agency fees and the outsourcing of certain functions. Data processing
increased $1.4 million, or 10.3%, primarily due to increased transaction volumes. The $1.4 million, or 10.7%, increase in equipment
expense was largely due to depreciation expense related to the addition of assets supporting the information technology infrastructure.

The $2.5 million, or 17.2%, decrease in FDIC insurance expense was due, in part, to a change in how the insurance assessment is
calculated. Effective April 1, 2011, the assessment was based on total average assets minus average tangible equity, as compared to
the previous calculation, which was based on average domestic deposits. 2011 included three months of expense assessed under the
FDIC's prior methodology. Also contributing to the decrease was lower assessment rates based on improvements in subsidiary bank
impaired asset levels.

OREO and repossession expense increased $1.6 million, or 16.7%, due to a $2.2 million increase in valuation provisions and a $1.4
million decrease in net gains on sales, partially offset by a $2.0 million decrease in repossession and other OREO expenses. This
expense category is expected to be volatile as the Corporation continues to work through its non-performing assets. Software expense
increased $1.1 million, or 13.3%, due to additional maintenance costs related to the addition of assets supporting the information
technology infrastructure.

The $8.1 million increase in operating risk loss was largely due to estimated losses associated with previously sold residential mortgages.
Provisions for such losses were $4.9 million in 2012, as compared to a credit of $1.1 million in 2011. The charges in 2012 included
$3.4 million related to a specific investor program with the FHLB and $1.5 million related to alleged breaches of representations and
warranties made in connection with previously sold residential mortgages. The remaining increase in operating risk loss was primarily
due to a $1.2 million increase in debit card fraud losses.

Marketing expense decreased $1.4 million, or 14.8%, largely due to $1.3 million of expense related to the merger of the Corporation's
New Jersey banks in the fourth quarter of 2011. Telecommunications expense decreased $1.2 million, or 15.2%, largely due to a
renegotiated contract for data lines. The $1.2 million, or 28.8%, decrease in intangible amortization was primarily due to core deposit
intangible assets, which are amortized on an accelerated basis.

The proceeds from the sale of Global Exchange and short-term borrowings were used to prepay approximately $20 million of FHLB
advances. The Corporation incurred a $3.0 million penalty in connection with prepaying these FHLB advances.

In 2012, the Corporation also incurred implementation costs of $975,000 related to its core processing system conversion.

Income Taxes

Income tax expense for 2013 was $51.1 million, a decrease of $6.5 million, or 11.3%, from 2012. Income tax expense for 2012
increased $6.8 million, or 13.3%, from 2011. The Corporation’s effective tax rate (income taxes divided by income before income
taxes) was 24.0%, 26.5% and 25.9% in 2013, 2012 and 2011, respectively.

The Corporation’s effective tax rates are generally lower than the 35% federal statutory rate due to investments in tax-free municipal
securities and tax credits earned from investments in partnerships that generate such credits under various federal programs (Tax
Credit Investments). Net credits associated with Tax Credit Investments were $10.3 million, $9.6 million and $8.5 million in 2013,
2012 and 2011, respectively. In addition, a $3.5 million ($2.3 million, net of federal tax) decrease in the valuation allowance for certain
state deferred tax assets resulting from net operating loss carryforwards was recorded as a credit to income tax expense in 2013. This
decrease resulted from an improvement in forecasts for state taxable income that will allow a larger portion of this deferred tax asset
to be realized.

For additional information regarding income taxes, see Note L, "Income Taxes," in the Notes to Consolidated Financial Statements.
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FINANCIAL CONDITION

The table below presents condensed consolidated ending balance sheets for the Corporation.

December 31 Increase (decrease)
2013 2012 $ %
(dollars in thousands)
Assets
Cash and due from banks ...........ccceeeeevircienincieneneceeeee $ 218540 $ 256,300 $  (37,760) (14.7)%
Other interest-earning assets...........cceeveeveerreereerreereesreernennens 248,161 244,959 3,202 1.3
Loans held for sale.........ccovveeiirieneniene e 21,351 67,899 (46,548) (68.6)
INVEStMENt SECUTITIES ...uveuveueenienieiieiieiietieteete et eie e seesieseeeens 2,568,434 2,721,082 (152,648) (5.6)
Loans, net of alloWance...........cccoeeeeeeieeveeireenieereeeiieene e 12,579,440 11,923,068 656,372 5.5
Premises and equipment ...........ccceeeeeeeinenienesesienieseeseene 226,021 227,723 (1,702) 0.7)
Goodwill and intangible assets...........cocevvererenenerenenennene 533,076 535,563 (2,487) 0.5)
Other @SSELS...eveiveeeterierieieieieietc ettt ettt et eee e 539,611 556,503 (16,892) 3.0)
TOLAL ASSELS ..o $ 16,934,634 $ 16,533,097 $ 401,537 2.4 %
Liabilities and Shareholders’ Equity
DEPOSILES ...ttt $12,491,186 §$ 12,484,163 $ 7,023 0.1 %
Short-term DOITOWINGS. .....ccceveeeieieeieieiieiieie e 1,258,629 868,399 390,230 44.9
Long-term debt.........coceouevieieiieininininneneneeese e 883,584 894,253 (10,669) (1.2)
Other HabilIties .......o.evuerieieieieeiecece e 238,048 204,626 33,422 16.3
Total LibilIties ...........ccueeeeeeeeecreeeieeireeseeeeeesve e 14,871,447 14,451,441 420,006 2.9
Total Shareholders’ EQUIt..............ccccocevoevcincesoenineneann. 2,063,187 2,081,656 (18,469) 0.9)
Total Liabilities and Shareholders’ Equity................... $16,934,634 $ 16,533,097 $ 401,537 2.4 %

Loans held for sale

Loans held for sale represent residential mortgage loans which the Corporation intends to sell to third-party investors as part of
its mortgage banking activities. The $46.5 million, or 68.6%, decrease in loans held for sale resulted from a decrease in loans
originated for sale in December 2013 as compared to December 2012, due to an increase in interest rates.

As noted within the "Non-Interest Income" section of Management's Discussion, the Corporation's mortgage banking income in
g p gag g

2013 decreased in comparison to 2012 due to a decrease in both volumes of new loan commitments and a decrease in spreads on
loans sold.
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Investment Securities

The following table presents the carrying amount of investment securities held to maturity (HTM) and available for sale (AFS)
as of the dates shown:

December 31

2013 2012 2011
AFS HT™M AFS Total HTM AFS Total
(in thousands)

U.S. Government SECUTIHIES .......coveevveeueereeeenennne. $ 525 § — $ 325§ 325§ — § 334§ 334
U.S. Government sponsored agency securities... 726 — 2,397 2,397 5,987 4,073 10,060
State and municipal..........cccooeeieierierierienienienienns 284,849 — 315,519 315,519 179 322,018 322,197
Corporate debt securities 98,749 — 112,842 112,842 — 123,306 123,306
Collateralized mortgage obligations................... 1,032,398 — 1,211,119 1,211,119 — 1,001,209 1,001,209
Mortgage-backed securities..........coceeeveverveuennene 945,712 292 879,621 879,913 503 880,097 880,600
AUCtION rate SECUTTLIES .....oveuvevervenieieieiiieneeneeene 159,274 — 149,339 149,339 — 225211 225,211
2,522,233 292 2,671,162 2,671,454 6,669 2,556,248 2,562,917
46,201 — 49,628 49,628 — 33,430 33,430

. $2,568,434 $§ 292 $2,720,790 $2,721,082 $ 6,669 $2,589,678 $2,596,347

Total investment securities decreased $152.6 million, or 5.6%, to $2.6 billion at December 31, 2013, as portfolio cash flows were
not fully reinvested. Decreases in collateralized mortgage obligations and state and municipal holdings were partially offset by an
increase in mortgage-backed securities. Portfolio cash flows that were reinvested during 2013 were used to purchase collateralized
mortgage obligations and mortgage-backed securities with average lives of approximately four years to provide for more structured
cash flows, thereby limiting price and extension risk in the current low interest rate environment. As of December 31, 2013, the
weighted average remaining lives of collateralized mortgage obligations and mortgage-backed securities were four and five years,
respectively.

The net pre-tax unrealized loss on available for sale investment securities was $39.8 million as of December 31, 2013, compared
to a $41.5 million net pre-tax unrealized gain as of December 31, 2012. The change was due to an increase in interest rates, which
caused the fair values of collateralized mortgage obligations and mortgage-backed securities to decrease below amortized cost.
See additional details regarding investment security price risk within Item 7A, "Quantitative and Qualitative Disclosures About
Market Risk."

Loans

The following table presents loans outstanding, by type, as of the dates shown, and the change in loans for the most recent year:

2013 vs. 2012

December 31 Increase (decrease)
2013 2012 2011 2010 2009 $ %
(dollars in thousands)
Real estate — commercial mortgage.................... $ 5,101,922 § 4,664,426 $ 4,602,596 $ 4375980 $ 4,292,300 § 437,496 9.4%
Commercial — industrial, financial and
agricultural ...........coooeiiiiniinn e 3,628,420 3,612,065 3,639,368 3,704,384 3,699,198 16,355 0.5
Real estate — home equity........cceceovveeveereruencnnes 1,764,197 1,632,390 1,624,562 1,641,777 1,644,260 131,807 8.1
Real estate — residential mortgage...................... 1,337,380 1,257,432 1,097,503 996,381 921,979 79,948 6.4
Real estate — cONStruCtion...........ccovvevevcucvevinnnes 573,672 584,118 615,445 801,185 978,267 (10,446) (1.8)
CONSUMET ..o 283,124 309,864 318,874 350,498 361,720 (26,740) (8.6)
Leasing and other ...........cooccoveeiiniccnnccnnn. 103,301 93,914 79,869 72,121 84,733 9,387 10.0
Gross loans ... - 12,792,016 12,154,209 11,978,217 11,942,326 11,982,457 637,807 5.2
Unearned iNCOME..........c.cvvrveuerinueueirieieiieecneans 9,796) (7,238) (6,994) (7,198) (7,715) (2,558) 353
Loans, net of unearned income..................... $12,782,220 $12,146,971 $11,971,223 $11,935,128 $11,974,742 § 635,249 5.2%

The Corporation does not have a concentration of credit risk with any single borrower, industry or geographical location within
the Corporation's footprint. The Corporation's policies limit the maximum total lending commitment to an individual borrower to
$39.0 million at December 31, 2013, which is below the Corporation's maximum lending limit. As of December 31, 2013, the
Corporation had 60 relationships with total borrowing commitments between $20.0 million and $39.0 million.
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Approximately $5.7 billion, or 44.4%, of the Corporation’s loan portfolio was in commercial mortgage and construction loans as
of December 31, 2013. The performance of these loans can be adversely impacted by fluctuations in real estate values. The
Corporation limits its maximum exposure to any builder or developer to $28.0 million, and limits its exposure to any one
development project to $15.0 million.

Geographically, the $437.5 million, or 9.4%, increase in commercial mortgages occurred throughout all markets, with increases
in Pennsylvania ($154.0 million, or 6.2%), Maryland ($123.4 million, or 29.5%), New Jersey ($67.6 million, or 5.6%), Virginia
($64.1 million, or 17.8%) and Delaware ($28.4 million, or 17.0%).

Construction loans include loans to commercial borrowers secured by residential real estate, loans to commercial borrowers secured
by commercial real estate and other construction loans, which represent loans to individuals secured by residential real estate. The
following table presents outstanding construction loans and their delinquency rates by these class segments, as of December 31:

2013 2012
Delinquency Delinquency
$ Rate % of Total $ Rate % of Total
(dollars in thousands)

Commercial...........cccceeieveenreenennen. $ 269,497 0.8% 47.0% $ 226,350 3.6% 38.8%
Commercial - residential................. 235,369 8.2 41.0 288,552 8.2 49.4
Other ......ooveiieieeeceeecee e 68,806 0.8 12.0 69,216 2.6 11.8
Total Real estate - construction....... $ 573,672 3.8% 100.0% $ 584,118 5.7% 100.0%

Construction loans decreased $10.4 million, or 1.8%. Geographically, the decrease in construction loans occurred in the Virginia
($26.4 million, or 21.9%), Pennsylvania ($24.9 million, or 7.9%) and Maryland ($6.6 million, or 9.8%) markets, partially offset
by increases inthe New Jersey ($25.3 million, 38.8%) and Delaware ($22.2 million, or 138.5%) markets. In comparison to December
31, 2009, construction loans have decreased $404.6 million, or 41.4%, as the Corporation has actively reduced its exposure to
credit risk in this portfolio.

The following table summarizes the industry concentrations within the commercial loan portfolio as of December 31:

2013 2012

SOIVICES ....euvieueiteeuteeteeteeteeteeteeeteeteeseete e seeae e seeseeseeaseeseesseaseesseassenseassenseessenseessenseessenseensenseeneenneenes 19.2% 17.4%
IMANUTACEUTIIIE. ... .evvevieeiecie ettt ettt te et e et e sae et e s teestesteessesseessesseessaeseesseessesseessaseessesseessesssensensens 13.5 14.7
RETAIL.....oieiiei ettt ettt ettt et e ete et e eae et e ete e s e ete et e ereeseeaeenbeeraeteeateeseenteeneenneeaeenteerean 11.0 10.1
COMSIIUCTION. ......veeeetieiteete et e it et et e e st e beeteesbeessesbeesseseessesseessesseessesssessesssessesssessesssensenssesanssesenns 10.0 10.3
WROLESALE ...ttt ettt ettt ettt e et et e ete e s e eveenseeseeaseeseenseessenseensaessensesnsensesasensesrean 9.7 10.5
HEAITN CATC ...ttt ettt e et et eesa e b e ese e beesaesaeesaesaeenseneeas 8.1 8.2
REAL ESALE (1) 1uveuveurenienieiienietieiiete et eteetesteste e testestesteseeseeseeseeseesessaesasensessansessensensessaseanseseesessessansen 7.0 7.4
AGEICUITUIC ...ttt ettt et et e et e s te e st e s beesbesteesbeeseesseeseesseesaesseessasseessesseessesasensansens 5.8 5.7
ATts and eNLEITAINIMENT.........c.eoiiitieieetietteeteeeeeteeteeteeteeteeteeteeseeseeeseeseeeseesseseesseeseenseessensesssensessean 2.7 2.6
TrANSPOITATION ... euietieiieiteeieeteet ettt et e et este et e steestesteessesteessesseessesssesseesaesseessasseessesseessesssensensens 2.5 3.0
FINANCIAL SETVICES.....c.viiuviiteiiietieieeteeete et eete et eete et e eteetesteeseeteeseeseeseeseeseesseseenseeseenseessensesssensessean 1.6 2.2
ORCT ..ttt ettt sttt e et et e e te et e e sa et e ess e beesaeebeesaeereenbeeReerbeereebeestebeesaeteesaereans 8.9 7.9

TOTAL. ...ttt ettt ettt et et eete et te b e eae et e te et e et e enbeete et e ereeteeneenreeneeneenes 100.0% 100.0%

(1) Includes borrowers engaged in the business of: renting, leasing or managing real estate for others; selling and/or buying real estate for others; and appraising
real estate.
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Commercial loans and commercial mortgage loans also include shared national credits, which are participations in loans or loan
commitments of at least $20 million that are shared by three or more banks. Below is a summary of the Corporation's outstanding
purchased shared national credits as of December 31:

2013 2012

(dollars in thousands)
Commercial - industrial, financial and agricultural................c.ccoooiiiiiiiiiiiiececeeeee e, $ 129,840 $ 81,978
Real estate - commercial MOTEZAZE .......ccveeveruieieriieierieie et ete st e e ee e ereenbesteeseeseesseeseesseeneas 87,868 47,637
TOLAL ..ttt ettt ettt ettt ettt n e a e neen e ke Reea e ek e ke se s et et et entententeneeneeneene $ 217,708 $ 129,615

Total shared national credits increased $88.1 million, or 68.0%, in comparison to 2012. The Corporation's shared national credits
are to borrowers located in its geographical markets and the increase was due to normal lending activities consistent with the
Corporation's underwriting policies. This increase was due to additions which were all located within the Corporation's geographical
markets. As of December 31, 2013, none of the shared national credits were past due, as compared to one past due shared national
credit, which constituted 2.7% of the total balance, as of December 31, 2012.

Home equity loans increased $131.8 million, or 8.1%, primarily a result of an increase in 15-year fixed rate loans due to certain
promotions. Geographically, the increase was in the Pennsylvania ($§107.2 million, or 11.3%), New Jersey ($14.4 million, or 5.2%)
and Delaware ($10.0 million, 11.7%) markets.

Residential mortgages increased $80.0 million, or 6.4%, due primarily to an increase in fixed rate mortgages. During the second
half of 2012, the Corporation elected to retain certain 15-year fixed rate mortgages in portfolio instead of selling them to third-
party investors. A portion of these loans closed during the first quarter of 2013, driving some of the growth since December 31,
2012. Geographically, the increase in residential mortgages was primarily in the Pennsylvania ($37.4 million, or 5.8%), Virginia
($26.3 million, or 11.7%) and Maryland ($9.9 million, or 6.7%) markets.

Consumer loans decreased $26.7 million, or 8.6%, due to a decrease in direct consumer loans, partially offset by a $7.2 million,
or 5.0%, increase in indirect automobile loans. Leasing and other loans increased $9.4 million, or 10.0%, including a $23.7 million,
or 31.2%, increase in leases, due primarily to growth in equipment leases.
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Provision and Allowance for Credit Losses

The Corporation accounts for the credit risk associated with lending activities through the allowance for credit losses and the

provision for credit losses.

A summary of the Corporation’s loan loss experience follows:

2013 2012 2011 2010 2009
(dollars in thousands)
Loans, net of unearned income outstanding at end of year....................... $12,782,220 $ 12,146,971 $ 11,971,223 $ 11,935,128 $ 11,974,742
Daily average balance of loans, net of unearned income.......................... $12,578,524 $ 11,968,567 $ 11,906,447  $ 11,960,262 $ 11,977,105
Balance of allowance for credit losses at beginning of year..................... $ 225,439 $ 258,177 $ 275,498 $ 257,553 $ 180,137
Loans charged off:
Commercial — industrial, financial and agricultural ........................ 30,383 41,868 52,301 35,865 34,761
Real estate — commercial Mortgage.............cccoeeveveveereerereeererenenene. 20,829 51,988 26,032 28,209 15,530
Consumer and home equity ........ 10,070 13,470 9,686 11,210 10,770
Real estate — residential mortgage 9,705 4,509 32,533 6,896 7,056
Real estate — CONSIIUCION ............c.coveevieeeiieieeeeiieeeeeeeeee e eeeneens 6,572 26,250 38,613 66,412 44,909
Leasing and Other...........c.ccocvovevivveeeeeeieeeeeceeeeee e 2,653 2,281 2,168 2,833 6,048
Total loans charged off...............ccccooovieieiiiececeee e 80,212 140,366 161,333 151,425 119,074
Recoveries of loans previously charged off:
Commercial — industrial, financial and agricultural ........................ 9,281 4,282 2,521 4,536 1,679
Real estate — commercial mortgage .............ccccocveveeveeveeenieeeeeeinennen 3,494 3,371 1,967 1,008 536
Consumer and home equity ........ 2,378 1,811 1,431 1,540 1,678
Real estate — residential mortgage 548 459 325 9 150
Real estate — CONSIIUCION ...........c.oovveeieeeiiieieeeeeeeceeeeeee e seeeeeneene 2,682 2,814 1,746 1,296 1,194
Leasing and other.............ccoovoveiiiiiiiciecccce e 807 891 1,022 981 1,233
TOtAl TECOVETIES......eeeeeeeeee et e e e et e e e e eeeeeee e 19,190 13,628 9,012 9,370 6,470
Net loans charged off .............ccooviiiiiiiiicececeeeeeeee e 61,022 126,738 152,321 142,055 112,604
Provision for Credit LOSSES...........c.ocieiieiieeieeee et eneeeas 40,500 94,000 135,000 160,000 190,020
Balance at end of year $ 204917 $ 225439 $ 258,177 $ 275,498 $ 257,553
Components of Allowance for Credit Losses: -
Allowance for 10an 10SSES ...........c.couieoveeireeeeeeeee et eeeeeea $ 202,780 $ 223,903 $ 256471 $ 274271 $ 256,698
Reserve for unfunded lending commitments (1) ............cocoeeveieveieennnnne. 2,137 1,536 1,706 1,227 855
Allowance fOr Credit 10SSES........oveoieeeeeeeeeeee ettt eee e $ 204,917 $ 225439 $ 258,177 $ 275,498 $ 257,553
Selected Asset Quality Ratios: -
Net charge-offs to average loans.............c.occovvveeeeieeceeiereeee e 0.49% 1.06% 1.28% 1.19% 0.94%
Allowance for loan losses to loans outstanding................ccceceveveveuenennnnn. 1.59% 1.84% 2.14% 2.30% 2.14%
Allowance for credit losses to loans outstanding.. 1.60% 1.86% 2.16% 2.31% 2.15%
Non-performing assets (2) to total aSSets.............ccoeveeeeereeereiereseenenes 1.00% 1.43% 1.94% 2.22% 1.83%
Non-performing assets (2) to total loans and OREO.............ccccceerennnne. 1.32% 1.95% 2.64% 3.02% 2.54%
Non-accrual loans to total 10ans.............c.oceceeieieeirieeienieeecrieeeeeeeeeenes 1.05% 1.52% 2.15% 2.35% 1.99%
Allowance for credit losses to non-performing loans.................c.ccoeveue.. 132.82% 106.82% 90.11% 83.80% 91.42%
Non-performing assets (2) to tangible common shareholders’ equity
and allowance for credit 10SSes (3)........ccooveveveieeeieeiereieeeeeeee e 9.76% 13.39% 18.60% 22.50% 24.00%

(1) Reserve for unfunded lending commitments recorded within other liabilities on the consolidated balance sheets.

(2) Includes accruing loans past due 90 days or more.

(3) Ratio represents a financial measure derived by methods other than Generally Accepted Accounting Principles ("GAAP"). See reconciliation of this non-
GAAP financial measure to the most directly comparable GAAP measure under the heading, "Supplemental Reporting of Non-GAAP Based Financial

Measures" in Item 6, "Selected Financial Data."

The provision for credit losses decreased $53.5 million, or 56.9%, in comparison to 2012 due to improvements in credit quality
metrics, including a decrease in net loans charged off, a reduction in the level non-performing loans and lower delinquencies.

Net charge-offs decreased $65.7 million, or 51.9%, to $61.0 million in 2013 from $126.7 million in 2012. This decrease was
primarily due to a $31.3 million, or 64.3%, decrease in commercial mortgage net charge-offs, a $19.5 million, or 83.4%, decrease
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in construction loan net charge-offs and a $16.5 million, or 43.9%, decrease in commercial loan net charge-offs, partially offset
by a $5.1 million, or 126.1%, increase in residential mortgage net charge-offs. Of the $61.0 million of net charge-offs recorded in
2013, 50.4% were for loans originated in Pennsylvania, 38.2% in New Jersey and 7.4% in Maryland.

During 2013 and 2012, the Corporation sold $41.8 million and $50.5 million, respectively, of non-accrual commercial mortgage,
commercial and construction loans to investors. When an appropriate price can be obtained, these sales can be advantageous as
they reduce the cost of resolving problem credits and enable the Corporation to redeploy resources to other work-out and collection
efforts. Total charge-offs for 2013 and 2012 associated with these transactions were $18.0 million and $24.6 million, respectively.

The following table presents a summary of these transactions:

2013 2012
Commercial - Commercial -
Real Estate - industrial, Real Estate - industrial,
Commercial  financial and  Real Estate - Commercial  financial and  Real Estate -
mortgage agricultural Construction Total mortgage agricultural Construction Total

(in thousands)

Unpaid principal balance

of loans sold.................... $ 21,760 $ 23,600 $ 9,930 $ 55,290 $ 43,960 $ 19,990 § 7,720 $ 71,670
Charge-offs prior to sale..... (4,890) (3,890) (4,680) (13,460) (10,780) (6,130) (4,300) (21,210)
Net recorded investment in

loans sold ....................... 16,870 19,710 5,250 41,830 33,180 13,860 3,420 50,460
Proceeds from sale, net of

selling expenses ............. 10,410 10,050 3,400 23,860 17,620 6,020 2,270 25,910

Total charge-offuponsale.. $  (6,460) $ (9,660) $  (1,850) $ (17,970) $ (15,560) $ (7,840) $  (1,IS0) $  (24,550)

Existing allocation for
credit losses on sold
loans ........ccceveeveveveienenns $ (6,620) $ (5,780) $ (1,3200 $ (13,720) $ (16,780) $ 8,910) $ (1,920) $§ (27,610)

The following table presents non-performing assets as of December 31:

2013 2012 2011 2010 2009
(in thousands)
Non-accrual 1oans (1) (2) (3) cvovveeeeeerererierieriennes $ 133,753 $§ 184,832 § 257,761 $§ 280,688 $ 238,360
Accruing loans past due 90 days or more (2) ........ 20,524 26,221 28,767 48,084 43,359
Total non-performing loans.............cccceeuneene. 154,277 211,053 286,528 328,772 281,719
OREO.....oioieeeeeeeeeeeeeeeeeeee e 15,052 26,146 30,803 32,959 23,309
Total non-performing assets ...............ccceevee.. $ 169329 $ 237,199 $§ 317,331 $ 361,731 $ 305,028

(1) In2013, thetotal interest income that would have been recorded if non-accrual loans had been current in accordance with their original terms was approximately
$9.7 million. The amount of interest income on non-accrual loans that was included in 2013 was approximately $347,000.

(2) Accrual of interest is generally discontinued when a loan becomes 90 days past due as to principal and interest. When interest accruals are discontinued,
interest credited to income is reversed. Non-accrual loans may be restored to accrual status when all delinquent principal and interest has been paid currently
for six consecutive months or the loan is considered secured and in the process of collection. Certain loans, primarily adequately collateralized residential
mortgage loans, may continue to accrue interest after reaching 90 days past due.

(3) Excluded from the amounts presented as of December 31,2013 were $68.1 million of loans, modified under TDRs. These loans were reviewed for impairment
under FASB ASC Section 310-10-35, but continue to accrue interest and are, therefore, not included in non-accrual loans. All non-accrual loans as of December
31,2013 were reviewed for impairment under FASB ASC Section 310-10-35.
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The following table presents loans whose terms were modified under TDRs as of December 31:

2013 2012 2011 2010 2009
(in thousands)
Real estate — residential mortgage .........oceeveevveerieerieerieeenennns $ 28815 $ 32,993 $ 32331 $ 37,826 $ 24,639
Real estate — commercial MOrtgage ...........ceeveeerveeereecieneenenns 19,758 34,672 22,425 18,778 15,997
Real estate — CONSIUCTION .........cveveeeeiiiiieeeiieeeeeeeeeeeeeeee e 10,117 10,564 7,645 5,440 —
Commercial — industrial, financial and agricultural.................... 8,045 5,745 3,581 5,502 1,459
Real estate - home equity and CONSUMET ........c..coeeververeevenennneee 1,376 1,534 193 263 —
Total accruing TDRS ......ocvveiiiieieieieeiee e 68,111 85,508 66,175 67,809 42,095
Non-accrual TDRS (1) ..ccovvevieieiiiieiiieiesieeieeieereeeeee et 30,209 31,245 32,587 51,175 15,875
TOtAl TDRS ....vviviiiiiieteeeie ettt $ 98,320 $116,753 $ 98,762 $ 118984 § 57,970

(1) Included within non-accrual loans in the preceding table.

Total TDRs modified during 2013 and still outstanding as of December 31, 2013 totaled $28.6 million. Of these loans, $9.8 million,
or 34.3%, had a payment default, which the Corporation defines as a single missed scheduled payment, subsequent to modification
during 2013. Total TDRs modified during 2012 and still outstanding as of December 31, 2012 totaled $61.9 million. Of these
loans, $21.2 million, or 34.2%, had a payment default subsequent to modification during 2012.

The following table presents the changes in non-accrual loans for the years ended December 31:

Commercial -
Industrial, Real Estate - Real Estate -  Real Estate -
Financial and Commercial  Real Estate - Residential Home
Agricultural Mortgage Construction Mortgage Equity Consumer Leasing Total
(in thousands)
Balance of non-accrual loans
at December 31, 2011......... $ 75,7704 $ 109,412 $ 58,894 § 7,834 $ 5493 $ 368 $ 56 $ 257,761
Additions...........cccocueune.... 60,229 66,390 24,830 18,952 14,405 374 703 185,883
Payments..........cccccoveueneee. (24,947) (62,224) (28,271) (512) (1,349) 39) (593) (117,935)
Charge-offs (1).................. (41,586) (50,249) (20,262) (3,913) (5,845) (690) (156) (122,701)
Transfers to OREO............ (3,555) (7,344) (3,765) (1,258) (1,079) — — (17,001)
Transfers to accrual status. (150) (1,025) — — — — — (1,175)
Balance of non-accrual loans
at December 31, 2012......... 65,695 54,960 31,426 21,103 11,625 13 10 184,832
Additions 41,804 40,195 13,769 19,277 12,566 573 266 128,450
Payments (31,336) (32,236) (14,195) (3,222) (3,453) ) 35) (84,481)
Charge-offs (1).................. (29,754) (20,412) (6,572) (9,612) (6,289) (575) (241) (73,455)
Transfers to OREO............ (4,788) (702) (3,166) (2,300) (332) — — (11,294)
Transfers to accrual status. (4,911) (1,239) (341) (2,958) (845) Q) — (10,299)
Balance of non-accrual loans
at December 31, 2013......... $ 36,710 $ 40,566 $ 20,921 $ 22,282 $ 13,272 $ 2 $ — $ 133,753

(1) Excludes charge-offs of loans on accrual status.

Non-accrual loans decreased $51.1 million, or 27.6%, in 2013 due mainly to decrease in non-accrual loan additions from $185.9
million in 2012 to $128.5 million in 2013, while balances continued to be reduced through payments and charge-offs.
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The following table presents non-performing loans, by type, as of the dates shown and the changes in non-performing loans for
the most recent year:

2013 vs. 2012
December 31 Increase (decrease)

2013 2012 2011 2010 2009 $ %
(dollars in thousands)
Real estate — commercial mortgage........ $ 44,068 $ 57,120 $113,806 $ 93,720 $ 61,052 $(13,052) (22.9%

Commercial — industrial, financial and

agricultural .........ccoceeveeieieiiiiiieieen, 38,021 66,954 80,944 87,455 69,604 (28,933) (43.2)
Real estate — residential mortgage ......... 31,347 34,436 16,336 50,412 45,748 (3,089) (9.0)
Real estate — construction ...................... 21,267 32,005 60,744 84,616 92,841 (10,738) (33.6)
Real estate — home equity ...........cccun.enn. 16,983 17,204 11,207 10,188 10,790 (221) (1.3)
CONSUMET ....covivrenrieiieieeeiere e eee e 2,543 3,315 3,384 2,154 1,529 (772)  (23.3)
Leasing......ccoeueruenieieieieiieeeeeeeeie e 48 19 107 227 155 29 152.6

Total non-performing loans............ $154,277 $211,053 $286,528 $328,772 $281,719 $(56,776)  (26.9)%

Non-performing commercial mortgages decreased $13.1 million, or 22.9%, in comparison to December 31, 2012. Geographically,
the decrease occurred in the New Jersey ($7.7 million, or 28.8%), Pennsylvania ($3.6 million, or 17.4%) and Virginia ($2.9 million,
or 52.5%) markets.

Non-performing commercial loans decreased $28.9 million, or 43.2%, in comparison to December 31, 2012. Geographically, the
decrease occurred in the Pennsylvania ($20.1 million, or 43.1%), New Jersey ($5.5 million, or 46.1%), Maryland ($2.0 million,
or 42.1%) and Virginia ($1.4 million, or 40.2%) markets.

Non-performing residential mortgages decreased $3.1 million, or 9.0%, in comparison to December 31, 2012. Geographically,
the increase occurred primarily in the Pennsylvania ($1.5 million, or 12.1%), Virginia ($1.1 million, or 13.2%) and New Jersey
($1.1 million, or 12.8%) markets.

Non-performing construction loans decreased $10.7 million, or 33.6%, in comparison to December 31, 2012. Geographically, the
decrease occurred in the New Jersey ($7.8 million, or 62.5%), Virginia ($2.7 million, or 80.1%) and Maryland ($2.2 million, or
33.6%) markets, partially offset by an increase in the Pennsylvania ($2.0 million, or 21.0%) market.

The following table summarizes OREO, by property type, as of December 31:

2013 2012
(in thousands)
ReESIAENTIAL PTOPETLIES ... vvevreveeierenieteieteietertetesteteeteteeteseeteseetassesensesensesessesessesessessssesessessesensesensesensas $ 7,052 $ 6,788
COMMETCIAL PLOPEITIES ......eeueieeietieie ettt ettt ettt et et et e et et e steeneesseeneesaeeneesneesesseensenneans 5,586 15,482
UNAeVeloped 1and ........cc.eeiiiiieieiieieeieeie ettt ettt et eeae st e esaesbeessesseenseeseensesssensesneensesnnensennees 2,414 3,876
TOtal OREQ ..ottt ettt sttt sttt eb e $ 15,052 § 26,146

As noted under the heading "Critical Accounting Policies" within Management's Discussion, the Corporation's ability to identify
potential problem loans in a timely manner is key to maintaining an adequate allowance for credit losses. For commercial loans,
commercial mortgages and construction loans to commercial borrowers, an internal risk rating process is used to monitor credit
quality. For a complete description of the Corporation's risk ratings, refer to the "Allowance for Credit Losses" section within Note
A, "Summary of Significant Accounting Policies," in the Notes to Consolidated Financial Statements. The evaluation of credit
risk for residential mortgages, home equity loans, construction loans to individuals, consumer loans and lease receivables is based
on aggregate payment history, through the monitoring of delinquency levels and trends.
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Total internally risk rated loans were $9.2 billion and $8.8 billion as of December 31, 2013 and 2012, respectively. The following
table presents internal risk ratings for commercial loans, commercial mortgages and construction loans to commercial borrowers,
by class segment, as of December 31:

2013 vs. 2012 2013 vs. 2012
Special Mention Increase (decrease) Substandard or Lower Increase (decrease) Total Criticized Loans
2013 2012 $ % 2013 2012 $ % 2013 2012

(dollars in thousands)

Real estate - commercial mortgage ..... $ 141,013 $ 157,640 $(16,627) (10.5)% $ 196,922 $ 251,452 $ (54,530) (21.7)% $ 337,935 $ 409,092

Commercial - secured...............c.cocou.... 111,613 137,277 (25,664)  (18.7) 125,382 194,952 (69,570)  (35.7) 236,995 332,229
Commercial -unsecured....................... 11,666 5,421 6,245 115.2 2,755 6,000 (3,245) (54.1) 14,421 11,421
Total commercial - industrial,
financial and agricultural ............ 123,279 142,698 (19,419)  (13.6) 128,137 200,952 (72,815)  (36.2) 251,416 343,650
Construction - commercial residential. 31,522 52,434 (20,912)  (39.9) 57,806 79,581 21,775 (27.4) 89,328 132,015
Construction - commercial .................. 2,932 2,799 133 4.8 8,124 12,081 (3,957) (32.8) 11,056 14,880
Total real estate - construction
(excluding construction - other).. 34,454 55,233 (20,779)  (37.6) 65,930 91,662 (25,732) (28.1) 100,384 146,895
Total. oo $ 298,746 $ 355,571 $(56,825)  (16.0)% $ 390,989 $ 544,066 $(153,077) (28.1)% $ 689,735 $ 899,637

% of total risk rated loans.................... 3.2% 4.0% 4.2% 6.2% 7.4% 10.2%

As of December 31, 2013, total loans with risk ratings of substandard or lower were $153.1 million, or 28.1%, less than 2012,
while special mention loans were $56.8 million, or 16.0%, lower. Overall reductions in criticized loans, while not the sole factor
for measuring allocations on the above loan types, contributed to a decrease in allocations for impaired loans of $16.0 million, or
20.2%, in 2013.

The following table presents a summary of delinquency status and rates, as a percentage of total loans, for loans that do not have
internal risk ratings, by class segment, as of December 31:

Delinquent (1) Non-performing (2) Total Past Due
2013 2012 2013 2012 2013 2012
$ % $ % $ % $ % $ % $ %
(dollars in thousands)

equity ............... $ 16,029 091% $ 12,645 0.77% $ 16,983 0.96% $ 17,204 1.06% $ 33,012 1.87% $ 29,849 1.83%
Real estate -
residential
mortgage.......... 23,279 1.74 32,123 2.55 31,347 234 34,436 2.74 54,626 4.08 66,559  5.29
Real estate -
construction -
other................. — — 865 1.25 548 0.80 904 1.31 548  0.80 1,769  2.56
Consumer - direct. 3,586  2.70 3,795 228 2,391 1.81 3,170 1.90 5,977 4.51 6,965  4.18
Consumer -
indirect............. 3,312 2.20 2,270  1.58 152 0.10 145 0.11 3,464 2.30 2,415 1.69
Total
Consumer........ 6,898 2.44 6,065 1.96 2,543  0.89 3,315 1.07 9,441 3.33 9,380  3.03
Leasing and other
and Overdrafts . 581  0.62 711  0.82 48  0.05 19  0.02 629  0.67 730  0.84
Total ....c.cocveveernnene $ 46,787 1.32% $ 52409 1.56% $ 51,469 1.45% $ 55,878 1.67% $ 98,256 2.77% $ 108,287  3.23%

(1) Includes all accruing loans 30 days to 89 days past due.
(2) Includes all accruing loans 90 days or more past due and all non-accrual loans.

As of December 31, 2013, delinquency rates for the above class segments decreased slightly, primarily due to a decrease in
residential mortgage delinquencies, partially offset by increases in home equity delinquencies 30 to 89 days past due.
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The following table summarizes the allocation of the allowance for loan losses:

2013 2012 2011 2010 2009
% of % of % of % of % of
Loans In Loans In Loans In Loans In Loans In
Each Each Each Each Each

Allowance Category Allowance Category Allowance Category Allowance Category Allowance Category

(dollars in thousands)

Real estate -
commercial
mortgage.................. $ 55,659 39.9% $ 62,928 384% $ 85,112 36.8% $ 40,831 36.8% $ 32,257 35.9%

Commercial -
industrial, financial
and agricultural........ 50,330 28.4 60,205 29.7 74,896 31.0 101,436 31.0 96,901 30.9

Real estate - residential
mortgage.................. 33,082 10.5 34,536 10.4 22,986 8.3 17,425 8.3 13,704 7.7

Consumer, home
equity, leasing &

other.......cceveveuvennnnn. 34,852 16.7 27,895 16.7 17,321 17.2 14,963 17.2 13,620 17.3
Real estate -
construction................. 12,649 4.5 17,287 4.8 30,066 6.7 58,117 6.7 67,388 8.2
Unallocated .................. 16,208 N/A 21,052 N/A 26,090 N/A 41,499 N/A 32,828 N/A

$ 202,780 100.0% $ 223,903 100.0% § 256,471 100.0% § 274,271 100.0% $ 256,698 100.0 %

N/A — Not applicable

Management believes that the $202.8 million allowance for loan losses as of December 31, 2013 is sufficient to cover incurred
losses in the loan portfolio. See additional disclosures in Note A, "Summary of Significant Accounting Policies," and Note D,
"Loans and Allowance for Credit Losses," in the Notes to Consolidated Financial Statements and "Critical Accounting Policies,"
in Management’s Discussion.

Other Assets

Other assets decreased $16.9 million, or 3.0%, to $539.6 million as of December 31,2013. As of December 31,2012, the Corporation
had $53.2 million of receivables outstanding related to investment securities sales that had not settled at the end of the year. The
Corporation had no such receivables outstanding as of December 31, 2013. In addition, prepaid FDIC insurance assessments
decreased $23.6 million, as the FDIC refunded $21.0 million in prepaid assessments during 2013, and OREO decreased $11.1
million. These decreases were partially offset by a $50.2 million increase in Tax Credit Investments and an $11.3 million increase
in net deferred tax assets, mainly due to an increase in unrealized losses on available for sale investment securities.

Deposits and Borrowings
The following table summarizes the changes in ending deposits, by type:

Increase (decrease)

2013 2012 $ %
(dollars in thousands)

Noninterest-bearing demand................ccceeievieiieienieneeieeeieiene $ 3,283,172 $ 3,009,966 $ 273,206 9.1%
Interest-bearing demand 2,945,210 2,755,603 189,607 6.9
SAVINES ..ottt ettt sttt sttt et et eaeenteneeneeneeaeeaeeaesnesseesennennannan 3,344,882 3,335,256 9,626 0.3

Total demand and SavINgs..........ccoecvevvevierierierieeeieeeeeeene 9,573,264 9,100,825 472,439 5.2
TIME AEPOSIES ..evvenvreeiereeeierieeresieetesteetesteesesreeteeseessesseensesaeensenns 2,917,922 3,383,338 (465,416) (13.8)

Total dePOSItS....ecveevieiieitiiee e e $12,491,186 $ 12,484,163 $ 7,023 0.1%

Non-interest bearing demand deposits increased $273.2 million, or 9.1%, primarily due to an increase in business account balances.
Interest-bearing demand accounts increased $189.6 million, or 6.9%, due to a $118.2 million, or 7.2%, increase in personal account
balances and an $84.5 million, or 8.4%, increase in municipal account balances. The $9.6 million, or 0.3%, increase in savings
account balances was due to a $70.5 million, or 3.5%, increase in personal account balances and a $16.6 million, or 2.2%, increase
in business account balances, partially offset by a $77.5 million, or 14.0%, decrease in municipal account balances.

The $465.4 million, or 13.8%, decrease in time deposits was in accounts with balances less than $100,000 across most original
maturity terms, partially offset by a $172.6 million increase in time deposits with balances of $100,000 or more.

55



The increase in personal interest-bearing demand and savings account balances resulted from a combination of factors, including
the Corporation's promotional efforts, customers' migration away from certificates of deposit and increased savings by customers.

The following table summarizes the changes in ending borrowings, by type:

Increase (Decrease)
2013 2012 $ %
(dollars in thousands)

Short-term borrowings:

Customer repurchase agreements.............occeeverveevereeeveneenennes $ 175,621 $ 156,238 $ 19,383 12.4%
Customer short-term promissory NOtES ...........cceerveeveruervereenuenss 100,572 119,691 (19,119) (16.0)
Total short-term customer funding................cccoceeeeeveenne. 276,193 275,929 264 0.1
Federal funds purchased............ccccoeevevieiieniecienieiicieieeeee 582,436 592,470 (10,034) (1.7)
Short-term FHLB Advances (1)......ccccoevvevvieeeviiieenieceenreeeenens 400,000 — 400,000 N/M
Total short-term bOrroOWIngS .............ccocceeeeeecveeeeeeeneenne 1,258,629 868,399 390,230 44.9
Long-term debt:
FHLB AdVANCES......c.couieiiiiiiiieiiiiesieeieiesieeeiieicee ettt 513,854 524,817 (10,963) 2.1
Other long-term debt..........ccoovrieiiiieiieeeeeeee e 369,730 369,436 294 0.1
Total long-term debt.................cccovecveeeeceeeiecreeieereerenaeenns 883,584 894,253 (10,669) (1.2)
Total BOFFOWINGS....c..cceeeeeeiiiiiiiient e $ 2,142,213 $§ 1,762,652 $ 379,561 21.5%

(1) Represents FHLB advances with an original maturity term of less than one year.
N/M - Not meaningful

The $390.2 million increase in total short-term borrowings was necessary to meet the funding gap caused by the increase in loans
exceeding the increase in total deposits. The $11.0 million, or 2.1%, decrease in FHLB advances was a result of FHLB maturities,
which were not replaced with new long-term borrowings.

Other liabilities

Other liabilities increased $33.4 million, or 16.3%, to $238.0 million as of December 31, 2013. The increase in other liabilities
was primarily due to a $15.4 million increase in dividends payable to shareholders and $6.2 million of investment securities
purchases executed prior to December 31, 2013, but not settled until after December 31, 2013. Also contributing to the increase
in other liabilities was an increase in commitments to Tax Credit Investments. These increases were partially offset by an $11.3
million decrease in the funded status of the defined benefit pension plan.

Shareholders’ Equity

Total shareholders’ equity decreased $18.5 million, or 0.9%, to $2.1 billion, or 12.2% of total assets, as of December 31, 2013.
The decrease was due primarily to $90.9 million of common stock repurchases, $61.9 million of dividends on shares outstanding
and a $52.8 million net increase in after-tax unrealized holding losses on available for sale investment securities, partially offset
by $161.8 million of net income.

In January 2013, the Corporation announced that its board of directors had approved a share repurchase program pursuant to which
the Corporation was authorized to repurchase of up to eight million shares, through June 30, 2013. In June 2013, the Corporation
announced that its board of directors had extended the timeframe for this stock repurchase program to September 30, 2013. During
2013, the Corporation repurchased 8.0 million shares, completing this repurchase program.

In October 2013, the Corporation announced that its board of directors had approved a share repurchase program pursuant to which
the Corporation was authorized to repurchase up to 4 million shares, or approximately 2.1% of its outstanding shares, through
March 2014. During the first quarter of 2014, the Corporation repurchased 4.0 million shares under this repurchase plan at an
average cost of $12.45 per share, completing this repurchase program on February 19, 2014.

The Corporation and its subsidiary banks are subject to regulatory capital requirements administered by various banking regulators.
Failure to meet minimum capital requirements can initiate certain actions by regulators that could have a material effect on the
Corporation’s financial statements. The regulations require that banks maintain minimum amounts and ratios of total and Tier I
capital (as defined in the regulations) to risk-weighted assets (as defined), and Tier I capital to average assets (as defined). As of
December 31, 2013, the Corporation and each of its bank subsidiaries met the minimum capital requirements. In addition, all of
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the Corporation’s bank subsidiaries’ capital ratios exceeded the amounts required to be considered "well capitalized" as defined
in the regulations. See also Note K, "Regulatory Matters," in the Notes to Consolidated Financial Statements.

The following table summarizes the Corporation’s capital ratios in comparison to regulatory requirements at December 31:

Regulatory

Minimum

for Capital

2013 2012 Adequacy
Total capital (to risk weighted assets).........cccovevvervecieriincieneeriereeieennn 15.0% 15.6% 8.0%
Tier I capital (to risk weighted assets)........ccceveeruieeeniieeeneeieieeienenn 13.1% 13.4% 4.0%
Tier I capital (0 aVErage aSSets) .......coevverveeeieereeenereniinreniesuensensenuens 10.6% 11.0% 4.0%

InJuly 2013, the FRB approved final rules (the "U.S. Basel I1I Capital Rules") establishing a new comprehensive capital framework
for U.S. banking organizations and implementing the Basel Committee on Banking Supervision's December 2010 framework for
strengthening international capital standards. The U.S. Basel III Capital Rules substantially revise the risk-based capital
requirements applicable to bank holding companies and depository institutions.

The new minimum regulatory capital requirements established by the U.S. Basel III Capital Rules are effective for the Corporation
beginning on January 1, 2015, and become fully phased in on January 1, 2019.

When fully phased in, the U.S. Basel III Capital Rules will require the Corporation and its bank subsidiaries to:

* Meet a new minimum Common Equity Tier 1 capital ratio of 4.50% of risk-weighted assets and a Tier 1 capital ratio of
6.00% of risk-weighted assets;

+ Continue to require the current minimum Total capital ratio of 8.00% of risk-weighted assets and the minimum Tier 1
leverage capital ratio of 4.00% of average assets;

» Maintain a "capital conservation buffer" of 2.50% above the minimum risk-based capital requirements, which must be
maintained to avoid restrictions on capital distributions and certain discretionary bonus payments; and

» Comply with a revised definition of capital to improve the ability of regulatory capital instruments to absorb losses as a
result of which certain non-qualifying capital instruments, including cumulative preferred stock and trust preferred
securities, will be excluded as a component of Tier 1 capital for institutions of the Corporation's size.

The U.S. Basel III Capital Rules use a standardized approach for risk weightings that expand the risk-weightings for assets and
off balance sheet exposures from the current 0%, 20%, 50% and 100% categories to a much larger and more risk-sensitive number
of categories, depending on the nature of the assets and resulting in higher risk weights for a variety of asset categories.

As of December 31, 2013 the Corporation believes its current capital levels would meet the fully-phased in minimum capital
requirements, including capital conservation buffer, as prescribed in the U.S. Basel III Capital Rules.
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Contractual Obligations and Off-Balance Sheet Arrangements

The Corporation has various financial obligations that require future cash payments. These obligations include the payment of
liabilities recorded on the Corporation’s consolidated balance sheet as well as contractual obligations for purchased services or
for operating leases.

The following table summarizes the Corporation's significant contractual obligations to third parties, by type, that were fixed and
determinable as of December 31, 2013:

Payments Due In

One Year One to Three to Over Five
or Less Three Years Five Years Years Total
(in thousands)
Deposits with no stated maturity (1)................. $ 9,573,264 $ — 3 — 3 — $ 9,573,264
Time deposits (2) .cceeveveeeiereeiereeiese e 1,860,872 798,223 175,267 83,560 2,917,922
Short-term borrowings (3) .... 1,258,629 — — — 1,258,629
Long-term debt (3).....ccccevveverieieieeieieeeee 6,091 381,555 314,892 181,046 883,584
Operating 1€ases (4) .....cceeeverveevuereereseereneennens 16,598 30,372 24,123 60,435 131,528
Purchase obligations (5) ......cccccevveevveereeeenneennn. 20,391 31,563 11,817 — 63,771
Uncertain tax positions (6)..........ccceeeereerueenenne. 1,651 — — — 1,651

(1) Includes demand deposits and savings accounts, which can be withdrawn by customers at any time.

(2) See additional information regarding time deposits in Note H, "Deposits," in the Notes to Consolidated Financial Statements.

(3) Seeadditional information regarding borrowings in Note I, "Short-Term Borrowings and Long-Term Debt," in the Notes to Consolidated Financial Statements.

(4) See additional information regarding operating leases in Note P, "Leases," in the Notes to Consolidated Financial Statements.

(5) Includes information technology, telecommunication and data processing outsourcing contracts.

(6) Includes accrued interest. See additional information related to uncertain tax positions in Note L, "Income Taxes," in the Notes to Consolidated Financial
Statements.

In addition to the contractual obligations listed in the preceding table, the Corporation is a party to financial instruments with off-
balance sheet risk in the normal course of business to meet the financing needs of its customers. These financial instruments include
commitments to extend credit and standby letters of credit, which involve, to varying degrees, elements of credit and interest rate
risk that are not recognized on the consolidated balance sheets. Commitments to extend credit are agreements to lend to a customer
as long as there is no violation of any condition established in the contract. Standby letters of credit are conditional commitments
issued to guarantee the financial or performance obligation of a customer to a third party. Commitments and standby letters of
credit do not necessarily represent future cash needs as they may expire without being drawn.

The following table presents the Corporation’s commitments to extend credit and letters of credit as of December 31, 2013 (in
thousands):

Commercial ANd OLRET .........ccooiiiiiiiiiniicece ettt sttt et sn et $ 2,773,415
HOMIE ©QUILY ..ttt e et e e et e st e e e st et e e s e et e en e e et e eneeeseeneeseeeneesneeneenean 1,245,589

Commercial mortgage and construction 360,574
Total commitments to extend credit $ 4,379,578
StanAby LLETS OF CIEAIt......cuiitietiiteiiieieiee ettt ettt ettt et et et et esseseesaesaeseeseetesseereesesenne $ 391,445
(070)11100 15 o F: B (101 G o) 03 (=L ) L PR 36,344
TOA] LEEEETS OF CIEAIE ... et e e e e e e e e e e e s eeeeeene e $ 427,789

58



Item 7A. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the exposure to economic loss that arises from changes in the values of certain financial instruments. The types of
market risk exposures generally faced by financial institutions include interest rate risk, equity market price risk, debt security
market price risk, foreign currency price risk and commodity price risk. Due to the nature of its operations, only equity market
price risk, debt security market price risk and interest rate risk are significant to the Corporation.

Equity Market Price Risk

Equity market price risk is the risk that changes in the values of equity investments could have a material impact on the financial
position or results of operations of the Corporation. As of December 31, 2013, the Corporation’s equity investments consisted of
$40.6 million of common stocks of publicly traded financial institutions and $5.6 million of other equity investments. The equity
investments most susceptible to market price risk are the financial institutions stocks, which had a cost basis of $28.5 million and
a fair value of $40.6 million as of December 31, 2013, including an investment in a single financial institution with a cost basis
of $20.0 million and a fair value of $29.3 million. The fair value of this investment accounted for 72.1% of the fair value of the
common stocks of publicly traded financial institutions. No other investment within the financial institutions stock portfolio
exceeded 5% of the portfolio's fair value. In total, gross unrealized gains and gross unrealized losses in this portfolio were
approximately $12.2 million and $66,000, respectively, as of December 31, 2013.

Management continuously monitors the fair value of its equity investments and evaluates current market conditions and operating
results of the issuers. Periodic sale and purchase decisions are made based on this monitoring process. None of the Corporation’s
equity securities are classified as trading.

Another source of equity market price risk is the Corporation's $65.0 million investment in FHLB stock, which the Corporation
is required to own in order to borrow from the FHLB. FHLBs obtain funding primarily through the issuance of consolidated
obligations of the FHLB system. The U.S. government does not guarantee these obligations, and each of the FHLB banks is,
generally, jointly and severally liable for repayment of each others' debt. The financial stress on the FHLB system resulting from
the recent economic crisis appears to have abated, and the New York, Pittsburgh and Atlanta regional banks within the FHLB
system, of which the Corporation is a member, have resumed redemptions of capital stock and dividend payments.

Finally, the Corporation’s investment management and trust services income may be impacted by fluctuations in the equity markets.
A portion of this revenue is based on the value of the underlying investment portfolios, many of which include equity investments.
If the values of those investment portfolios decrease, whether due to factors influencing U.S. securities markets in general or
otherwise, the Corporation’s revenue would be negatively impacted. In addition, the Corporation’s ability to sell its brokerage
services in the future will be dependent, in part, upon consumers’ level of confidence in financial markets.

Debt Security Market Price Risk

Debt security market price risk is the risk that changes in the values of debt securities, unrelated to interest rate changes, could
have a material impact on the financial position or results of operations of the Corporation. The Corporation’s debt security
investments consist primarily of U.S. government sponsored agency issued mortgage-backed securities and collateralized mortgage
obligations, state and municipal securities, U.S. government debt securities, auction rate securities and corporate debt securities.
All ofthe Corporation's investments in mortgage-backed securities and collateralized mortgage obligations have principal payments
that are guaranteed by U.S. government sponsored agencies.

Municipal Securities

As ofDecember 31,2013, the Corporation owned $284.8 million of municipal securities issued by various municipalities. Ongoing
uncertainty with respect to the financial strength of municipal bond insurers places much greater emphasis on the underlying
strength of issuers. Continued pressure on local tax revenues of issuers due to adverse economic conditions could have an adverse
impact on the underlying credit quality of issuers. The Corporation evaluates existing and potential holdings primarily based on
the creditworthiness of the issuing municipality and then, to a lesser extent, on any underlying credit enhancement. Municipal
securities can be supported by the general obligation of the issuing municipality, allowing the securities to be repaid by any means
available to the issuing municipality. As of December 31, 2013, approximately 95% of municipal securities were supported by
the general obligation of corresponding municipalities. Approximately 84% of these securities were school district issuances,
which are also supported by the states of the issuing municipalities.

Auction Rate Securities

As of December 31, 2013, the Corporation’s investments in student loan auction rate securities, also known as auction rate
certificates (ARCs), had a cost basis of $172.3 million and a fair value of $159.3 million.
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ARGC:s are long-term securities that were structured to allow their sale in periodic auctions, resulting in both the treatment of ARCs
as short-term instruments in normal market conditions and fair values that could be derived based on periodic auction prices.
However, beginning in 2008, market auctions for these securities began to fail due to an insufficient number of buyers, resulting
in an illiquid market. This illiquidity has resulted in recent market prices that represent forced liquidations or distressed sales and
do not provide an accurate basis for fair value. Therefore, as of December 31, 2013, the fair values of the ARCs were derived
using significant unobservable inputs based on an expected cash flows model which produced fair values which were materially
different from those that would be expected from settlement of these investments in the illiquid market that presently exists. The
expected cash flows model, prepared by a third-party valuation expert, produced fair values which assumed a return to market
liquidity sometime within the next five years. The Corporation believes that the trusts underlying the ARCs will self-liquidate as
student loans are repaid.

The credit quality of the underlying debt associated with the ARC:s is also a factor in the determination of their estimated fair
value. As of December 31, 2013, approximately $151 million, or 95%, of the ARCs were rated above investment grade, with
approximately $8 million, or 5%, AAA rated and $104 million, or 65%, AA rated. Approximately $8 million, or 5%, of ARCs
were either not rated or rated below investment grade by at least one ratings agency. Of this amount, approximately $5 million,
or 61%, of the loans underlying these ARCs have principal payments which are guaranteed by the federal government. In total,
approximately $155 million, or 98%, of the loans underlying the ARCs have principal payments which are guaranteed by the
federal government. At December 31, 2013, all ARCs were current and making scheduled interest payments.

Corporate Debt Securities

The Corporation holds corporate debt securities in the form of pooled trust preferred securities, single-issuer trust preferred
securities and subordinated debt issued by financial institutions, as presented in the following table as of December 31, 2013:

Amortized Estimated

Cost Fair Value

(in thousands)
Single-issuer trust preferred SECUTTHES. ... ....oviiiieieiitieticteetiet ettt ettt ve e eee $ 47,481 $ 40,531
N0 010 (Do Fa1(<ta I (< o) R 47,405 50,327
Pooled trust preferred SECUTILIES .......cc.ieciirieiieieie ettt ettt st essesneesseenaesseennenneas 2,997 5,306
Corporate debt securities issued by financial INSEULIONS.........cceevveriereerierieieeieeieieeeesreeeeenaens $ 97,883 § 96,164

The fair values for pooled trust preferred securities and certain single-issuer trust preferred securities were based on quotes provided
by third-party brokers who determined fair values based predominantly on internal valuation models which were not indicative
prices or binding offers.

The Corporation’s investments in single-issuer trust preferred securities had an unrealized loss of $7.0 million as of December 31,
2013. The Corporation did not record any other-than-temporary impairment charges for single-issuer trust preferred securities in
2013, 2012 or 2011. The Corporation held six single-issuer trust preferred securities that were rated below investment grade by
at least one ratings agency, with an amortized cost of $13.5 million and an estimated fair value of $11.3 million as of December 31,
2013. The majority of the single-issuer trust preferred securities rated below investment grade were rated BB or Ba. Single-issuer
trust preferred securities with an amortized cost of $4.7 million and an estimated fair value of $3.8 million as of December 31,
2013 were not rated by any ratings agency.

The Corporation held eight pooled trust preferred securities as of December 31,2013. Each of these securities, with a total amortized
cost of $3.0 million and an estimated fair value of $5.3 million, were rated below investment grade by at least one ratings agency,
with ratings ranging from C to Ca. For each of these securities, the class of securities held by the Corporation was below the most
senior tranche, with the Corporation’s interests being subordinate to other investors in the pool.

The amortized cost of pooled trust preferred securities is the purchase price of the securities, net of cumulative credit related other-
than-temporary impairment charges, determined using an expected cash flow model. The most significant input to the expected
cash flow model is the expected payment deferral rate for each pooled trust preferred security. The Corporation evaluates the
financial metrics, such as capital ratios and non-performing asset ratios, of the individual financial institution issuers that comprise
each pooled trust preferred security to estimate its expected deferral rate.

During 2013, the Corporation recorded $97,000 of other-than-temporary impairment charges for pooled trust preferred securities.
Additional impairment charges for corporate debt securities issued by financial institutions may be necessary in the future depending
upon the performance of the individual investments.
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See Note C, "Investment Securities," in the Notes to Consolidated Financial Statements for further discussion related to the
Corporation’s other-than-temporary impairment evaluations for debt securities, and see Note R, "Fair Value Measurements," in
the Notes to Consolidated Financial Statements for further discussion related to the fair values of debt securities.

Interest Rate Risk, Asset/Liability Management and Liquidity

Interest rate risk creates exposure in two primary areas. First, changes in rates have an impact on the Corporation’s liquidity
position and could affect its ability to meet obligations and continue to grow. Second, movements in interest rates can create
fluctuations in the Corporation’s net interest income and changes in the economic value of its equity.

The Corporation employs various management techniques to minimize its exposure to interest rate risk. An Asset/Liability
Management Committee (ALCO), consisting of key financial and senior management personnel, meets on a regular basis. The
ALCO is responsible for reviewing the interest rate sensitivity and liquidity positions of the Corporation, approving asset and
liability management policies, and overseeing the formulation and implementation of strategies regarding balance sheet positions.

From a liquidity standpoint, the Corporation must maintain a sufficient level of liquid assets to meet the cash needs of its customers,
who, as depositors, may want to withdraw funds or who, as borrowers, need credit availability. Liquidity is provided on a continuous
basis through scheduled and unscheduled principal and interest payments on outstanding loans and investments and through the
availability of deposits and borrowings. The Corporation also maintains secondary sources that provide liquidity on a secured and
unsecured basis to meet short-term and long-term needs.

The consolidated statements of cash flows provide details related to the sources and uses of cash. The Corporation generated
$301.6 million in cash from operating activities during 2013, mainly due to net income, as adjusted for non-cash charges, including
the provision for credit losses and depreciation and amortization. Also contributing to the increase in cash from operating activities
was the proceeds received from the sales of mortgage loans in excess of cash used from originations. Investing activities resulted
in a net cash outflow of $598.7 million in 2013 due mainly to a net increase in loans. Financing activities resulted in a net cash
inflow of $259.4 million in 2013 due to a net increase in demand and savings deposits and short-term borrowings, partially offset
by cash outflows from a decrease in time deposits, acquisitions of treasury stock and dividends paid to shareholders.

Liquidity must also be managed at the Fulton Financial Corporation parent company level. For safety and soundness reasons,
banking regulations limit the amount of cash that can be transferred from subsidiary banks to the parent company in the form of
loans and dividends. Generally, these limitations are based on the subsidiary banks’ regulatory capital levels and their net income.
The Corporation meets its cash needs mainly through dividends from subsidiary banks. Secondary sources of liquidity include
loans from subsidiary banks and external borrowings. Management continuously monitors liquidity and capital needs and will
implement appropriate strategies, as necessary, to meet regulatory and business requirements.

As of December 31, 2013, liquid assets (defined as cash and due from banks, short-term investments, deposits in other financial
institutions, Federal funds sold, loans held for sale and securities available for sale) totaled $2.8 billion, or 16.6% of total assets,
as compared to $3.0 billion, or 18.4% of total assets, as of December 31, 2012.
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The following table presents the expected maturities of available for sale investment securities, at estimated fair value, as of
December 31, 2013 and the weighted average yields of such securities (calculated based on historical cost):

MATURING
. After One But After Five But
Within One Year  Within Five Years _ Within Ten Years _ After Ten Years
Amount Yield Amount Yield Amount Yield Amount Yield
(dollars in thousands)
U.S. Government SECUTIti€s...........c........ $ 525 0.14% $ — —% $ — —% $ — —%
U.S. Government sponsored agency
SECUTTEIES ..enveeneeerieerieeeieeniee e — — 106 1.49 46 1.37 574  0.81
State and municipal (1) .....ccecveeverennene 30,666 2.47 22,867 5.40 196,629 5.49 34,687 6.62
Auction rate securities (2) .......cceeeveernenne — — — — — — 159,274  1.69
Corporate debt securities.............ccvee..... 655 243 44,338 4.39 6,089 3.70 47,667 2.58
Total..ooeeeeeeeee e $ 31,846 243% $ 67,311 4.73% $202,764 5.43% $ 242,202 2.52%
Collateralized mortgage obligations (3). $1,032,398 1.94%
Mortgage-backed securities (3).............. $ 945,712 2.61%

(1) Weighted average yields on tax-exempt securities have been computed on a fully taxable-equivalent basis assuming a tax rate of 35% and statutory interest

expense disallowances.

(2) Maturities of auction rate securities are based on contractual maturities.

(3) Maturities for mortgage-backed securities and collateralized mortgage obligations are dependent upon the interest rate environment and prepayments on the
underlying loans. For the purpose of this table, all balances and weighted average rates are shown in one period. As of December 31, 2013, the weighted
average remaining lives of collateralized mortgage obligations and mortgage-backed securities were four and five years, respectively.

The Corporation’s investment portfolio consists mainly of mortgage-backed securities and collateralized mortgage obligations
which have stated maturities that may differ from actual maturities due to borrowers’ ability to prepay obligations. Cash flows
from such investments are dependent upon the performance of the underlying mortgage loans and are generally influenced by the
level of interest rates. As rates increase, cash flows generally decrease as prepayments on the underlying mortgage loans decrease.
As rates decrease, cash flows generally increase as prepayments increase.

The following table presents the approximate contractual maturity and interest rate sensitivity of certain loan types subject to

changes in interest rates as of December 31, 2013:

Commercial, financial and agricultural:

Adjustable and floating rate ..........ccccoeeevveeennennee.
FiXed 1ate......c.coveerueirieiriiicieiciiniceneenceseeenens

Real estate — mortgage (1):

Adjustable and floating rate ...........cccoeevevverernnnnen.
Fixed rate......cccoeieueiiniiniiiesiieeeeee e

Real estate — construction:

Adjustable and floating rate ............ccccveeveevenennnn.
Fixed 1ate.....cccovueeieiieiecieeceeeee e

One
One Year Through More Than
or Less Five Years Five Years Total
(in thousands)
e $ 897,277 $ 1,700,557 § 406,505 § 3,004,339
284,302 259,979 79,800 624,081
.. $  L181,579 $ 1,960,536 $ 486,305 $ 3,628,420
.. $  L118712 $ 3,066,632 $ 1,906,593 $ 6,091,937
487,132 955,488 668,942 2,111,562
... $ 1605844 $ 4,022,120 $ 2,575,535 $§ 8,203,499
e $ 174,792 § 154,676 $ 103,481 $ 432,949
73,449 23,977 43,297 140,723
v $ 248241 § 178,653 § 146,778 $ 573,672

(1) Includes commercial mortgages, residential mortgages and home equity loans.
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Contractual maturities of time deposits of $100,000 or more outstanding as of December 31, 2013 were as follows (in thousands):

TRIEE TNONTIS OF LESS ....eviieii ettt et e e et e e e e et e et e et e e et e eaaeeeaeeeaeeeneesaeeeneeseneesanesanas $ 199,590
Over three through SIX MONENS .......eocuiiiie ettt ettt est et e et e et eneeeseeneeeneeneeens 200,869
Over siX through tWelVe MONTAS ......c..ciiiiiiiiiiieiceiee ettt et e saeeste e e esaeesseseessenseessenseessensaensenseensennes 314,840
(02 e T 0110 111 4 SRR 375,378

] | OO OO SR SU TSP $ 1,090,677

The Corporation maintains liquidity sources in the form of demand and savings deposits, time deposits, repurchase agreements
and short-term promissory notes. Additional liquidity can generally be obtained from these sources, if necessary, by increasing
interest rates. The positive impact to liquidity resulting from higher interest rates could have a detrimental impact on the net interest
margin and net income if rates on interest-earning assets do not have a corresponding increase.

Borrowing availability with the FHLB and Federal Reserve Bank, along with Federal funds lines at various correspondent banks,
provides the Corporation with additional liquidity.

Each of the Corporation’s subsidiary banks is a member of the FHLB and has access to FHLB overnight and term credit facilities.
As of December 31, 2013, the Corporation had $513.9 million of term advances outstanding from the FHLB with an additional
borrowing capacity of approximately $1.7 billion under these facilities. Advances from the FHLB are secured by FHLB stock,
qualifying residential mortgages, investments and other assets.

As of December 31,2013, the Corporation had aggregate availability under Federal funds lines of $1.6 billion, with $582.4 million
of that amount outstanding. A combination of commercial real estate loans, commercial loans and securities are pledged to the
Federal Reserve Bank of Philadelphia to provide access to Federal Reserve Bank Discount Window borrowings. As of December 31,
2013 and 2012, the Corporation had $2.0 billion of collateralized borrowing availability at the Discount Window, and no outstanding
borrowings.
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The following table provides information about the Corporation's interest rate sensitive financial instruments as of December 31,
2013. The table presents expected cash flows and weighted average rates for each of the Corporation’s significant interest rate
sensitive financial instruments, by expected maturity period. None of the Corporation's financial instruments are classified as
trading. All dollars amounts are in thousands.

Expected Maturity Period

Estimated
2014 2015 2016 2017 2018 Beyond Total Fair Value
Fixed rate loans (1) .......cceooco. $1,041,701  $ 504,759 $ 375,127 $ 366,056 $ 226072 S 696,610 S 3,210325 $ 3,204,624
Average rate............occeeuee 3.97% 4.52% 4.37% 4.60% 421% 4.05% 4.21%
Floating rate loans (1) (2) ........... 2,195,289 1,421,509 1,154,186 989,919 1,390,154 2,416,793 9,567,850 9,480,105
Average rate.........o..cooeouens 3.83% 4.09% 4.10% 4.08% 3.89% 4.08% 4.00%
Fixed rate investments (3)........... 387,362 308,732 261,873 242,972 197,245 951,845 2,350,029 2,316,771
Average rate............occoeuee 2.55% 2.63% 2.64% 2.80% 2.72% 2.86% 2.74%
Floating rate investments (3) ...... — 48 177,246 4,955 59 41,951 224,259 205,462
Average rate — 1.39% 2.15% 0.92% 2.18% 1.48% 2.00%
Other interest-earning assets (4) . 185,339 — — — — — 185,339 241,811
Average rate.........cocceeennene 0.13% — — — — — 0.09%
Total....oooooooiiiiiiiiiiiiisiiiiiiis $3,809,691  $2,235,048  $1,968,432  $1,603,902  $1,813,530  $4,107,199  $15,537,802  $15,448,773
Averagerate................... 3.56% 3.98% 3.78% 4.00% 3.80% 3.69% 3.75%
Fixed rate deposits (5)........c.c.c.c.. $1,533,182 $ 526,686 $ 251,262 $ 93414 § 64,926 $ 29,554 § 2,499,024 $ 2,512,388
Average rate..... 0.63% 1.32% 1.21% 1.40% 1.58% 1.83% 0.90%
Floating rate deposits (6) ... 4,812,438 714,534 380,373 347,505 328,339 125,301 6,708,990 6,705,078
Average rate..........c.occeeueee 0.08% 0.05% 0.05% 0.06% 0.06% 0.10% 0.07%
Fixed rate borrowings (7)............ 7,542 145,725 236,595 315,494 518 161,214 867,088 866,949
Average rate........co..cooeuens 4.71% 4.60% 4.00% 4.85% 4.68% 6.18% 4.82%
Floating rate borrowings (8) ....... 1,258,629 — — — — 16,496 1,275,125 1,267,664
Average rate.........coceeeennene 0.10% — — — — 2.38% 0.13%
Total..oovvvvreis $7,611,791 $1,386,945 $ 868,230 § 756,413 $ 393,783 § 333,065 $11,350,227  $11,352,079
Average rate...................... 0.20% 1.01% 1.46% 2.23% 0.32% 3.31% 0.63%
(1) Amounts are based on contractual payments and maturities, adjusted for expected prepayments. Excludes $4.0 million of overdraft balances.
2) Line of credit amounts are based on historical cash flow assumptions, with an average life of approximately 5 years.
3) Amounts are based on contractual maturities; adjusted for expected prepayments on mortgage-backed securities and collateralized mortgage obligations
and expected calls on agency and municipal securities. Excludes equity securities, as such investments do not have maturity dates.
4) Excludes Federal Reserve Bank and FHLB stock as such restricted investments do not have maturity dates.
(5) Amounts are based on contractual maturities of time deposits.
(6) Estimated based on history of deposit flows.
7 Amounts are based on contractual maturities of debt instruments, adjusted for possible calls. Amounts also include junior subordinated deferrable
interest debentures.
®) Amounts include Federal funds purchased, short-term promissory notes and securities sold under agreements to repurchase, which mature in less than

90 days, in addition to junior subordinated deferrable interest debentures.

The preceding table and discussion addressed the liquidity implications of interest rate risk and focused on expected cash flows
from financial instruments. Expected maturities, however, do not necessarily reflect the net interest income impact of interest rate
changes. Certain financial instruments, such as adjustable rate loans, have repricing periods that differ from expected cash flow
periods.

Included within the $9.6 billion of floating rate loans above are $3.7 billion of loans, or 39.0% of the total, that float with the prime
interest rate, $1.7 billion, or 17.6%, of loans which float with other interest rates, primarily the London Interbank Offered Rate
(LIBOR), and $4.2 billion, or 43.4%, of adjustable rate loans. The $4.2 billion of adjustable rate loans include loans that are fixed
rate instruments for a certain period of time, and then convert to floating rates.
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The following table presents the percentage of adjustable rate loans, as of December 31, 2013, stratified by the period until their
next repricing:

Percent of Total
Adjustable Rate

Fixed Rate Term Loans
1€ YA ....c.ueeueententetiettetteuteuteutetestestestesueeuteueenteneentensansanseeseeseeheeseententensente s easees e es e ententententensensaeseebeeheeseestensentensesensesaeaneenean 30.1%
TWO YATS. ... eeeeetteeteetee ittt et ettt e e et e et e st e e st et e en e e easeemeesaeeeaeesa e e st e s e ea st en s e easeent e e et e en e e eR e e st et e e st enteenteenteenteenteeneenneeseenneenne 17.1
TRAL@E YRATS. ...ttt ettt ettt ettt ettt s et et es e e s e st ee e e es e eseaees e s en e esem e eheesem e esemees e eEemees e s en e ek emees e esen e ek et es e s enteb et entebeneebeneneenens 16.0
FOUD YEATS ...ttt ettt s he bt e bt e bt et e et e at e s at e sut e sh s e bt et e e bt e bt e et e eabesabesatenbtesueenbeenbeenne 13.5
Five years 14.1
GIEALET thAN fIVE YEATS....ecueeuiiiiiiiteterte ettt ettt ettt et b e bt e bt b e e bt e st et et et e b e e bt e b e ebe e bt eb b e st et et enbenbeebeebeas 9.2

As of December 31, 2013, approximately $5.8 billion of loans had interest rate floors, with approximately $3.1 billion priced at
their interest rate floor. Of this total, approximately $3.0 billion are scheduled to reprice during the next twelve months. The
weighted average interest rate increase that would be necessary for these loans to begin repricing to higher rates was approximately
0.64%.

The Corporation uses three complementary methods to measure and manage interest rate risk. They are static gap analysis,
simulation of net interest income, and estimates of economic value of equity. Using these measurements in tandem provides a
reasonably comprehensive summary of the magnitude of the Corporation's interest rate risk, level of risk as time evolves, and
exposure to changes in interest rates.

Static gap provides a measurement of repricing risk in the Corporation’s balance sheet as of a point in time. This measurement is
accomplished through stratification of the Corporation’s assets and liabilities into repricing periods. The sum of assets and liabilities
in each of these periods are compared for mismatches within that maturity segment. Core deposits having no contractual maturities
are placed into repricing periods based upon historical balance performance. Repricing for mortgage loans, mortgage-backed
securities and collateralized mortgage obligations is based upon industry projections for prepayment speeds. The Corporation’s
policy limits the cumulative six-month ratio of rate sensitive assets to rate sensitive liabilities (RSA/RSL) to a range of 0.85 to
1.15. As of December 31, 2013, the cumulative six-month ratio of RSA/RSL was 1.05.

Simulation of net interest income is performed for the next twelve-month period. A variety of interest rate scenarios are used to
measure the effects of sudden and gradual movements upward and downward in the yield curve. These results are compared to
the results obtained in a flat or unchanged interest rate scenario. Simulation of net interest income is used primarily to measure
the Corporation’s short-term earnings exposure to rate movements. The Corporation’s policy limits the potential exposure of net
interest income, in a non-parallel instantaneous shock, to 10% of the base case net interest income for a 100 basis point shock in
interest rates, 15% for a 200 basis point shock and 20% for a 300 basis point shock. A "shock" is an immediate upward or downward
movement of interest rates. The shocks do not take into account changes in customer behavior that could result in changes to mix
and/or volumes in the balance sheet, nor do they account for competitive pricing over the forward 12-month period.

The following table summarizes the expected impact of interest rate shocks on net interest income (due to the current level of
interest rates, the 200 and 300 basis point downward shock scenarios are not shown):

Annual change

Rate Shock (1) in net interest income % Change
F300 DP vttt sttt ettt st b e st b e st b st b ettt ekt eb et ebe st ebe e + $37.7 million +7.4%
F200 DD ettt ettt ettt ettt + $22.0 million +4.3%
100 DD ettt ettt ettt ettt s ettt es et ese s st et et s s et ane et s s enennene +$ 6.5 million +1.3%
100 DP vttt ettt et bt bt b et b se b neenenes — $19.1 million -3.7%

(1) These results include the effect of implicit and explicit floors that limit further reduction in interest rates.

Economic value of equity estimates the discounted present value of asset cash flows and liability cash flows. Discount rates are
based upon market prices for like assets and liabilities. Upward and downward shocks of interest rates are used to determine the
comparative effect of such interest rate movements relative to the unchanged environment. This measurement tool is used primarily
to evaluate the longer-term repricing risks and options in the Corporation’s balance sheet. The Corporation's policy limits the
economic value of equity that may be at risk, in a non-parallel instantaneous shock, to 10% of the base case economic value of
equity for a 100 basis point shock in interest rates, 20% for a 200 basis point shock and 30% for a 300 basis point shock. As of
December 31, 2013, the Corporation was within economic value of equity policy limits for every 100 basis point shock.
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Item 8. Financial Statements and Supplementary Data

CONSOLIDATED BALANCE SHEETS
(dollars in thousands, except per-share data)

December 31

2013 2012
Assets
Cash and dUE fTOM DANKS........cooeviiiiiiiiiieee ettt e e e e e e e e s et e e e e seaaeeeeessnnaaeeeesas $ 218,540 $ 256,300
Interest-bearing deposits With other Banks ............cccoeciriiiiiiiiniiieiciese e 163,988 173,257
Federal Reserve Bank and Federal Home Loan Bank Stock ...........coccvvvvviiiviiiiiiiniiieeceee e 84,173 71,702
) QT s I 4 1S o B o) Tz 1 (= TR 21,351 67,899
Investment securities:
Held to maturity (estimated fair value of $319 in 2012) ......cccccivieivieirieiricieieecree e, — 292
AVAILADIE TOT SALE.......ooieeiiiiiiieeeee ettt e e e et e e e e et teeeessenaaees 2,568,434 2,720,790
Loans, net 0f UNEArned INCOIMIE ...........cocuviiiirieieiieeetieeeeeeeeeeee e et e e eeteeeeeteeeeeseeeeeaeeeeaeeeenneeeennees 12,782,220 12,146,971
AlLOWANCE FOr 10AN LOSSES ....uviviiniieiieiieiietiei ettt ettt ettt este et e ssebeessesseessesseessesseeneas (202,780) (223,903)
INEE LOGILS ... eeeeeeee et eeee e eaee e et e eate e eaeeeaseete e esseeessesaseeseeenssensseenssentesenseenneeeaes 12,579,440 11,923,068
Premises and QUIPIMENT ........oc.iiiiiiieriie ettt ettt sttt ettt et st e b et e et et e eaeeeeeneeneas 226,021 227,723
Accrued INTErESt TECEIVADIC........iiiuiieiiiitieeieectiecte et e ete et e eteesteeesaeebeesaseeseessseaseessseenseessseensens 44,037 45,786
GoodWill and INtANGIDIE ASSELS .......cevuireerririerieeierieeieseeie et ete et e e et eeesseesesseessesnnessesnnessesnnens 533,076 535,563
(11 1TSS £ 495,574 510,717
TOTAL ASSCLS.....o.cooeeeeeeeeeeeeee ettt eeee e e e et e e e e e e e e e e raae e e e e eearaeeeeeenarenens $ 16,934,634 $ 16,533,097
Liabilities
Deposits:
INONINEETESE-DEATING ... .eeeeeneeeeieieeiierie ettt et e st et e ste et et ente e st eteeneenseeneensesneeseeneenseennensesnnens $ 3,283,172 §$ 3,009,966
L1 (TS o T2 1 YU P ST 9,208,014 9,474,197
TOLAL DEPDOSILS.......ovveeveeeienieeeieneeeieesseeesesaessesaesssessesssessasssessaessesseessansaessenseensesssensesseenss 12,491,186 12,484,163
Short-term borrowings:
Federal funds purchased...........oooeeiriiiieeieee e 582,436 592,470
Other Short-term DOITOWINES .....ceoveiuieiiiiieiieieieee et 676,193 275,929
Total Short-Term BOTFOWINGS. ........cccveueeeeieseeieseeeeesee e seeseesneesesseesesneesesneensesneenes 1,258,629 868,399
Accrued INtErest PAYADIC........ccieiiieieieiei ettt 15,218 19,330
OthET THADIIIEIES ..ee.vveerieitiieieeetee et eeteeeteeetteeteeeteeeteeeteeeeseeeseeeaseeessessseeseassssesessnseeaseessseeseessesens 222,830 185,296
Federal Home Loan Bank advances and long-term debt.............cccooivievinieninciinieieeeeieeeene, 883,584 894,253
TOLAL LIQDIIITIES. ... eeee et eee e eeeeeae e eaaeeneeeateeseeenssereeenseereeeans 14,871,447 14,451,441
Shareholders’ Equity
Common stock, $2.50 par value, 600 million shares authorized, 217.8 million shares issued
in 2013 and 216.8 million shares issued in 2012...........cccecerieireininninninineneeeeeeee 544,568 542,093
Additional paid-in CAPILAl ........eevuieieriieieii et 1,432,974 1,426,267
REtAINEA CAIMINGS. ......veeveieieteitietieiesteetesteetesteetesteetesaeesesasesseeseessesssenseessenseessenseensesseensesseensas 463,843 363,937
Accumulated other comprehensive (10SS) INCOME........cceerviieerieiieriieierteeiere et eee e (37,341) 5,675
Treasury stock, 25.2 million shares in 2013 and 17.6 million shares in 2012............................ (340,857) (256,316)
Total Shareholders’™ EQUILY..............coueueeieeieeieieneeiesie et sae e eaesseesesseesesseenseeneenes 2,063,187 2,081,656
Total Liabilities and Shareholders’ EQUILY.............ccocvveceeiecesieciesieeieseensessensesssennes $ 16,934,634 $ 16,533,097

See Notes to Consolidated Financial Statements
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CONSOLIDATED STATEMENTS OF INCOME

(dollars in thousands, except per-share data)

Interest Income
Loans, INCIUAING FEES ......eoveuiriiiiiiieirieeec ettt
Investment securities:

TAX-EXEIMIPL c..eenteietieiteeitieiie sttt sttt st et et et et e st smeeseneemeesaeesneenne e bt eneenneemneeaneenneennesanennnes
DIVIACNAS ...ttt ettt ettt et et et et e be s e s beeseeseeseeneensensebensensenraee
L0aNS NEld FOT SALE ....c.viitieiieiieiieiieieiesteste sttt st et eteeae e ae st eaesaesaesaeeseeneeneensensensensensennes
Other INTETESE INCOMIC .......veevietieetieetieeteeteeeteeteeteeteetteeeeeeteeeteesseesseeseeseenseesseessesssesssesssesssansessseans
TOtal INEEIESt INCOME............cceoeeeeeeeeeieeeeeeieeeie e eereeae e e e sssesaeesseessaeseensesasensnas
Interest Expense
DDEPOSIES. ..ttt ettt ettt a et e ekt s e e st et en e b et en e ek en e h e ee e st ek e At h e ek st e b en e s et e st ene e st neneene s eneanene
Short-term borrowings
Long-term debt........ccooeverereeieerienienienns
Total INTEFESt EXPEISE ...ttt
INet INEETESE INCOME .........ooeeeeeeiiiaiieeeiieeiee ettt e ee et eetaeeaaeesibeesaaaesaees
Provision fOr Credit LOSSES ........eeiiiiiiriiriiirieeeei et
Net Interest Income After Provision for Credit LOSSES............c.cocuveroeeevceneennnne.
Non-Interest Income
Service charges on dePOSIt ACCOUNTS........cuieuierererierierresrerreeseeseeseetesessessessesseeseeseessesessessessessassenss

Investment management and trust services.....
Other service charges and fees....................
Mortgage banking income .............
Gain on sale of Global EXChange............coceveiiiiiiiiiiiiiiiinisiceeeeese sttt
ORI ...ttt ettt b et bt b bt ettt h bt ettt n bt ee et n ettt e st etenes
Investment securities gains, net:
Other-than-temporary impairment 10SSES .........ecveruerieriererieieieieieresteereereereeeeeessessesseseenes
Less: Portion of loss (gain) recognized in other comprehensive loss (before taxes).....
Net other-than-temporary impairment losses
Net gains on sales of investment securities..............
Investment SECUTItIES ZAINS, MET ......e.veuirieuieteietirtetietetet ettt ettt es bt ee et eeseeneeeenes
Total Non-INterest INCOME................ccoeeevereiresisinieinieiee sttt
Non-Interest Expense
Salaries and eMPlOYEE DENETILS .....c..evuirtietieuieieieieiene e sttt ettt etesteste st ebeeneeneennensensessessesaenne
Net occupancy expense
Other outside services......
Data processing................
EQUIPIMENE EXPEIISE ..c.veventteieiiiteietesteiiet sttt steseete st eneetestese st eseebentenesaeseebestes et eneasenseneaseneanensenennene
Professional fES ......cc.e.iiuiriiiiriiiitie bbb
FDIC INSUTANCE EXPEIISE ...vvverveenrenrertentenuessesseeutestentensessassessessessesssensensensessessessessesseeneensensensensessesses
SOTEWATE ...ttt ettt ettt sttt b e bt e st et et et et e bt ebeebeebtestenb et enbentenaenee
Operating risk loss .
MarKEtNG ....cveveeiieieiieeieee e
Other real estate owned and repossession expense......
TeleCOMMUNICALIONS .......veuttiieiiitetett ettt ettt b et b et b ettt et b et sbe e ebenaene

Total Non-Interest EXPENSe...........ccuceueeerirererieieieienienieniesie sttt
InCome BefOre INCOME TAXES..........cocceeeeeeeieieiesiesienieseesesesensesesessessessessessens
Income taxes .......ccceeveveverieieieiiiniincnneces
INEE THCOMIE. ...ttt s

Per Share:

Net INCOME (BASIC) c.veuvieveeiieiieiiiiieieiesteste ettt ettt et et et et e steeteeteetaesaesbessessesaesbeeseeseeseessensessensensensas
Net INCOME (DITULEA) ...vevirieeieiieieiesiestese ettt et et et etestestestesresseeseeseensessessassesseeseessessensensessassessanen
CaSh DIVIAENAS ...ttt ettt sttt et s e st e st e s s esbesseesessesseeseensensensensensensens

2013 2012 2011
$ 540,667 $ 564,616 $ 596,390
54,321 67,349 80,184
9,475 10,362 12,039
1,411 1,275 1,284
1,551 2,064 1,958
2,264 1,830 1,843
609,689 647,496 693,698
36,770 56,895 83,083
2,420 1,068 746
43,305 45,205 49,709
82,495 103,168 133,538
527,194 544,328 560,160
40,500 94,000 135,000
486,694 450,328 425,160
55,470 61,502 58,078
41,706 38,239 36,483
36,957 44,345 47,482
30,656 44,600 25,674
— 6,215 —
14,871 18,485 15,215
(202) (1,107) (1,997)
78 298 (913)
(124) (809) (2,910)
8,128 3,835 7471
8,004 3,026 4,561
187,664 216,412 187,493
253,240 243915 227,435
46,944 44,663 44,003
18,856 17,752 10,421
16,555 14,936 13,544
15,419 14,243 12,870
13,150 11,522 12,159
11,605 11,996 14,480
11,560 9,520 8,400
9,290 9,454 1,328
7,705 8,240 9,667
7,364 11,182 9,578
7,362 6,884 8,119
2,438 3,031 4257
— 3,007 —
39,945 38,949 39,981
461,433 449,294 416,242
212,925 217,446 196,411
51,085 57,601 50,838
$ 161,840 $ 159845 S 145573
$ 0.84 $ 0.80 $ 0.73
0.83 0.80 0.73
0.32 0.30 0.20

See Notes to Consolidated Financial Statements
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

2013 2012 2011
INEEINCOMIE. ...ttt bttt b et s e et a et sa bt st s ene et enenentan $ 161,840 § 159,845 §$ 145,573
Other Comprehensive Income (L0ss), NEt OF taX:.......c.ccivviiviiriiicrieieieieiecieee et
Unrealized (10SS) AN ON SECUTITICS. .. .....veviereeeriererieteterietereesetesessessesesseseesessesessessesesesessessesessesesnes (49,607) 1,569 8,768
Reclassification adjustment for securities gains included in net income .............cccooevieirieieeniennne. (5,203) (1,967) (2,964)
Non-credit related unrealized gain on other-than-temporarily impaired debt securities................... 1,977 1,330 240
Unrealized gain on derivative financial instruments 136 136 136
Unrecognized pension and postretirement inCome (COSt) .........c.evrverrrririeirreriererueeeresieressesesessesennes 8,369 (4,207) (10,672)
Amortization (accretion) of net unrecognized pension and postretirement income (cost) ............... 1,312 859 (48)
Other COMPIERENSIVE LOSS ..........c.ccveuieeeieieieiieieesieesesesteisesetessssessssessesessessesessessssessesessessssessosans (43,016) (2,280) (4,540)
Total CompPrehensive INCOME.................cceceeieeeieeeeeeeieeeeeessesse st e s te s et e ssessessassessesseeseens $ 118,824 $ 157,565 $ 141,033

See Notes to Consolidated Financial Statements
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

(in thousands, except per share data)

Common Stock Accumulated
Additional Other
Shares Paid-in Retained Comprehensive Treasury
Outstanding Amount Capital Earnings Income (Loss) Stock Total
Balance at December 31, 2010............cccccovrvevriieernnnns 199,050 $ 538,492 $ 1,420,127 § 158,453  § 12,495 §  (249,178) $ 1,880,389
NEt INCOME.....cvveererieiieiiteieieeeeeeieereere e sre e eeeeneas 145,573 145,573
Other comprehensive 108s...........ccovevveieirieirieneinnns (4,540) (4,540)
Stock issued, including related tax benefits ........... 1,114 1,894 (649) 5,590 6,835
Stock-based compensation awards..............c.ce.eu.. 4,249 4,249
Common stock cash dividends - $0.20 per share ... (39,967) (39,967)
Balance at December 31, 2011..........cccocovvrveiriinerinnes 200,164 $ 540,386 $ 1,423,727 § 264,059 § 7955 §  (243,588) $ 1,992,539
NEt INCOME....vvveveriieieiieierieeerteee e 159,845 159,845
Other comprehensive 10ss...........covevveieirieinienennnns (2,280) (2,280)
Stock issued, including related tax benefits ........... 1,176 1,707 (2,294) 7,631 7,044
Stock-based compensation awards..............c.cce.c... 4,834 4,834
Acquisition of treasury StocK............ccoeevvrieiniininnae (2,115) (20,359) (20,359)
Common stock cash dividends - $0.30 per share ... (59,967) (59,967)
Balance at December 31, 2012.......ccccovieuvinicrnnienncne 199,225 § 542,093 $ 1,426,267 $ 363,937 $ 5675 $  (256,316) $ 2,081,656
NEt iNCOME.......vuviiiieiiiiieiciieieie s 161,840 161,840
Other comprehensive 10SS........cccvvveerieeinieerenienens (43,016) (43,016)
Stock issued, including related tax benefits ........... 1,427 2,475 1,377 6,386 10,238
Stock-based compensation awards...........ccceeenens 5,330 5,330
Acquisition of treasury StocK...........ccceceevrievrieneinae (8,000) (90,927) (90,927)
Common stock cash dividends - $0.32 per share ... (61,934) (61,934)
Balance at December 31, 2013 ............cccoovivevrirnerinnns 192,652 $ 544,568 $ 1,432,974 § 463,843 $ (37,341) $§  (340,857) $ 2,063,187

See Notes to Consolidated Financial Statements
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CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
INEE INCOMIE ...ttt ettt st n b sae et
Adjustments to reconcile net income to net cash provided by operating activities:

Provision for credit IOSSES ..........coeirierieiriiiiieniei et
Depreciation and amortization of premises and equipment.............ccccceeereruenne

Net amortization of investment SECUTIty PIEMIUMS .......ceveeveereruereerueruenierueruennens
Deferred inCOME taX EXPENSE ......eoverueruirieriiriieieieienientesteeteeteeseeseeseeteseessesieseenee
Investment SECUTitieS GAINS, NEL.......c.eeuerueririiierieieniererteeteeteeteeitetete e e sieseenae
Gains on sales of mortgage loans...
Proceeds from sales of mortgage loans held for sale..........cc.cocecieiiiiieiinincnene
Originations of mortgage loans held for sale ..........c.coocevirininnininiiicee
Amortization of INtangible aSSELS.........ceceririeriirieriireriririeeieieetee e
Gain on sale of Global EXchange............cocveveiiiiiiinininineeeeeesenee
Stock-based COMPENSALION ........eeueeuieiiriiniieieeieeiteiietetete ettt ettt sbeenes
Excess tax benefits from stock-based compensation ..........cc.ceceeveeeevierienenicnenne
Decrease in accrued interest receivable ............ccooeoeerieiiieniiiincieeceeeeeeee
Decrease in Other aSSELS.........coueiriiriirieirieieeree et
Decrease in accrued interest payable ...
Decrease in other Habilities...........ccoeviiiiiiiniiiceccecceee
Total adJUSTMENES. .....coueeuieiiiieiiierieeteeeee ettt

Net cash provided by operating activities ..............cceceveeeeeeeceenenenccnenas

CASH FLOWS FROM INVESTING ACTIVITIES:

Proceeds from sales of securities available for sale.............c.cccoeoiiniincnne.

Proceeds from maturities of securities held to maturity..........c.cecceceevverenencnenne
Proceeds from maturities of securities available for sale
Purchase of securities held t0 MatULity ..........ccevieriererieninininieieeieeeeseeiee
Purchase of securities available for sale............ccoccoiviniiiiniinciiiccee
(Increase) decrease in ShOrt-term INVEStMENTS ........c.cevueverterrereeerieienienieseniene
Net cash received from sale of Global Exchange ..........ccccoccoveviiiiiincncncncnn.
Net INCrease i LOANS ......c..ceoueiiiiiiiiiiiiiieteee et
Net purchases of premises and eqUIPIMENT .........cceevueruererenineneeieieereneereeens

Net cash used in iNVeStiNG ACHIVITIES ..........ccccoercevererieieieieiiesesienenieae

CASH FLOWS FROM FINANCING ACTIVITIES:

Net increase in demand and savings deposits
Net decrease in time dePOSILS ....c..evveruerereririeieieieereseee ettt
Increase (decrease) in short-term DOITOWINGS ......c.evveruerueriinieieieieierieneseniene
Additions to 1ong-term debt ........ccccoeriririiiiiiieee e
Repayments of long-term debt...........cccoceeiiiiiiiiiniiniiieeeeeeseee

Net proceeds from issuance of common stock....
Excess tax benefits from stock-based compensation .............cecceceecvereerienenenenne
Dividends Paid.......coeeeeieieierieereeeeee e
AcquiSition Of trEASULY SEOCK.......couieuiruiriiririeieienienie sttt sae s e ene
Net cash provided by (used in) financing Activities..............ccceeveecercenenns
Net (Decrease) Increase in Cash and Due From Banks ..........ccccooceeieiiiiiiiiniininenene
Cash and Due From Banks at Beginning of Year..........cccccceeeveneneninieiienienenenene
Cash and Due From Banks at End of Year........c..cccocccviniiiniininiiniiiccncecene
Supplemental Disclosures of Cash Flow Information
Cash paid during period for:
TNEEIEST ..o
INCOME tAXES....oviviiiiiiiiiiiciii e

2013 2012 2011
$ 161,840 $ 159,845 $ 145573
40,500 94,000 135,000
25,911 22,575 21,081
10,002 12,151 6,022
11,825 17,007 4378
(8,004) (3,026) (4,561)
(24,609) (46,310) (22,207)
1,424,896 1,825,562 1,228,668
(1,353,739) (1,800,142) (1,160,516)
2,438 3,031 4,257
— (6,215) —
5,330 4,834 4,249
(302) (39) —
1,749 5,312 2,743
37,236 15,791 32,581
4,112) (6,356) (7,647)
(29,344) (3,508) (18,427)
139,777 134,667 225,621
301,617 294,512 371,194
267,023 244312 427,934
103 390 454
637,851 878,721 667,171
— (346) (29)
(776,352) (1,127,394) (984,172)
(3,202) 12,853 (128,106)
— 11,834 —
(699,961) (302,486) (190,101)
(24,209) (38,024) (25,339)
(598,747) (320,140) (232,188)
472,439 579,759 754,392
(465,416) (630,612) (616,018)
390,230 271,366 (77,044)
— 5,700 25,000
(10,669) (151,596) (104,610)
9,936 7,005 6,835
302 39 —
(46,525) (71,972) (33,917)
(90,927) (20,359) —
259,370 (10,670) (45,362)
(37,760) (36,298) 93,644
256,300 292,598 198,954
$ 218,540 S 256300 $ 292,598
$ 86,607 $ 109,524 $ 141,185
32,605 30,985 20,920

See Notes to Consolidated Financial Statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Business: Fulton Financial Corporation (Parent Company) is a multi-bank financial holding company which provides a full range
of banking and financial services to businesses and consumers through its six wholly owned banking subsidiaries: Fulton Bank,
N.A., Fulton Bank of New Jersey, The Columbia Bank, Lafayette Ambassador Bank, FNB Bank, N.A. and Swineford National
Bank. In addition, the Parent Company owns the following non-bank subsidiaries: Fulton Reinsurance Company, LTD, Fulton
Financial Realty Company, Central Pennsylvania Financial Corp., FFC Management, Inc., FFC Penn Square, Inc. and Fulton
Insurance Services Group, Inc. Collectively, the Parent Company and its subsidiaries are referred to as the Corporation.

The Corporation’s primary sources of revenue are interest income on loans and investment securities and fee income on its products
and services. Its expenses consist of interest expense on deposits and borrowed funds, provision for credit losses, other operating
expenses and income taxes. The Corporation’s primary competition is other financial services providers operating in its region.
Competitors also include financial services providers located outside the Corporation’s geographical market as a result of the
growth in electronic delivery systems. The Corporation is subject to the regulations of certain Federal and state agencies and
undergoes periodic examinations by such regulatory authorities.

The Corporation offers, through its banking subsidiaries, a full range of retail and commercial banking services in Pennsylvania,
Delaware, Maryland, New Jersey and Virginia. Industry diversity is the key to the economic well-being of these markets, and the
Corporation is not dependent upon any single customer or industry.

Basis of Financial Statement Presentation: The consolidated financial statements have been prepared in conformity with
accounting principles generally accepted in the United States (U.S. GAAP) and include the accounts of the Parent Company and
all wholly owned subsidiaries. All significant intercompany accounts and transactions have been eliminated. The preparation of
financial statements in accordance with U.S. GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities, the disclosed amount of contingent assets and liabilities as of the date of the financial
statements and the reported amounts of revenues and expenses during the period. Actual results could differ from those estimates.
The Corporation evaluates subsequent events through the date of the filing of this report with the Securities and Exchange
Commission (SEC).

Federal Reserve Bank and Federal Home Loan Bank (FHLB) Stock: Certain of the Corporation's wholly owned banking
subsidiaries are members of the Federal Reserve Bank and FHLB and are required by federal law to hold stock in these institutions
according to predetermined formulas. These restricted investments are carried at cost on the consolidated balance sheets and are
periodically evaluated for impairment.

Investments: Debt securities are classified as held to maturity at the time of purchase when the Corporation has both the intent
and ability to hold these investments until they mature. Such debt securities are carried at cost, adjusted for amortization of
premiums and accretion of discounts using the effective yield method. The Corporation does not engage in trading activities,
however, since the investment portfolio serves as a source of liquidity, most debt securities and all marketable equity securities
are classified as available for sale. Securities available for sale are carried at estimated fair value with the related unrealized holding
gains and losses reported in shareholders’ equity as a component of other comprehensive income, net of tax. Realized securities
gains and losses are computed using the specific identification method and are recorded on a trade date basis.

Securities are evaluated periodically to determine whether declines in value are other-than-temporary. For its investments in equity
securities, most notably its investments in stocks of financial institutions, the Corporation evaluates the near-term prospects of the
issuers in relation to the severity and duration of the impairment. Equity securities with fair values less than cost are considered
to be other-than-temporarily impaired if the Corporation does not have the ability and intent to hold the investments for a reasonable
period of time that would be sufficient for a recovery of fair value.

Impaired debt securities are determined to be other-than-temporarily impaired if the Corporation concludes at the balance sheet
date that it has the intent to sell, or believes it will more likely than not be required to sell, an impaired debt security before a
recovery of its amortized cost basis. Credit losses on other-than-temporarily impaired debt securities are recorded through earnings,
regardless of the intent or the requirement to sell. Credit loss is measured as the difference between the present value of an impaired
debtsecurity’s expected cash flows and its amortized cost. Non-credit related other-than-temporary impairment charges are recorded
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as decreases to accumulated other comprehensive income as long as the Corporation has no intent or expected requirement to sell
the impaired debt security before a recovery of its amortized cost basis.

Loans and Revenue Recognition: Loan and lease financing receivables are stated at their principal amount outstanding, except
for mortgage loans held for sale, which are carried at fair value, as detailed below. Interest income on loans is accrued as earned.
Unearned income on lease financing receivables is recognized on a basis which approximates the effective yield method. Premiums
and discounts on purchased loans are amortized as adjustments to interest income using the effective yield method.

In general, a loan is placed on non-accrual status once it becomes 90 days delinquent as to principal or interest. In certain cases a
loan may be placed on non-accrual status prior to being 90 days delinquent if there is an indication that the borrower is having
difficulty making payments, or the Corporation believes it is probable that all amounts will not be collected according to the
contractual terms of the loan agreement. When interest accruals are discontinued, unpaid interest previously credited to income
is reversed. Non-accrual loans may be restored to accrual status when all delinquent principal and interest has been paid currently
for six consecutive months or the loan is considered secured and in the process of collection. The Corporation generally applies
payments received on non-accruing loans to principal until such time as the principal is paid off, after which time any payments
received are recognized as interest income. If the Corporation believes that all amounts outstanding on a non-accrual loan will
ultimately be collected, payments received subsequent to its classification as a non-accrual loan are allocated between interest
income and principal.

A loan that is 90 days delinquent may continue to accrue interest if the loan is both adequately secured and is in the process of
collection. An adequately secured loan is one that has collateral with a supported fair value that is sufficient to discharge the debt,
and/or has an enforceable guarantee from a financially responsible party. A loan is considered to be in the process of collection if
collection is proceeding through legal action or through other activities that are reasonably expected to result in repayment of the
debt or restoration to current status in the near future.

Loans and lease financing receivables deemed to be a loss are written off through a charge against the allowance for credit losses.
Closed-end consumer loans are generally charged off when they become 120 days past due (180 days for open-end consumer
loans) if they are not adequately secured by real estate. All other loans are evaluated for possible charge-off when it is probable
that the balance will not be collected, based on the ability of the borrower to pay and the value of the underlying collateral. Principal
recoveries of loans previously charged off are recorded as increases to the allowance for credit losses. Past due status is determined
based on contractual due dates for loan payments.

Loan Origination Fees and Costs: Loan origination fees and the related direct origination costs are deferred and amortized over
the life of the loan as an adjustment to interest income generally using the effective yield method. For mortgage loans sold, the
net amount is included in the gain or loss on the sale of the related loan.

Troubled Debt Restructurings (TDRs): Loans whose terms are modified are classified as TDRs if the Corporation grants the
borrowers concessions and it is determined that those borrowers are experiencing financial difficulty. Concessions granted under
a TDR typically involve a temporary deferral of scheduled loan payments, an extension of a loan’s stated maturity date or a
reduction in the interest rate. Non-accrual TDRs can be restored to accrual status if principal and interest payments, under the
modified terms, are current for six consecutive months after modification.

Allowance for Credit Losses: The allowance for credit losses consists of the allowance for loan losses and the reserve for unfunded
lending commitments. The allowance for loan losses represents management’s estimate of incurred losses in the loan portfolio as
of the balance sheet date and is recorded as a reduction to loans. The reserve for unfunded lending commitments represents
management’s estimate of losses inherent in its unfunded loan commitments and is recorded in other liabilities on the consolidated
balance sheet. The allowance for credit losses is increased by charges to expense, through the provision for credit losses, and
decreased by charge-offs, net of recoveries. Management believes that the allowance for loan losses and the reserve for unfunded
lending commitments are adequate as of the balance sheet date; however, future changes to the allowance or reserve may be
necessary based on changes in any of the factors discussed in the following paragraphs.

Maintaining an adequate allowance for credit losses is dependent upon various factors, including the ability to identify potential
problem loans in a timely manner. For commercial loans, commercial mortgages and construction loans to commercial borrowers,
an internal risk rating process is used. The Corporation believes that internal risk ratings are the most relevant credit quality
indicator for these types of loans. The migration of loans through the various internal risk rating categories is a significant component
of the allowance for credit loss methodology for these loans, which bases the probability of default on this migration. Assigning
risk ratings involves judgment. Risk ratings are initially assigned to loans by loan officers and are reviewed on a regular basis by
credit administration staff. The Corporation's loan review officers provide a separate assessment of risk rating accuracy. Ratings
may be changed based on the ongoing monitoring procedures performed by loan officers or credit administration staff, or if specific
loan review activities identify a deterioration or an improvement in the loan.
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The following is a summary of the Corporation's internal risk rating categories:

»  Pass: These loans do not currently pose undue credit risk and can range from the highest to average quality, depending
on the degree of potential risk.

»  Special Mention: These loans constitute an undue and unwarranted credit risk, but not to the point of justifying a
classification of substandard. Loans in this category are currently acceptable, but are nevertheless potentially weak.

»  Substandard or Lower: These loans are inadequately protected by current sound worth and paying capacity of the borrower.
There exists a well-defined weakness or weaknesses that jeopardize the normal repayment of the debt.

The Corporation does not assign internal risk ratings for smaller balance, homogeneous loans, such as home equity, residential
mortgage, consumer, lease receivables and construction loans to individuals secured by residential real estate. For these loans, the
most relevant credit quality indicator is delinquency status. The migration of loans through the various delinquency status categories
is a significant component of the allowance for credit loss methodology for these loans, which bases the probability of default on
this migration.

The Corporation’s allowance for loan losses includes: 1) specific allowances allocated to impaired loans evaluated for impairment
under the Financial Accounting Standards Board's Accounting Standards Codification (FASB ASC) Section 310-10-35; and 2)
allowances calculated for pools of loans measured for impairment under FASB ASC Subtopic 450-20.

Aloan is considered to be impaired if it is probable that all amounts will not be collected according to the contractual terms of the
loan agreement. Impaired loans consist of all loans on non-accrual status and accruing TDRs. An allowance for loan losses is
established for an impaired loan if its carrying value exceeds its estimated fair value. Impaired loans to borrowers with total
outstanding loans greater than $1.0 million are evaluated individually for impairment. Impaired loans with to borrowers with total
outstanding loans less than $1.0 million are pooled and measured for impairment collectively.

All loans evaluated for impairment under FASB ASC Section 310-10-35 are measured for losses on a quarterly basis. As of
December 31, 2013 and 2012, substantially all of the Corporation’s impaired loans to borrowers with total outstanding loan
balances greater than $1.0 million were measured based on the estimated fair value of each loan’s collateral. Collateral could be
in the form of real estate, in the case of impaired commercial mortgages and construction loans, or business assets, such as accounts
receivable or inventory, in the case of commercial and industrial loans. Commercial and industrial loans may also be secured by
real property.

For loans secured by real estate, estimated fair values are determined primarily through appraisals performed by certified third-
party appraisers, discounted to arrive at expected sale prices, net of estimated selling costs. When a real estate secured loan becomes
impaired, a decision is made regarding whether an updated appraisal of the real estate is necessary. This decision is based on
various considerations, including: the age of the most recent appraisal; the loan-to-value ratio based on the original appraisal; the
condition of the property; the Corporation’s experience and knowledge of the real estate market; the purpose of the loan;
environmental factors; payment status; the strength of any guarantors; and the existence and age of other indications of value such
as broker price opinions, among others. The Corporation generally obtains updated third-party appraisals for impaired loans secured
predominately by real estate every 12 months.

As of December 31, 2013 and 2012, approximately 79% and 68%, respectively, of impaired loans with principal balances greater
than $1.0 million, whose primary collateral is real estate, were measured at estimated fair value using third-party appraisals that
had been updated within the preceding 12 months.

When updated appraisals are not obtained for loans evaluated for impairment under FASB ASC Section 310-10-35 that are secured
by real estate, fair values are estimated based on the original appraisal values, as long as the original appraisal indicated a strong
loan-to-value position and, in the opinion of the Corporation's internal loan evaluation staff, there has not been a significant
deterioration in the collateral value since the original appraisal was performed. Original appraisals are typically used only when
the estimated collateral value, as adjusted appropriately for the age of the appraisal, results in a current loan-to-value ratio that is
lower than the Corporation's loan-to-value requirements for new loans, generally less than 70%.

Forimpaired loans with principal balances greater than $1.0 million secured by non-real estate collateral, such as accounts receivable
or inventory, estimated fair values are determined based on borrower financial statements, inventory listings, accounts receivable
agings or borrowing base certificates. Indications of value from these sources are generally discounted based on the age of the
financial information or the quality of the assets. Liquidation or collection discounts are applied to these assets based upon existing
loan evaluation policies.
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All loans not evaluated for impairment under FASB ASC Section 310-10-35 are evaluated for impairment under FASB ASC
Subtopic 450-20, using a pooled loss evaluation approach. In general, these loans include residential mortgages, home equity
loans, consumer loans, and lease receivables. Accruing commercial loans, commercial mortgages and construction loans are also
evaluated for impairment under FASB ASC Subtopic 450-20.

The Corporation segments its loan portfolio by general loan type, or "portfolio segments," as presented in the table under the
heading, "Loans, Net of Unearned Income," within Note D, "Loans and Allowance for Credit Losses." Certain portfolio segments
are further disaggregated and evaluated collectively for impairment based on "class segments," which are largely based on the
type of collateral underlying each loan. For commercial loans, class segments include loans secured by collateral and unsecured
loans. Construction loan class segments include loans secured by commercial real estate, loans to commercial borrowers secured
by residential real estate and loans to individuals secured by residential real estate. Consumer loan class segments are based on
collateral types and include direct consumer installment loans and indirect automobile loans.

The Corporation calculates allowance allocation needs for loans measured under FASB ASC Subtopic 450-20 through the following
procedures:

*  Theloans are segmented into pools with similar characteristics, as noted above. Commercial loans, commercial mortgages
and construction loans to commercial borrowers are further segmented into separate pools based on internally assigned
risk ratings. Residential mortgages, home equity loans, consumer loans, and lease receivables are further segmented into
separate pools based on delinquency status.

*  Aloss rate is calculated for each pool through a regression analysis of historical losses as loans migrate through the
various risk rating or delinquency categories. Estimated loss rates are based on a probability of default and a loss given
default.

*  The loss rate is adjusted to consider qualitative factors, such as economic conditions and trends.

*  The resulting adjusted loss rate is applied to the balance of the loans in the pool to arrive at the allowance allocation for
the pool.

The allocation of the allowance for credit losses is reviewed to evaluate its appropriateness in relation to the overall risk profile
of'the loan portfolio. The Corporation considers risk factors such as: local and national economic conditions; trends in delinquencies
and non-accrual loans; the diversity of borrower industry types; and the composition of the portfolio by loan type. An unallocated
allowance is maintained for factors and conditions that exist at the balance sheet date, but are not specifically identifiable, and to
recognize the inherent imprecision in estimating and measuring loss exposure.

Premises and Equipment: Premises and equipment are stated at cost, less accumulated depreciation and amortization. The
provision for depreciation and amortization is generally computed using the straight-line method over the estimated useful lives
of the related assets, which are a maximum of 50 years for buildings and improvements, eight years for furniture and five years
for equipment. Leasehold improvements are amortized over the shorter of the useful life or the non-cancelable lease term. Interest
costs incurred during the construction of major bank premises are capitalized.

Other Real Estate Owned: Assets acquired in settlement of mortgage loan indebtedness are recorded as other real estate owned
(OREO) and are included in other assets on the consolidated balance sheets, initially at the lower of the estimated fair value of
the asset less estimated selling costs or the carrying amount of the loan. Costs to maintain the assets and subsequent gains and
losses on sales are included in OREO and repossession expense on the consolidated statements of income.

Mortgage Servicing Rights: The estimated fair value of mortgage servicing rights (MSRs) related to residential mortgage loans
sold and serviced by the Corporation is recorded as an asset upon the sale of such loans. MSRs are amortized as a reduction to
servicing income over the estimated lives of the underlying loans.

MSRs are stratified and evaluated for impairment by comparing each stratum's carrying amount to its estimated fair value. Fair
values are determined through a discounted cash flows valuation completed by a third-party valuation expert. Significant inputs
to the valuation include expected net servicing income, the discount rate and the expected life of the underlying loans. Expected
life is based on the contractual terms of the loans, as adjusted for prepayment projections. To the extent the amortized cost of the
MSRs exceeds their estimated fair value, a valuation allowance is established through a charge against servicing income, included
as a component of mortgage banking income on the consolidated statements of income. If subsequent valuations indicate that
impairment no longer exists, the valuation allowance is reduced through an increase to servicing income.

Derivative Financial Instruments: The Corporation manages its exposure to certain interest rate and foreign currency risks
through the use of derivatives. None of the Corporation's outstanding derivative contracts are designated as hedges and none are
entered into for speculative purposes. Derivative instruments are carried at fair value, with changes in fair values recognized in
earnings as components of non-interest income and non-interest expense on the consolidated statements of income.
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Derivative contracts create counterparty credit risk with both the Corporation's customers and with institutional derivative
counterparties. The Corporation manages counterparty credit risk through its credit approval processes, monitoring procedures
and obtaining adequate collateral, when appropriate.

Mortgage Banking Derivatives

In connection with its mortgage banking activities, the Corporation enters into commitments to originate certain fixed-rate
residential mortgage loans for customers, also referred to as interest rate locks. In addition, the Corporation enters into forward
commitments for the future sales or purchases of mortgage-backed securities to or from third-party counterparties to hedge the
effect of changes in interest rates on the values of both the interest rate locks and mortgage loans held for sale. Forward sales
commitments may also be in the form of commitments to sell individual mortgage loans at a fixed price at a future date. The
amount necessary to settle each interest rate lock is based on the price that secondary market investors would pay for loans with
similar characteristics, including interest rate and term, as of the date fair value is measured. Gross derivative assets and liabilities
are recorded within other assets and other liabilities, respectively, on the consolidated balance sheets, with changes in fair value
during the period recorded within mortgage banking income on the consolidated statements of income.

Interest Rate Swaps

The Corporation enters into interest rate swaps with certain qualifying commercial loan customers to meet their interest rate risk
management needs. The Corporation simultaneously enters into interest rate swaps with dealer counterparties, with identical
notional amounts and terms. The net result of these interest rate swaps is that the customer pays a fixed rate of interest and the
Corporation receives a floating rate. These interest rate swaps are derivative financial instruments that are recorded at their fair
values within other assets and liabilities on the consolidated balance sheets. Changes in fair value during the period are recorded
within other non-interest expense on the consolidated statements of income.

Foreign Exchange Contracts

The Corporation enters into foreign exchange contracts to accommodate the needs of its customers. Foreign exchange contracts
are commitments to buy or sell foreign currency on a future date at a contractual price. The Corporation offsets its foreign exchange
contract exposure with customers by entering into contracts with third-party correspondent financial institutions to mitigate its
exposure to fluctuations in foreign currency exchange rates. The Corporation also holds certain amounts of foreign currency with
international correspondent banks. The Corporation's policy limits the total net foreign currency open positions, which includes
all outstanding contracts and foreign account balances, to $500,000. Gross derivative assets and liabilities are recorded within
other assets and other liabilities, respectively, on the consolidated balance sheets, with changes in fair value during the period
recorded within other service charges and fees on the consolidated statements of income.

Balance Sheet Offsetting: Certain financial assets and liabilities may be eligible for offset on the consolidated balance sheets as
they are subject to master netting arrangements or similar agreements. The Corporation elects to not offset assets and liabilities
subject to such arrangements on the consolidated financial statements.

The Corporation is a party to interest rate swap transactions with financial institution counterparties and customers. Under these
agreements, the Corporation has the right to net settle multiple contracts with the same counterparty in the event of default on, or
termination of, any one contract. Cash collateral is posted by the party with a net liability position in accordance with contract
thresholds and can be used to settle the fair value of the interest rate swap agreements in the event of default.

The Corporation also enters into agreements with customers in which it sells securities subject to an obligation to repurchase the
same or similar securities, referred to as repurchase agreements. Under these agreements, the Corporation may transfer legal
control over the assets but still maintain effective control through agreements that both entitle and obligate the Corporation to
repurchase the assets. Therefore, repurchase agreements are reported as secured borrowings, classified within short-term
borrowings on the consolidated balance sheets, while the securities underlying the repurchase agreements remain classified with
investment securities on the consolidated balance sheets. The Corporation has no intention of setting off these amounts, therefore,
these repurchase agreements are not eligible for offset.

Fair Value Option: FASB ASC Subtopic 825-10 permits entities to measure many financial instruments and certain other items
at fair value and requires certain disclosures for items for which the fair value option is applied.

The Corporation has elected to measure mortgage loans held for sale at fair value to more accurately reflect the results of its
mortgage banking activities in its consolidated financial statements. Derivative financial instruments related to these activities are
also recorded at fair value, as detailed under the heading "Derivative Financial Instruments" above. The Corporation determines
fair value for its mortgage loans held for sale based on the price that secondary market investors would pay for loans with similar
characteristics, including interest rate and term, as of the date fair value is measured. Changes in fair value during the period are
recorded as components of mortgage banking income on the consolidated statements of income. Interest income earned on mortgage
loans held for sale is classified within interest income on the consolidated statements of income.
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Income Taxes: The provision for income taxes is based upon income before income taxes, adjusted primarily for the effect of
tax-exempt income, non-deductible expenses and credits received from investments in partnerships that generate such credits
under various federal programs (Tax Credit Investments). Certain items of income and expense are reported in different periods
for financial reporting and tax return purposes. The tax effects of these temporary differences are recognized currently in the
deferred income tax provision or benefit. Deferred tax assets or liabilities are computed based on the difference between the
financial statement and income tax bases of assets and liabilities using the applicable enacted marginal tax rate. The deferred
income tax provision or benefit is based on the changes in the deferred tax asset or liability from period to period.

The Corporation accounts for uncertain tax positions by applying a recognition threshold and measurement attribute for tax positions
taken or expected to be taken on a tax return. Recognition and measurement of tax positions is based on management’s evaluations
of relevant tax code and appropriate industry information about audit proceedings for comparable positions at other organizations.
Virtually all of the Corporation’s unrecognized tax benefits relate to positions that are taken on an annual basis on state tax returns.
Increases to unrecognized tax benefits will occur as a result of accruing for the nonrecognition of the position for the current year.
Decreases will occur as a result of the lapsing of the statute of limitations or through settlements of positions with the tax authorities.

Stock-Based Compensation: The Corporation grants equity awards to employees under its Amended and Restated Equity and
Cash Incentive Compensation Plan (Employee Option Plan). Such awards are in the form of stock options or restricted stock.
Employees may purchase shares of the Corporation’s common stock under the Corporation's Employee Stock Purchase Plan
(ESPP). The Corporation also grants stock or restricted stock to non-employee members of the board of directors under its 2011
Directors' Equity Participation Plan (Directors' Plan).

Compensation expense is equal to the fair value of the stock-based compensation awards, net of estimated forfeitures, and is
recognized over the vesting period of such awards. The vesting period represents the period during which employees are required
to provide service in exchange for such awards.

Stock option fair values are estimated through the use of the Black-Scholes valuation methodology as of the date of grant. Stock
options carry terms of up to ten years. Restricted stock fair values are equal to the average trading price of the Corporation’s stock
on the date of grant. Restricted stock awards earn dividends during the vesting period, which are forfeitable if the awards do not
vest. Stock options and restricted stock under the Employee Option Plan have historically been granted annually and become fully
vested over or after a three year period. Restricted stock awards granted under the Directors' Plan generally vest one year from
the date of grant. Certain events, as defined in the Employee Option Plan and the Directors' Plan, result in the acceleration of the
vesting of both stock options and restricted stock.

Net Income Per Share: Basic net income per common share is calculated as net income divided by the weighted average number
of shares outstanding.

Diluted net income per common share is calculated as net income divided by the weighted average number of shares outstanding
plus the incremental number of shares added as a result of converting common stock equivalents, calculated using the treasury
stock method. The Corporation’s common stock equivalents consist of outstanding stock options and restricted stock.

A reconciliation of weighted average common shares outstanding used to calculate basic and diluted net income per share follows:

2013 2012 2011
(in thousands)
Weighted average common shares outstanding (basic) .........cceecveveeierienienieencnne. 193,334 199,067 198,912
Impact of common stock eqUIVALENLS..........ccviiieriirieiieieeeieie e 1,020 972 746
Weighted average common shares outstanding (diluted) 194,354 200,039 199,658

In2013,2012 and 2011, 3.6 million, 5.2 million and 5.2 million stock options, respectively, were excluded from the diluted earnings
per share computation as their effect would have been anti-dilutive.

Disclosures about Segments of an Enterprise and Related Information: The Corporation does not have any operating segments
which require disclosure of additional information. While the Corporation owns six separate banks, each engages in similar
activities, provides similar products and services, and operates in the same general geographical area. The Corporation’s non-
banking activities are immaterial and, therefore, separate information has not been disclosed.

Financial Guarantees: Financial guarantees, which consist primarily of standby and commercial letters of credit, are accounted
for by recognizing a liability equal to the fair value of the guarantees and crediting the liability to income over the term of the
guarantee. Fair value is estimated based on the fees currently charged to enter into similar agreements with similar terms.
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Business Combinations and Intangible Assets: The Corporation accounts for its acquisitions using the purchase accounting
method. Purchase accounting requires that all assets acquired and liabilities assumed, including certain intangible assets that must
be recognized, be recorded at their estimated fair values as of the acquisition date. Any purchase price exceeding the fair value of
net assets acquired is recorded as goodwill.

Goodwill is not amortized to expense, but is tested for impairment at least annually. A quantitative annual impairment test is not
required if, based on a qualitative analysis, the Corporation determines that the existence of events and circumstances indicate
that it is more likely than not that goodwill is not impaired. Write-downs of the balance, if necessary as a result of the impairment
test, are charged to expense in the period in which goodwill is determined to be impaired. The Corporation performs its annual
test of goodwill impairment as of October 31st of each year. If certain events occur which indicate goodwill might be impaired
between annual tests, goodwill must be tested when such events occur. Based on the results of its annual impairment test, the
Corporation concluded that there was no impairment in 2013, 2012 or 2011. See Note F, "Goodwill and Intangible Assets," for
additional details.

Intangible Assets are amortized over their estimated lives. Some intangible assets have indefinite lives and are, therefore, not
amortized. All intangible assets must be evaluated for impairment if certain events occur. Any impairment write-downs are
recognized as expense on the consolidated statements of income.

Variable Interest Entities: FASB ASC Topic 810 provides guidance on when to consolidate certain Variable Interest Entities
(VIE’s) in the financial statements of the Corporation. VIE’s are entities in which equity investors do not have a controlling financial
interest or do not have sufficient equity at risk for the entity to finance activities without additional financial support from other
parties. VIEs are assessed for consolidation under ASC Topic 810 when the Corporation holds variable interests in these entities.
The Corporation consolidates VIEs when it is deemed to be the primary beneficiary. The primary beneficiary of a VIE is determined
to be the party that has the power to make decisions that most significantly affect the economic performance of the VIE and has
the obligation to absorb losses or the right to receive benefits that in either case could potentially be significant to the VIE.

The Parent Company owns all of the common stock of four subsidiary trusts, which have issued securities (Trust Preferred
Securities) in conjunction with the Parent Company issuing junior subordinated deferrable interest debentures to the trusts. The
terms of the junior subordinated deferrable interest debentures are the same as the terms of the Trust Preferred Securities. The
Parent Company’s obligations under the debentures constitute a full and unconditional guarantee by the Parent Company of the
obligations of the trusts. The provisions of FASB ASC Topic 810 related to subsidiary trusts, as interpreted by the SEC, disallow
consolidation of subsidiary trusts in the financial statements of the Corporation. As a result, Trust Preferred Securities are not
included on the Corporation’s consolidated balance sheets. The junior subordinated debentures issued by the Parent Company to
the subsidiary trusts, which have the same total balance and rate as the combined equity securities and Trust Preferred Securities
issued by the subsidiary trusts, remain in long-term debt. See Note I, "Short-Term Borrowings and Long-Term Debt," for additional
information.

The Corporation has made certain Tax Credit Investments under various Federal programs that promote investment in low and
moderate income housing and local economic development. Tax Credit Investments are amortized under the effective yield method
over the life of the Federal income tax credits generated as aresult of such investments, generally six to ten years. As of December 31,
2013 and 2012, the Corporation’s Tax Credit Investments, included in other assets on the consolidated balance sheets, totaled
$169.6 million and $119.4 million, respectively. The net income tax benefit associated with these investments was $10.3 million,
$9.6 million and $8.5 million in 2013, 2012 and 2011, respectively. None of the Corporation’s Tax Credit Investments were
consolidated based on FASB ASC Topic 810 as of December 31, 2013 or 2012.

Fair Value Measurements: FASB ASC Topic 820 establishes a fair value hierarchy for the inputs to valuation techniques used
to measure assets and liabilities at fair value using the following three categories (from highest to lowest priority):

* Level 1 — Inputs that represent quoted prices for identical instruments in active markets.

* Level 2 — Inputs that represent quoted prices for similar instruments in active markets, or quoted prices for identical
instruments in non-active markets. Also includes valuation techniques whose inputs are derived principally from
observable market data other than quoted prices, such as interest rates or other market-corroborated means.

* Level 3 — Inputs that are largely unobservable, as little or no market data exists for the instrument being valued.

The Corporation has categorized all assets and liabilities required to be measured at fair value on both a recurring and nonrecurring
basis into the above three levels. See Note R, "Fair Value Measurements," for additional details.

New Accounting Standards: In July 2013, the FASB issued Accounting Standards Update 2013-11, "Presentation of an
Unrecognized Tax Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists."
The provisions of ASC Update 2013-11 generally require an entity to present an unrecognized tax benefit, or a portion of an
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unrecognized tax benefit, as a reduction to a deferred tax asset for a net operating loss carryforward or a similar tax loss. ASC
Update 2013-11 is effective for interim and annual reporting periods beginning after December 15, 2013. For the Corporation,
this standards update is effective with its March 31, 2014 quarterly report on Form 10-Q. The adoption of ASC Update 2013-11
is not expected to have a material impact on the Corporation's consolidated financial statements.

In December 2013, the FASB issued Accounting Standards Update 2013-12, "Definition of a Public Business Entity - An Addition
to the Master Glossary." ASC Update 2013-12 amends the Master Glossary of the FASB ASC to include one definition of public
business entity and identifies the types of business entities that are excluded from the scope of the FASB's private company decision-
making framework. ASC Update 2013-12 does not have an effective date, but the term "public business entity" will be used in all
future ASC updates. The Corporation meets the definition of a public business entity, and the adoption of ASC Update 2013-12
did not have a significant impact on the Corporation's consolidated financial statements.

In January 2014, the FASB issued Accounting Standards Update 2014-01, "Accounting for Investments in Qualified Affordable
Housing Projects." ASC Update 2014-01provides guidance on accounting for investments made by a reporting entity in flow-
through limited liability entities that manage or invest in affordable housing projects that qualify for the low income housing tax
credit. ASC Update 2014-01 is effective for public business entities' interim and annual reporting periods beginning after December
15, 2014. For the Corporation, this standards update is effective with its March 31, 2015 quarterly report on Form 10-Q. The
adoption of ASC Update 2014-01 is not expected to have a material impact on the Corporation's consolidated financial statements.

In January 2014, the FASB issued Accounting Standards Update 2014-04, "Reclassification of Residential Real Estate
Collateralized Consumer Mortgage Loans upon Foreclosure." ASC Update 2014-04 clarifies when an in substance repossession
or foreclosure occurs, that is, 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 receivable should be derecognized and the real estate property
recognized. ASC Update 2014-04 is effective for public business entities' interim and annual reporting periods beginning after
December 15, 2014. For the Corporation, this standards update is effective with its March 31, 2015 quarterly report on Form 10-
Q. The adoption of ASC Update 2014-04 is not expected to have a material impact on the Corporation's consolidated financial
statements.

Reclassifications: Certain amounts in the 2012 and 2011 consolidated financial statements and notes have been reclassified to
conform to the 2013 presentation.

NOTE B - RESTRICTIONS ON CASH AND DUE FROM BANKS

The Corporation’s subsidiary banks are required to maintain reserves, in the form of cash and balances with the Federal Reserve
Bank, against their deposit liabilities. The amounts of such reserves as of December 31, 2013 and 2012 were $93.1 million and
$101.8 million, respectively.
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NOTE C - INVESTMENT SECURITIES

The following tables present the amortized cost and estimated fair values of investment securities as of December 31:

2013 Available for Sale
Equity SECUITLIES ....eoueeieiieieeieieee e

U.S. GOVernment SECUTILIES ........coveveureieeeueeierienienienieneenienieneennes
U.S. Government sponsored agency SECurities ............cceoeevvennenn
State and municipal SECUTILIES ......ccveevervierieriieieeieieeeeie e
Corporate debt SECUTILIES .....ecvervieevereieierieerieseeie st eeeaees
Collateralized mortgage obligations. ..........cccceveeeruerenerienenennene
Mortgage-backed SECUIIHIES........eeverveeriereieieeiee e
AUCLION TALE SECUTTEICS ..eveuvervinrenienrenienienienieiieieeieeteetesueseessesseneenees

2012 Held to Maturity
Mortgage-backed SECUTILIES .....ccuervereureeeeeiirerineeeneneceeerie e

2012 Available for Sale
EqUILY SECUTTEIES ....cveeviererieriinteieieieieieteiieieeie et saeneenees

U.S. GOVErnment SECUIILIES .......coveruereereieieiieieieeiesiesieseeseenieneens
U.S. Government sponsored agency SECUrities ..........c..ccoeeeenen.
State and municipal SECUTTEIES ......ccecvrerereririererinenereenreneeens
Corporate debt SECUTITIES .....euverviererrieierirerieseesieseesieeeesseeeeenaens
Collateralized mortgage obligations.........c.ccoceevuereerieneenenienienne
Mortgage-backed SECUTIIES .....cveveureuremeeeeiieirieeiieienieneesrenae e
AUCLION TALE SECUTTLIES ...veuvereinrentenienienieniecetteiceie et

Gross Gross Estimated
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
(in thousands)
$ 33922 §$ 12,355 § (76) $ 46,201
525 — — 525
720 7 ) 726
281,810 6,483 (3,444) 284,849
100,468 5,685 (7,404) 98,749
1,069,138 8,036 (44,776) 1,032,398
949,328 13,881 (17,497) 945,712
172,299 234 (13,259) 159,274
$ 2,608,210 $ 46,681 $ (86,457) $ 2,568,434
$ 292§ 27 S — § 319
$ 45530 $ 5,016 §$ (918) $ 49,628
325 — — 325
2,376 21 — 2,397
301,842 13,763 (86) 315,519
112,162 7,858 (7,178) 112,842
1,195,234 16,008 (123) 1,211,119
847,790 31,831 — 879,621
174,026 — (24,687) 149,339
$ 2,679,285 $ 74,497 $ (32,992) § 2,720,790

Securities carried at $1.7 billion and $1.8 billion as of December 31, 2013 and 2012 were pledged as collateral to secure public

and trust deposits and customer repurchase agreements.

Available for sale equity securities include common stocks of financial institutions ($40.6 million at December 31,2013 and $44.2
million at December 31, 2012) and other equity investments ($5.6 million at December 31,2013 and $5.4 million at December 31,

2012).

As of December 31, 2013, the financial institutions stock portfolio had a cost basis of $28.5 million and a fair value of $40.6
million, including an investment in a single financial institution with a cost basis of $20.0 million and a fair value of $29.3 million.
This investment accounted for 72.1% of the Corporation's investments in the common stocks of publicly traded financial
institutions. No other investment in the financial institutions stock portfolio exceeded 5% of the portfolio's fair value.
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The amortized cost and estimated fair value of debt securities as of December 31, 2013, by contractual maturity, are shown in the
following table. Actual maturities may differ from contractual maturities because borrowers may have the right to call or prepay
obligations with or without call or prepayment penalties.

Amortized Estimated
Cost Fair Value

(in thousands)

DUE i1 ONE YEAT OF 1ESS...ueeviiuieuiieietietietietietieteeteet et et et et eseeseeseeseesseseesessessesassessessessessensessessensesess $ 31,717  $ 31,846
Due from 0one year t0 fIVe YEAIS .......couiriiiiieiiiieie ettt ettt eeeas 63,649 67,311
Due from five YEars t0 t€N YEATS .......ccuieieruieieriieteeierteeterteetesteentesteensesseessesseensesseensesneensesnsensesnes 200,862 202,764
DUE AFIET TON YEATS ...evvevviieieiieiieie ettt ettt ettt et et e e st et e see e b e ssbesbeess e beessesseessesseensesseessesseensenseas 259,594 242202

555,822 544,123
Collateralized mortgage ObIIZATIONS ........ceeeveriieieriieiesieie ettt et e e aesreeaeseeenaesseensenseens 1,069,138 1,032,398
MoOrt@age-DaCKEd SECUTTTIES ...evveuveerierierieetieieeteeteeteeteetesseeeeesseeseesseessesseesseseessesseensesssessesssessesses 949,328 945,712

$ 2,574,288 § 2,522,233

The following table presents information related to gains and losses on the sales of equity and debt securities, and losses recognized
for other-than-temporary impairment of investments:

Other-
than-
Gross Gross temporary Net
Realized Realized Impairment Gains
Gains Losses Losses (Losses)
(in thousands)
2013:
EQUItY SECUITLIES ..vviivveveieieieeeieiteereeieere et sre e ene e $ 3,787 $ 28) $ 27 $ 3,732
DEDt SECUTTLIES ...vvvrvieeieteieeeieieieieieieeesteateeeeneeneeseeaeeseesessesseneas 4,391 (22) 97) 4,272
TOtal . $ 8,178 $ (50) $ (124) $ 8,004
2012:
EQUItY SECUTIIES .....vvvieieeietcececeeeetcece et $ 1,215 $ — § (356) $ 859
DEDE SECUTTLICS ...vevveerenreeiieieeieetieieeteeteeeeeseeeressesneessesnnesseessensens 2,620 — (453) 2,167
TOtAl .t e $ 3,835 $ — § (809) $ 3,026
2011:
EQUItY SECUTITIES ....vovevieicvieieriieteeeteeetee e $ 835 § — 3 (1,212) $ (377)
DEDE SECUITLIES ..veovvivrenrieiieteeeierteereeteeteereereeeeesaeeseesseennesseensesaeas 6,655 (19) (1,698) 4,938
TOtAL .t $ 7,490 $ (19) $ (2,910) $ 4,561

The following table presents a summary of other-than-temporary impairment charges recorded as decreases to investment securities
gains on the consolidated statements of income, by investment security type:

2013 2012 2011
(in thousands)
Equity securities - financial institution StOCKS ..........cceeiririreeinreeeneeieeeens $ 27§ 356 $ 1,212
Pooled trust preferred SECUTILIES. ... ..iviiriieieiieiere e 97 19 1,406
AUCLION TALE SECUTTEICS .c.veuveuveutententenieuienteneetieteetteueeteetestesteasessessesenseneeneeneeneeneeneenes — 434 292
Total AEDE SECUTITLIES ...vvvvvieiieieeiee e 97 453 1,698
Total other-than-temporary impairment charges..............cccccveveurevenennne. $ 124 $ 809 $ 2,910

Other-than-temporary impairment charges related to financial institutions stocks were due to the severity and duration of the
declines in fair values of certain bank stock holdings, in conjunction with management’s evaluation of the near-term prospects of
each specific issuer. The credit related other-than-temporary impairment charges for debt securities were determined based on
expected cash flows models.
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The following table presents changes in the cumulative credit related other-than-temporary impairment charges, recognized as
components of earnings, for debt securities still held by the Corporation at December 31:

2013 2012 2011
(in thousands)

Balance of cumulative credit losses on debt securities, beginning of year........................ $ (23,079) $ (22,781) $ (27,560)
Additions for credit losses recorded which were not previously recognized as

COMPONENES OF CATTHIIES ..c.vvevruiuiriiriiriinterte sttt ettt ettt et ettt et sae sttt sae et b neens 97) (453) (1,698)
Reductions for SECUITHES SOLA .........oiiiuiiiiiiiie it e et e e e e e eeaeeeesaaeeeenes 2,468 — 6,400
Reductions for increases in cash flows expected to be collected that are recognized

over the remaining life of the SECUTTLY .......ccoerviiriiiiiriii e 17 155 77
Balance of cumulative credit losses on debt securities, end of year .........c..cccceccverenenene $ (20,691) $ (23,079) $ (22,781)

The following table presents the gross unrealized losses and estimated fair values of investments, aggregated by investment category
and length of time that individual securities have been in a continuous unrealized loss position, as of December 31, 2013:

Less Than 12 months 12 Months or Longer Total
Estimated Unrealized Estimated Unrealized Estimated Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses

(in thousands)
U.S. Government sponsored

agency securities................... $ — 3 — $ 48 8 (1 $ 48 $ (1)
State and municipal securities .. 57,360 (3,132) 3,203 (312) 60,563 (3,444)
Corporate debt securities.......... 7,473 (236) 37,642 (7,168) 45,115 (7,404)
Collateralized mortgage

obligations.........ccceeveeeueennne. 732,774 (42,837) 21,070 (1,939) 753,844 (44,776)
Mortgage-backed securities...... 669,546 (17,497) — — 669,546 (17,497)
Auction rate securities.............. — — 157,806 (13,259) 157,806 (13,259)

Total debt securities........... 1,467,153 (63,702) 219,769 (22,679) 1,686,922 (86,381)
Equity securities ..........ccccceueee. — — 903 (76) 903 (76)

$§ 1,467,153 §  (63,702) § 220,672 §  (22,755) § 1,687,825 §  (86,457)

The Corporation’s mortgage-backed securities and collateralized mortgage obligations have contractual terms that generally do
not permit the issuer to settle the securities at a price less than the amortized cost of the investment. Because the declines in market
values of state and municipal securities, collateralized mortgage obligations and mortgage-backed securities are attributable to
changes in interest rates and not credit quality, and because the Corporation does not have the intent to sell and does not believe
it will more likely than not be required to sell any of these securities prior to a recovery of their fair value to amortized cost, the
Corporation did not consider those investments to be other-than-temporarily impaired as of December 31, 2013.

The unrealized holding losses on student loan auction rate securities, also known as auction rate certificates (ARCs) are attributable
to liquidity issues resulting from the failure of periodic auctions. As of December 31, 2013, approximately $151 million, or 95%,
of the ARCs were rated above investment grade, with approximately $8 million, or 5%, AAA rated and $104 million, or 65%, AA
rated. Approximately $8 million, or 5%, of ARCs were either not rated or rated below investment grade by at least one ratings
agency. Of this amount, approximately $5 million, or 61%, of the loans underlying these ARCs have principal payments which
are guaranteed by the federal government. In total, approximately $155 million, or 98%, of the loans underlying the ARCs have
principal payments which are guaranteed by the federal government. As of December 31, 2013, all ARCs were current and making
scheduled interest payments. Based on management’s evaluations, ARCs with a fair value of $159.3 million were not subject to
any other-than-temporary impairment charges as of December 31, 2013. The Corporation does not have the intent to sell and does
not believe it will more likely than not be required to sell these securities prior to a recovery of their fair value to amortized cost,
which may be at maturity.
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The majority of the Corporation’s available for sale corporate debt securities are issued by financial institutions. The following
table presents the amortized cost and estimated fair values of corporate debt securities as of December 31:

2013 2012
Amortized Estimated Amortized Estimated
Cost Fair Value Cost Fair Value
(in thousands)

Single-issuer trust preferred SECUrIties ...........ccevvrerereriereneenne $ 47,481 $ 40,531 $ 56,834 $ 51,656
Subordinated debt............oooviieeeiiiiieeee e 47,405 50,327 47,286 51,747
Pooled trust preferred SECUIItIEs ......cveevveeveervieieriieierieeiesieeienens 2,997 5,306 5,530 6,927
Corporate debt securities issued by financial institutions.... 97,883 96,164 109,650 110,330
Other corporate debt SECUIItIES ......ccuveverererierieieeieieeieieeieieene 2,585 2,585 2,512 2,512
Available for sale corporate debt securities............c..cuen...... $ 100468 $ 98,749 §$§ 112,162 $ 112,842

The Corporation’s investments in single-issuer trust preferred securities had an unrealized loss of $7.0 million as of December 31,
2013. The Corporation did not record any other-than-temporary impairment charges for single-issuer trust preferred securities in
2013, 2012 or 2011. The Corporation held six single-issuer trust preferred securities that were rated below investment grade by
at least one ratings agency, with an amortized cost of $13.5 million and an estimated fair value of $11.3 million as of December 31,
2013. The majority of the single-issuer trust preferred securities rated below investment grade were rated BB or Ba. Single-issuer
trust preferred securities with an amortized cost of $4.7 million and an estimated fair value of $3.8 million as of December 31,
2013 were not rated by any ratings agency.

The Corporation held eight pooled trust preferred securities, as of December 31, 2013, with an amortized cost of $3.0 million and
an estimated fair value of $5.3 million, that were rated below investment grade by at least one ratings agency, with ratings ranging
from C to Ca. For each of these securities, the class of securities held by the Corporation was below the most senior tranche, with
the Corporation’s interests being subordinate to other investors in the pool. The Corporation determines the fair value of pooled
trust preferred securities based on quotes provided by third-party brokers.

The amortized cost of pooled trust preferred securities is the purchase price of the securities, net of cumulative credit related other-
than-temporary impairment charges, determined using an expected cash flow model. The most significant input to the expected
cash flow model is the expected payment deferral rate for each pooled trust preferred security. The Corporation evaluates the
financial metrics, such as capital ratios and non-performing asset ratios, of the individual financial institution issuers that comprise
each pooled trust preferred security to estimate its expected deferral rate.

Based on management's evaluations, corporate debt securities with a fair value of $98.7 million were not subject to any additional
other-than-temporary impairment charges as of December 31, 2013. The Corporation does not have the intent to sell and does not
believe it will more likely than not be required to sell any of these securities prior to a recovery of their fair value to amortized
cost, which may be at maturity.
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NOTE D - LOANS AND ALLOWANCE FOR CREDIT LOSSES

Loans, net of unearned income

Loans, net of unearned income are summarized as follows as of December 31:

2013 2012
(in thousands)

Real estate — coMMErcial MOTEZAZE ... ..c.veeveeiereieiietierie ettt ete st et ettt e e enee et eneesaeeneesneenees $ 5,101,922 §$ 4,664,426
Commercial — industrial, financial and agricultural .............cccccoeiierieciiniieienee e 3,628,420 3,612,065
Real eState — NOME EQUILY ..oveeveitieiietietietiete et ettt e ste et e steetesteesaesteessesteesseeseesseeseanseensessesssesseeneas 1,764,197 1,632,390
Real estate — residential MOTEZAZE .......ccvevuieiiireieiieiee ettt 1,337,380 1,257,432
Real €State — CONSIIUCTION ......eeouvieieeieeiieeeeeeeeeeteeeeeteeeeeeeeeesseeeeeseeeeeseeeeesseseessesenseseeenseseennnessnneeean 573,672 584,118
COMSUINIET ...ttt e ettt e e e ettt e e e eetaa e e e eeeaaeeeeeeenaaaeeeeeeeestaseeessestaessessenssaseeeeesnsareeeeeessreeeeeeannres 283,124 309,864
Leasing and OtheT . ........cc.eiiiiiiiiie ettt ettt et b et e b et ettt ae et sae s 99,256 75,521
[0 23 (e Iy 1 =TRSO 4,045 18,393

Loans, gross of Unearned INCOME ..........ccueruerierierienieieiieiietieteeieeteetestesteste e steeeneeneeneeneeneenesneas 12,792,016 12,154,209
UNEAIMEA INCOMEC ....veeuvieeiiieeeieetieeiteetee ettt esteeetteesteessseesteesssaeseessseeseassseesssesssaesseessseesseessseenseesssesnses (9,796) (7,238)

Loans, net of UNearned INCOMIE. ............ooovuviiiieieeeiieeeeee e eeeeee et eeeeeeeee e e e eeneeeeseeeeneeeenees $ 12,782,220 $ 12,146,971

The Corporation has extended credit to the officers and directors of the Corporation and to their associates. These related-party
loans are made on substantially the same terms, including interest rates and collateral, as those prevailing at the time for comparable
transactions with unrelated persons and do not involve more than the normal risk of collection. The aggregate dollar amount of
these loans, including unadvanced commitments, was $149.1 million and $118.8 million as of December 31, 2013 and 2012,
respectively. During 2013, additions totaled $46.3 million and repayments and other changes in related-party loans totaled $16.0
million.

The total portfolio of mortgage loans serviced by the Corporation for unrelated third parties was $4.9 billion and $4.5 billion as
of December 31, 2013 and 2012, respectively.

Allowance for Credit Losses

The following table presents the components of the allowance for credit losses as of December 31:

2013 2012 2011
(in thousands)
AlloOWANCE FOI 10AN TOSSES .....veiveiieiieee ittt ettt eeaeeeaeas $ 202,780 $ 223903 $§ 256,471
Reserve for unfunded lending commitments ...........ccooceevereerenienenieneeieeeene 2,137 1,536 1,706
AlloWance fOr CTEdIt LOSSES ......oovieiereriiieeeeeeeteeeeeteeeeeeee e et e eeteeeeeneeeeereeeeneeeeneens $ 204917 $§ 225439 $ 258,177

The following table presents the activity in the allowance for credit losses for the years ended December 31:

2013 2012 2011
(in thousands)

Balance at beginning Of Year...........cceecverieriirieriieieie ettt eve st eeesreeee e $ 225439 §$§ 258,177 $§ 275,498
Loans charged Off..........c.ooviiiiiiiiiicee ettt (80,212) (140,366) (161,333)
Recoveries of loans previously charged off..............cooooiiiiiiiiiiiieee 19,190 13,628 9,012

Net loans charged off..........ccooiiriiiieeeeee e (61,022) (126,738) (152,321)
Provision fOr Credit IOSSES ......viiiuiiiieiii ittt eeeae e eaneas 40,500 94,000 135,000
Balance at end Of YEaTr........cooiriiiieeeeee s $ 204917 $§ 225439 $ 258,177
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The following table presents the activity in the allowance for loan losses, by portfolio segment, for the years ended December 31,
and loans, net of unearned income, and their related allowance for loan losses, by portfolio segment, as of December 31:

Commercial - Leasing
Real Estate - Industrial, Real Estate - Real Estate - and other
Commercial Financial and Home Residential Real Estate - and Unallocated
Mortgage Agricultural Equity Mortgage Construction Consumer Overdrafts [@))] Total

(in thousands)

Balance at December 31, 201 1..ccovoovieviiicncnnnn $ 85112 $ 74,896 § 12,841  § 22,986 $ 30,066 § 2,083 §$ 2397 § 26,090 $ 256,471
Loans charged Off.......ooeerrseeerrseeerssceerne (51,988) (41,868) (10,147) (4,509) (26,250) (3,323) (2,281) — (140,366)
Recoveries of loans previously charged off...... 3,371 4,282 704 459 2,814 1,107 891 — 13,628
Net 10ans charged Off «o-..cevrroeeveeeeeersssneeerere (48,617) (37,586) (9,443) (4,050) (23,436) (2,216) (1,390) — (126,738)
Provision for loan losses .. 26,433 22,895 19,378 15,600 10,657 2,500 1,745 (5,038) 94,170
Balance at December 31, 2012..vvvvvvvvvvvvvvennrrnnns 62,928 60,205 22,776 34,536 17,287 2,367 2,752 21,052 223,903
L0ans charged ff. .. ..oeeversveeeesmerrsseerrssees (20,829) (30,383) (8,193) (9,705) (6,572) (1,877) (2,653) — (80,212)
Recoveries of loans previously charged off ...... 3,494 9,281 860 548 2,682 1,518 807 — 19,190
Net 10ans charged off -....vcvoeeeerrsseerrsseerers (17,335) (21,102) (7,333) 9,157) (3,890) (359) (1,846) = (61,022)
Provision for 10an 10SS€S (2)-ssrv-vevrrrrssveeerrree 10,066 11,227 12,779 7,703 (748) 1,252 2,464 (4,844) 39,899
Balance at December 31, 2013...c..cocvveveicnnnn $ 55,659 $ 50,330 $ 28222 § 33,082 § 12,649 § 3260 $ 3370 $ 16,208 $ 202,780
Allowance for loan losses at December 31, 2013
Measured for impairment under FASB ASC

Subtopic 450-20 .....cocuiereriireieeeeeci $ 41,215 §$ 36,263 $ 19,163  § 11,337 § 8,778 § 3248 $ 3370 $ 16,208 § 139,582
B ey onpairnent under FASB ASC 14,444 14,067 9,059 21,745 3,871 12 — N/A 63,198

$ 55,659 $ 50,330 §$ 28,222 $ 33,082 $ 12,649  § 3260 $ 3370 $ 16,208 § 202,780

Loans, net of unearned income at December 31, 2013

Measured for impairment under FASB ASC

Subtopic 450-20 .....cocuiereriireieeeeeci $ 5,041,598 $ 3,583,665 $ 1,749,560 $ 1,286,283 § 542,634 $ 283,111 § 93,505 NA $ 12,580,356
Evaluated for impairment under FASB ASC

SeCtion 310-10-35 ...cvvcveerscnerrscneersesneens 60,324 44,755 14,637 51,097 31,038 13 = N/A 201,864

$ 5101922 $ 3,628420 $ 1,764,197 $ 1,337,380 § 573,672 $ 283,124 $ 93,505 N/A $ 12,782,220

Allowance for loan losses at December 31, 2012

Measured for impairment under FASB ASC

Subtopic 450-20 ... $ 41,316  $ 41421  $ 14396 § 10,428  § 11,028  § 2342 §$ 2,745  $ 21,052 $ 144,728
Evaluated for impairment under FASB ASC

Section 310-10-35 ...ovvcveerscrerrecsneerscsnenns 21,612 18,784 8,380 24,108 6,259 25 7 N/A 79,175

$ 62,928 $ 60,205 $ 22,776 $ 34,536 $ 17,287  $ 2,367 $ 2,752 $ 21,052 $ 223,903

Loans, net of unearned income at December 31, 2012

Measured for impairment under FASB ASC

Subtopic 450-20 ... $ 4574794 $ 3,540,625 $ 1,619,247 $ 1,203,336 $ 542,128  $ 309,835 § 86,666 N/A $ 11,876,631
Evaluated for impairment under FASB ASC

Section 310-10-35 ...cvvcveerscverrscsneerscsnenns 89,632 71,440 13,143 54,096 41,990 29 10 N/A 270,340

$ 4664426 $ 3,612,065 $ 1,632,390 $ 1257432 § 584,118 § 309,864 $ 86,676 N/A $ 12,146,971

(1)  The Corporation’s unallocated allowance, which was approximately 8% and 9% of the total allowance for credit losses as of December 31, 2013 and
December 31, 2012, respectively, was, in the opinion of management, reasonable and appropriate given that the estimates used in the allocation process
are inherently imprecise.

(2)  For the year ended December 31, 2013, the provision for loan losses excluded a $601,000 increase in the reserve for unfunded lending commitments. The
total provision for credit losses, comprised of allocations for both funded and unfunded loans, was $40.5 million for the year ended December 31, 2013.
For the year ended December 31, 2012, the provision for loan losses excluded a $170,000 decrease in the reserve for unfunded lending commitments. The
total provision for credit losses, comprised of allocations for both funded and unfunded loans, was $94.0 million for the year ended December 31, 2012.

N/A — Not applicable.

During 2013 and 2012, the Corporation sold $41.8 million and $50.5 million, respectively, of non-accrual commercial mortgage,
commercial and construction loans to investors. Total charge-offs associated with these transactions were $18.0 million and $24.6
million in 2013 and 2012, respectively. Charge-offs recorded upon sales occurred based on the third parties' purchase offers, which
were based on economic return expectations relative to the perceived lending risk of the acquired loans, and the Corporation’s
view of the acceptability of that purchase price in relationship to other recent loan sale transactions and the desire to eliminate
these impaired loans from the portfolio.
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The following table presents a summary of these transactions:

2013 2012
Commercial - Commercial -
Real Estate - industrial, Real Estate - industrial,
Commercial ~ financial and  Real Estate - Commercial  financial and  Real Estate -
mortgage agricultural Construction Total mortgage agricultural Construction Total

(in thousands)

Unpaid principal balance

of loans sold.................... $ 21,760 $ 23,600 $ 9,930 $ 55,290 §$ 43960 $ 19,990 $ 7,720 $ 71,670
Charge-offs prior to sale..... (4,890) (3,890) (4,680) (13,460) (10,780) (6,130) (4,300) (21,210)
Net recorded investment in

loans sold ....................... 16,870 19,710 5,250 41,830 33,180 13,860 3,420 50,460
Proceeds from sale, net of

selling expenses ............. 10,410 10,050 3,400 23,860 17,620 6,020 2,270 25,910

Total charge-offuponsale.. $§  (6,460) $ (9,660) $  (1,850) $ (17,970) $ (15,560) $ (7,840) $  (1,I50) $  (24,550)

Existing allocation for
credit losses on sold
loans........ccocveveveeeeeenenne $ (6,620) $ (5,780) $ (1,3200 $ (13,720) $ (16,780) $ (8,910) $ (1,920) $§ (27,610)

Impaired Loans

The following table presents total impaired loans, by class segment, as of December 31:

2013 2012

Unpaid Unpaid
Principal  Recorded Related Principal Recorded Related
Balance Investment Allowance Balance Investment  Allowance

(in thousands)
With no related allowance recorded:

Real estate - commercial mortgage ........ $ 28892 $§ 24494 $ — $ 44,649 § 34,189 § —
Commercial - secured...........cccoeeuveenneenee. 23,890 21,383 — 40,409 30,112 —
Commercial - unsecured......................... — — — 132 131 —
Real estate - home equity .........ccccceeeee. 399 300 — 300 300 —
Real estate - residential mortgage .......... — — — 486 486 —
Construction - commercial residential ... 18,943 13,740 — 40,432 23,548 —
Construction - commercial...................... 2,996 1,976 — 6,294 5,685 —
75,120 61,893 132,702 94,451
With a related allowance recorded:
Real estate - commercial mortgage......... 43,282 35,830 14,444 69,173 55,443 21,612
Commercial - secured............ccocevveenneene. 34,267 22,324 13,315 52,660 39,114 17,187
Commercial - unsecured...............c......... 1,113 1,048 752 2,142 2,083 1,597
Real estate - home equity ...........cocuveeen. 20,383 14,337 9,059 12,843 12,843 8,380
Real estate - residential mortgage .......... 63,682 51,097 21,745 53,610 53,610 24,108
Construction - commercial residential ... 25,769 14,579 3,493 21,336 9,831 4,787
Construction - commercial...................... 485 195 77 2,602 2,350 1,146
Construction - other............cccceevverenneene. 719 548 301 576 576 326
Consumer - indirect...........ccceeveevverveennne. 2 2 2 — — —
Consumer - dir€Ct........ccevveeevveereereennene. 11 11 10 29 29 25
Leasing and other and overdrafts ........... — — — 10 10 7
189,713 139,971 63,198 214,981 175,889 79,175
Total oo $ 264,833 $ 201,864 $ 63,198 $ 347,683 $ 270,340 $ 79,175
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As of December 31, 2013 and 2012, there were $61.9 million and $94.5 million, respectively, of impaired loans that did not have
arelated allowance for loan loss. The estimated fair values of the collateral for these loans exceeded their carrying amount, or the
loans have been charged down to collateral values. Accordingly, no specific valuation allowance was considered to be necessary.

The following table presents average impaired loans, by class segment, for the years ended December 31:

2013 2012 2011
Interest Interest Interest
Average Income Average Income Average Income
Recorded Recognized Recorded Recognized Recorded  Recognized
Investment 1) Investment 1 Investment (1)

(in thousands)
With no related allowance recorded:

Real estate - commercial mortgage ...... $ 28603 $ 489 $ 41,575 $ 538 $§ 44486 $ 647
Commercial - secured............c..covveenn.. 30,299 173 26,443 50 30,829 182
Commercial - unsecured....................... 26 — 52 — 177 3
Real estate - home equity .........cccc.c... 262 1 433 2 80 —
Real estate - residential mortgage ........ 695 25 989 45 4,242 43
Construction - commercial residential . 20,132 256 27,361 185 24,770 195
Construction - commercial.................... 3,195 2 3,492 19 2,989 22
83,212 946 100,345 839 107,573 1,092

With a related allowance recorded:
Real estate - commercial mortgage...... 44,136 706 64,739 755 79,831 1,270
Commercial - secured...........ccooeeeenneen. 27,919 153 45,217 97 78,380 1,231
Commercial - unsecured....................... 1,411 5 2,604 6 3,864 34
Real estate - home equity ..................... 14,092 65 8,017 23 1,952 —
Real estate - residential mortgage ........ 52,251 1,210 44,791 1,446 53,610 1,458
Construction - commercial residential . 12,335 168 19,284 130 47,529 457
Construction - commercial.................... 1,352 3 2,233 17 1,090 17
Construction - other.........c...cccovveeeneennn. 523 1 974 7 1,100 1
Consumer - indirect..........cccceveeeveeennnnns 1 — — — — —
Consumer - direCt........cecvevveereeeeenenne.. 19 — 84 — 189 2
Leasing and other and overdrafts ......... 11 — 83 — 59 —
154,050 2,311 188,026 2,481 267,604 4,470
Total..oviceeiecieeeeeeeeee e, $ 237,262 $ 3257 $ 288371 § 3320 $§ 375,177 $ 5,562

(1) All impaired loans, excluding accruing TDRs, were non-accrual loans. Interest income recognized for the years ended December 31, 2013, 2012 and 2011
represent amounts earned on accruing TDRs.
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Credit Quality Indicators and Non-performing Assets

The following table presents internal credit risk ratings for commercial loans, commercial mortgages and construction loans to
commercial borrowers, by class segment, at December 31:

Pass Special Mention Substandard or Lower Total

2013 2012 2013 2012 2013 2012 2013 2012

(dollars in thousands)

Real estate - commercial

MOTtZAZE ... $ 4,763,987 $ 4,255,334 $ 141,013 $ 157,640 $ 196,922 $ 251,452 $ 5,101,922 $ 4,664,426
Commercial - secured.................. 3,167,168 3,081,215 111,613 137,277 125,382 194,952 3,404,163 3,413,444
Commercial -unsecured................ 209,836 187,200 11,666 5,421 2,755 6,000 224,257 198,621

Total commercial - industrial,
financial and agricultural ... 3,377,004 3,268,415 123,279 142,698 128,137 200,952 3,628,420 3,612,065
Construction - commercial
residential............ccccoonirnnnnn 146,041 156,537 31,522 52,434 57,806 79,581 235,369 288,552
Construction - commercial ........... 258,441 211,470 2,932 2,799 8,124 12,081 269,497 226,350
Total real estate - construction
(excluding construction -
Other).....oovieeieeee 404,482 368,007 34,454 55,233 65,930 91,662 504,866 514,902
Total ..o $ 8,545473 $ 7,891,756 $ 298,746 $ 355,571 $ 390,989 $ 544,066 $ 9,235,208 $ 8,791,393
% of Total......cooovevriieieiieieiiene 92.6% 89.8% 3.2% 4.0% 4.2% 6.2% 100.0% 100.0%

The following table presents the delinquency status of home equity, residential mortgage, consumer, leasing and other and
construction loans to individuals, by class segment, at December 31:

Performing Delinquent (1) Non-performing (2) Total
2013 2012 2013 2012 2013 2012 2013 2012
(dollars in thousands)
Real estate - home equity............ $ 1,731,185 $ 1,602,541 $ 16,029 $ 12,645 $ 16,983 $ 17,204 $ 1,764,197 $ 1,632,390
Real estate - residential
MOTtZALE ..o 1,282,754 1,190,873 23,279 32,123 31,347 34,436 1,337,380 1,257,432
Real estate - construction - other. 68,258 67,447 — 865 548 904 68,806 69,216
Consumer - direct..........ocevvvuennne 126,666 159,616 3,586 3,795 2,391 3,170 132,643 166,581
Consumer - indirect..................... 147,017 140,868 3,312 2,270 152 145 150,481 143,283
Total consumer..................... 273,683 300,484 6,898 6,065 2,543 3,315 283,124 309,864
Leasing and other and overdrafts 92,876 85,946 581 711 48 19 93,505 86,676
Total ..o $ 3,448,756 $ 3,247,291 $ 46,787 $ 52,409 $ 51,469 $ 55,878 $ 3,547,012 $ 3,355,578
% of Total........cccovevevererererererennes 97.2% 96.7% 1.3% 1.6% 1.5% 1.7% 100.0% 100.0%

(1) Includes all accruing loans 30 days to 89 days past due.
(2) Includes all accruing loans 90 days or more past due and all non-accrual loans.

The following table presents non-performing assets as of December 31:

2013 2012
(in thousands)
INON-ACCTUAL LOAIS ...ttt ettt ettt e et e ea s eteeatesesaseeaesasessesneessesrsesssensesseensesneenes $ 133,753 $ 184,832
Accruing loans greater than 90 days Past dUE ........cceevieiiierieniiereeeie e 20,524 26,221
Total NON-Performing LOANS ........c.coeruiriiriiririeitiieieietec ettt ettt ee et saesae e 154,277 211,053
Other 16al €StATE OWNEM ......veiieiiiieieie ettt e e et e et eeeae e e ertaeeeeaaeeeenaeeeeaeeeenes 15,052 26,146
Total NON-PETTOIMING ASSELS ......eeveitirtirtirtertirteiei ettt ettt ettt etesbesbestesbesteneeneene et eneeneeneeneas $ 169,329 $§ 237,199
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The following table presents loans whose terms were modified under TDRs as of December 31:

2013 2012
(in thousands)
Real-estate - residential MOTEZAZE .......ecvevervevirieriiieiiitetiiteeeeteeteteeeteeereseetestetessessssesseseseesessesessesannas $ 28,815 $ 32,993
Real-estate - commercial MOTEZAZE ...........eeveruieieiiieieitiete ettt e ee e e sreeaesreesbessaessesseens 19,758 34,672
Construction - commercial TE€SIAENTIAL ..........ccuvviiiiiiiiiiii et eeesre e e eeesaaeeeeeeennes 10,117 10,564
ComMMETCIAl = SECUIEA.......couiieiiiiiieeiie ettt et e et e e b e e staeebeestbeebeeeaseeabeesaseebeeseseenseesaneas 7,933 5,624
Real eState - NOME CQUILY ...o.veevieiieieitieieitieieeteete et ete et eteseeesseesaesseessesseessesseessesseessesssensesssessesnns 1,365 1,518
Commercial = UNSECUIEA. ... ..ccuiiiieiieeciiesie ettt et e ette et e seteebeestaeebeessaeesbeessseenseessseesseesssasseessseas 112 121
CONSUMET = QITECE ...eueeuteetienieeeieteeeieteettesteetesseestesseensesseensesseenseeseenseeneensesnseseansessesnsesseensessesnsenseens 11 16
Total ACCIUING TDRS....ccvieiieiiiieii ettt ettt re et e steesbeesaesseesaesseessesseessanseans 68,111 85,508
NON-ACCTUAL TDRS (1) .1eetvietieiieeiiieiieeitteiie et estteesteeeteeeteeseaeeseesseessseeseesssaesseessseessessssenseesnseenses 30,209 31,245
TOLAl TDRS c.iuteuteiieiieiieieieit ettt ettt ettt ettt e b et e st esbesaese et aeseeseeseesasessassessessassessessessasensessessensas $ 98,320 $§ 116,753

(1) Included within non-accrual loans in the preceding table.

As of December 31, 2013 and 2012, there were $9.6 million and $7.4 million, respectively, of commitments to lend additional
funds to borrowers whose loans were modified under TDRs.

The following table presents TDRs, by class segment, as of December 31, 2013 and 2012 that were modified during the years
ended December 31, 2013 and 2012:

2013 2012

Number Recorded Number Recorded
of Loans Investment ofLoans Investment

(dollars in thousands)

Real estate - residential MOTtZAZE ........coveeveeriieieriieierieeiese e 49 $ 9,611 83 $ 17,442
Real estate - commercial MOTEZAZE ........ceeververuieririeriirierieieieieieeeneereeneeaens 16 9,439 29 23,980
Construction - commercial residential ...........coooovvveeeieeeviieeieeieeeeeeeeeeeeeeeen. 3 5,285 9 7,804
Real estate - NOmME EQUILY .....c.eoovierieiieerierieteeetieeeete ettt eve e e v eaeens 36 2,602 118 5,477
CommMETCIAl = SECUTEA ..ceneeeeieeeeeeeeee ettt e e e e e eereeeeeeseeaeeeeenas 8 1,699 28 6,199
Commercial - UNSECUTE ........cceooviiiiiiriiciieiieiteeeecte ettt ereeeeere e ere e 1 12 — —
CONSUMET = ITECT....evvivieeiietieiieetieteeteete et ste st e ste e ebeeeaesbeessesbeessesseessesseenns 12 1 22 23
Construction - COMMEICIAL..........cccvieeiriiirieriiiiecte ettt ereeee s ens — — 1 944

125 $ 28,649 290 $ 61,869

The following table presents TDRs, by class segment, as of December 31, 2013 and 2012 that were modified during the years
ended December 31, 2013 and 2012 and had a post-modification payment default during their respective year of modification.
The Corporation defines a payment default as a single missed scheduled payment:

2013 2012

Number Recorded Number Recorded
of Loans Investment ofLoans Investment

(dollars in thousands)

Real estate - residential MOTtZAGE........c.ecvveveerieiieieiieieie e 19 $ 4,211 34 $ 8,151
Real estate - commercial MOTEZAZE ........ccoeveueruierieiiiieierierieieieieieeeeeneeneas 6 3,683 8 4,849
Real estate - hOme EQUILY .....cccovvieveiiieiiciieieeeeeeee et 15 1,249 27 1,885
Construction - commercial residential...............ococovevvieieeiiieieeeeeeeieeeeeeeenes 1 568 5 3,194
ComMETCIAL = SECUTEM......ceiiieeiiiee ettt e et e e e eeeeeeeeeeseeraeeas 2 108 8 2,129
Construction - COMMEICIAL ..........c.eeieiieriiiiitieiecte ettt ettt eeeens — — 1 944
CONSUMET = AITECT ...vvevvieieiieiieiieterte et ste et ste et steeaesteesbesbeesbesseesseeseessesseenns — — 2 2

43 $ 9,819 85 $ 21,154



The following table presents past due status and non-accrual loans, by portfolio segment and class segment, at December 31:

Real estate - commercial mortgage ................ccccoeveveernnene
Commercial - secured

Commercial - unsecured

Total Commercial - industrial, financial and agricultural ..

Real estate - home equity
Real estate - residential mortgage...............c.coceveveverrnnnnne

Construction - commercial

Construction - commercial residential....................cccceune..

Construction - other

Total Real estate - construction

Consumer - direct

Consumer - indirect

Total Consumer

Leasing and other and overdrafts ..............c.cccccocvrieninnnn.

Real estate - commercial mortgage .................cccococevevevnnene
Commercial - secured

Commercial - unsecured

Total Commercial - industrial, financial and agricultural ..

Real estate - home equity

Real estate - residential mortgage................cccooveevvveennns

Construction - commercial

Construction - commercial residential

Construction - other

Total Real estate - construction.................cooeveveveieercrcnnne

Consumer - direct ..

Consumer - indirect

Total Consumer

Leasing and other and overdrafts ..............c...ccoccevierennnnn.

2013
> 90 Days
31-59 60-89 Past Due
Days Past ~ Days Past and Non- Total > 90 Total Past
Due Due Accruing accrual Days Due Current Total
(in thousands)
$ 15474 $ 4,009 § 3502 $ 40,566 $ 44,068 $ 63,551 $ 5,038,371 $ 5,101,922
8,916 1,365 1,311 35,774 37,085 47,366 3,356,797 3,404,163
332 125 — 936 936 1,393 222,864 224,257
9,248 1,490 1,311 36,710 38,021 48,759 3,579,661 3,628,420
13,555 2,474 3,711 13,272 16,983 33,012 1,731,185 1,764,197
16,969 6,310 9,065 22,282 31,347 54,626 1,282,754 1,337,380
14 — — 2,171 2,171 2,185 267,312 269,497
— 645 346 18,202 18,548 19,193 216,176 235,369
— — — 548 548 548 68,258 68,806
14 645 346 20,921 21,267 21,926 551,746 573,672
2,091 1,495 2,391 — 2,391 5,977 126,666 132,643
2,864 448 150 2 152 3,464 147,017 150,481
4,955 1,943 2,541 2 2,543 9,441 273,683 283,124
559 22 48 — 48 629 92,876 93,505
$ 60,774 $ 16,893 § 20,524 $ 133,753 § 154,277 $ 231,944 $12,550,276 $12,782,220
2012
> 90 Days
31-59 60-89 Past Due
Days Past Days Past and Non- Total > 90 Total Past
Due Due Accruing accrual Days Due Current Total
(in thousands)
$ 12993 § 8473 8§ 2,160 $ 54960 $ 57,120 $ 78,586 § 4,585,840 $ 4,664,426
8,013 8,030 1,060 63,602 64,662 80,705 3,332,739 3,413,444
461 12 199 2,093 2,292 2,765 195,856 198,621
8,474 8,042 1,259 65,695 66,954 83,470 3,528,595 3,612,065
9,579 3,066 5,579 11,625 17,204 29,849 1,602,541 1,632,390
21,827 10,296 13,333 21,103 34,436 66,559 1,190,873 1,257,432
— — — 8,035 8,035 8,035 218,315 226,350
466 — 251 22,815 23,066 23,532 265,020 288,552
865 — 328 576 904 1,769 67,447 69,216
1,331 — 579 31,426 32,005 33,336 550,782 584,118
2,842 953 3,157 13 3,170 6,965 159,616 166,581
1,926 344 145 — 145 2,415 140,868 143,283
4,768 1,297 3,302 13 3,315 9,380 300,484 309,864
662 49 9 10 19 730 85,946 86,676
$ 59,634 $ 31,223 $ 26221 $ 184,832 $ 211,053 $§ 301,910 $11,845,061

89

$12,146,971



NOTE E - PREMISES AND EQUIPMENT

The following is a summary of premises and equipment as of December 31:

2013 2012
(in thousands)

5 1 T SO U OO $ 37,815 $ 37,245
Buildings and iMPrOVEIMENES .........cc.eiieiereieieeeeee et eteseteste st ste et et eee st eseesseeneesseesesneesesneensesneas 281,904 270,480
Furniture and ©qUIPIMENL.........ccveivieiiertieieetieteee et et etesetesteetesseessesseessesseessesseessesseensesssensesssensessees 170,970 172,263
CONSIIUCHION 11 PIOGIESS ...cnvtvienteeuteteeiierteeitesteestesteetesteenteebeenteeteeteesee st eseenbeemeesaeemtesbeensesbeensenseans 14,195 17,098

504,884 497,086
Less: Accumulated depreciation and amoOrtiZation..............ccvevveeierieeiereerieneeseeseeeeseessesaesesseens (278,863) (269,363)

$ 226,021 $ 227,723

NOTE F — GOODWILL AND INTANGIBLE ASSETS

The following table summarizes the changes in goodwill:

2013 2012 2011
(in thousands)
Balance at beginning of YEar............cocviveiiiiiiiriieiicieieieeeeeee e $ 530,656 $ 536,005 $ 535,518
Sale of Global EXChange..........ccccoeieiiiiieiiiieiie e — (5,295) —
Other goodwill (deductions) additions, NEt...........ccceerueeieriieiierieiereeieeeeee e 49) (54) 487
Balance at €nd Of YEaT .........cocveuiiieuiiieeiiiceecececeeeeeee et $ 530,607 $ 530,656 $ 536,005

In December 2012, the Corporation's Fulton Bank, N.A. subsidiary sold its Global Exchange Group division (Global Exchange)
for a gain of $6.2 million. Global Exchange provided international payment solutions to meet the needs of companies, law firms
and professionals. As a result of this divestiture, $5.3 million of goodwill allocated to Global Exchange was written-off and included
as a reduction to the gain on sale recorded in non-interest income on the consolidated statements of income.

All of the Corporation’s reporting units passed the 2013 goodwill impairment test, resulting in no goodwill impairment charges
in 2013. Two reporting units, with total allocated goodwill of $172.0 million, had fair values that exceeded adjusted net book
values by less than 5%. The remaining five reporting units, with total allocated goodwill of $358.6 million, had fair values that
exceeded net book values by approximately 29% in the aggregate.

The estimated fair values of the Corporation’s reporting units are subject to uncertainty, including future changes in the trading
and acquisition multiples of comparable financial institutions and future operating results of reporting units which could differ
significantly from the assumptions used in the valuation of reporting units.

The following table summarizes intangible assets as of December 31:

2013 2012
Accumulated Accumulated
Gross Amortization Net Gross Amortization Net
(in thousands)

Amortizing:

Core deposit .......cceevennene $ 50,279 $ (48,839) $ 1,440 $ 50,279 $ (46,766) $ 3,513

Other....c..ccovveeieeieiieennn. 9,123 (9,057) 66 9,123 (8,992) 131
Total amortizing.................... 59,402 (57,896) 1,506 59,402 (55,758) 3,644
Non-amortizing ...........cc.c....... 1,263 (300) 963 1,263 — 1,263

$ 60,665 $  (58,196) $ 2469 $ 60,665 $  (55,758) $ 4,907

As a result of the divestiture of Global Exchange, gross intangible assets totaling $2.3 million ($266,000, net of accumulated
amortization) that were allocated to Global Exchange were written-off and included as a reduction to the gain on sale recorded in
non-interest income on the consolidated statements of income.
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Core deposit intangible assets are amortized using an accelerated method over the estimated remaining life of the acquired core
deposits. Asof December 31,2013, these assets had a weighted average remaining life of approximately two years. Other amortizing
intangible assets, consisting primarily of premiums paid on branch acquisitions in prior years that did not qualify for business
combinations accounting under FASB ASC Topic 810, had a weighted average remaining life of one year. Amortization expense
related to intangible assets totaled $2.4 million, $3.0 million and $4.3 million in 2013, 2012 and 2011, respectively.

Future amortization expense is expected to be as follows (in thousands):

Year

2004 ettt ettt ete ettt et e ete et e ete et eatt e teettebeeteeteeateeteeateeaeeteereeteereeteerseteereereereereens $ 1,259

2005 ettt ettt ettt et e eae et ettt e ete e aeattebeetteteetteteeateseenseeasenbeeaeenteeaeenteersereereereensereens 247
TOTAL ..ottt ettt e et e et e e e et e e ettt e et ee e et e e ettt e eaatee ettt e e ettt e et ee s aeeeateeeaateesaraeeans $ 1,506

NOTE G - MORTGAGE SERVICING RIGHTS

The following table summarizes the changes in MSRs, which are included in other assets on the consolidated balance sheets:

2013 2012
(in thousands)

Amortized cost:

Balance at be@iNNing Of YEAT .........ccuevvieiiriieiiieeie ettt ettt et e ssesteessesaeessesseessessnas $ 39,737 $ 34,666
Originations of mortgage ServiCing riZhLS .........ccoiieiiiieiiiiieiie ettt 12,072 15,451
AMOTTIZATION EXPEIISE ...vverveenreeeenreeitetiestesseeeesseesesstessesstessesssesesssessesssenseessesseensesseessesseensesssessessees 9,357) (10,380)
Balance at Nd OF YEAT.........ccviiiiitieieiieiecti ettt ettt et e et este et esteesaesteesaesseesbeeneenseeneenseeaaeneeneas $ 42,452 $ 39,737
Valuation allowance:

Balance at beginning Of YEAT ........c.ocveviiieiiiieiiieiieietecteeeet ettt ettt ete st ete st esssseaeeseseesessesessesannas $ (3,680) $ (1,550)
REVETSalS (AAAITIONS) ..oouviieiiiieiieitieieiiet ettt ettt e st et et e b e see e beessesbeessesseessesseessesseensesssessenseas 3,680 (2,130)
Balance at €0d Of YEAT..........ccocieieviuiiieietceiieeetctee ettt ettt s et s et ese et an st setnennena $ — § (3,680)
Net MSRS @t €A OF YEAT.....c.ccviieiiieiiieeiiieeieteeteteet ettt ettt se s s s s s bbb ese s seseseesenes $ 42,452 $ 36,057

MSRs represent the economic value of existing contractual rights to service mortgage loans that have been sold. Accordingly,
actual and expected prepayments of the underlying mortgage loans can impact the value of MSRs.

The Corporation estimates the fair value of its MSRs by discounting the estimated cash flows from servicing income, net of
expense, over the expected life of the underlying loans at a discount rate commensurate with the risk associated with these assets.
Expected life is based on the contractual terms of the loans, as adjusted for prepayment projections.

The estimated fair value of MSRs was $49.3 million as of December 31, 2013 and $36.1 million as of December 31, 2012. The
estimated fair value of MSRs exceeded their book value at December 31, 2013. Therefore, no further adjustment to the valuation
allowance was necessary as of December 31, 2013.

Estimated MSR amortization expense for the next five years, based on balances as of December 31, 2013 and the contractual
remaining lives of the underlying loans, follows (in thousands):

Year

D014 oo et $ 9,432
D015 oot 8,459
D016 oo 7,391
D017 oo 6,220
D08 oo 4,940
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NOTE H - DEPOSITS

Deposits consisted of the following as of December 31:

2013 2012
(in thousands)
Noninterest-bearing demand..............cooeeeririiriereeeee ettt ese e eneeseeae e $ 3,283,172 $ 3,009,966
Interest-bearing demand .............ccoeiiiieiiiiee e e eneas 2,945,210 2,755,603
Savings and MONEy MArKet ACCOUNES .........ecverrieeierrieieeieteeeerteeeeesaeeteesseeseesseeseesseessesseesseseessesseenes 3,344,882 3,335,256
TIME AEPOSIES ..ttt ettt ettt b ettt et e b et e b et e e e e bt eseenae e st e sbeemeesbeenaeabeennenbens 2,917,922 3,383,338

$ 12,491,186 $ 12,484,163

Included in time deposits were certificates of deposit equal to or greater than $100,000 of $1.1 billion and $1.2 billion as of
December 31, 2013 and 2012, respectively. The scheduled maturities of time deposits as of December 31, 2013 were as follows
(in thousands):

Year

O STt $ 1,860,872
20 LS ettt ettt et e et et e bt et e e bt eRt e bt en b e b e esbe bt eRbeeReen b et e enteesten st eRe e st enaeseenteeReenseeraensensaenseeseenteans 532,330
20T6 .ottt ettt ettt ettt ettt e e ete et e e te e beeae e b e era et e eaaeeteenseabaease ks enbeetsenbeeatenseene e seenteeaeenseeneenbeeraenseersenseesaenreans 265,893
207 ettt et e b e e bt ettt e b e ettt ebeeahteebeeatbeabe e tbeebeetaeebaetaeeabeesteaabeetaeenbeebaeerbeeseesrbeereennris 100,606
O RO PTP SRRt 74,661
BN TS T DS PR 83,560

3 291792

NOTE I - SHORT-TERM BORROWINGS AND LONG-TERM DEBT

Short-term borrowings as of December 31,2013, 2012 and 2011 and the related maximum amounts outstanding at the end of any
month in each of the three years then ended are presented below. The securities underlying the repurchase agreements remain in
available for sale investment securities.

December 31 Maximum Outstanding
2013 2012 2011 2013 2012 2011
(in thousands)
Federal funds purchased.......................... $ 582,436 $ 592,470 $§ 253,470 $ 848,179 $ 636,562 $ 381,093
Short-term FHLB advances (1) 400,000 — 600,000 25,000 —
Customer repurchase agreements............ 175,621 156,238 186,735 215,305 258,734 235,780
Customer short-term promissory notes... 100,572 119,691 156,828 115,129 152,570 196,562

$1,258,629 § 868,399 $ 597,033
(1) Represents FHLB advances with an original maturity term of less than one year.

As of December 31, 2013, the Corporation had aggregate availability under Federal funds lines of $1.6 billion, with $582.4 million
of that amount outstanding. A combination of commercial real estate loans, commercial loans and securities are pledged to the
Federal Reserve Bank of Philadelphia to provide access to Federal Reserve Bank Discount Window borrowings. As of December 31,
2013 and 2012, the Corporation had $2.0 billion and $1.9 billion, respectively, of collateralized borrowing availability at the
Discount Window, and no outstanding borrowings.
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The following table presents information related to customer repurchase agreements:

2013 2012 2011
(dollars in thousands)
Amount outstanding as of December 31 ..........ccocooiiiiiiinieninieeeeeeee $ 175,621 $ 156,238 $ 186,735
Weighted average interest rate at year end...........ccooceveeeeiienenieseeeeeeeeeee 0.12% 0.16% 0.12%
Average amount outstanding during the year...........cccccceevevievenieenenierieeieieeeenn, $ 186,851 $§ 206,842 $§ 208,144
Weighted average interest rate during the year...........cccccevvevieiieviecieieceereene, 0.11% 0.12% 0.13%
FHLB advances and long-term debt included the following as of December 31:
2013 2012
(in thousands)
FHLB QAVANCES ...ttt e et e e et e e e e et e e e e e et e sae e et e seaeeeaeeenaeeeneesanesans $ 513,854 $§ 524,817
SUDOTAINALEA AEDL ...ttt e e ettt e e e e s e e e e seeaaaeeesessneseeeesssnees 200,000 200,000
Junior subordinated deferrable interest dEDENTUIES ...........coovuviiieuieiiiieeeeieeeeee et eeeeeeeaeeeeaeeeas 171,136 171,136
Other 10NZ-1eIM AEDL......cceiiiiiiiiiiiee ettt ere e be e e e saeessesteesaestaessenseens 1,243 1,264
UNamortiZEd ISSUANCE COSES ...e.uveuuieuietienientieieeteeteettesteeutesseeneenseentesseensesseensenseensesneensesneensesneensesneen (2,649) (2,964)

$ 883,584 § 894,253

Excluded from the preceding table is the Parent Company’s revolving line of credit with its subsidiary banks. As of December 31,
2013 and 2012, there were no amounts outstanding under this line of credit. This line of credit, with a total commitment of $100.0
million, is secured by equity securities and insurance investments and bears interest at the prime rate minus 1.50%. Although the
line of credit and related interest are eliminated in the consolidated financial statements, this borrowing arrangement is senior to
the subordinated debt and the junior subordinated deferrable interest debentures.

FHLB advances mature through March 2027 and carry a weighted average interest rate of 4.14%. As of December 31, 2013, the
Corporation had an additional borrowing capacity of approximately $1.7 billion with the FHLB. Advances from the FHLB are
secured by FHLB stock, qualifying residential mortgages, investments and other assets.

The following table summarizes the scheduled maturities of FHLB advances and long-term debt as of December 31, 2013 (in
thousands):

Year

O PRSP $ 6,091
2005 ettt ettt ettt et e ete e beert e b e era e b e erb e beer b e beats et e esbeebeerbeereenteereenteereenteeres 145,289
20L6 .ttt ettt ettt ete e te et e ete et e eaeeaeeatebeerteabe et e teeat et e eabeeteenteereeseeaeenteereenteeneeneenes 236,266
1 0 R ST 314,892
0L ..ttt ettt ettt et ettt ettt et e et e he et et e e st e ete et e ehe e aeeae e beea e et e eas e beesa e beensateenteeheenseeaeenseeaeenteensenneenes —
TREIEATTET ....eeeiieeeeeee ettt e e ettt e e e et e e e e e e aaeeeeseentaeeeessansaseeessessaseeeesesnnssaeeeesnnees 181,046

$ 883,584

In May 2007, the Corporation issued $100 million of ten-year subordinated notes, which mature on May 1, 2017 and carry a fixed
rate of 5.75% and an effective rate of approximately 5.96% as a result of issuance costs. Interest is paid semi-annually in May and
November. In March 2005, the Corporation issued $100 million of ten-year subordinated notes, which mature April 1, 2015 and
carry a fixed rate of 5.35% and an effective rate of approximately 5.49% as a result of issuance costs. Interest is paid semi-annually
in October and April.

The Parent Company owns all of the common stock of four subsidiary trusts, which have issued Trust Preferred Securities in
conjunction with the Parent Company issuing junior subordinated deferrable interest debentures to the trusts. The Trust Preferred
Securities are redeemable on specified dates, or earlier if the deduction of interest for federal income taxes is prohibited, the Trust
Preferred Securities no longer qualify as Tier I regulatory capital, or if certain other events arise.
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The following table provides details of the debentures as of December 31, 2013 (dollars in thousands):

Fixed/ Interest Call
Debentures Issued to Variable Rate Amount Maturity Callable Price
Columbia Bancorp Statutory Trust....... Variable 2.90% $ 6,186 06/30/34 03/31/14 100.0
Columbia Bancorp Statutory Trust II... Variable 2.13% 4,124 03/15/35 03/15/14 100.0
Columbia Bancorp Statutory Trust III.. Variable 2.01% 6,186 06/15/35 03/15/14 100.0
Fulton Capital Trust L..........ccccveeveennenn. Fixed 6.29% 154,640 02/01/36 N/A N/A
$§ 171,136

N/A — Not applicable.

NOTE J — DERIVATIVE FINANCIAL INSTRUMENTS

The following table presents the notional amounts and fair values of derivative financial instruments as of December 31:

2013 2012
Asset Asset
Notional (Liability) Notional (Liability)
Amount Fair Value Amount Fair Value

(in thousands)
Interest Rate Locks with Customers

POSitive fair VAIUES ......oooeeeeiiiiiiieee et $ 75,217 $ 867 $ 314,416 $ 6,912

Negative fair ValUES ......co.eveieririeieieieeece e 11,393 (59) 9,714 (155)
Net interest rate locks with customers.........cccccoeevvveeevvreennnen. 808 6,757

Forward Commitments

POSitive fair VAIUES ......oooeeeeiiiiiiieee et 87,904 1,263 79,152 707

Negative fair ValUES ......co.eveieririeieieieeeceeeee e 2,373 5) 236,500 (915)
Net forward COMmMItMEnts...........c.ccceevveveeriereerreeeesreeeenenns 1,258 (208)

Interest Rate Swaps with Customers

POSItIVe FAIL VAIUES ....oveevvevieeiecrieeieeeeeeeeteeee e 111,899 2,105 130,841 7,090

Negative fair VAUES ......cceveierierieieieieeiececeeee e 105,673 (2,993) — —
Net interest rate swaps with Customers ............ccecveeveevennnns (888) 7,090

Interest Rate Swaps with Dealer Counterparties

POSitive fair VAIUES ......oooveeeiiiiiiiceee et 105,673 2,993 — —

Negative fair ValUES ......coeverereieieieieeeceeeeie e 111,899 (2,105) 130,841 (7,090)
Net interest rate swaps with dealer counterparties............... 888 (7,090)

Foreign Exchange Contracts with Customers

POSitive fair VAIUES ......ooovvviiiiieiieeee et 2,150 24 1,941 137

Negative fair ValUES ......cceveiererieieieieeieceeeee e 12,775 (343) 10,199 (348)
Net foreign exchange contracts with customers................... 319) (211)

Foreign Exchange Contracts with Correspondent Banks

POSitive fair VAIUES ......oooeeeeiiiiiieeeee e 17,348 498 60,106 1,064

Negative fair ValUES ......cceveiererieieieieeieceeeee e 5,872 (48) 37,557 (1,121)
Net foreign exchange contracts with correspondent banks.. 450 (57

Net derivative fair value asset .........ccceeveeeeeveeeeeeecneenneen. S 2,197 $ 6,281
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The following table presents the fair value gains and losses on derivative financial instruments:

Statements of Income

2013 2012 2011 Classification
(in thousands)
Interest rate locks with customers............ccccoceeeveieinenne. $ (5949) § 2879 $§ 3,861 Mortgage banking income
Forward commitments............cceeveeenieieneenieneeee e, 1,466 2,503 (11,190) Mortgage banking income
Interest rate swaps with Customers .............c.cceeueeeverueennnn. (7,978) 4,346 2,744  Other non-interest expense
Interest rate swaps with counterparties...........c.cceceeueeee. 7,978 (4,346) (2,744) Other non-interest expense
Foreign exchange contracts with customers................... (108) (1,487) 1,295 Other service charges and fees
Foreign exchange contracts with correspondent banks .. 507 1,648 (2,133) Other service charges and fees
Net fair value (losses) gains on derivative financial
TNSTIUMENES ...ttt ettt eaee s ebeneenens $ (4084) § 5543 § (8167)

The Corporation has elected to record mortgage loans held for sale at fair value. The following table presents a summary of
mortgage loans held for sale and the impact of the fair value election on the consolidated financial statements as of and for the
years ended December 31, 2013 and 2012:

Balance Sheet Fair Value Statements of Income
Cost (1) Fair Value Classification (Loss) Gain Classification

(in thousands)

December 31, 2013:

Mortgage loans held for sale... § 21,172 $ 21,351 Loans held forsale $ (1,975) Mortgage banking income
December 31, 2012:

Mortgage loans held for sale ... 65,745 67,899 Loans held for sale 469 Mortgage banking income

(1) Cost basis of mortgage loans held for sale represents the unpaid principal balance.

The fair values of interest rate swap agreements the Corporation enters into with customers and dealer counterparties may be
eligible for offset on the consolidated balance sheets as they are subject to master netting arrangements or similar agreements. The
Corporation elects to not offset assets and liabilities subject to such arrangements on the consolidated financial statements. The
following table presents the Corporation's financial instruments that are eligible for offset, and the effects of offsetting, on the
consolidated balance sheets:

Gross Amounts Gross Amounts Not Offset
Recognized on the Consolidated
on the Balance Sheets
Consolidated Financial Cash Net

Balance Sheets  Instruments (1)  Collateral (2) ~ Amount
(in thousands)

December 31, 2013

Interest rate SWap aSSCLS.......ecvevvieieriieiereieiereieieseeie e eeeseeeeeenens S 5098 § (210 8 _— § 2994
Interest rate swap liabilities ..........cevveierieiinieeeecee, $ 5.098 $ (2,.104) $ (730) § 2.264
December 31, 2012

Interest rate SWaP @SSELS......cerirererrerrererierieseeseeeseeaeeeneeseesesnessens 3 7,090 $ — 3 — $ 7,090
Interest rate swap Habilities .........cccceeveerivierierieieieiee e L 7000 8§ — § (70000 §

(1) For interest rate swap assets, amounts represent any derivative liability fair values that could be offset in the event of counterparty or customer default. For
interest rate swap liabilities, amounts represent any derivative asset fair values that could be offset in the event of counterparty or customer default.

(2) Amounts represent cash collateral posted on interest rate swap transactions with financial institution counterparties. Interest rate swaps with customers are
collateralized by the underlying loans to those borrowers.
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NOTE K - REGULATORY MATTERS

Regulatory Capital Requirements

The Corporation’s subsidiary banks are subject to various regulatory capital requirements administered by banking regulators.
Failure to meet minimum capital requirements can initiate certain mandatory — and possibly additional discretionary — actions by
regulators that, if undertaken, could have a direct material effect on the Corporation’s financial statements. Under capital adequacy
guidelines and the regulatory framework for prompt corrective action, the subsidiary banks must meet specific capital guidelines
that involve quantitative measures of the subsidiary banks’ assets, liabilities, and certain off-balance sheet items as calculated
under regulatory accounting practices. The subsidiary banks’ 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 subsidiary banks to maintain minimum
amounts and ratios of Total and Tier I capital to risk-weighted assets, and of Tier I capital to average assets (as defined in the
regulations). Management believes, as of December 31,2013, thatall of its bank subsidiaries meet the capital adequacy requirements
to which they were subject.

As of December 31,2013 and 2012, the Corporation’s four significant subsidiaries, Fulton Bank, N.A., Fulton Bank of New Jersey,
The Columbia Bank and Lafayette Ambassador Bank, were well capitalized under the regulatory framework for prompt corrective
action based on their capital ratio calculations. To be categorized as well capitalized, these banks must maintain minimum total
risk-based, Tier I risk-based, and Tier I leverage ratios as set forth in the following table. There are no conditions or events since
December 31, 2013 that management believes have changed the institutions’ categories.

The following tables present the Total risk-based, Tier I risk-based and Tier I leverage requirements for the Corporation and its
significant subsidiaries with total assets in excess of $1 billion.

2013
For Capital
Actual Adequacy Purposes Well Capitalized
Amount Ratio Amount Ratio Amount Ratio

(dollars in thousands)
Total Capital (to Risk-Weighted Assets):

Corporation ..........cceeverveevenueeuennennns $1,987,737 15.0% $1,056,974 8.0% N/A N/A
Fulton Bank, N.A.......cccoevvinninne. 1,053,214 13.1 641,218 8.0 801,523 10.0%
Fulton Bank of New Jersey............... 343,341 13.8 199,120 8.0 248,900 10.0
The Columbia Bank........c..cccoeeneeene 215,648 15.4 111,675 8.0 139,594 10.0
Lafayette Ambassador Bank............. 155,475 14.2 87,566 8.0 109,458 10.0
Tier I Capital (to Risk-Weighted Assets):
Corporation........ccceeevereruerenenuenuenne 1,736,567 13.1 528,487 4.0% N/A N/A
Fulton Bank, N.A.....ccccvivininne. 941,546 11.8 320,609 4.0 480,914 6.0%
Fulton Bank of New Jersey............... 308,210 12.4 99,560 4.0 149,340 6.0
The Columbia Bank........c..cccoeeneeee 198,135 14.2 55,837 4.0 83,756 6.0
Lafayette Ambassador Bank............. 140,733 12.9 43,783 4.0 65,675 6.0
Tier I Capital (to Average Assets):
Corporation........ccceeeveeerenenerennennes 1,736,567 10.6 654,532 4.0% N/A N/A
Fulton Bank, N.A.....ccccvivininne. 941,546 10.0 375,647 4.0 469,558 5.0%
Fulton Bank of New Jersey............... 308,210 9.6 128,250 4.0 160,312 5.0
The Columbia Bank........c..cccoeeneeee 198,135 10.6 75,098 4.0 93,873 5.0
Lafayette Ambassador Bank............. 140,733 10.1 55,563 4.0 69,454 5.0
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2012

For Capital
Actual Adequacy Purposes Well Capitalized
Amount Ratio Amount Ratio Amount Ratio

(dollars in thousands)
Total Capital (to Risk-Weighted Assets):

Corporation ..........ceeceerveeverveeeereeennenns $1,992,968 15.6% $1,023,759 8.0% N/A N/A
Fulton Bank, N.A.......coovveevviieenene. 1,022,411 13.1 622,643 8.0 778,304 10.0%
Fulton Bank of New Jersey................ 337,660 14.1 191,842 8.0 239,802 10.0
The Columbia Bank.............c............. 231,762 17.3 107,363 8.0 134,204 10.0
Lafayette Ambassador Bank.............. 145,391 13.4 87,119 8.0 108,899 10.0
Tier I Capital (to Risk-Weighted Assets):
Corporation ..........ceeceerveeverveeeereeennenns $1,710,343 134 $ 511,880 4.0% N/A N/A
Fulton Bank, N.A.......ocoovveevviieenene. 896,058 11.5 311,322 4.0 466,982 6.0%
Fulton Bank of New Jersey................ 299,852 12.5 95,921 4.0 143,881 6.0
The Columbia Bank.............c............. 214,891 16.0 53,681 4.0 80,522 6.0
Lafayette Ambassador Bank.............. 128,975 11.8 43,559 4.0 65,339 6.0
Tier I Capital (to Average Assets):
Corporation ..........ceeceeeveeverveeeereeennenns $1,710,343 11.0 $ 624,838 4.0% N/A N/A
Fulton Bank, N.A.......ocoovveevviieenene. 896,058 10.1 353,206 4.0 441,507 5.0%
Fulton Bank of New Jersey................ 299,852 9.5 126,733 4.0 158,416 5.0
The Columbia Bank.............c...c......... 214,891 11.3 76,174 4.0 95,217 5.0
Lafayette Ambassador Bank.............. 128,975 9.5 54,569 4.0 68,211 5.0

N/A — Not applicable as "well capitalized" applies to banks only.

Dividend and Loan Limitations

The dividends that may be paid by subsidiary banks to the Parent Company are subject to certain legal and regulatory limitations.
Dividend limitations vary, depending on the subsidiary bank’s charter and primary regulator and whether or not it is a member of
the Federal Reserve System. Generally, subsidiaries are prohibited from paying dividends when doing so would cause them to
fall below the regulatory minimum capital levels. Additionally, limits may exist on paying dividends in excess of net income for
specified periods. The total amount available for payment of dividends by subsidiary banks was approximately $304 million as
of December 31, 2013, based on the subsidiary banks maintaining enough capital to be considered well capitalized, as defined
above.

Under current Federal Reserve regulations, the subsidiary banks are limited in the amount they may loan to their affiliates, including
the Parent Company. Loans to a single affiliate may not exceed 10%, and the aggregate of loans to all affiliates may not exceed
20% of each bank subsidiary’s regulatory capital.

U.S. Basel Il Capital Rules

In July 2013, the Federal Reserve Board approved final rules (the "U.S. Basel Il Capital Rules") establishing a new comprehensive
capital framework for U.S. banking organizations and implementing the Basel Committee on Banking Supervision's December
2010 framework for strengthening international capital standards. The U.S. Basel III Capital Rules substantially revise the risk-
based capital requirements applicable to bank holding companies and depository institutions.

The new minimum regulatory capital requirements established by the U.S. Basel I1I Capital Rules are effective for the Corporation
beginning on January 1, 2015, and become fully phased in on January 1, 2019.

When fully phased in, the U.S. Basel III Capital Rules will require the Corporation and its bank subsidiaries to:

* Meet a new minimum Common Equity Tier 1 capital ratio of 4.50% of risk-weighted assets and a minimum Tier 1 capital
of 6.00% of risk-weighted assets;

» Continue to require the current minimum Total capital ratio of 8.00% of risk-weighted assets and the minimum Tier 1
leverage capital ratio of 4.00% of average assets;
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» Maintain a "capital conservation buffer" of 2.50% above the minimum risk-based capital requirements, which must be
maintained to avoid restrictions on capital distributions and certain discretionary bonus payments; and

» Comply with a revised definition of capital to improve the ability of regulatory capital instruments to absorb losses as a
result of which certain non-qualifying capital instruments, including cumulative preferred stock and trust preferred
securities, will be excluded as a component of Tier 1 capital for institutions of the Corporation's size.

The U.S. Basel III Capital Rules use a standardized approach for risk weightings that expand the risk-weightings for assets and
off balance sheet exposures from the current 0%, 20%, 50% and 100% categories to a much larger and more risk-sensitive number
of categories, depending on the nature of the assets and resulting in higher risk weights for a variety of asset categories.

As of December 31, 2013 the Corporation believes its current capital levels would meet the fully-phased in minimum capital
requirements, including capital conservation buffers, as prescribed in the U.S. Basel III Capital Rules.

NOTE L - INCOME TAXES

The components of the provision for income taxes are as follows:

2013 2012 2011
(in thousands)

Current tax expense (benefit):

FEderal ..ot et ens $ 38,573 $ 41,151 % 40,141
STALE ©..veveteeteteieetent et etetetetetestetesteseeteseeseseeseseeseneesensetensesesaesessesesseneeseneesenens 687 (557) 6,319
39,260 40,594 46,460
Deferred tax expense (benefit):
FeAETal ...oviniiieiiee e 15,357 17,007 8,662
SEALE ...veveveeteteet ettt et et et et ete st ete st eteeteseebeseebeseesassebensebe s et et esesaetesseneeseseeaaneas (3,532) — (4,284)
11,825 17,007 4,378
INCOME tAX EXPEIISE. c.evrrvererrerirereerenteseseesessesesesessesessesessessssessasensesensesensesensesesenes $ 51,085 $ 57,601 $ 50,838

The differences between the effective income tax rate and the federal statutory income tax rate are as follows:

2013 2012 2011

STALULOTY TAX TALE ...vvevveerieteeietieteetieteesteteetesteentesseensesseensesseensesssenseensasseensesseenss 35.0% 35.0% 35.0%
TaX-EXCMPE INCOMC. ....euvieerierieereereeteeteeteeeeestesetesesseessesseesseessasseessesseessesseessesseenss 5.2) 5.0 (5.3)
Low income houSing iNVESTMENTS ........cccueeuieriiriereeierieeie ettt 4.9) “4.4) 4.3)
Valuation allOWaNCE...........cccvieiuiiiiieeieecie ettt ettt e sereesaeesaneebeesaneenreas 2.0) (0.6) 4.6
Bank owned 1ife INSUTANCE .........cceevieieiieieiieiecte ettt ee et eseeaeeseeeeenns 0.5 (0.8) (0.6)
State income taxes, net of federal benefit .........cccoeevveviiicieeiiiicieceecee e, 1.1 0.6 (4.0)
EXECUtiVe COMPENSALION .....ecvveuviiieieeiietieeieteenteneeentesseetesseesesseessesseensesseensesseenes 0.1 0.5 0.1
Non-deductible GOOAWill........c.cciiieriiiieriiiierieet e — 0.9 —
(1515 N0 1 1= SRR 0.4 0.3 0.4
Effective INCOME tAX TALE ....ec.eevereieieeiieieeiieie et eee e eae e e e sreeee e ensesseensesneenes 24.0% 26.5% 25.9%
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The net deferred tax asset recorded by the Corporation is included in other assets and consists of the following tax effects of
temporary differences as of December 31:

2013 2012
(in thousands)

Deferred tax assets:

ATLOWANCE TOI CIEAIT JOSSES ...vvveviiiiiieieiiee ettt et e et e e e e esaaeeeesesaaaeeeeeans S 75,525 $ 83,657
Unrealized holding losses on securities available for sale ............ccoceveeiieniecieniecieneeieee, 13,922 —
State 10SS CAITYTOTWATAS ...cc.veiieiieiieiie ettt ettt e ere et e sbeeaeesaaeebeessaeenbeesssaenseenes 13,724 13,811
Deferred COMPENSALION........eeueeitieiieitieiierteeieete et et ete et ete et e e saeesseeneeseeneenseenseseeneenseeneenneenes 12,099 11,546
Other-than-temporary impairment of INVEStMENTS .........cccevvieeeereerierieeieeeeie e eeeenee e 10,378 13,951
Other ACCTUEA EXPEISES -...c.vevtuitirtertertetetetetententeuteseeueeueetesuesseaseaseasensensenseneeneeseeneeneesesuesnens 9,987 9,542
Postretirement and defined benefit plans ..........ccoccoevirieiiiieii i 9,561 14,034
L 1513 PR RSRPRR 10,850 13,477
Total gross deferred tax aSSELS.......civuiruierierieeiierteereeste et ete e e seeebeesbeebeesebeeseensaes 156,046 160,018
Deferred tax liabilities:
Mortgage SErVICING TIZNES ....ccuveiieieiieieriieteete ettt ettt et e e se e beseaebessaesbeesaenseessenseesnenseenns 15,118 12,856
Premises and EQUIPIMENL .......co.eiueitirieieieieiet ettt ettete ettt etesteetestestestesenseneeneeneeneeneeneeneeneenenes 9,864 9,893
DITECE LRASINEG ...ttt ettt ettt ettt et e sttt e s et e ee s et e sess e e teeseenteestenseeneenseeneenneenes 7,948 5,958
Acquisition premiums/diISCOUNLS .........c.ecierierrierierierteetesteetesteseessesseessesssesseessenseessessesssesseenes 7,631 6,802
Unrealized holding gains on securities available for sale ..........cccccooeveviiieniecienieeiieceee — 14,527
(0111 1<) P 5,610 7,218
Total gross deferred tax labilities ........cccveeieriiecierieieeieieeeeie et eeeens 46,171 57,254
Net deferred tax asset, before valuation alloWance..............occveeveviievveeieeieeeeieeeeee e 109,875 102,764
Valuation AllOWANCE .........cccuiiiiiieiieciie ettt e e ee e e sreebeestbeebeessbeensaessaeennas (11,880) (16,107)
INEE AETETTEA TAX @SSEL ....vvevvieieeieeeeeee ettt et et et et eee e et eeteeseeese et eseeasesesasensesntessesnsesaesneas $ 97,995 $ 86,657

In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some or all of
the deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of
future taxable income and/or capital gain income during periods in which those temporary differences become deductible.
Management considers the scheduled reversal of deferred tax liabilities, projected future taxable income and tax planning strategies,
such as those that may be implemented to generate capital gains, in making this assessment.

The valuation allowance relates to state deferred tax assets and net operating loss carryforwards for which realizability is uncertain.
As of December 31, 2013 and 2012, the Corporation had state net operating loss carryforwards of approximately $475 million
and $453 million, respectively, which are available to offset future state taxable income, and expire at various dates through 2033.
In 2013, a $3.5 million ($2.3 million, net of federal tax) decrease in the valuation allowance for certain state deferred tax assets
was recorded as a credit to income tax expense. This decrease resulted from an improvement in forecasts for state taxable income
that will allow a larger portion of this deferred tax asset to be realized.

The Corporation has $9.8 million of deferred tax assets resulting from unrealized other-than-temporary impairment losses on
investment securities, which would be characterized as capital losses for tax purposes. If realized, the income tax benefits of these
potential capital losses can only be recognized for tax purposes to the extent of capital gains generated during carryback and
carryforward periods. Other deferred tax assets include $1.8 million related to realized capital losses on sales of investment
securities that have not been deducted on tax returns as there were no capital gains available for offset in the current or carryback
periods. Substantially all of these losses may be carried forward through 2018. If sufficient capital gains are not realized during
this period, some or all of this deferred tax asset may need to be written off. The Corporation has the ability to generate sufficient
offsetting capital gains in future periods through the execution of certain tax planning strategies, which may include the sale and
leaseback of some or all of its branch and office properties. As such, no valuation allowance for the deferred tax assets related to
the realized or unrealized capital losses is considered necessary as of December 31, 2013.

Based on the level of historical taxable income and projections for future taxable income over the periods in which the deferred

tax assets are deductible, management believes it is more likely than not that the Corporation will realize the benefits of its deferred
tax assets, net of the valuation allowance, as of December 31, 2013.
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Uncertain Tax Positions

The following summarizes the changes in unrecognized tax benefits for the years ended December 31:

2013 2012 2011
(in thousands)
Balance at beginning Of VAT .........ccccveiiiiiiiiiitietietesie ettt ettt eee e e $ 1453 $§ 9438 § 4,083
Prior period taX POSITIONS ......ccueeveriierieriietieieteetete et e steeteseeete st e eetesseensesseensesseenseeneenseenes — (378) 4,492
Current PEriod taX POSTEIONS .....cveereervereertereerreeresteeseesseessesseessesseessesseessesseessesseessesssessessees 318 203 1,958
Settlement with taxing aUthOTILY .......ooouiiieiiiee e — (7,171) —
Lapse of statute of HMItations ...........ceeieriirieriieienie ettt eneeeeeneeeeens (120) (639) (1,095)
Balance at end O YEAT ......cc.oiiiiieieiicicicccceecte ettt ettt $ 1,651 $§ 1453 $ 9,438

Virtually all of the Corporation’s unrecognized tax benefits are for positions that are taken on an annual basis on state tax returns.
Increases to unrecognized tax benefits will occur as a result of accruing for the nonrecognition of the position for the current year.
Decreases will occur as a result of the lapsing of the statute of limitations for the oldest outstanding year which includes the
position. These offsetting increases and decreases are likely to continue in the future, including over the next twelve months. While
the net effect on total unrecognized tax benefits during this period cannot be reasonably estimated, approximately $238,000 is
expected to reverse in 2014 due to lapsing of the statute of limitations. Decreases can also occur through the settlement of a position
with the taxing authority.

The $378,000 decrease for prior period tax positions in 2012 resulted from changes in state tax regulations, which impacted the
amount of positions taken in prior years that will ultimately be recognized. The Corporation settled a portion of its uncertain tax
positions with the applicable state taxing authority in 2012 for approximately $7.2 million ($5.2 million including interest and
penalties, and net of federal tax benefit).

Recognition and measurement of tax positions is based on management’s evaluations of relevant tax code and appropriate industry
information about audit proceedings for comparable positions at other organizations.

As of December 31, 2013, if recognized, all of the Corporation’s unrecognized tax benefits would impact the effective tax rate.
Not included in the table above is $521,000 of federal tax expense on unrecognized state tax benefits which, if recognized, would
also impact the effective tax rate. Interest accrued related to unrecognized tax benefits is recorded as a component of income tax
expense. Penalties, if incurred, would also be recognized in income tax expense. The Corporation recognized as a benefit
approximately $3,000 and $84,000 for interest and penalties in income tax expense related to unrecognized tax positions in 2013
and 2012, respectively, as a result of reversals exceeding current period expenses. As of December 31, 2013 and 2012, total
accrued interest and penalties related to unrecognized tax positions were approximately $439,000 and $442,000, respectively.

The Corporation and its subsidiaries file income tax returns in the federal jurisdiction and various states. In most cases, unrecognized
tax benefits are related to tax years that remain subject to examination by the relevant taxing authorities. With few exceptions, the
Corporation is no longer subject to federal, state and local examinations by tax authorities for years before 2010.

NOTE M - EMPLOYEE BENEFIT PLANS

The following summarizes the Corporation’s expense under its retirement plans for the years ended December 31:

2013 2012 2011
(in thousands)
Fulton Financial Corporation 401(k) Retirement Plan .............ccccceeveverieereenne. $ 11,807 $ 11,983 $ 11,271
Pension PIan ..........oooioiiiiiiiii e 2,477 1,834 413

$ 14,284 $ 13,817 $ 11,684

Fulton Financial Corporation 401 (k) Retirement Plan — A defined contribution plan that includes two contribution features:

*  Employer Profit Sharing — elective contributions based on a formula providing for an amount not to exceed 5% of each
eligible employee’s covered compensation. During an eligible employee’s first five years of employment, employer
contributions vest over a five-year graded vesting schedule. Employees hired after July 1, 2007 are not eligible for this
contribution.
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*  401(k) Contributions — eligible employees may defer a portion of their pre-tax covered compensation on an annual basis,
with employer matches of up to 5% of employee contributions. Employee and employer contributions under these features
are 100% vested.

Defined Benefit Pension Plan — Contributions to the Corporation’s defined benefit pension plan (Pension Plan) are actuarially
determined and funded annually, if necessary. The Corporation recognizes the funded status of its Pension Plan and postretirement
benefits plan on the consolidated balance sheets and recognizes the changes in that funded status through other comprehensive
income. See the heading “Postretirement Benefits” below for a description of the Corporation’s postretirement benefits plan.

Pension Plan

The net periodic pension cost for the Pension Plan, as determined by consulting actuaries, consisted of the following components
for the years ended December 31:

2013 2012 2011
(in thousands)
SEIVICE COSE (1)enriiuiiriiuiiitieiecteeieete et ettt ettt e e ete et e steeseeteeseessenseessesseennesseennas $ 202 $ 157 $ 60
INEEIESE COST ..ttt et eeeae e e e e e tr e e e e e eeeaaeeeeeeennes 3,087 3,223 3,412
EXpected return 0N @SSELS ........ecveevierieerietieriertieeenteetesaeeaesseesesseessesseessesssesesseenns (3,194) (3,230) (3,348)
Net amortization and deferral..........oooovviiiiiiiiiiiiiieiiee e 2,382 1,684 289
Net PEriodiC PENSION COSE...uvirirriruierierierteeierteetesteetesseesesseessesseessesssessessessessaens $ 2,477 $ 1,834 § 413

(1) The Pension Plan was curtailed effective January 1, 2008. Pension plan service cost for all years presented was related to administrative costs associated
with the plan and not due to the accrual of additional participant benefits.

The following table summarizes the changes in the projected benefit obligation and fair value of plan assets for the plan years
ended December 31:

2013 2012
(in thousands)
Projected benefit obligation at beginning Of YEar.........cccccveiririiiiiieie e $ 84,032 §$ 77,055
TS 2 (6T o T PSR 202 157
BT (L] A o0 ] 3,087 3,223
Benefit PAYIMENLS ....eeeeiiiiiieiieciiecieee ettt ettt e et esta e ebe e atessbeessbeenbeessseenbeensaeenbeennaeenres 3,009) (2,522)
Change due to change in aSSUMPLIONS .....c..euveuteuieiruirietirtertietestestentetentetenteatenteneeneeuesueeressesnesueses (10,773) 6,070
EXPErience (ZAIN) 10SS......cveriiriieriieieiieieett ettt e te st eae e ebe st e tessaesteessesseessesseensesseensessnensenneas 177) 49
Projected benefit obligation at end Of YEar..........ccceoeiieieiiiiiiiiii e e $ 73,362 $ 84,032
Fair value of plan assets at beginning Of YEar..........c.ccceccieriiiiieriiiierieieceeie e sae s $ 54,772 $ 55,102
ACHUAL TETUITL OI1 @SSEES ... iiuiriiieieieeiieie ettt eeeeette e e e eeraeeeeeeeetateeeeeeseaaeeeeesensaareeessenaaseeessesnrraneeeeins 3,685 2,192
BENE It PAYIMENIES ...ttt ettt sttt be e a ettt et eneebe e bt suesaenes (3,009) (2,522)
Fair value of plan assets at €nd 0f YeaTr........cccocveririeriiieeeieeeeeee e $ 55,448 $ 54,772

The following table presents the funded status of the Pension Plan, included in other liabilities on the consolidated balance sheets,
as of December 31:

2013 2012
(in thousands)
Projected benefit ODIIGAtION .......cc.eeveriieiietieiecte ettt ettt ettt et et ste et esteesaesseenseeseenseensensesasensennnes $ (73,362) $ (84,032)
Fair value Of Plan @SSEES......cc.eiviriieiiiiieiicteetecteet et ete ettt ettt ettt e esseebeesbeereessesseessesraesseeseas 55,448 54,772
FUNAEA SEALUS ....veveeeeeeeeee ettt ettt et et et esteseeseeseeseeseasessansensensensensensanseseeseeneenesan $ (@17914) $  (29,260)
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The following table summarizes the changes in the unrecognized net loss included as a component of accumulated other
comprehensive loss:

Unrecognized Net Loss
Gross of tax Net of tax
(in thousands)

Balance as of December 31, 2011 .....ooiiiiiiiiiiiiiie ettt e e s e e e eeaaee s eaaeean $ 24,513 $ 15,933
Recognized as a component of 2012 periodiC pension COSt .........cuererurreeriereerieeiereeeereeeeeeseeenees (1,684) (1,095)
Unrecognized 10sses ariSing in 2012 ........c.oecuirieriieierieiierieeienieetesieesesteessesseesesssensesssessesssessesses 7,155 4,652
Balance as of DecemDETr 31, 2012 ....ooiiiiieiiieieeeeeee ettt e et e e e e earaeeeeeans 29,984 19,490
Recognized as a component of 2013 periodic PeNSION COSt .......ccerirerrerenierienierieieeeeeeeenieneennes (2,382) (1,548)
Unrecognized gains arising in 2013 ........cccieviiiieiiiiieie ettt sseeae e naeenees (11,441) (7,437)
Balance as of December 31, 2013 .....ooiiiiiiiiiieiie ettt e e s eaaee s enaeeaan $ 16,161 $ 10,505

The total amount of unrecognized net loss that will be amortized as a component of net periodic pension cost in 2014 is expected
to be $1.1 million.

The following rates were used to calculate net periodic pension cost and the present value of benefit obligations as of December 31:

2013 2012 2011
Discount rate-projected benefit obligation............coecvevereverierieriierieeieieeieeeeeeenes 4.75% 3.75% 4.25%
Expected long-term rate of return on plan assets..........ccceeeecvereecieneerieneeneesneenn. 6.00% 6.00% 6.00%

AsofDecember 31,2013, 2012 and 2011, the discount rate used to calculate the present value of benefit obligations was determined
using the Citigroup Average Life discount rate table, as adjusted based on the Pension Plan's expected benefit payments and
rounded to the nearest 0.25%.

The 6.00% long-term rate of return on plan assets used to calculate the net periodic pension cost was based on historical returns,
adjusted for expectations of long-term asset returns based on the December 31, 2013 weighted average asset allocations. The
expected long-term return is considered to be appropriate based on the asset mix and the historical returns realized.

The following table presents a summary of the fair values of the Pension Plan’s assets as of December 31:

2013 2012
Estimated % of Total Estimated % of Total
Fair Value Assets Fair Value Assets
(dollars in thousands)
Equity mutual funds .........cooooiiiniieee e $ 5,882 $ 7,318
Equity common trust funds ..........ccoeeeeiinieiiie e 8,418 4,750
EQUItY SECUTTLIES ....vveverereieeeieieeienieeienieesenteeeeeneenaeeneeneeenes 14,300 25.8% 12,068 22.0%
Cash and money market funds ...........cccceevviiieviiienicieeeees 10,574 9,422
Fixed income mutual funds ...........ccceeeveeeiieniieecienieceecie e 9,579 9,599
Corporate debt SECUTIHIES .....evervierereieierieeie e seeieeeeieeeeeaees 7,815 7,345
U.S. Government agency SECUIILIES. .......coveueeueereeriareruereenrerieneeneas 3,938 5,474
Fixed income securities and cash ..............ccccooeevveeeiiieennn.n. 31,906 57.5% 31,840 58.2%
Other alternative investment funds.............ccccoeeevvvveeivieeecneeenen. 9,242 16.7% 10,864 19.8%
$ 55,448 100.0% $ 54,772 100.0%

Investment allocation decisions are made by a retirement plan committee. The goal of the investment allocation strategy is to
match certain benefit obligations with maturities of fixed income securities. Pension Plan assets are invested with a conservative
growth objective, with target asset allocations of approximately 25% in equities, 55% in fixed income securities and cash and
20% in alternative investments. Alternative investments may include managed futures, commodities, real estate investment trusts,
master limited partnerships, and long-short strategies with traditional stocks and bonds. All alternative investments are in the form
of mutual funds, not individual contracts, to enable daily liquidity.
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The fair values for all assets held by the Pension Plan, excluding equity common trust funds, are based on quoted prices for identical
instruments and would be categorized as Level 1 assets under FASB ASC Topic 810. Equity common trust funds would be
categorized as Level 2 assets under FASB ASC Topic 810.

Estimated future benefit payments are as follows (in thousands):

Year
DOL4 oo e eee e e s e et e et e s e s e s ee s s e eeee s eeereees $ 2,603
D015 oo e eeeeeee e e e e e e s ettt ettt s e e s e e s e ereees 2,796
D016 oo e e et et e e s ereees 3,039
D017 coveeoeeeeeeeeeeeeeeeeeeeeeeeee e eeees e e e eee e e et e et e e e e et s e eeeeee 3,359
DO T8 oo e oo e e e e e eee e e ee e e e s ee ettt ettt e e e e e s ereees 3,714
D019 = 2023 11rveeeeeeeeeeeeeeeeeeeeeee e e e s e et e e et s e e e s e e e e e s ereens 21,822
S 37,333

Postretirement Benefits

The Corporation currently provides medical benefits and life insurance benefits under a postretirement benefits plan (Postretirement
Plan) to certain retired full-time employees who were employees of the Corporation prior to January 1, 1998. Certain full-time
employees may become eligible for these discretionary benefits if they reach retirement age while working for the Corporation.
Early retirees receive no benefits for the time between their retirement date to the date they attain age 65. Benefits are based on a
graduated scale for years of service after attaining the age of 40.

The components of the expense for postretirement benefits other than pensions are as follows:

2013 2012 2011
(in thousands)
SEIVICE COSE 1.vurvinieririeriietistetistetestessetessesesseseseesessesessesaseesassesessessasessesessssessssessasens $ 228 $ 211§ 201
INEETESE COSE ..ttt ettt ettt sttt sttt ettt eae e 322 346 428
Expected return on plan @SSELS .........ccueoveieieieiriietieiesieeteste e stesteteeeeeteneeneeneenes (0)) 2) 3)
Net amortization and deferral...........ccoceeeieeiiiiiieiiiece e (363) (363) (363)
Net postretirement benefit COSt ........ovviririiirieirieiiteiiteeeeeeteeeteeete e er e $ 186 $ 192 $ 263

The following table summarizes the changes in the accumulated postretirement benefit obligation and fair value of plan assets
for the years ended December 31:

2013 2012
(in thousands)
Accumulated postretirement benefit obligation at beginning of year ............ccccceevveviecieniererennennen. $ 9,272 § 9,651
SETVICE COST .ttt ittt ettt ettt ettt ettt e a e et e et e s bt et esb e e bt s bt et e eb e et e eb e et e ebe et e eb e e bt eseenaeenee 228 211
TIEETEST COSE ..ttt ettt ettt et sa e et s bt et e sbt e eabeesatesab e e sabeemteesbbeenbeesbaesabeesnnesntes 322 346
Benefit PAYIMEILS .....evieieiieiieieieetee ettt ettt ettt e st ebe st esbesea e seessenseessesseesseeseensesseensessnensenneen (230) (249)
EXPEIICIICE ZAIM ..ottt ettt ettt ettt ettt e st eates e ebeeaeea e et eebees e sensensentenseneeneeneeneeneeneanen (423) —
Change due to change in aSSUMPLIONS .......cecueiuirieiieieeiieie ettt ettt ee st eeesee e e sreeneeeneens (1,000) (687)
Accumulated postretirement benefit obligation at end of year............ccoccveeverieviiniieninciene e $ 8,169 $ 9,272
Fair value of plan assets at beginning 0f YEar.........cc.ccuecueviririnirininenereneteietetee e $ 45 3 75
EMPIOYET CONIIDULIONS ....eoviieiiiiieieiieiesie ettt sttt ettt et e teebeeseesbeesaesseesaesseessesseessessaessenseens 208 219
BENETit PAYIMICILS .....eueeueeieieieetiete ettt ettt ettt ettt et ea e e bt eut e beente st e esteebeenteeneenneeneenesaeenneenean (230) (249)
Fair value of plan assets at €nd 0f Year.........ccoeveriirieiiiiiiiiirnreece et $ 23§ 45
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The following table presents the funded status of the Postretirement Plan, included in other liabilities on the consolidated balance
sheets as of December 31:

2013 2012
(in thousands)
Accumulated postretirement benefit ObliatiON. ........ccceveiiieiiiiiiieere e $ (8,169) $ (9,272)
Fair value Of Plan @SSELS.......c.eeiiiieieieierte ettt ettt nae s 23 45
FUNAEA STATUS ......eoveeeeceeeeeeeeeceteee ettt ettt ettt et e st eteeueeaeesseseene s s s ensensensensensenseneeneeneeneenes $ (8,146) $ (9,227)

The following table summarizes the changes in items recognized as a component of accumulated other comprehensive loss:

Gross of tax

Unrecognized
Prior Service ~ Unrecognized
Cost Net Loss (Gain) Total Net of tax
(in thousands)

Balance as of December 31, 201 1....c.ccceueuiuiieiiieeieieieieieieieieienennas $ (2,210) $ 982 $§ (1,228) $  (799)
Recognized as a component of 2012 postretirement benefit cost.. 363 — 363 236
Unrecognized gains arising in 2012........c.cccecevevineninenenenennenn — (685) (685) (445)
Balance as of December 31, 2012........ccoieiiieieieeee e (1,847) 297 (1,550) (1,008)
Recognized as a component of 2013 postretirement benefit cost.. 363 — 363 236
Unrecognized gains arising in 2013..........coccoiiiiinieiiniereeee — (1,434) (1,434) 932)
Balance as of December 31, 2013.......cccocevieiirenieinieenieenieesienene $ (1,484) $ (1,137) $ (2,621) $ (1,704)

For measuring the postretirement benefit obligation, the annual increase in the per capita cost of health care benefits was assumed
to be 7% in year one, declining to an ultimate rate of 5.5% by year three. This health care cost trend rate has a significant impact
on the amounts reported. Assuming a 1.0% increase in the health care cost trend rate above the assumed annual increase, the
accumulated postretirement benefit obligation would increase by approximately $920,000 and the current period expense would
increase by approximately $90,000. Conversely, a 1.0% decrease in the health care cost trend rate would decrease the accumulated
postretirement benefit obligation by approximately $760,000 and the current period expense by approximately $70,000.

The following rates were used to calculate net periodic postretirement benefit cost and the present value of benefit obligations as
of December 31:

2013 2012 2011
Discount rate-projected benefit obligation...........cceecverveeveereeriereesieeieieeiereeeenns 4.75% 3.75% 4.25%
Expected long-term rate of return on plan assets........cceceveerereenenienieneeeenne 3.00% 3.00% 3.00%

As of December 31, 2013 and 2012, the discount rate used to calculate the accumulated postretirement benefit obligation was
determined using the Citigroup Average Life discount rate table, as adjusted based on the Postretirement Plan's expected benefit
payments and rounded to the nearest 0.25%.

Effective February 1, 2014, the Corporation amended the Postretirement Plan, making all active full-time employees ineligible
for benefits under this plan. As a result of this amendment, the Corporation recorded a $1.5 million curtailment gain in 2014, as
determined by consulting actuaries. The curtailment gain resulted from the recognition of the remaining pre-curtailment prior
service cost as of December 31, 2013. In addition, this amendment resulted in a $3.4 million decrease in the accumulated
postretirement benefit obligation and a corresponding increase in unrecognized prior service cost credits and unrecognized gains.
The total amount of unrecognized prior service costs and unrecognized gains that will be recognized as reductions to net periodic
postretirement cost in 2014 are expected to be $237,000 and $70,000, respectively.
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Estimated future benefit payments under the curtailed Postretirement Plan are as follows (in thousands):

Year
D014 oo eee oo e e e e e et e et e et s e e e e et s e ereees $ 451
1 0 s T OO OO OO OO PP P OO P PO PP PPTUTROROPOP 458
0T0 ettt h et et et ea e bt eae e bt et bt e aa ekt ab ekt e et eu e et e et e h e ea e sh e et e bt ea bt e bt et e ehe e b e eaeenteeae 459
20 L7 et h et h e bbbt eh bt e et e bt e R e bt e Rt e eh e e Rt e ekt et e eh e e bt ea e e bt ea b e e bt e s te e bt e st e ebeenbeebeenteene 469
O OSSPSRt 472
2009 = 2023 ...ttt ettt et h et h et h et b et e h et e he e bt e at e h e eat e bt e st bt b e sht b e ebeenneene 2,461
$ 4,770
NOTE N - SHAREHOLDERS’ EQUITY
Accumulated Other Comprehensive Loss
The following table presents the components of other comprehensive loss for the years ended December 31:
Before-Tax Net of Tax
Amount Tax Effect Amount
(in thousands)
2013:
Unrealized (10SS) ZaIN ON SECUTTLIES ...........ceevivveierieriietieieeeeeeeteeteeese st oot ete e eseeseesensereesesseseeseanas $ (76,319) $ 26,712 $ (49,607)
Reclassification adjustment for securities (gains) losses included in net income ........................... (8,004) 2,801 (5,203)
Non-credit related unrealized gain on other-than-temporarily impaired debt securities.................. 3,042 (1,065) 1,977
Unrealized gain on derivative financial inStruments .................ccocoevievereierereeeeereieeeeee e 209 (73) 136
Unrecognized pension and postretirement inCOME (COSt) ..........ocevveierirreiereirereereereereeereereeereeseenas 12,875 (4,506) 8,369
Amortization (accretion) of net unrecognized pension and postretirement income (cost).............. 2,019 (707) 1,312
Total Other COmMPIrehensive LOSS...........c.evviiiiiiiiieieiecteeeeeet ettt $ (66,178) $ 23,162 $ (43,016)
2012:
Unrealized (10SS) ZAIN ON SECUTIHIES ..........c.oveeieeereeeieretieeeeeteee et eseseeeeeeseseeseseseaseseseseseseseeseseaeneas $ 2,414 $ (845) % 1,569
Reclassification adjustment for securities (gains) losses included in net income ........................... (3,026) 1,059 (1,967)
Non-credit related unrealized gain on other-than-temporarily impaired debt securities.................. 2,046 (716) 1,330
Unrealized gain on derivative financial inStruments .................ccocoeveeveueierereeeeereieeeeee e 209 (73) 136
Unrecognized pension and postretirement inCOME (COSt) .........ocurvverierirrereererrereereereereeereereeereeseenas (6,470) 2,263 (4,207)
Amortization (accretion) of net unrecognized pension and postretirement income (cost).............. 1,321 (462) 859
Total Other ComPIeNenSIVE LOSS..........c.ceeveveeiieeeeieceeeeeeeeeete et erees e aeneas $ (3,506) $ 1,226 $ (2,280)
2011:
Unrealized (10SS) ZAIN ON SECUTIHIES ..........cvoveeieereeeeererieeeeeteee et eseeeeeseseseeseseseasesesesseseseseeseseaenens $ 13,490 $ 4,722) $ 8,768
Reclassification adjustment for securities (gains) losses included in net income ........................... (4,561) 1,597 (2,964)
Non-credit related unrealized gain on other-than-temporarily impaired debt securities.................. 369 (129) 240
Unrealized gain on derivative financial inStruments .................ccocevvveereueieiereeeeereieeeeeeeeeseeeeenenas 209 (73) 136
Unrecognized pension and postretirement inCOME (COSt) ...........crvverierirreeererrereereereereeereereeeeeseenes (16,418) 5,746 (10,672)
Amortization (accretion) of net unrecognized pension and postretirement income (cost).............. (74) 26 (48)
Total Other ComPIeNenSIVE LOSS..........c.oeeveveiiieeeececeeeeeeeee et s e aeneas $ (6,985) $ 2,445 $ (4,540)
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The following table presents changes in each component of accumulated other comprehensive income (loss), net of tax, for the
years ended December 31:

Unrealized Unrealized
Gain Non-Credit Unrealized
(Losses) on Gains Effective
Investment (Losses) on Portions of
Securities Other-Than- Unrecognized Losses on
Not Other- Temporarily Pension and Forward-
Than- Impaired Postretirement Starting
Temporarily Debt Plan Income Interest Rate
Impaired Securities (Cost) Swaps Total
(in thousands)

Balance as of December 31, 2010 $ 22,354 $ (2,355) $ 4,414) $ (3,090) $ 12,495
Current-period other comprehensive income (loss) 7,664 1,344 (10,672) — (1,664)
Amounts reclassified from accumulated other comprehensive income (loss). (2,964) — (48) 136 (2,876)
Balance as of December 31, 2011 ..........cocooeiioiiieeeeeeeeeeeeeeee e 27,054 (1,011) (15,134) (2,954) 7,955
Current-period other comprehensive income (loss) 1,275 1,624 (4,207) — (1,308)
Amounts reclassified from accumulated other comprehensive income (loss). (1,967) — 859 136 (972)
Balance as of December 31, 2012 .........ccooovviioiiiieieeeeeeeeeeeeeeeee e 26,362 613 (18,482) (2,818) 5,675
Other comprehensive income (loss) before reclassifications........................... (49,607) 1,977 8,369 — (39,261)
Amounts reclassified from accumulated other comprehensive income (loss). (4,265) (938) 1,312 136 (3,755)
Balance as of December 31, 2013 ...........cooiiioiiiiiceceeececeeeee e $ 27,510) $ 1,652 $ (8,801) $ (2,682) $ (37,341)

Common Stock Repurchase Plans

In January 2013, the Corporation announced that its board of directors had approved a share repurchase program pursuant to which
the Corporation was authorized to repurchase of up to eight million shares. During 2013, the Corporation repurchased eight million
shares, completing this repurchase program.

In October 2013, the Corporation announced that its board of directors had approved a share repurchase program pursuant to
which the Corporation is authorized to repurchase up to four million shares, or approximately 2.1% of its outstanding shares,
through March 2014. During the first quarter of 2014, the Corporation repurchased 4.0 million shares under this repurchase plan
at an average cost of $12.45 per share, completing this repurchase program on February 19, 2014.

NOTE O - STOCK-BASED COMPENSATION PLANS

The following table presents compensation expense and related tax benefits for all equity awards, including stock options and
restricted stock, recognized in the consolidated statements of income:

2013 2012 2011
(in thousands)
COMPENSALION EXPENSE....euvevrreerererrerersereseresseressesessesessesessassesessesassesessesessesessesesses $ 5330 $ 4,834 $ 4,249
TaAX DEIETIL. ...ttt ettt et ettt eae et e ere e eaeennas (1,475) (1,253) (1,192)
Stock-based compensation, Net Of taX ........cceoverieiriririiesieeese e, $ 3855 §$ 3,581 $ 3,057

The tax benefit shown in the preceding table is less than the benefit that would be calculated using the Corporation’s 35% statutory
federal tax rate. Tax benefits are only recognized over the vesting period for awards that ordinarily will generate a tax deduction
when exercised, in the case of non-qualified stock options, or upon vesting, in the case of restricted stock. The Corporation granted
50,000, 15,000 and 1,000 non-qualified stock options in 2013, 2012 and 2011, respectively.
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The following table presents compensation expense and related tax benefits for restricted stock awards recognized in the
consolidated statements of income, and included as a component of total stock-based compensation within the preceding table:

2013 2012 2011
(in thousands)
COMPENSALION EXPEIISE ....veeveuverrearentesententeneenteneaseesteseeseasessessessessansensensensensaseeneanens $ 3,705 $ 3,506 $ 3,194
TaAX DENETIL. . ..cvieiiticeictece ettt et e b et re et et eae s (1,297) (1,227) (1,119)
Restricted stock compensation, NEt OF tAX.........ocveveeveriereririerisieeiieeeeeeeereeereeenenns $ 2,408 $ 2,279 $ 2,075
The following table provides information about stock option activity for the year ended December 31, 2013:
Weighted
Weighted Average Aggregate
Average Remaining Intrinsic
Stock Exercise Contractual Value
Options Price Term (in millions)
Outstanding as of December 31, 2012 .........cccoveevevieeierieeianenns 6,076,121 $ 13.17
GIanted ......ovveiiiiieeiiee e 617,869 11.58
EXEICISEA ..ot e e e eaaeeee s (451,102) 8.38
FOrfeited .....c.ooieiiiieiiciee e (255,902) 14.70
EXPITEA ..ottt (419,285) 13.77
Outstanding as of December 31, 2013 ........cccoeiivieririeeeiee 5,567,701 $ 13.25 4.2 years $ 7.2
Exercisable as of December 31, 2013 .......cccooovviiiiiiiiiciiiieenne. 4,496,435 $ 13.74 32 years $ 5.1

The following table provides information about nonvested stock options and restricted stock granted under the Employee Option
Plan and Directors' Plan for the year ended December 31, 2013:

Nonvested Stock Options

Restricted Stock

Weighted Weighted
Average Average

Grant Date Grant Date

Options Fair Value Shares Fair Value
Nonvested as of December 31, 2012 .......ccocoovviviiiiiiiiiiiiieeeenee. 1,024,168 $ 2.07 971,453 $ 10.20
GIanted .......c.oooeveiieieeeeieeee e eaee e 617,869 2.49 424,619 11.63
VESTEA ..ottt ettt et ereestaeebeeeraeenreeenea s (521,503) 2.00 (437,209) 10.07
FOrfeited .....couoiiiiieiicie e (49,268) 2.05 (15,824) 10.28
Nonvested as of December 31, 2013 .......cooovveiiiiiiiiiieiieeeeennne 1,071,266 $ 2.35 943,039 $ 10.90

As of December 31, 2013, there was $5.1 million of total unrecognized compensation cost related to nonvested stock options and
restricted stock that will be recognized as compensation expense over a weighted average period of two years. As of December 31,
2013, the Employee Option Plan had 11.0 million shares reserved for future grants through 2023 and the Directors’ Plan had
438,000 shares reserved for future grants through 2021.

The following table presents information about stock options exercised:

2013 2012 2011
(dollars in thousands)
Number of OpPtioNS EXETCISEA ......eoueeuerierieriieriieientieiesteete ettt eaee e eeee e eeesbeeneens 451,102 141,305 261,272
Total intrinsic value of options eXercised..........eovrverirrierieierieiereee e $ 1,612 §$ 402 $ 763
Cash received from options €XErCiSEd .......coovevrveirieiiieieieieieeereeetee et $ 3,650 $ 987 $ 1,855
Tax deduction realized from options eXercised...........ceverererereniesiesieieieceeenens $ 1,416 $ 322§ 652

Upon exercise, the Corporation issues shares from its authorized, but unissued, common stock to satisfy the options.
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The fair value of stock option awards under the Employee Option Plan was estimated on the grant date using the Black-Scholes
valuation methodology, which is dependent upon certain assumptions, as summarized in the following table:

2013 2012 2011
RiSK-fT€€ INLETESE TALE ... eveeiieteieieiei ettt ettt ettt sttt ettt eneeneenes 1.27% 1.68% 2.35%
Volatility of Corporation’s StOCK..........cccveieririeneeiereee et 27.64% 26.60% 22.80%
Expected dividend yield..........coooieiiiiieniieieicese e 2.48% 2.54% 2.41%
Expected 1ife 0f OPtIONS .....ccvieiieiiieiesiieieeee et 7 Years 7 Years 6 Years

The expected life of the options was estimated based on historical activity. Volatility of the Corporation’s stock was based on
historical volatility for the period commensurate with the expected life of the options. The risk-free interest rate is the zero-coupon
U.S. Treasury rate commensurate with the expected life of the options on the date of the grant.

Based on the assumptions above, the Corporation calculated an estimated fair value per option of $2.49, $2.22 and $2.10 for
options granted in 2013, 2012 and 2011, respectively. The Corporation granted 617,869 options in 2013, 470,528 options in 2012
and 616,686 options in 2011.

Under the ESPP, eligible employees can purchase stock of the Corporation at 85% of the fair market value of the stock on the date
of purchase. The ESPP is considered to be a compensatory plan and, as such, compensation expense is recognized for the 15%
discount on shares purchased. The following table summarizes activity under the ESPP:

2013 2012 2011
ESPP shares purchased............coeouerieieieieieieieeeieeie st 141,608 165,456 164,610
Average purchase price per share (85% of market value).........c.cccceeveceeircncnnene. $ 10.02 $ 835 % 8.39
Compensation expense recognized (in thousands) ...........cceeceeeievierierienieniennnennn. $ 251 § 244 § 244

NOTE P - LEASES

Certain branch offices and equipment are leased under agreements that expire at varying dates through 2035. Most leases contain
renewal provisions at the Corporation’s option. Total rental expense was approximately $19.0 million in 2013, $19.4 million in
2012 and $18.6 million in 2011.

Future minimum payments as of December 31, 2013 under non-cancelable operating leases with initial terms exceeding one year
are as follows (in thousands):

Year

DOT4 oottt ettt ettt et ettt et et e et et e b et at st ert e Rt eas et e ea s eteeseete s e s e b et e st easessentensessersese et e eneeseeseaseeseesensenes $ 16,598
20 LS ettt ettt et e ettt et et et et eat et eatetteteeteeteeteete et e ete et et et et et et eneeaseteeteeaeeteeteeteeaeetetenes 15,858
20T6 ettt ettt et e et ettt et et ea e e st et e eaeeae s e be s e b e s e st enseRtes s eR e en s ekt eR e eR e ek e eRe s e s e s e s ensensensententesteneenees e s e eseeseeseesensensenee 14,514
2017 oottt ettt ettt ettt et et b b e bbb et sttt ettereeatetseteete ek e heeb e b e b e b e st esber b e st ersessereeteeteeteeteeteabeeaessensenes 13,168
2018 ettt ettt ettt et e et e et et et et et et et eat et easeatenteaeeteeteese et et e et et et ensent et ensensensenseneeneereeteeteatetenee 10,955
TRETEATIET ...ttt ettt et et e et e e s ta e et e e tbeeabe e tbeesbeeesseeabeeseseansaessseenseassseenbeassseenseessbeenseenenas 60,435

$ 131,528

NOTE Q - COMMITMENTS AND CONTINGENCIES

Commitments

The Corporation is a party to financial instruments with off-balance sheet risk in the normal course of business to meet the financing
needs of its customers.

Commitments to extend credit are agreements to lend to a customer as long as there is no violation of any condition established
in the contract. Commitments generally have fixed expiration dates or other termination clauses and may require payment of a
fee. Since a portion of the commitments is expected to expire without being drawn upon, the total commitment amounts do not
necessarily represent future cash requirements. The Corporation evaluates each customer’s creditworthiness on a case-by-case
basis. The amount of collateral obtained upon extension of credit is based on management’s credit evaluation of the customer.
Collateral held varies but may include accounts receivable, inventory, property, equipment and income producing commercial
properties. The Corporation records a reserve for unfunded commitments, included in other liabilities on the consolidated balance
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sheets, which represents management’s estimate of losses inherent in these commitments. See Note D, "Loans and Allowance for
Credit Losses," for additional information.

Standby letters of credit are conditional commitments issued to guarantee the financial or performance obligation of a customer
to a third-party. The credit risk involved in issuing letters of credit is similar to that involved in extending loan facilities. These
obligations are underwritten consistently with commercial lending standards. The maximum exposure to loss for standby letters
of credit is equal to the contractual (or notional) amount of the instruments.

The following table presents commitments to extend credit and letters of credit:

2013 2012
(in thousands)
(070101001 (o F:1 I 1T [0 14 1 L=) G RRRRO PR $ 2,773,415 $§ 2,711,766
2 10) 40 TN e L U1 TSRS 1,245,589 964,145
Commercial mortgage and CONSIIUCTION ........ccueeverierierierieeiesteeiesteeeesseetesseeaesseesesseessessasssesseens 360,574 335,830
Total commitments t0 EXtENA CTEAIL.........ueiiiuiiiieiiie i eeeaaees $ 4,379,578 $ 4,011,741
Standby 1€tterS OF CTEMIt ... ...cuviveeiirieiiriietiiet ettt ettt ettt e be et s e $ 391445 $§ 425,095
Commercial LEtErS OF CIEAIt ... ..oiioueiiiieiie ettt et e et e e e e e et eeeeaeeesenaeeeenaeeeanes 36,344 26,191
TOtAl LEHEETS OF CTEAIL. ...ttt e e e et e et e e et e e e ae e e eaeeeeaneas $ 427,789 § 451,286

Residential Lending

Residential mortgages are originated and sold by the Corporation and consist primarily of conforming, prime loans sold to
government sponsored agencies such as the Federal National Mortgage Association (Fannie Mae) and the Federal Home Loan
Mortgage Corporation (Freddie Mac). The Corporation also sells certain residential mortgages to non-government sponsored
agency investors.

The Corporation provides customary representations and warranties to investors that specify, among other things, that the loans
have been underwritten to the standards established by the investor. The Corporation may be required to repurchase a loan or
reimburse the investor for a credit loss incurred on a loan if it is determined that the representations and warranties have not been
met. This generally results from an underwriting or documentation deficiency. As of December 31,2013 and 2012, total outstanding
repurchase requests totaled approximately $6.1 million and $4.5 million, respectively.

From 2000 to 2011, the Corporation sold loans to the FHLB under its Mortgage Partnership Finance Program (MPF Program).
No loans were sold under this program in 2013 or 2012. The Corporation provided a "credit enhancement" for residential mortgage
loans sold under the MPF Program whereby it would assume credit losses in excess of a defined "First Loss Account" (FLA)
balance, up to specified amounts. The FLA is funded by the FHLB based on a percentage of the outstanding principal balance of
loans sold. As of December 31, 2013, the unpaid principal balance of loans sold under the MPF Program was approximately $178
million. As of December 31, 2013 and 2012, the reserves for estimated credit losses related to loans sold under the MPF Program
were $2.5 million and $3.6 million, respectively. Required reserves are calculated based on delinquency status and estimated loss
rates established through the Corporation's existing allowance for credit loss methodology.

As of December 31, 2013 and 2012, the reserve for losses on residential mortgage loans sold was $8.6 million and $6.0 million,
respectively, including both reserves for credit losses under the MPF Program and reserves for representation and warranty
exposures. Management believes that the reserves recorded as of December 31, 2013 are adequate. However, declines in collateral
values, the identification of additional loans to be repurchased, or a deterioration in the credit quality of loans sold under the MPF
Program could necessitate additional reserves, established through charges to earnings, in the future.

Other Contingencies

The Corporation and its subsidiaries are involved in various legal proceedings in the ordinary course of business of the
Corporation. The Corporation periodically evaluates the possible impact of pending litigation matters based on, among other
factors, the advice of counsel, available insurance coverage and recorded liabilities and reserves for probable legal liabilities and
costs. In addition, from time to time, the Corporation is the subject of investigations or other forms of regulatory or governmental
inquiry covering a range of possible issues and, in some cases, these may be part of similar reviews of the specified activities of
other industry participants. These inquiries could lead to administrative, civil or criminal proceedings, and could possibly result
in fines, penalties, restitution or the need to alter the Corporation’s business practices, and cause the Corporation to incur additional
costs. The Corporation’s practice is to cooperate fully with regulatory and governmental investigations.
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As of the date of this report, the Corporation believes that any liabilities, individually or in the aggregate, which may result from
the final outcomes of pending proceedings will not have a material adverse effect on the financial position, the operating results
and/or the liquidity of the Corporation. However, legal proceedings are often unpredictable, and the actual results of such
proceedings cannot be determined with certainty.

NOTE R - FAIR VALUE MEASUREMENTS

As required by FASB ASC Topic 820, all assets and liabilities required to be measured at fair value both on a recurring and non-
recurring basis have been categorized based on the method of their fair value determination.

Following is a summary of the Corporation’s assets and liabilities measured at fair value on a recurring basis and reported on the
consolidated balance sheets at December 31:

2013
Level 1 Level 2 Level 3 Total
(in thousands)

Mortgage loans held for sale .........ccccevieveeincencninincnincncneee $ — 3 21,351  $ — 3 21,351
Available for sale investment securities:

EqUItY SECUTIHIES ...cuveuvenveiieieiieiieiieieeceicresec et 46,201 — — 46,201

U.S. GOvernment SECUTILIES.......c.ceueeueerereruerrenierieseesieseeneenees — 525 — 525

U.S. Government sponsored agency securities .................... — 726 — 726

State and municipal SECUTTIES .......cveeerieueeuieeriieiisierierieines — 284,849 — 284,849

Corporate debt SECUITHES ......evvrriereieiereeeiereeieseeeeseeeeneens — 89,662 9,087 98,749

Collateralized mortgage obligations............cccceeereruerieneneene — 1,032,398 — 1,032,398

Mortgage-backed SECUTILIES. ......ceeereruererinenerienieneieneenes — 945,712 — 945,712

AUCHION TAtE SECUTILICS ...eevvrerereeeieriereereereereeeeereeseeneeneenes — — 159,274 159,274

Total available for sale investment securities..............cceevveeenenne 46,201 2,353,872 168,361 2,568,434

OheT @SSEES....veueeuieuieuieiietietesiesteete et e et et et enteae et etesbesnesbennennens 15,779 7,227 — 23,006

TOtaAl ASSELS ...evvevrerieeieeieiieeieeiee ettt aens $ 61,980 $ 2,382,450 $ 168,361 $ 2,612,791

Other HabIlIties ......c.ceeruiitieiirieieeiesie et $ 15,648 $ 5,161 $ — 3 20,809

2012
Level 1 Level 2 Level 3 Total
(in thousands)

Mortgage loans held for sale ..........cccoovveeiririreeineeeeeeene $ — 3 67,899 3 — S 67,899
Available for sale investment securities:

EqUItY SECUTIHIES ..euveuvenieiieieieiieiieeeceieresee e 49,628 — — 49,628

U.S. GOVernment SECUTILIES.......c.ceeeueerereruerreaterieseenieneenaenees — 325 — 325

U.S. Government sponsored agency securities .................... — 2,397 — 2,397

State and municipal SECUTTIES .......eveuvemieeeririereieierieriereeines — 315,519 — 315,519

Corporate debt SECUITHES ......evrreeerereiereeeiereeieseeereseeeeneen — 102,555 10,287 112,842

Collateralized mortgage obligations............cceceeereruerienieneene — 1,211,119 — 1,211,119

Mortgage-backed SECUTItIES. ......ceeerervererirenererienieeeneenes — 879,621 — 879,621

AUCHION TAtE SECUTILICS ...eevvrerereeeieriereereereereeeeereeseeneeneenes — — 149,339 149,339

Total available for sale investment securities...........c.ccceeeveennenn. 49,628 2,511,536 159,626 2,720,790

OheT @SSELS...uveueeuieuieuieiietieteeie ettt et et eeenteat et eae et sbesaesbenaeneens 15,259 14,710 — 29,969

TOtal ASSELS ....vcvivveeiieeiieeecreee ettt ettt $ 64,887 $ 2,594,145 § 159,626 § 2,818,658

OhEr HADIIITIES ..vveeeeeeeeee et e eeeeeeeeeeeeeeeeeeeeeeeeeeeens $ 15,524 $ 8,161 $ — 23,685
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The valuation techniques used to measure fair value for the items in the table above are as follows:

Mortgage loans held for sale — This category consists of mortgage loans held for sale that the Corporation has elected to

measure at fair value. Fair values as of December 31, 2013 and December 31, 2012 were measured as the price that
secondary market investors were offering for loans with similar characteristics. See Note A, "Summary of Significant
Accounting Policies" for details related to the Corporation’s election to measure assets and liabilities at fair value.

Available for sale investment securities — Included within this asset category are both equity and debt securities. Level
2 available for sale debt securities are valued by a third-party pricing service commonly used in the banking industry.
The pricing service uses pricing models that vary based on asset class and incorporate available market information,
including quoted prices of investment securities with similar characteristics. Because many fixed income securities do
not trade on a daily basis, pricing models use available information, as applicable, through processes such as benchmark
curves, benchmarking of like securities, sector groupings, and matrix pricing.

Standard market inputs include: benchmark yields, reported trades, broker/dealer quotes, issuer spreads, two-sided
markets, benchmark securities, bids, offers and reference data, including market research publications. For certain security
types, additional inputs may be used, or some of the standard market inputs may not be applicable.

Management tests the values provided by the pricing service by obtaining securities prices from an alternative third-party
source and comparing the results. This test is done for approximately 75% of the securities valued by the pricing service.
Generally, differences by security in excess of 5% are researched to reconcile the difference.

+  Equity securities — Equity securities consist of stocks of financial institutions ($40.6 million at December 31,
2013 and $44.2 million at December 31, 2012) and other equity investments ($5.6 million at December 31,2013
and $5.4 million at December 31, 2012). These Level 1 investments are measured at fair value based on quoted
prices for identical securities in active markets.

 U.S. Government securities/U.S. Government sponsored agency securities/State and municipal securities/
Collateralized mortgage obligations/Mortgage-backed securities — These debt securities are classified as Level
2 investments. Fair values are determined by a third-party pricing service, as detailed above.

»  Corporate debt securities — This category consists of subordinated debt issued by financial institutions ($50.3
million at December 31, 2013 and $51.7 million at December 31, 2012), single-issuer trust preferred securities
issued by financial institutions ($40.5 million at December 31, 2013 and $51.7 million at December 31, 2012),
pooled trust preferred securities issued by financial institutions ($5.3 million at December 31, 2013 and $6.9
million at December 31, 2012) and other corporate debt issued by non-financial institutions ($2.6 million at
December 31, 2013 and $2.5 million at December 31, 2012).

Level 2 investments include subordinated debt, other corporate debt issued by non-financial institutions and
$36.7 million and $48.3 million of single-issuer trust preferred securities held at December 31, 2013 and 2012,
respectively. The fair values for these corporate debt securities are determined by a third-party pricing service,
as detailed above.

Level 3 investments include investments in pooled trust preferred securities and certain single-issuer trust
preferred securities ($3.8 million at December 31,2013 and $3.4 million at December 31, 2012). The fair values
of these securities were determined based on quotes provided by third-party brokers who determined fair values
based predominantly on internal valuation models which were not indicative prices or binding offers. The
Corporation’s third-party pricing service cannot derive fair values for these securities primarily due to inactive
markets for similar investments. Level 3 values are tested by management primarily through trend analysis, by
comparing current values to those reported at the end of the preceding calendar quarter, and determining if they
are reasonable based on price and spread movements for this asset class.

*  Auction rate securities — Due to their illiquidity, ARCs are classified as Level 3 investments and are valued
through the use of an expected cash flows model prepared by a third-party valuation expert. The assumptions
used in preparing the expected cash flows model include estimates for coupon rates, time to maturity and market
rates of return. The most significant unobservable input to the expected cash flows model is an assumed return
to market liquidity sometime within the next five years. If the assumed return to market liquidity was lengthened
beyond the next five years, this would result in a decrease in the fair value of these ARCs. The Corporation
believes that the trusts underlying the ARCs will self-liquidate as student loans are repaid. Level 3 values are
tested by management through the performance of a trend analysis of the market price and discount rate. Changes
in the price and discount rates are compared to changes in market data, including bond ratings, parity ratios,
balances and delinquency levels.

111



Other assets — Included within this category are the following:

Level 1 assets, consisting of mutual funds that are held in trust for employee deferred compensation plans ($15.3
million at December 31, 2013 and $14.1 million at December 31, 2012) and the fair value of foreign currency
exchange contracts ($522,000 at December 31,2013 and $1.2 million at December 31, 2012). The mutual funds
and foreign exchange prices used to measure these items at fair value are based on quoted prices for identical
instruments in active markets.

Level 2 assets, representing the fair value of mortgage banking derivatives in the form of interest rate locks and
forward commitments with secondary market investors ($2.1 million at December 31, 2013 and $7.6 million at
December 31,2012) and the fair value of interest rate swaps ($5.1 million at December 31,2013 and $7.1 million
at December 31, 2012). The fair values of the interest rate locks, forward commitments and interest rate swaps
represent the amounts that would be required to settle the derivative financial instruments at the balance sheet
date. See Note J, "Derivative Financial Instruments," for additional information.

Other liabilities — Included within this category are the following:

Level 1 employee deferred compensation liabilities which represent amounts due to employees under deferred
compensation plans ($15.3 million at December 31, 2013 and $14.1 million at December 31, 2012) and the fair
value of foreign currency exchange contracts ($391,000 at December 31,2013 and $1.5 million at December 31,
2012). The fair values of these liabilities are determined in the same manner as the related assets, as described
under the heading "Other assets," above.

Level 2 liabilities, representing the fair value of mortgage banking derivatives in the form of interest rate locks
and forward commitments with secondary market investors ($64,000 at December 31, 2013 and $1.1 million at
December 31,2012) and the fair value of interest rate swaps ($5.1 million at December 31,2013 and $7.1 million
at December 31, 2012). The fair values of these liabilities are determined in the same manner as the related
assets, which are described under the heading "Other assets" above.

The following table presents the changes in available for sale investment securities measured at fair value on a recurring basis
using unobservable inputs (Level 3) for the years ended December 31:

Single-issuer

Pooled Trust Trust Auction Rate
Preferred Preferred Securities
Securities Securities (ARCs)
(in thousands)

Balance as of December 31, 2011 ......oooiiiiiiiiiiiieieceeeee e $ 5,109 $ 4,180 $ 225,211
Realized adjustments to fair value (1).......ccoceeeerieiinieniieeeeceeeeee (19) 19 (434)
Unrealized adjustments to fair value (2) ......ceceeveriinieneiieeceee e 2,466 359 (8,612)
SAIES ..evieeietieie ettt ettt e et et et eaeeaa e beena e b e ens e beesaenreensenreenseans — (956) —
Settlements - CallS.......ccviiiieiieeiieie et (673) (250) (69,068)
DiScount aCCretion (3) ....ccveeverveeeerieeientieienteeeesteeeesseessesneesessaensesnessessnensens 44 8 2,242
Balance as of December 31, 2012 .....cooviiiiiiiieiieieieeeeeee e 6,927 3,360 149,339
Realized adjustments to fair value (1).......ccoceeeerieiiniiniiieeeieceeeeee 1,604 — —
Unrealized adjustments to fair value (2) ......ccocevverienieniiieeeeeeceeeee 1,981 412 11,688
SALES .viieiiite ettt et e et e et e e etaeebe e eteeeaeeeteeebeeetaeebeeeareereeas (4,987) 25)
Settlements - CallS........ccoviiiiiiiieie e 219) — (2,725)
DiScount aCCretion (3) ....ccveeverveeeerieeientieienteeeesteeeesseessesneesessaensesnessessnensens — 9 997
Balance as of December 31, 2013 ......ooiiiiiiiiiicieeee e $ 5,306 $ 3,781 $ 159,274

(1) Realized adjustments to fair value represent credit related other-than-temporary impairment charges and gains on sales of investment securities, both included
as components of investment securities gains on the consolidated statements of income.

(2) Pooled trust preferred securities, single-issuer trust preferred securities and ARCs are classified as available for sale investment securities; as such, the
unrealized adjustment to fair value was recorded as an unrealized holding gain (loss) and included as a component of available for sale investment securities
on the consolidated balance sheet.

(3) Included as a component of net interest income on the consolidated statements of income.
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Certain financial assets are not measured at fair value on an ongoing basis but are subject to fair value measurement in certain
circumstances, such as upon their acquisition or when there is evidence of impairment. The following table presents financial
assets measured at fair value on a nonrecurring basis and reported on the consolidated balance sheets at December 31:

2013
Level 1 Level 2 Level 3 Total
(in thousands)
INEE LOAIS ..ot $ — 3 — §$ 138,666 $ 138,666
Other financial aSSets..........ccouveeevieeeieeeeieeeeee e — — 57,504 57,504
TOAL SSELS ....vveeeieeeee ettt ettt ettt et e eeeeeaeeaeeaesanenaesas $ — 3 — $ 196,170 $ 196,170
2012
Level 1 Level 2 Level 3 Total
(in thousands)
INEE LOANS ettt et et st e e e eaeseeeaenne $ — 3 — $ 191,165 $ 191,165
Other financial @SSELS.......cvevviirveeriieeiiieeieereeeeeerteeeeeesreeereeeaeeas — — 62,203 62,203
TOLAL ASSELS ...ttt ettt $ — 3 — $ 253368 $§ 253,368

The valuation techniques used to measure fair value for the items in the table above are as follows:

Net loans — This category consists of loans that were evaluated for impairment under FASB ASC Section 310-10-35 and

have been classified as Level 3 assets. The amount shown is the balance of impaired loans, net of the related allowance
for loan losses. See Note D, "Loans and Allowance for Credit Losses," for additional details.

Other financial assets — This category includes OREO ($15.1 million at December 31, 2013 and $26.1 million at

December 31, 2012) and MSRs net of the MSR valuation allowance ($42.5 million at December 31, 2013 and $36.1
million at December 31, 2012), both classified as Level 3 assets.

Fair values for OREO were based on estimated selling prices less estimated selling costs for similar assets in active
markets.

MSRs are initially recorded at fair value upon the sale of residential mortgage loans to secondary market investors. MSRs
are amortized as a reduction to servicing income over the estimated lives of the underlying loans. MSRs are stratified
and evaluated for impairment by comparing each stratum's carrying amount to its estimated fair value. Fair values are
determined at the end of each quarter through a discounted cash flows valuation. During 2013, the Corporation engaged
a third-party valuation expert to estimate the fair value of its MSRs. Significant inputs to the valuation include expected
net servicing income, the discount rate and the expected life of the underlying loans. Expected life is based on the
contractual terms of the loans, as adjusted for prepayment projections. The weighted average annual constant prepayment
rate and the weighted average discount rate used in the December 31,2013 valuation were 10.5% and 9.1%, respectively.
Management tests the reasonableness of the significant inputs to the third-party valuation in comparison to market data.

As required by FASB ASC Section 825-10-50, the following table details the book values and the estimated fair values of the
Corporation’s financial instruments as of December 31, 2013 and 2012. In addition, a general description of the methods and
assumptions used to estimate such fair values is also provided.

Fair values of financial instruments are significantly affected by assumptions used, principally the timing of future cash flows and
discount rates. Because assumptions are inherently subjective in nature, the estimated fair values cannot be substantiated by
comparison to independent market quotes and, in many cases, the estimated fair values could not necessarily be realized in an
immediate sale or settlement of the instrument. The aggregate fair value amounts presented do not necessarily represent
management’s estimate of the underlying value of the Corporation.
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2013 2012

Estimated Estimated
Book Value  Fair Value Book Value Fair Value

(in thousands)

FINANCIAL ASSETS

Cash and due from banks .........cccccoovvveeiiviiiiiiiiieee e, $ 218540 $ 218,540 $ 256,300 $ 256,300
Interest-bearing deposits with other banks.............cc.ccocceveeieen. 163,988 163,988 173,257 173,257
Federal Reserve Bank and FHLB StocK .........cc.ccoovveviviieieecineeennns 84,173 84,173 71,702 71,702
Loans held for sale (1) ....c.cccveieiieciiiieieeieieeeese et 21,351 21,351 67,899 67,899
Securities held to MAtULIEY ......c.eeverviriiiieeieeee e — — 292 319
Securities available for sale (1) ......cooceviecienieciieieieeieieeeee 2,568,434 2,568,434 2,720,790 2,720,790
Loans, net of unearned income (1) ........cceeevevvevieiierieeiesieeieneans 12,782,220 12,688,774 12,146,971 12,127,309
Accrued interest 1eceivable ...........coovvvviiiiiiiiiiiiiiieeee e 44,037 44,037 45,786 45,786
Other financial assets (1) ......ccevvveeieriererieriesiee e 146,933 146,933 201,069 201,069
FINANCIAL LIABILITIES

Demand and savings deposits..........cceecveeeevrieierieeerieenenreenennens $ 9,573,264 $ 9,573,264 $ 9,100,825 $ 9,100,825
TiME AEPOSIES...neeueeuieuieeieeieieieeteete et stetet et et ene e etesaeseesnesnens 2,917,922 2,927,374 3,383,338 3,413,060
Short-term DOITOWINGS. .......ccververreiieieriieieeeee e eee e 1,258,629 1,258,629 868,399 868,399
Accrued interest payable .........ccoeeveeieiiieieniieee e 15,218 15,218 19,330 19,330
Other financial liabilities (1) ......cccooveeviiieriiiieieceeeeceere e 124,440 124,440 58,255 58,255
FHLB advances and long-term debt...........c.ccevvevienincienennennen. 883,584 875,984 894,253 853,547

(1) These financial instruments, or certain financial instruments within these categories, are measured at fair value on the Corporation’s consolidated balance
sheets. Descriptions of the fair value determinations for these financial instruments are disclosed above.

For short-term financial instruments defined as those with remaining maturities of 90 days or less, and excluding those recorded
at fair value on the Corporation’s consolidated balance sheets, book value was considered to be a reasonable estimate of fair value.

The following instruments are predominantly short-term:

Assets Liabilities
Cash and due from banks Demand and savings deposits
Interest-bearing deposits Short-term borrowings
Accrued interest receivable Accrued interest payable

Federal Reserve Bank and FHLB stock represent restricted investments and are carried at cost on the consolidated balance sheets.

The estimated fair values of securities held to maturity as of December 31, 2013 were generally based on valuations performed
by a third-party pricing service commonly used in the banking industry. Management tests the values provided by the pricing
service by obtaining securities prices from an alternative third-party source and comparing the results. The estimated fair value
of these securities would be categorized as Level 2 assets under FASB Topic 820.

Estimated fair values for loans and time deposits were estimated by discounting future cash flows using the current rates at which
similar loans would be made to borrowers and similar deposits would be issued to customers for the same remaining maturities.
Fair values estimated in this manner do not fully incorporate an exit price approach to fair value, as defined in FASB ASC Topic
820.

The fair values of FHLB advances and long-term debt were estimated by discounting the remaining contractual cash flows using
a rate at which the Corporation could issue debt with similar remaining maturities as of the balance sheet date. The fair values of
these borrowings would be categorized as Level 2 liabilities under FASB Topic 820.
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NOTE S — CONDENSED FINANCIAL INFORMATION - PARENT COMPANY ONLY

CONDENSED BALANCE SHEETS
(in thousands)

December 31

2013 2012 2013 2012
ASSETS LIABILITIES AND EQUITY
Cash....c.oooveeeeiieieeeieeee, $ 8 3 40 Long-term debt........ccoeveirverennnne. $ 368487 $ 368,172
Other assets .......cccceeeeuveeennee. 2,526 10,126 Payable to non-bank subsidiaries . 42,944 23,733
Receivable from subsidiaries. 21,849 20,829 Other liabilities.........ccccceeeuveeeennne. 66,313 58,246
Total Liabilities................... 477,744 450,151
Investments in:
Bank subsidiaries............ 2,109,696 2,111,708
Non-bank subsidiaries .... 406,852 389,104 Shareholders’ equity..........cc....... 2,063,187 2,081,656
Total Liabilities and
Total Assets................... $ 2,540,931 $ 2,531,807 Shareholders’ Equity. $ 2,540,931 $ 2,531,807
CONDENSED STATEMENTS OF INCOME
2013 2012 2011
(in thousands)
Income:
Dividends from SUbSIAIAIES..........cevveuirieiirieiiriciiicercerteee e $ 114,438 $ 142,000 $ 91,325
07111 SO 106,297 88,380 78,662
220,735 230,380 169,987
EXPOIISES ...ttt sttt e ettt sttt 138,164 124,525 112,398
Income before income taxes and equity in undistributed net income of subsidiaries. 82,571 105,855 57,589
Income tax benefit...........coooviiiiiiiiiiiiiiiiii e (10,744)  (10,847)  (11,523)
93,315 116,702 69,112
Equity in undistributed net income (loss) of:
Bank SUbSIAIATIES ........c.couiiiiiiiiiieieieereee e 56,552 46,350 80,908
Non-bank SUbSIAIALIES ..........ccoviviiiiiiiiiiiiiiiiiii s 11,973 (3,207) (4,447)
INEt INCOME ...ttt e e $ 161,840 $ 159,845 $ 145,573

December 31
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CONDENSED STATEMENTS OF CASH FLOWS

2013 2012 2011
(in thousands)

Cash Flows From Operating Activities:

INEE INCOIMIEC ...ttt ettt ettt ettt et e et e beesbeebeessesaaesseesaesseesseseessereans $161,840 $159,845 $ 145,573
Adjustments to reconcile net income to net cash provided by operating activities:

Stock-based COMPENSALION .....c..c.eriririririiriniererteere ettt 5,330 4,834 4,249
Excess tax benefits from stock-based compensation.............cceeveereerienierienienieeeeneenne 302) 39) —
Decrease (Increase) in Other @SSELS ........evvervirierieeierieeierieete st ete st eee et eeeeeeeseens 1,893 (6,340) 2,086
Equity in undistributed net income of SUbSIAIaries ..........cocecevveuerueerueireririeneeiennenennenes (68,525) (43,143)  (76,461)
Increase in other liabilities and payable to non-bank subsidiaries ............cccccevveeennnnne. 26,946 6,885 18,428
Total AdJUSTIMENES. ..c.eveveiiiieteiiirieiete ettt ettt sttt ettt et st se e (34,658)  (37,803)  (51,698)

Net cash provided by operating activities .........cceeuevveeeereieerinienineneneneeseneneens 127,182 122,042 93,875

Cash Flows From Investing Activities:
Investments in bank SUDSIAIATIES ......c..ccveiririririninireeeceerceeeee e — — (15,000)
Investments in NoN-bank SUDSIAIATIES........cc.ecvrueriruirieuirieiinieiinieerieenee et eenes — (32,649)  (41,125)
Net cash used in INVESHING ACHIVITIES ..c.veoverrerieieieieieieieeeeeeneee e — (32,649)  (56,125)
Cash Flows From Financing Activities:

Repayments of long-term debt ..o — (4,125)  (10,619)
Net proceeds from issuance of common StOCK ........c..cccvvveiririiiriinerineiecieeceenene 9,936 7,005 6,835
Excess tax benefits from stock-based compensation............ceccveeeveerieriieenieeceenvennieenns 302 39 —
DivIdends Paid.......c..coeeueiiriiniinieniieee ettt st (46,525) (71,972)  (33,917)
Acquisition Of treasury StOCK.........ccecuevieiiiiinininereseteseeceet et (90,927)  (20,359) —
Net cash used in fiNANCING ACTIVILIES .....coverververierieriiieieieieceeeeeiceieete st (127,214)  (89,412)  (37,701)

Net (Decrease) Increase in Cash and Cash Equivalents..........cccccecvevevininincnincnennne (32) (19) 49
Cash and Cash Equivalents at Beginning of Year..........ccccccceoivvirinininenincnenenienene 40 59 10
Cash and Cash Equivalents at End of Year.........coccooiiiiiiiiiee e $ 8 § 40 3 59
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Management Report on Internal Control Over Financial Reporting

The management of Fulton Financial Corporation is responsible for establishing and maintaining adequate internal control over
financial reporting. Fulton Financial Corporation’s internal control system is designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with U.S.
generally accepted accounting principles.

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 changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31, 2013, using
the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control —
Integrated Framework (1992). Based on this assessment, management concluded that, as of December 31, 2013, the company’s
internal control over financial reporting is effective based on those criteria.

/s/ E. PHILIP WENGER

E. Philip Wenger
Chairman, Chief Executive Officer and President

/s/ PATRICK S. BARRETT

Patrick S. Barrett
Senior Executive Vice President and
Chief Financial Officer
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Fulton Financial Corporation:

We have audited the accompanying consolidated balance sheets of Fulton Financial Corporation and subsidiaries (the Company)
as of December 31, 2013 and 2012, and the related consolidated statements of income, comprehensive income, shareholders’
equity, and cash flows for each of the years in the three-year period ended December 31, 2013. We also have audited Fulton
Financial Corporation’s internal control over financial reporting as of December 31,2013, based on criteria established in Infernal
Control - Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO). Fulton Financial Corporation’s management is responsible for these consolidated financial statements, 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 Management Report on Internal Control Over Financial Reporting. Our responsibility
is to express an opinion on these consolidated financial statements and an opinion on the Company’s internal control over financial
reporting 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 audits to obtain reasonable assurance about whether the financial statements
are free of material misstatement and whether effective internal control over financial reporting was maintained in all material
respects. Our audits of the consolidated financial statements included examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management,
and evaluating the overall financial statement presentation. Our audit of internal control over financial reporting included 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 audits also included performing
such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for
our opinions.

A company’s internal 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 generally accepted
accounting principles. A company’s internal control over financial 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 made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that
could have a material effect on the 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 changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position
of Fulton Financial Corporation and subsidiaries as of December 31, 2013 and 2012, and the results of its operations and its cash
flows for each of the years in the three-year period ended December 31,2013, in conformity with U.S. generally accepted accounting
principles. Also in our opinion, Fulton Financial Corporation maintained, in all material respects, effective 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 (COSO).

/s/ KPMG LLP
Philadelphia, Pennsylvania
March 3, 2014
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QUARTERLY CONSOLIDATED RESULTS OF OPERATIONS (UNAUDITED)
(in thousands, except per-share data)

Three Months Ended
Mar 31 Jun 30 Sep 30 Dec 31

FOR THE YEAR 2013
TNLETESt INCOME ....voevveeeeecceee ettt ereeeaee s $ 151,322 § 153,078 $§ 152,832 § 152,457
INEETeSt EXPENSE ...nverveeniiriiiieriiiiieiientiete ettt 21,678 21,013 20,299 19,505
Net INtEreSt INCOME.....eeiviierieeieeieereeeieeseeeieesieeeaeeseeesebeesaeeeenes 129,644 132,065 132,533 132,952
Provision for credit 10SSES .......ccvveeverieriieieriieiene e 15,000 13,500 9,500 2,500
NON-INEEIESt INCOME ...eovviieeiieiieeiieriee e eree e estee e eseeesbeeseeeeenes 47,259 52,316 47,357 40,732
NON-INLETESt EXPENSES . ..nvenvenrenrenienienienierieteeieeieetestesiessessessessensenee 110,936 117,130 116,605 116,762
Income before INCOME taXeS .....cueeeveerieeiierieeiierie e e 50,967 53,751 53,785 54,422
INCOME taX EXPENSE ..ccnverveeniiriiiiiniieiieiiniiete ettt ettt naee 11,740 13,169 13,837 12,339
INEt INCOME. ...ttt $ 39,227 $ 40,582 $ 39,948 $ 42,083
Per share data:

Net inCome (DASIC) .evveveereieeiieeiieeie e $ 020 $ 021 $ 021 $ 0.22

Net income (diluted).......cccoovevriririninininireneseseseeene 0.20 0.21 0.21 0.22

Cash dividends .........cooceieiieiieieeieeee e 0.08 0.08 0.08 0.08
FOR THE YEAR 2012
INEETESt INCOME ....veeeieeiiieiie ettt ettt e e e e e be e $ 166,891 §$ 163985 $ 161,060 $ 155,560
INEEreSt EXPENSE ....veveiniiriiiieriieniieiieetieteeitete ettt 28,196 26,455 25,179 23,338
NeEt INtEreSt INCOME.....eeiviierieeieeieerieeieesreeieesteeeaeesseeseveesaeenanas 138,695 137,530 135,881 132,222
Provision for credit 10SSES .....c.ecvveverieriieieriieiene e 28,000 25,500 23,000 17,500
NON-INLEIESt INCOME ...t 51,638 53,308 51,943 59,523
NON-INLETESt EXPENSES ...nvenvenrereeneenrenienieiiereeieeteetessesuessessessensensenee 110,669 112,087 109,982 116,556
Income before INCOME taXes .....cveeeveeeeeeciierieeieeriie e e 51,664 53,251 54,842 57,689
INCOME taX EXPENSE ..covveveeniiriiiiieiiiiieiiniieteeteeee et st niee 13,532 13,360 13,260 17,449
NEE INCOMEC....eieiviiiieeiieiieeieeeee et e seeeteeseeeaeesbeeeseesseeseseeseennnas $ 38,132 $ 39,891 § 41,582 $ 40,240
Per share data:

Net inCome (DASIC) .evveveereeieiieciieeieeree e $ 0.19 § 020 $ 021 $ 0.20

Net income (diluted).......ccceoveieiririninininineneseseseeene 0.19 0.20 0.21 0.20

Cash dividends .........cooceverieiieeeieeee e 0.07 0.07 0.08 0.08
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

Not applicable.

Item 9A. Controls and Procedures
Disclosure Controls and Procedures

The Corporation carried out an evaluation, under the supervision and with the participation of the Corporation’s management,
including the Corporation’s Chief Executive Officer and Chief Financial Officer, of the effectiveness of its disclosure controls and
procedures, as defined in Exchange Act Rules 13a-15(e) and 15d-15(e). Based upon the evaluation, the Corporation’s Chief
Executive Officer and Chief Financial Officer concluded that, as of December 31, 2013, the Corporation’s disclosure controls and
procedures are effective. Disclosure controls and procedures are controls and procedures that are designed to ensure that information
required to be disclosed in the Corporation’s reports filed or submitted under the Exchange Act is recorded, processed, summarized
and reported within the time periods specified in the Securities and Exchange Commission’s rules and forms.

The "Management Report on Internal Control over Financial Reporting" and the "Report of Independent Registered Public
Accounting Firm" may be found in Item 8, "Financial Statements and Supplementary Data" of this document.

Changes in Internal Controls

There was no change in the Corporation’s "internal control over financial reporting” (as such term is defined in Rule 13a-15(f)
under the Exchange Act) that occurred during the last fiscal quarter that has materially affected, or is reasonably likely to materially
affect, the Corporation’s internal control over financial reporting.

Item 9B. Other Information

Not applicable.
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PART IIT

Item 10. Directors, Executive Officers and Corporate Governance

Incorporated by reference herein is the information appearing under the headings "Information about Nominees, Directors and
Independence Standards," "Related Person Transactions," "Section 16(a) Beneficial Ownership Reporting Compliance," "Code
of Conduct," "Procedure for Shareholder Nominations," and "Other Board Committees" within the Corporation’s 2014 Proxy
Statement. The information concerning executive officers required by this Item is provided under the caption "Executive Officers"
within Item 1, Part I, "Business" in this Annual Report.

The Corporation has adopted a code of ethics (Code of Conduct) that applies to all directors, officers and employees, including
the Chief Executive Officer, the Chief Financial Officer and the Corporate Controller. A copy of the Code of Conduct may be
obtained free of charge by writing to the Corporate Secretary at Fulton Financial Corporation, P.O. Box 4887, Lancaster,
Pennsylvania 17604-4887, and is also available via the internet at www.fult.com.

Item 11. Executive Compensation

Incorporated by reference herein is the information appearing under the headings "Information Concerning Compensation" and
"Human Resources Committee Interlocks and Insider Participation" within the Corporation’s 2014 Proxy Statement.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Incorporated by reference herein is the information appearing under the heading "Security Ownership of Directors, Nominees,
Management and Certain Beneficial Owners" within the Corporation’s 2014 Proxy Statement, and information appearing under
the heading "Securities Authorized for Issuance under Equity Compensation Plans" within Item 5, "Market for Registrant’s
Common Equity, Related Shareholder Matters and Issuer Purchases of Equity Securities" in this Annual Report.

Item 13. Certain Relationships and Related Transactions, and Director Independence

Incorporated by reference herein is the information appearing under the headings "Related Person Transactions" and "Information
about Nominees, Directors and Independence Standards" within the Corporation’s 2014 Proxy Statement, and the information
appearing in "Note D - Loans and Allowance for Credit Losses," of the Notes to Consolidated Financial Statements in Item 8,
"Financial Statements and Supplementary Data" in this Annual Report.

Item 14. Principal Accounting Fees and Services

Incorporated by reference herein is the information appearing under the heading "Relationship With Independent Public
Accountants" within the Corporation’s 2014 Proxy Statement.
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PART IV

Item 15. Exhibits and Financial Statement Schedules

(a) The following documents are filed as part of this report:

1.

Financial Statements — The following consolidated financial statements of Fulton Financial Corporation and subsidiaries
are incorporated herein by reference in response to Item 8 above:

(1)

(i1)
(iif)
(iif)
(iv)
v)

(vi)

Consolidated Balance Sheets - December 31, 2013 and 2012.

Consolidated Statements of Income - Years ended December 31, 2013, 2012 and 2011.

Consolidated Statements of Comprehensive Income - Years ended December 31, 2013, 2012 and 2011.
Consolidated Statements of Shareholders’ Equity - Years ended December 31, 2013, 2012 and 2011.
Consolidated Statements of Cash Flows - Years ended December 31, 2013, 2012 and 2011.

Notes to Consolidated Financial Statements

Report of Independent Registered Public Accounting Firm

Financial Statement Schedules — All financial statement schedules for which provision is made in the applicable accounting
regulations of the Securities and Exchange Commission are not required under the related instructions or are inapplicable
and have therefore been omitted.

Exhibits — The following is a list of the Exhibits required by Item 601 of Regulation S-K and filed as part of this report:

3.1

32

4.1

4.2

43

10.1

10.2

10.3

10.4

10.5

10.6

Articles of Incorporation, as amended and restated, of Fulton Financial Corporation as amended — Incorporated by
reference to Exhibit 3.1 of the Fulton Financial Corporation Form 8-K dated June 24, 2011.

Bylaws of Fulton Financial Corporation as amended — Incorporated by reference to Exhibit 3.1 of the Fulton Financial
Corporation Current Report on Form 8-K dated September 18, 2008.

An Indenture entered into on March 28, 2005 between Fulton Financial Corporation and Wilmington Trust Company
as trustee, relating to the issuance by Fulton of $100 million aggregate principal amount of 5.35% subordinated
notes due April 1, 2015 — Incorporated by reference to Exhibit 4.1 of the Fulton Financial Corporation Current
Report on Form 8-K dated March 31, 2005.

Purchase Agreement entered into between Fulton Financial Corporation, Fulton Capital Trust I, FFC Management,
Inc. and Sandler O’Neill & Partners, L.P. with respect to the Trust’s issuance and sale in a firm commitment public
offering of $150 million aggregate liquidation amount of 6.29% Capital Securities — Incorporated by reference to
Exhibit 1.1 of the Fulton Financial Corporation Current Report on Form 8-K dated January 20, 2006.

First Supplemental Indenture entered into on May 1, 2007 between Fulton Financial Corporation and Wilmington
Trust Company as trustee, relating to the issuance by Fulton of $100 million aggregate principal amount of 5.75%
subordinated notes due May 1, 2017 — Incorporated by reference to Exhibit 4.1 of the Fulton Financial Corporation
Current Report on Form 8-K dated May 1, 2007.

Amended Employment Agreement between Fulton Financial Corporation and Craig H. Hill dated November 12,
2008 — Incorporated by reference to Exhibit 10.2 of the Fulton Financial Corporation Current Report on Form 8-
K dated November 14, 2008.

Amended Employment Agreement between Fulton Financial Corporation and Charles J. Nugent dated November
12, 2008 — Incorporated by reference to Exhibit 10.3 of the Fulton Financial Corporation Current Report on Form
8-K dated November 14, 2008.

Amended Employment Agreement between Fulton Financial Corporation and James E. Shreiner dated November
12, 2008 — Incorporated by reference to Exhibit 10.4 of the Fulton Financial Corporation Current Report on Form
8-K dated November 14, 2008.

Amended Employment Agreement between Fulton Financial Corporation and E. Philip Wenger dated November
12, 2008 — Incorporated by reference to Exhibit 10.5 of the Fulton Financial Corporation Current Report on Form
8-K dated November 14, 2008.

Employment Agreement between Fulton Financial Corporation and Craig A. Roda dated August 1, 2011 —
Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated
August 5, 2011.

Employment Agreement between Fulton Financial Corporation and Philmer H. Rohrbaugh dated November 1,2012
— Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated
October 22, 2012.
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Employment Agreement between Fulton Financial Corporation and Meg R. Mueller dated July 1, 2013 —
Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated
June 21, 2013.

Employment Agreementbetween Fulton Financial Corporation and Curtis J. Myers dated July 1,2013 —Incorporated
by reference to Exhibit 10.2 of the Fulton Financial Corporation Current Report on Form 8-K dated June 21, 2013.

Employment Agreement between Fulton Financial Corporation and Angela M. Sargent dated July 1, 2013 —
Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated
June 21, 2013.

Employment Agreement between Fulton Financial Corporation and Patrick S. Barrett dated November 4, 2013 —
Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated
October 24, 2013.

Form of Death Benefit Only Agreement to Senior Management — Incorporated by reference to Exhibit 10.9 of the
Fulton Financial Corporation Annual Report on Form 10K dated March 1, 2007.

Fulton Financial Corporation Amended and Restated Equity and Cash Incentive Compensation Plan — Incorporated
by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated May 3, 2013.

Form of Option Award and Form of Restricted Stock Award under the Fulton Financial Corporation Amended and
Restated Equity and Cash Incentive Compensation Plan between Fulton Financial Corporation and Officers of the
Corporation — Incorporated by reference to Exhibits 10.1 and 10.2 of the Fulton Financial Corporation Current
Report on Form 8-K dated June 19, 2013.

Form of Amendment to Stock Option Agreement for John M. Bond — Incorporated by reference to Exhibit 10.1 of
the Fulton Financial Corporation Current Report on Form 8-K dated December 22, 2006.

Amended and Restated Fulton Financial Corporation Employee Stock Purchase Plan — Incorporated by reference
to Exhibit A to Fulton Financial Corporation’s definitive proxy statement, dated April 2, 2007.

Fulton Financial Corporation Deferred Compensation Plan, as amended and restated effective January 1, 2008 —
Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated
December 26, 2007.

Fulton Financial Corporation Deferred Compensation Plan, as amended and restated effective January 1, 2014 —
Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated
December 20, 2013.

Form of Supplemental Executive Retirement Plan — For Use with Executives with no Pre-2008 Accruals —
Incorporated by reference to Exhibit 10.2 of the Fulton Financial Corporation Current Report on Form 8-K dated
December 26, 2007.

Form of Amended and Restated Supplemental Executive Retirement Plan - For Use with Executives with Pre-409A
Accruals — Incorporated by reference to Exhibit 10.3 of the Fulton Financial Corporation Current Report on Form
8-K dated December 26, 2007.

Form of Amended and Restated Supplemental Executive Retirement Plan — For Use with Executives First Covered
After 2004 but Before 2008 — Incorporated by reference to Exhibit 10.4 of the Fulton Financial Corporation Current
Report on Form 8-K dated December 26, 2007.

Agreement between Fulton Financial Corporation and Fiserv Solutions, Inc. dated June 23, 2011. Portions of this
exhibit have been redacted and are subject to a confidential treatment request filed with the Securities and Exchange
Commission pursuant to Rule 24b-2 under the Securities Exchange Act of 1934, as amended. The redacted material
was filed separately with the Securities and Exchange Commission. — Incorporated by reference to Exhibit 10.1 of
the Fulton Financial Corporation Quarterly Report on Form 10-Q dated August 8, 2011.

Fulton Financial Corporation Variable Compensation Plan Summary Description — Incorporated by reference to
Exhibit 99.1 of the Fulton Financial Corporation Current Report on Form 8-K dated March 18, 2011.

Fulton Financial Corporation Directors' Equity Participation Plan — Incorporated by reference to Exhibit A to Fulton
Financial Corporation’s definitive proxy statement, dated March 24, 2011.

Form of Restricted Stock Agreement between Fulton Financial Corporation and Directors of the Corporation as of
July 1, 2011 — Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Quarterly Report on
Form 10-Q dated August 8, 2011.

Subsidiaries of the Registrant.

Consent of Independent Registered Public Accounting Firm.

Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
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101

Interactive data file containing the following financial statements formatted in XBRL (Extensible Business Reporting
Language): (i) the Consolidated Balance Sheets at December 31,2013 and December 31,2012; (ii) the Consolidated
Statements of Income for the years ended December 31,2013, 2012 and 2011; (iii) the Consolidated Statements of
Comprehensive Income for the years ended December 31, 2013, 2012 and 2011;(iv) the Consolidated Statements
of Shareholders’ Equity for the years ended December 31, 2013, 2012 and 2011; (v) the Consolidated Statements
of Cash Flows for the years ended December 31,2013, 2012 and 2011; and, (iv) the Notes to Consolidated Financial
Statements — filed herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this
Report to be signed on its behalf by the undersigned, thereunto duly authorized.

FULTON FINANCIAL CORPORATION
(Registrant)

Dated: March 3, 2014 By: /s/E. PHILIP WENGER

E. Philip Wenger,
Chairman, Chief Executive Officer and President

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been executed below by the following
persons on behalf of the Registrant and in the capacities and on the dates indicated.

Signature Capacity Date
/s/ JOE N. BALLARD Director March 3, 2014
Joe N. Ballard
/S/ PATRICK S. BARRETT Senior Executive Vice President March 3, 2014

and Chief Financial Officer

Patrick S. Barrett (Principal Financial Officer)

/s/ JOHN M. BOND, JR. Director March 3, 2014
John M. Bond, Jr.

/s/ CRAIG A. DALLY Director March 3, 2014
Craig A. Dally

/S/ MICHAEL J. DEPORTER Senior Vice President March 3, 2014
Michael J. DePorter and Controller

(Principal Accounting Officer)

/S/ DENISE L. DEVINE Director March 3, 2014
Denise L. Devine

/S/ PATRICK J. FREER Director March 3, 2014
Patrick J. Freer

/S/ GEORGE W. HODGES Director March 3, 2014
George W. Hodges

/S/ ALBERT MORRISON Director March 3, 2014
Albert Morrison, IT1
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Signature

/S/ R SCOTT SMITH, JR.

R. Scott Smith, Jr.

/S/ GARY A. STEWART

Gary A. Stewart

/S/ ERNEST J. WATERS

Ernest J. Waters

/S/ E. PHILIP WENGER

E. Philip Wenger

Capacity
Director
Director
Director

Chairman, Chief Executive
Officer and President (Principal
Executive Officer)
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March 3, 2014
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10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

Articles of Incorporation, as amended and restated, of Fulton Financial Corporation as amended — Incorporated by
reference to Exhibit 3.1 of the Fulton Financial Corporation Form 8-K dated June 24, 2011.

Bylaws of Fulton Financial Corporation as amended — Incorporated by reference to Exhibit 3.1 of the Fulton Financial
Corporation Current Report on Form 8-K dated September 18, 2008.

An Indenture entered into on March 28, 2005 between Fulton Financial Corporation and Wilmington Trust Company
as trustee, relating to the issuance by Fulton of $100 million aggregate principal amount of 5.35% subordinated notes
due April 1, 2015 — Incorporated by reference to Exhibit 4.1 of the Fulton Financial Corporation Current Report on
Form 8-K dated March 31, 2005.

Purchase Agreement entered into between Fulton Financial Corporation, Fulton Capital Trust I, FFC Management, Inc.
and Sandler O’Neill & Partners, L.P. with respect to the Trust’s issuance and sale in a firm commitment public offering
of $150 million aggregate liquidation amount of 6.29% Capital Securities — Incorporated by reference to Exhibit 1.1
of the Fulton Financial Corporation Current Report on Form 8-K dated January 20, 2006.

First Supplemental Indenture entered into on May 1, 2007 between Fulton Financial Corporation and Wilmington Trust
Company as trustee, relating to the issuance by Fulton of $100 million aggregate principal amount of 5.75% subordinated
notes due May 1, 2017 — Incorporated by reference to Exhibit 4.1 of the Fulton Financial Corporation Current Report
on Form 8-K dated May 1, 2007.

Amended Employment Agreement between Fulton Financial Corporation and Craig H. Hill dated November 12, 2008
— Incorporated by reference to Exhibit 10.2 of the Fulton Financial Corporation Current Report on Form 8-K dated
November 14, 2008.

Amended Employment Agreement between Fulton Financial Corporation and Charles J. Nugent dated November 12,
2008 — Incorporated by reference to Exhibit 10.3 of the Fulton Financial Corporation Current Report on Form 8-K
dated November 14, 2008.

Amended Employment Agreement between Fulton Financial Corporation and James E. Shreiner dated November 12,
2008 — Incorporated by reference to Exhibit 10.4 of the Fulton Financial Corporation Current Report on Form 8-K
dated November 14, 2008.

Amended Employment Agreement between Fulton Financial Corporation and E. Philip Wenger dated November 12,
2008 — Incorporated by reference to Exhibit 10.5 of the Fulton Financial Corporation Current Report on Form 8-K
dated November 14, 2008.

Employment Agreement between Fulton Financial Corporation and Craig A. Roda dated August 1, 2011 — Incorporated
by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated August 5, 2011.

Employment Agreement between Fulton Financial Corporation and Philmer H. Rohrbaugh dated November 1, 2012 —
Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated October
22,2012.

Employment Agreement between Fulton Financial Corporation and Meg R. Mueller dated July 1, 2013 — Incorporated
by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated June 21, 2013.

Employment Agreement between Fulton Financial Corporation and Curtis J. Myers dated July 1, 2013 — Incorporated
by reference to Exhibit 10.2 of the Fulton Financial Corporation Current Report on Form 8-K dated June 21, 2013.

Employment Agreement between Fulton Financial Corporation and Angela M. Sargent dated July 1,2013 —Incorporated
by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated June 21, 2013.

Employment Agreement between Fulton Financial Corporation and Patrick S. Barrett dated November 4, 2013 —
Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated October
24,2013.

Form of Death Benefit Only Agreement to Senior Management — Incorporated by reference to Exhibit 10.9 of the Fulton
Financial Corporation Annual Report on Form 10K dated March 1, 2007.

Fulton Financial Corporation Amended and Restated Equity and Cash Incentive Compensation Plan — Incorporated by
reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated May 3, 2013.

Form of Option Award and Form of Restricted Stock Award under the Fulton Financial Corporation Amended and
Restated Equity and Cash Incentive Compensation Plan between Fulton Financial Corporation and Officers of the
Corporation — Incorporated by reference to Exhibits 10.1 and 10.2 of the Fulton Financial Corporation Current Report
on Form 8-K dated June 19, 2013.
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Form of Amendment to Stock Option Agreement for John M. Bond — Incorporated by reference to Exhibit 10.1 of the
Fulton Financial Corporation Current Report on Form 8-K dated December 22, 2006.

Amended and Restated Fulton Financial Corporation Employee Stock Purchase Plan — Incorporated by reference to
Exhibit A to Fulton Financial Corporation’s definitive proxy statement, dated April 2, 2007.

Fulton Financial Corporation Deferred Compensation Plan, as amended and restated effective January 1, 2008 —
Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated
December 26, 2007.

Fulton Financial Corporation Deferred Compensation Plan, as amended and restated effective January 1, 2014 —
Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Current Report on Form 8-K dated
December 20, 2013.

Form of Supplemental Executive Retirement Plan — For Use with Executives with no Pre-2008 Accruals—Incorporated
by reference to Exhibit 10.2 of the Fulton Financial Corporation Current Report on Form 8-K dated December 26,
2007.

Form of Amended and Restated Supplemental Executive Retirement Plan — For Use with Executives with Pre-409A
Accruals — Incorporated by reference to Exhibit 10.3 of the Fulton Financial Corporation Current Report on Form 8-
K dated December 26, 2007.

Form of Amended and Restated Supplemental Executive Retirement Plan - For Use with Executives First Covered
After 2004 but Before 2008 — Incorporated by reference to Exhibit 10.4 of the Fulton Financial Corporation Current
Report on Form 8-K dated December 26, 2007.

Agreement between Fulton Financial Corporation and Fiserv Solutions, Inc. dated June 23, 2011. Portions of this
exhibit have been redacted and are subject to a confidential treatment request filed with the Securities and Exchange
Commission pursuant to Rule 24b-2 under the Securities Exchange Act of 1934, as amended. The redacted material
was filed separately with the Securities and Exchange Commission. — Incorporated by reference to Exhibit 10.1 of the
Fulton Financial Corporation Quarterly Report on Form 10-Q dated August 8, 2011.

Fulton Financial Corporation Variable Compensation Plan Summary Description — Incorporated by reference to
Exhibit 99.1 of the Fulton Financial Corporation Current Report on Form 8-K dated March 18, 2011.

Fulton Financial Corporation Directors' Equity Participation Plan — Incorporated by reference to Exhibit A to Fulton
Financial Corporation’s definitive proxy statement, March 24, 2011.

Form of Restricted Stock Agreement between Fulton Financial Corporation and Directors of the Corporation as of
July 1, 2011 — Incorporated by reference to Exhibit 10.1 of the Fulton Financial Corporation Quarterly Report on
Form 10-Q dated August 8, 2011.

Subsidiaries of the Registrant.

Consent of Independent Registered Public Accounting Firm.

Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Interactive data file containing the following financial statements formatted in XBRL (Extensible Business Reporting
Language): (i) the Consolidated Balance Sheets at December 31,2013 and December 31, 2012; (ii) the Consolidated
Statements of Income for the years ended December 31, 2013, 2012 and 2011; (iii) the Consolidated Statements of
Comprehensive Income for the years ended December 31, 2013, 2012 and 2011; (iv) the Consolidated Statements
of Shareholders’ Equity for the years ended December 31, 2013, 2012 and 2011; (v) the Consolidated Statements
of Cash Flows for the years ended December 31, 2013,2012 and 2011; and, (iv) the Notes to Consolidated Financial
Statements — filed herewith.
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Exhibit 21 - Subsidiaries of the Registrant

The following are the subsidiaries of Fulton Financial Corporation:

State of Incorporation or
Subsidiary Organization

Name Under Which Business is
Conducted

Fulton Bank, N.A. United States of America
One Penn Square
P.O. Box 4887

Lancaster, Pennsylvania 17604

Swineford National Bank United States of America
1255 North Susquehanna Trail

P.O Box 241

Hummels Wharf, Pennsylvania 17831

Lafayette Ambassador Bank Pennsylvania
2005 City Line Road
Bethlehem, Pennsylvania 18017

Fulton Financial Realty Company Pennsylvania
One Penn Square
P.O. Box 4887

Lancaster, Pennsylvania 17604

Fulton Reinsurance Company, LTD Turks & Caicos Islands
One Beatrice Butterfield Building

Butterfield Square, Providenciales

Turks & Caicos Islands, BWI

Delaware National Insurance Agency, Inc. Delaware
9 South DuPont Highway

P.O. Box 520

Georgetown, DE 19947

FNB Bank, N.A. United States of America
354 Mill Street

P.O. Box 279

Danville, Pennsylvania 17821

Central Pennsylvania Financial Corp. Pennsylvania
100 W. Independence Street
Shamokin, PA 17872

Fulton Bank of New Jersey New Jersey
533 Fellowship Road
Mt. Laurel, NJ 08054

Fulton Bank

Swineford National Bank

Lafayette Ambassador Bank

Fulton Financial Realty Company

Fulton Reinsurance Company, LTD

Delaware National Insurance Agency, Inc.

FNB Bank, N.A.

Central Pennsylvania Financial Corp.

The Bank



Exhibit 21 - Subsidiaries of the Registrant (Continued)

State of Incorporation or
Subsidiary Organization

Name Under Which Business is
Conducted

FFC Management, Inc. Delaware
P.O. Box 609
Georgetown, DE 19947

Fulton Insurance Services Group, Inc. Pennsylvania
One Penn Square
P.O. Box 7989

Lancaster, Pennsylvania 17604

FFC Penn Square, Inc. Delaware
P.O. Box 609
Georgetown, DE 19947

Virginia Financial Services, LLC Virginia
One Commercial Place #2000
Norfolk, VA 23510

The Columbia Bank Maryland
7168 Gateway Drive
Columbia, MD 21046

Columbia Bancorp Statutory Trust Delaware
7168 Gateway Drive
Columbia, MD 21046

Columbia Bancorp Statutory Trust II Delaware
7168 Gateway Drive
Columbia, MD 21046

Columbia Bancorp Statutory Trust III Delaware
7168 Gateway Drive
Columbia, MD 21046

Fulton Capital Trust I Pennsylvania
One Penn Square

P.O. Box 4887

Lancaster, PA 17604

FFC Management, Inc.

Fulton Insurance Services Group, Inc.

FFC Penn Square, Inc.

Virginia Financial Services, LLC

The Columbia Bank

Columbia Bancorp Statutory Trust

Columbia Bancorp Statutory Trust 11

Columbia Bancorp Statutory Trust 111

Fulton Capital Trust I



Exhibit 23 - Consent of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Fulton Financial Corporation:

We consent to the incorporation by reference in the registration statement (No. 333-05471, No. 333-05481, No. 333-44788, No.
333-81377, No. 333-64744, No. 333-76594, No. 333-76600, No. 333-76596, No. 333-107625, No. 333-114206, No. 333-116625,
No. 333-121896, No. 333-126281, No. 333-131706, No. 333-135839, No. 333-145542, No. 333-168237, No. 333-175065, No.
333-189457 and No. 333-128894) on Forms S-8 and on the registration statement (No. 333-37835,No. 333-61268, No. 333-123532,
No. 333-130718, No. 333-156339, No. 333-156396, No. 333-189459 and No. 333-189488) on Forms S-3 of Fulton Financial
Corporation of our report dated March 3, 2014, with respect to the consolidated balance sheets of Fulton Financial Corporation
and subsidiaries as of December 31, 2013 and 2012, and the related consolidated statements of income, comprehensive income,
shareholders’ equity, and cash flows for each of the years in the three-year period ended December 31,2013, and the effectiveness
of internal control over financial reporting as of December 31, 2013, which report appears in the December 31, 2013 annual report
on Form 10-K of Fulton Financial Corporation.

/s/ KPMG LLP

Philadelphia, Pennsylvania
March 3, 2014



Exhibit 31.1 — Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, E. Philip Wenger certify that:

1. Thave reviewed this annual report on Form 10-K of Fulton Financial Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(¢e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared,

Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and;

5. Theregistrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a. Allsignificant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

Date: March 3,2014 /s/ E. Philip Wenger

E. Philip Wenger
Chairman, Chief Executive Officer and
President



Exhibit 31.2 — Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Patrick S. Barrett, certify that:

1. Thave reviewed this annual report on Form 10-K of Fulton Financial Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(¢e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared,

Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and;

5. Theregistrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a. Allsignificant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

Date: March 3,2014 /s/ Patrick S. Barrett

Partrick S. Barrett
Senior Executive Vice President and Chief Financial Officer



Exhibit 32.1 — Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

I, E. Philip Wenger, Chief Executive Officer of Fulton Financial Corporation, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, certify that:

The Form 10-K of Fulton Financial Corporation, containing the consolidated financial statements for the year ended December 31,
2013, fully complies with the requirements of Sections 13(a) or 15(d) of the Securities Exchange Act of 1934. The information
contained in the Form 10-K fairly presents, in all material respects, the financial condition and results of operations of Fulton
Financial Corporation.

Dated: March 3, 2014

/s/ E. Philip Wenger

E. Philip Wenger
Chairman, Chief Executive Officer and
President




Exhibit 32.2 — Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

I, Patrick S. Barrett, Chief Financial Officer of Fulton Financial Corporation, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, certify that:

The Form 10-K of Fulton Financial Corporation, containing the consolidated financial statements for the year ended December 31,
2013, fully complies with the requirements of Sections 13(a) or 15(d) of the Securities Exchange Act of 1934. The information
contained in the Form 10-K fairly presents, in all material respects, the financial condition and results of operations of Fulton
Financial Corporation.

Dated: March 3, 2014

/s/ Patrick S. Barrett

Patrick S. Barrett
Senior Executive Vice President and Chief Financial Officer
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INVESTOR INFORMATION

INVESTOR INFORMATION

Stock LISTING

Common shares of Fulton Financial Corporation are
traded under the symbol “FULT” and are listed in the
NASDAQ Global Select Market.

CasH DIVIDENDS

The Fulton Financial Corporation Board of Directors
decides whether to declare a quarterly cash dividend
in the third month of each quarter (i.e., March, June,

September and December).

D1vIDEND REINVESTMENT PLAN

AND DirRecT DEPOSIT OF CASH DIVIDENDS

Fulton Financial Corporation offers its shareholders
the convenience of a Dividend Reinvestment and Stock
Purchase Plan and direct deposit of cash dividends.

Holders of stock may have their quarterly dividends
automatically reinvested in additional shares of the
Corporation’s common stock by utilizing the Dividend

Reinvestment Plan.

Shareholders participating in the Plan may also make
voluntary cash contributions not to exceed $5,000 per

month.

In addition, shareholders have the option of having
their cash dividends sent directly to their financial
institution for deposit into their checking or savings

account.

Shareholders may receive information on either the
Dividend Reinvestment Plan and Stock Purchase Plan,
including a plan prospectus, or direct deposit of cash
dividends by writing to:

Stock Transfer Department

Fulton Financial Advisors

P.O. Box 3215

Lancaster, PA 17604-3215

or by calling: 717-291-2546 or toll-free:
1-800-626-0255.

Go GREEN!
Would you like to help your company manage expenses? Vote your
shares online or by phone as outlined on the voter instruction form

enclosed in this proxy packet.

Would you like to receive your proxy materials sooner? Sign up
to receive your materials electronically when you vote your shares

online at www.proxyvote.com.

INVESTOR INFORMATION AND DOCUMENTS

A copy of the Corporation’s Annual Report, Form 10-K, Proxy
Statement and other documents filed with the Securities and
Exchange Commision can be viewed on the Corporation’s website at
www.fult.com. In addition, copies of the Form 10-K and Proxy Statement

may be obtained without charge to shareholders by writing to:

Corporate Secretary

Fulton Financial Corporation
P.O. Box 4887

Lancaster, PA 17604-4887

News, stock information, Corporate presentations and other
information can be found on the Corporation’s website at

www.fult.com.

The Annual Meeting of Shareholders of Fulton Financial Corporation
will be held on Thursday, May 8, 2014 at 10:00 a.m. at the Lancaster

Marriott at Penn Square in downtown Lancaster, PA.

To make a reservation, please return the Annual Meeting Response
Card you received with your proxy statement. Your reservation will
help ensure that we have adequate seating for all shareholders who

plan to join us that day.
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SENIOR MANAGEMENT, DIRECTORS
& ADVISORY BOARD MEMBERS

FuLroN FINANCIAL
CORPORATION SENIOR
MANAGEMENT

E. Philip Wenger
Chairman, President and
Chief Executive Officer

Patrick S. Barrett
Senior Excecutive 1ice President/

Chief Financial Officer

James E. Shreiner
Senior Excecutive 1Vice President/
Operations and Credit

Craig H. Hill

Senior Excecutive VVice President/
Human Resonrces,

Corporate Communications

and Administrative Services

Craig A. Roda
Senior Excecutive 1ice President/
Community Banking

Philmer H. Rohrbaugh

Senior Excecutive 1Vice President/

Chief Risk Officer

Meg R. Mueller
Senior Executive 1Vice President/
Chief Credit Officer

Curtis J. Myers

Senior Excecutive 1Vice President/
President and Chief Operating Officer
of Fulton Bank

Angela M. Sargent

Senior Excecutive Vice President/

Chief Information Officer

Furron FINANCIAL
CORPORATION

BoARD OF DIRECTORS
Joe N. Ballard, LTG, US Army (Ret.)
John M. Bond, Jr.

Craig A. Dally

Denise L. Devine
Patrick J. Freer

George W. Hodges
Albert Morrison IIT

R. Scott Smith, Jr.

Gary A. Stewart

Ernest J. Waters

E. Philip Wenger

SUBSIDIARY BANK
BoARrDS OF DIRECTORS

Furton Bank, NL.A.
Richard J. Ashby, Jr.
Larry D. Bashore
Jennifer Craighead
Steven S. Etter

Carlos E. Graupera
George W. Hodges
Christ G. Kraras
Ronald T. Moore
Curtis J. Myers

Craig A. Roda

Ivy E. Silver

Elizabeth Addington Twohy
Ernest J. Waters

FuLton Bank, N.A
DivisioNAL BoARDS
BRrRANDYWINE Division
Carolyn J. Beam, Chairman
Robert F Adams, Esq.
Denise L. Day

Dallas Krapf

James D. McLeod, Jr.
Michael J. O’'Rourke

CaprTAL DIVISION
Robert S. Jones, Chairman
James C. Byerly

Samuel T. Cooper III, Esq.
Charles J. DeHart III, Esq.
Dolores Liptak

Barry E. Musser, C.P.A.
Beth A. Peiffer

Steven C. Wilds

DELAWARE NATIONAL Division
P. Randolph Taylor, Chairman
Jeftrey M. Fried

Heidi Gilmore

Amy A. Higgins

Greg N. Johnson

Terry A. Megee

Ralph W. Simpers

David T. Wilgus

York DivisioNn

Joseph E. Rilatt, Chairman
Vernon L. Bracey

Robert S. Freed

Jevon L. Holland

William S. Shipley ITI
Gary A. Stewart, Jr.
Christine R. Wardrop
Constance L. Wolf

GREAT VALLEY Di1visioN
Jeftrey R. Rush, Chairman
Eric G. Burkey

Marcelino Colon

Michael D. Fromm
William P. Gage

Kathryn G. Goodman
William G. Koch, Sr., C.P.A.

LEBANON VALLEY D1visioNn
Barry E. Ansel, Chairman
Donald H. Dreibelbis

Randall I. Ebersole

Robert J. Funk

Robert P. Hoffman

Wendie DiMatteo Holsinger
Robert J. Longo

PREMIER D1visioNn

Joseph R. Feilmeier, Chairman
Barry R. Angely

Anthony D. Cino

Rosemary Espanol

Richard Gastineau

Pamela Northrop Gundlach
Robert Walton

CENTRAL VIRGINIA Division
Oliver Way, Chairman

Gail W. Johnson

Robert H. Keiter, C.PA.

George Keith Martin

Jacques J. Moore, Jr.

Lloyd M. Poe

Robert E. Porter, Jr.

HamprTON R0OADS Di1visioN
T. A. Grell, Jr., Chairman
Joanna Brumsey, C.P.A.
Thomas E. Fraim, Jr.

T. Richard Litton, Jr.

Linda McKee

Timothy J. Stiffler

Joseph D. Taylor

NORTHERN VIRGINIA Division
Oliver Way, Chairman

Thomas M. Crutchfield, C.P.A.
Ambrish K. Gupta, M.D.

Manuel A. Ojeda

Mark D. Wolfe



STATE COLLEGE Di1visioNn
John A. Rodgers, Chairman
Elizabeth A. Dupuis
Thomas J. Kearney

Jeffrey M. Krauss

Thomas F. Songer

FurtoN Bank, NL.A.
ADVISORY BOARDS

CENTRAL

Ronald L. Miller, C.P.A.
Wilbur G. Rohrer

Paul W, Stauffer

East

Galen Eby

R. Douglas Good, Esq.
Richard M. Hurst
Aldus R. King

John D. Yoder

LaNcasTER CiTY
Clarence (Ted) E. Darcus
Ron Ford

Jessica H. May

NorTH

Dean A. Hoover
Louis G. Hurst
Kent M. Martin

NORTHWEST

P. Larry Groff, Sr.

Peter J. Hondru
Kenneth L. Kreider
Robert W. Obetz, Jr.
David W. Sweigart III

J. David Young, Jr., Esq.
Dennis M. Zubler

SouTH

Frank M. Abel, V.M.D.

John E. Chase

James W. Hostetter, Sr., C.P.A.
Dwight E. Wagner

WesT
Tony Legenstein

Lynette Trout

AGRICULTURAL ADVISORY BOARD
Harry H. Bachman
Robert Barley
Phoebe R. Bitler
Dennis L. Grumbine
William Hostetter
Amos M. Hursh
Aldus R. King

Jay H. Kopp

Rodney L. Metzler
William D. Robinson
Scott I. Sechler

Kyle Wagner

SWINEFORD NATIONAL BANK
Arthur E Bowen

Thomas C. Clark, Esq.

Michael N. O’Keefe

William D. Robinson

Gene D. Zartman

LAFAYETTE AMBASSADOR BANK
Gary A. Clewell

John Crampsie

Craig A. Dally

Thomas Daub

Rocco A. Del Vecchio
Robert E. Gadomski

Sara (Sally) Jane Gammon
Dolores Laputka

Jamie P. Musselman
Gerald A. Nau

John J. Simon

FNB Bank, N.A.
Robert O. Booth
Kenneth A. Holdren
Bryan L. Holmes
James D. Hawkins
Gerald A. Nau
Wendy S. Tripoli

FuLtoN BANK OF NEW JERSEY
Dennis N. DeSimone
Lawrence M. DiVietro, Jr.
James R. Johnson, Jr.
Warner A. Knobe

Joel A. Kobert

Stephen R. Miller
Antoinette Pergolin
Anthony J. Santye, Jr.
Leslie E. Smith, Jr.
Angela M. Snyder

Mark E Strauss, Esq.
Norman Worth

FuLtoN BANK OF NEW JERSEY
DivisioNnAL BoArD

CeENTRAL REGION
James R. Johnson, Jr.
Timothy J. Losch
Priscilla Luppke
Leonard Smith
Allen Weiss

THE CoLuMBIA BANK

Joe N. Ballard, LTG, US Army (Ret.)

John M. Bond, Jr.
Robert R. Bowie, Jr.
Garnett Y. Clark, Jr.
Donald R. Harsh
James R. Moxley III
Mark A. Mullican
John A. Scaldara, Jr.
Gregory Snook
David K. Williams, Jr.
Elizabeth M. Wright

THE CoLuMBIA BANK
DivisioNAL BOARDS

HaGERsTOWN TRUST DIVISION
Paul N. Crampton, Jr.

Louis J. Giustini

Donald R. Harsh, Jr.

Doris E. Lehman

Paul C. Mellott, Jr.

John A. Scaldara, Jr.

Gregory Snook

Michael S. Zampelli

PEeoOPLES BANK OF
ELkTON DIVISION
Harry C. Brown
Donald S. Hicks
John A. Scaldara, Jr.
Nancy R. Simpers
David K. Williams, Jr.
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BANKING SUBSIDIARIES:
Fulton Bank, N.A.

Fulton Bank of New Jersey
Swineford National Bank
Lafayette Ambassador Bank
FNB Bank, N.A.

The Columbia Bank

Residential mortgage lending offered through:
Fulton Mortgage Company

Investment mangemem ﬂﬂd

planning services offered through:
Fulton Financial Advisors &
Clermont Wealth Strategies
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