Section 1: 10-K (FORM 10-K)

Table of Contents

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, DC 20549

Form 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 or 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934
For thefiscal year ended December 31, 2017
O TRANSITION REPORT PURSUANT TO SECTION 13 or 15(d) OF THE SECURITIESEXCHANGE ACT OF 1934
for thetransition period from to

Commission filenumber 001-35746.

BRYN MAWR BANK CORPORATION

(Exact name of registrant as specified in itscharter)

Pennsylvania 23-2434506
(State of other jurisdiction of Incorporation or Organization) (I.R.S. Employer Identification Number)
801 Lancaster Avenue, Bryn Mawr, Pennsylvania 19010
(Addressof principal executive offices) (Zip Code)

(Registrant’stelephone number, including ar ea code) (610) 525-1700
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Title of each class Name of each exchange on which registered
Common Stock ($1 par value) TheNasdaq Stock Market LLC
Securitiesregistered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is awell-known seasoned issuer, as defined in Rule 405 of the Securities Act.

Yes No O
Indicate by check mark if registrant is not required to file reports pursuant to Section 13 or 15(d) of the Exchange Act.

Yes O No
Indicate by check mark whether the registrant (1) hasfiled all reports required to be filed by Section 13 of 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter
period than the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes No O
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be submitted and posted pursuant to Rule 405
of Regulation ST (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).

Yes No O
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (& 229.405 of this chapter) is not contained herein, and will not be contained, to the best of Registrant’s
knowledge, in definitive proxy or information statements incorporated by referencein Part |11 of this Form 10-K or any amendment to this Form 10-K.
Indicate by check mark whether the registrant is alarge accelerated filer, an accelerated filer, anon-accelerated filer, smaller reporting company, or an emerging growth company. See the definitions of “large
accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large Accelerated Filer Accelerated Filer 0
Non-Accelerated Filer O Smaller Reporting Company O
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has el ected not to use the extended transition period for complying with any new or revised financial accounting standards provided
pursuant to Section 13(a) of the Exchange Act. O
Indicate by checkmark whether the Registrant is a shell company (as defined by Rule 126-2 of the Exchange Act):

Yes O No
The aggregate market value of shares of common stock held by non-affiliates of Registrant (including fiduciary accounts administered by affiliates) was $711,760,477 on June 30, 2017 based on the price at
which our common stock was last sold on that date.*
As of February 23, 2018 there were 20,225,269 shares of common stock outstanding.
Documents Incorporated by Reference: Portions of the Definitive Proxy Statement of Registrant to be filed with the Commission pursuant to Regulation 14A with respect to the Registrant’s Annual Meeting
of Shareholdersto be held on April 19, 2018 (“2018 Proxy Statement”), asindicated in Parts |1 and 111, are incorporated into this Form 10-K by reference.
* Registrant does not admit by virtue of the foregoing that its officers and directors are “ affiliates’ as defined in Rule 405.
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SPECIAL CAUTIONARY NOTICE REGARDING FORWARD LOOKING STATEMENTS

Certain of the statements contained in this report and the documents incorporated by reference herein may constitute forward-looking statements for the purposes of the Securities Act of 1933, as
amended and the Securities Exchange Act of 1934, as amended. As such, they are only predictions and may involve known and unknown risks, uncertainties and other factors which may cause actual
results, performance or achievements of the Bryn Mawr Bank Corporation (the “ Corporation”) to be materially different from future results, performance or achievements expressed or implied by such
forward-looking statements. These forward-looking statements include statements with respect to the Corporation’s financial goals, business plans, business prospects, credit quality, credit risk, reserve
adequacy, liquidity, origination and sale of residential mortgage |oans, mortgage servicing rights, the effect of changes in accounting standards, and market and pricing trends loss. The words “ may,”
“would,” “could,” “will,” “likely,” “ expect,” “anticipate,” “intend,” “ estimate,” “plan,” “ forecast,” “ project,” “ believe” and similar expressions are intended to identify such forward-looking
statements. The Corporation’s actual results may differ materially from the results anticipated by the forward-looking statements due to a variety of factors, including without limitation:

« local, regional, national and international economic conditions, their impact on us and our customers, and our ability to assess those impacts;
« our need for capital;

« reduced demand for our products and services, and lower revenues and earnings due to an economic recession;

«  lower earnings due to other-than-temporary impairment charges related to our investment securities portfolios or other assets;

« changesin monetary or fiscal policy, or existing statutes, regulatory guidance, legislation or judicial decisions that adversely affect our business, including changesin federal income tax or
other tax regulations;

« changesin thelevel of non-performing assets and charge-offs;

« effectiveness of capital management strategies and activities;

« changesin estimates of future reserve reguirements based upon the periodic review thereof under relevant regulatory and accounting requirements;

«  other changesin accounting requirements or interpretations;

« theaccuracy of assumptions underlying the establishment of provisions for loan and |ease |osses and estimates in the value of collateral, and various financial assets and liabilities;
« inflation, securities market and monetary fluctuations;

« changesin the securities markets with respect to the market values of financial assets and the stability of particular securities markets;

« changesininterest rates, spreads on interest-earning assets and interest-bearing liabilities, and interest rate sensitivity;

«  prepayment speeds, loan originations and credit |osses;

« changesin the value of our mortgage servicing rights;

« sources of liquidity and financial resourcesin the amounts, at the times, and on the terms required to support our future business;

« legislation or other governmental action affecting the financial servicesindustry as a whole, the Corporation, or its subsidiariesindividually or collectively, including changesin laws and
regulations (including laws and regulations concer ning banking, securities and insurance) with which we must comply;

« results of examinations by the Federal Reserve Board of the Corporation or its subsidiaries, including the possibility that such regulator may, among other things, require usto increase our
allowance for loan losses or to write down assets, or restrict our ability to: engage in new products or services; engage in future mergers or acquisitions; open new branches; pay future
dividends; or otherwise take action, or refrain fromtaking action, in order to correct activities or practices that the Federal Reserve believes may violate applicable law or constitute an
unsafe or unsound banking practice;

« our common stock outstanding and common stock price volatility;
« fair value of and number of stock-based compensation awards to be issued in future periods;

«  with respect to mergers and acquisitions, our business and the acquired business will not be integrated successfully or such integration may be more difficult, time-consuming or costly than
expected; ¢ following the completion of a merger or acquisition, revenues may be lower than expected and/or expenses may be higher than expected;

« deposit attrition, operating costs, customer loss and business disruption following a merger or acquisition, including, without limitation, difficultiesin maintaining relationships with
employees, customers, and/or suppliers may be greater than expected;

« material differencesin the actual financial results of our merger and acquisition activities compared with expectations, such as with respect to the full realization of anticipated cost savings
and revenue enhancements within the expected time frame;

e our successin continuing to generate new businessin our existing markets, aswell astheir successin identifying and penetrating targeted markets and generating a profit in those markets
in areasonabletime;

« our ability to continue to generate investment results for customers and the ability to continue to develop investment productsin a manner that meets customers’ needs;
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+ changesin consumer and business spending, borrowing and savings habits and demand for financial servicesin the relevant market areas;

«  rapid technological developments and changes;

* competitive pressure and practices of other commercial banks, thrifts, mortgage companies, finance companies, credit unions, securities brokerage firms, insurance companies, money-
market and mutual funds and other institutions operating in our market areas and elsewhere including institutions operating locally, regionally, nationally and internationally together
with such competitors offering banking products and services by mail, telephone, computer and the internet;

« our ability to continue to introduce competitive new products and services on a timely, cost-effective basis and the mix of those products and services;

« our ability to contain costs and expenses;

+  protection and validity of intellectual property rights;

« relianceonlarge customers;

« technological, implementation and cost/financial risksin contracts;

+ the outcome of pending and future litigation and governmental proceedings;

« anyextraordinary events (such as natural disasters, acts of terrorism, warsor political conflicts);

« ability to retain key employees and members of senior management;

* theability of key third-party providersto performtheir obligationsto usand our subsidiaries;

+  theneed for capital, ability to control operating costs and expenses, and to manage loan and |ease delinquency rates;

« thecredit risks of lending activities and overall quality of the composition of acquired loan, lease and securities portfolio;

* theinability of key third-party providersto performtheir obligationsto us;

+  other material adverse changesin operationsor earnings;

* risksrelated to our recent merger with Royal Bancshares of Pennsylvania, Inc. (“ RBPI" ), including, but not limited to: reputational risks and the reaction of the former RBPI customersto
the transaction; diversion of management time on integration-related issues; integration of the acquired business may take longer than anticipated or cost more than expected; the
:22 cipated benefits of the merger, including any anticipated cost savings or strategic gains may be significantly harder to achieve or take longer than anticipated or fail to be achieved;

e our successin managing therisksinvolved in the foregoing.

All written or oral forward-looking statements attributed to the Corporation are expressly qualified in their entirety by the factors, risks, and uncertainties set forth in the foregoing cautionary
statements, along with those set forth under the caption titled “ Risk Factors’ beginning on page 11 of this Report. All forward-looking statementsincluded in this Report and the documents
incorporated by reference herein are based upon the Corporation’s beliefs and assumptions as of the date of this Report. The Cor poration assumes no obligation to update any forward-looking

statement, whether the result of new information, future events, uncertainties or otherwise, as of any future date. In light of these risks, uncertainties and assumptions, you should not put undue reliance
on any forwar d-looking statements discussed in this Report or incor porated documents.
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ITEM 1. BUSINESS
GENERAL

The Bryn Mawr Trust Company (the “Bank”) received its Pennsylvania banking charter in 1889 and is amember of the Federal Reserve System. In 1986, Bryn Mawr Bank Corporation (the
“Corporation”) was formed and on January 2, 1987, the Bank became awholly-owned subsidiary of the Corporation. The Bank and Corporation are headquartered in Bryn Mawr, Pennsylvania, awestern
suburb of Philadelphia. The Corporation and its subsidiaries offer afull range of personal and business banking services, consumer and commercial loans, equipment leasing, mortgages, insurance and
wealth management services, including investment management, trust and estate administration, retirement planning, custody services, and tax planning and preparation from 37 full-service branches, eight
limited-hour retirement community offices, two limited-service branches, six wealth offices and afull-service insurance agency. The Corporation’s branches and offices are located throughout Montgomery,
Delaware, Chester, Philadel phia, Berks and Dauphin counties of Pennsylvania, Mercer and Camden counties of New Jersey and New Castle county in Delaware. The Corporation’s common stock trades on
the NASDAQ Stock Market (“NASDAQ") under the symbol BMTC.

The goal of the Corporation isto become the premier community bank and wealth management organization in the greater Philadel phiaarea. The Corporation’s strategy to achieve this goal includes
investing in people and technology to support its growth, leveraging the strength of its brand, targeting high-potential markets for expansion, basing its sales strategy on relationships and concentrating on
core product solutions. The Corporation strives to strategically broaden the scope of its product offerings, engaging in inorganic growth by selectively acquiring small to mid-sized banks, insurance
brokerages, wealth management companies, and advisory and planning services firms, and lifting out high-performing teams where strategically advantageous.

The Corporation operatesin a highly competitive market areathat includeslocal, national and regional banks as competitors along with savings banks, credit unions, insurance companies, trust
companies, registered investment advisors and mutual fund families. The Corporation and its subsidiaries are regulated by many agencies, including the Securities and Exchange Commission (“SEC”), the
Federal Deposit Insurance Corporation (“FDIC”), the Federal Reserve and the Pennsylvania and Delaware Departments of Banking.

WEBSITE DISCLOSURES

The Corporation files with the SEC and makes available, free of charge, through its website, its Annua Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, Proxy
Statements on Schedule 14A, and all amendments to those reports as soon as reasonably practicable after the reports are electronically filed with the SEC. These reports can be obtained on the
Corporation’ s website at www.bmtc.com by following the link, “ About BMT,” followed by “Investor Relations.” The information contained on or connected to our website is not incorporated by reference
into this Annual Report on Form 10-K. Further copies of these reports are located at the SEC's Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Information on the operation of the Public
Reference Room can be obtained by calling the SEC at 1-800-SEC-0330. The SEC maintains awebsite that contains reports, proxy and information statements, and other information regarding our filings, at
WWW.SEC.QOV.

OPERATIONS
¢ Bryn Mawr Bank Corporation

The Corporation has no active staff as of December 31, 2017. The Corporation is the sole shareholder of the stock of the Bank. Additionally, the Corporation performs several functionsincluding
shareholder communications, shareholder recordkeeping, the distribution of dividends and the periodic filing of reports and payment of feesto NASDAQ), the SEC and other regulatory agencies.

As of December 31, 2017, the Corporation and its subsidiaries had 623 full-time and 57 part-time employees, totaling 652 full time equivalent staff.
ACTIVE SUBSIDIARIES OF THE CORPORATION

The Corporation has four active subsidiaries which provide various services as described below. Additionally, the Corporation and the Bank acquired certain subsidiariesin the RBPI Merger that are
not included in the below descriptions as they are not integral or significant to our business.

. TheBryn Mawr Trust Company

The Bank is engaged in commercial and retail banking business, providing basic banking services, including the acceptance of demand, time and savings deposits and the origination of commercial,
real estate and consumer loans and other extensions of credit including leases. The Bank also provides afull range of wealth management services including trust administration and other related fiduciary
services, custody services, investment management and advisory services, employee benefit account and IRA administration, estate settlement, tax services, financial planning and brokerage services. The
Bank’s employees are included in the Corporation’s employment numbers above.
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The Bank presently operates 37 full-service branches, eight limited-hour retirement community offices, two limited-service branches and four wealth management offices located throughout

Montgomery, Delaware, Chester, Philadel phia, Berks, and Dauphin counties of Pennsylvania. See the section titled “COMPETITION” later in thisitem for additional information.
. Lau AssociatesLLC

Lau Associates LLC, aregistered investment advisor, isan independent, family wealth office serving high net worth individuals and families, with special expertisein planning intergenerational
inherited wealth. Lau Associates LLC employed 13 full time employees as of December 31, 2017, which are included in the Corporation’s employment numbers. Lau Associates LL C isawholly-owned
subsidiary of the Corporation.
. TheBryn Mawr Trust Company of Delaware

The Bryn Mawr Trust Company of Delaware (“BMTC-DE") is alimited-purpose trust company located in Greenville, DE and has the ability to be named and serve as a corporate fiduciary under
Delaware law. BMTC-DE employed nine full-time and three part time employees as of December 31, 2017. BMTC-DE employees are included in the Corporation’s employment numbers. Being able to serve as
acorporate fiduciary under Delaware law is advantageous as Delaware statutes are widely recognized as being favorable with respect to the creation of tax-advantaged trust structures, LLCs and related
wealth transfer vehicles for families and individuals throughout the United States. BMTC-DE isawholly-owned subsidiary of the Corporation.
. BMT Investment Advisers

BMT Investment Advisers (“BMTIA”), a Delaware statutory trust and wholly-owned subsidiary of the Corporation, was established in May 2017. BMTIA isa SEC registered investment
adviser which serves asinvestment adviser to BMT Investment Funds, a Delaware statutory trust. Thereis an Investment Advisory Agreement between BMT Investment Advisersand BMT Investment
Funds, on behalf of the BMT Multi-Cap Fund. The BMT-Multi-Cap Fund is a broadly diversified mutual fund focused on equity investments. BMT Investment Advisers had no employees as of December
31, 2017.
ACTIVE SUBSIDIARIES OF THE BANK

The Bank has three active subsidiaries providing various services as described below:
e KCMI Capital, Inc.

KCMI Capital, Inc. (“KCMI") isawholly-owned subsidiary of the Bank, located in Media, Pennsylvania, which was established on October 1, 2015. KCMI specializesin providing non-traditional
commercial mortgage loans to small businesses throughout the United States. As of December 31, 2017, KCMI employed eight full-time employees which are included in the Corporation’s employment

numbers above.

*  BMT Insurance Advisors, Inc. f/k/a Powers Craft Parker and Beard, Inc.

BMT Insurance Advisors, Inc. (“BMT Insurance Advisors”), formerly known as Powers Craft Parker and Beard, Inc. (“PCPB") is awholly-owned subsidiary of the Bank, headquartered in Rosemont,
Pennsylvania. BMT Insurance Advisorsisafull-service insurance agency, through which the Bank offersinsurance and related products and services to its customer base. Thisincludes casualty, property
and allied insurance lines, aswell aslife insurance, annuities, medical insurance and accident and health insurance for groups and individuals.

Asof December 31, 2017, BMT Insurance Advisors employed 31 full-time employees, of whom 28 are licensed insurance agents, along with one part-time employee, who is also alicensed insurance
agent. BMT Insurance Advisors employees are included in the Corporation’s employment numbers above.

¢ Bryn Mawr Equipment Finance, Inc.
Bryn Mawr Equipment Finance, Inc. (“BMEF"), awholly-owned subsidiary of the Bank, isaDelaware corporation registered to do businessin Pennsylvania. BMEF is a small-ticket equipment

financing company servicing customers nationwide from its Montgomery County, Pennsylvanialocation. BMEF had ten employees as of December 31, 2017. BMEF employees are included in the
Corporation’s employment numbers above.
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BUSINESS COMBINATIONS

The Corporation and its subsidiaries engaged in the following business combinations since January 1, 2013:
e Royal Bancsharesof Pennsylvania, Inc.

On December 15, 2017, the merger of Royal Bancshares of Pennsylvania, Inc. (“RBPI") with and into the Corporation (the “RPBI Merger”), and the merger of Royal Bank Americawith and into the Bank,
were completed. Consideration totaled $138.6 million, comprised of 3,098,754 shares of the Corporation’s common stock, the assumption of 140,224 warrants to purchase Corporation common stock,
valued at $1.9 million, $112 thousand for the cash-out of certain options and $7 thousand cash in lieu of fractional shares. The RBPI Merger initially added $570.4 million of loans, $121.6 million of
investments, $593.2 million of deposits, twelve new branches and aloan production office. The acquisition of RBPI expanded the Corporation’s footprint within Montgomery, Chester, Berks and
Philadel phia Counties in Pennsylvania as well as Camden and Mercer Countiesin New Jersey.

e HarryR. Hirshorn & Company, Inc.

On May 24, 2017, the Bank acquired Harry R. Hirshorn & Company, Inc. (“Hirshorn”), an insurance agency headquartered in the Chestnut Hill section of Philadelphia. Consideration totaled $7.5 million,
of which $5.8 million was paid at closing, with three contingent cash payments, not to exceed $575 thousand each, to be payable on each of May 24, 2018, May 24, 2019, and May 24, 2020, subject to the
attainment of certain targets during the related periods. The acquisition of Hirshorn expanded the Bank’s footprint into this desirable northwest corner of Philadel phia. Immediately after acquisition,
Hirshorn was merged into PCPB.
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Robert J. McAllister Agency, Inc.

On April 1, 2015, the acquisition of Robert J. McAllister, Inc. (“RIM”), an insurance brokerage headquartered in Rosemont, Pennsylvania, was completed. Consideration totaled $1.0 million, of which
$500 thousand was paid at closing, two contingent payments of $85 thousand (out of amaximum of $100 thousand) and $100 thousand were paid during the second quarters of 2016 and 2017,
respectively and three remaining contingent cash payments, not to exceed $100 thousand each, will be payable on each of March 31, 2018, March 31, 2019 and March 31, 2020, subject to the attainment
of certain revenue targets during the related periods. Shortly after acquisition, RIM was merged into PCPB.

Continental Bank Holdings, Inc.

On January 1, 2015, the merger of Continental Bank Holdings, Inc. (“CBH") with and into the Corporation (the “CBH Merger”), and the merger of Continental Bank with and into the Bank, were
completed. Consideration totaled $125.1 million, comprised of 3,878,304 shares of the Corporation’s common stock, the assumption of options to purchase Corporation common stock valued at $2.3
million, $1.3 million for the cash-out of certain warrants, and $2 thousand cash in lieu of fractional shares. The CBH Merger initially added $424.7 million of loans, $181.8 million of investments, $481.7
million of deposits and ten new branches. The acquisition of CBH enabled the Corporation to expand its footprint within Montgomery County, Pennsylvania.

BMT Insurance Advisors, Inc. f/k/a Powers Craft Parker and Beard, Inc.

On October 1, 2014, the acquisition of PCPB, an insurance brokerage headquartered in Rosemont, Pennsylvania, was completed. The consideration paid by the Corporation was $7.0 million, of which
$5.4 million was paid at closing and three contingent payments, of $542 thousand each, which were paid during the fourth quarters of 2015, 2016 and 2017. The addition enabled the Corporation to offer
afull range of insurance products to both individual and business clients. As described above, the subsequent acquisitions of RIM and Hirshorn were merged into PCPB, which was recently renamed
BMT Insurance Advisors. The resulting combined entity, operating from two locations, under the name BMT Insurance Advisors, has enhanced the Bank’s ability to offer comprehensive insurance
solutions to both individual and business clients.

SOURCES OF THE CORPORATION'SREVENUE

Continuing Operations

See Note 28, “ Segment Information,” in the Notes to the Consolidated Financial Statementslocated in this Annual Report on Form 10-K for additional information. The Corporation had no

discontinued operationsin 2015, 2016 or 2017.

FINANCIAL INFORMATION ABOUT SEGMENTS

The financial information concerning the Corporation’s business segments isincorporated by reference to this Annual Report on Form 10-K in the section captioned Management’s Discussion and

Analysis of Financial Condition and Results of Operations (“MD&A”) and Note 28, “ Segment Information,” in the Notes to Consolidated Financial Statements.

DESCRIPTION OF BUSINESSAND COMPETITION

The Corporation and its subsidiaries, including the Bank, compete for deposits, |oans, wealth management and insurance services in Delaware, Montgomery, Chester, Philadelphia, Berks, and Dauphin

countiesin Pennsylvania, Mercer and Camden countiesin New Jersey, and New Castle County in Delaware. The Corporation has a significant presence in the Philadel phia suburbs along the Route 30
corridor, also known asthe “Main Line". The Corporation has 37 full-service branches, eight limited-hour retirement community offices, two limited-service branches, one insurance agency (operating from
two locations) and six wealth management offices.

The marketsin which the Corporation competes are highly competitive. The Corporation’s direct competition in attracting business is mainly from commercial banks, investment management

companies, savings and |oan associations, trust companies and insurance agencies. The Corporation also competes with credit unions, on-line banking enterprises, consumer finance companies, mortgage
companies, insurance companies, stock brokerage companies, investment advisory companies and other entities providing one or more of the services and products offered by the Corporation.

The Corporation is able to compete with the other firms because of its consistent level of customer service, excellent reputation, professional expertise, comprehensive product line, and its competitive

rates and fees. However, there are several negative factors which can hinder the Corporation’s ability to compete with larger institutions such asits limited number of locations, smaller advertising and
technology budgets, and ageneral inability to scaleits operating platform, dueto itssize.

Mergers, acquisitions and organic growth through subsidiaries have contributed significantly to the growth and expansion of the Corporation. The acquisition of Lau Associates LLC in July 2008 and

the formation of BMTC-DE allowed the Corporation to establish a presence in the State of Delaware, where it competes for wealth management business. The November 2012 acquisition of certain loan and
deposit accounts and a branch location from First Bank of Delaware enabled the Corporation to further expand its banking segment in the greater Wilmington, Delaware area.

4
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The Corporation’s first significant bank acquisition, the July 2010 merger with First Keystone Financial, Inc. expanded the Corporation’s footprint significantly into Delaware County, Pennsylvania.
Thiswas followed by the January 2015 merger with CBH and the December 2017 merger with RBPI. These bank mergers further expanded the Corporation’s reach well into the surrounding countiesin
Pennsylvania, including five branches within the City of Philadelphia, and also expanded the Bank’s footprint into southern and central New Jersey.

The acquisition the Private Wealth Management Group of the Hershey Trust Company (“PWMG") in May 2011 enabled the Bank’s Wealth Management Division to extend into central Pennsylvania
by continuing to operate the former PWMG offices located in Hershey, Pennsylvania. The May 2012 acquisition of the Davidson Trust Company allowed the Corporation to further expand its range of
services and bring deeper market penetration in our core market area.

The October 2014 acquisition of PCPB, April 2015 acquisition of RIM, and the May 2017 acquisition of Hirshorn enabled the Bank to expand its range of insurance solutions to both individuals as well
as business clients. The Hirshorn transaction, in particular, established akey location in the desirable northwest corner of Philadelphia, affording the Bank greater opportunity to provide insurance and other
financial solutionsto both existing and potential clients.

In October 2015, KCMI was established which enabled the Corporation to compete, on a national level, for a specialized lending market that focuses on non-traditional small business borrowers with
well-established businesses. In addition to KCMI, BMEF, which specializes in equipment leases for small- and mid-sized businesses, also competes on anational scale.

In May 2017, BMTIA was established. BMTIA isa SEC registered investment adviser which serves asinvestment adviser to BMT Investment Funds, a Delaware statutory trust. Thereisan
Investment Advisory Agreement between BMT Investment Advisersand BMT Investment Funds, on behalf of the BMT Multi-Cap Fund. The BMT-Multi-Cap Fund is abroadly diversified mutual fund
focused on equity investments which the Corporation’s wealth management division is able to offer as an investment choice to its client base.

FINANCIAL INFORMATION ABOUT GEOGRAPHIC AREAS

The geographic information required by Item 101(d) of Regulation S-K promulgated under the Securities Exchange Act of 1934, as amended, isimpracticable for the Corporation to calcul ate; however,
the Corporation does not believe that a material amount of revenuesin any of the last three years was attributable to customers outside of the United States, nor doesiit believe that a material amount of its
long-lived assets, in any of the past three years, was |ocated outside of the United States.

SUPERVISION AND REGULATION

The Corporation and its subsidiaries, including the Bank, are subject to extensive regulation under both federal and state law. To the extent that the following information describes statutory
provisions and regulations which apply to the Corporation and its subsidiaries, it is qualified in its entirety by reference to those statutory provisions and regulations:

« Bank Holding Company Regulation

The Corporation, as a bank holding company, is regulated under the Bank Holding Company Act of 1956, as amended (the “ Act”). The Act limits the business of bank holding companies to banking,
managing or controlling banks, performing certain servicing activities for subsidiaries and engaging in such other activities as the Federal Reserve Board may determine to be closely related to banking. The
Corporation and its non-bank subsidiaries are subject to the supervision of the Federal Reserve Board and the Corporation is required to file, with the Federal Reserve Board, an annual report and such
additional information as the Federal Reserve Board may require pursuant to the Act and the regul ations which implement the Act. The Federal Reserve Board also conductsinspections of the Corporation
and each of its non-banking subsidiaries.

The Act requires each bank holding company to obtain prior approval by the Federal Reserve Board before it may acquire (i) direct or indirect ownership or control of more than 5% of the voting
shares of any company, including another bank holding company or abank, unlessit already owns amajority of such voting shares, or (ii) al, or substantially all, of the assets of any company.

The Act also prohibits a bank holding company from engaging in, or from acquiring direct or indirect ownership or control of more than 5% of the voting shares of any company engaged in non-
banking activities unless the Federal Reserve Board, by order or regulation, has found such activities to be so closely related to banking or to managing or controlling banks as to be appropriate. The
Federal Reserve Board has, by regulation, determined that certain activities are so closely related to banking or to managing or controlling banks, so as to permit bank holding companies, such asthe
Corporation, and its subsidiaries formed for such purposes, to engage in such activities, subject to obtaining the Federal Reserve Board's approval in certain cases.

5
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Under the Act, abank holding company and its subsidiaries are prohibited from engaging in certain tie-in arrangementsin connection with any extension or provision of credit, lease or sale of
property or furnishing any service to a customer on the condition that the customer provide additional credit or service to the bank, to its bank holding company or any other subsidiaries of its bank holding
company or on the condition that the customer refrain from obtaining credit or service from acompetitor of its bank holding company. Further, the Bank, as a subsidiary bank of abank holding company,
such as the Corporation, is subject to certain restrictions on any extensions of credit it provides to the Corporation or any of its non-bank subsidiaries, investmentsin the stock or securities thereof, and on
the taking of such stock or securities as collateral for loans to any borrower.

In addition, the Federal Reserve Board may issue cease-and-desist orders against bank holding companies and non-bank subsidiaries to stop actions believed to present a serious threat to a
subsidiary bank. The Federal Reserve Board also regulates certain debt obligations and changesin control of bank holding companies.

Under the Federal Deposit Insurance Act, as amended by the Dodd-Frank Act, abank holding company is required to serve as a source of financial strength to each of its subsidiary banks and to
commit resources, including capital funds during periods of financial stress, to support each such bank. Consistent with this “source of strength” requirement for subsidiary banks, the Federal Reserve
Board has stated that, as a matter of prudent banking, a bank holding company generally should not maintain arate of cash dividends unlessits net income available to common shareholders has been
sufficient to fund fully the dividends, and the prospective rate of earnings retention appears to be consistent with the company’s capital needs, asset quality and overall financial condition.

Federal law also grants to federal banking agencies the power to issue cease and desist orders when a depository institution or a bank holding company or an officer or director thereof isengaged in
or isabout to engage in unsafe and unsound practices. The Federal Reserve Board may require abank holding company, such as the Corporation, to discontinue certain of its activities or activities of its
other subsidiaries, other than the Bank, or divest itself of such subsidiariesif such activities cause seriousrisk to the Bank and are inconsistent with the Bank Holding Company Act or other applicable
federal banking laws.

» Federal Reserve Board and Pennsylvania Department of Banking and Securities Regulation

The Corporation’s Pennsylvania state chartered bank, The Bryn Mawr Trust Company, is regulated and supervised by the Pennsylvania Department of Banking and Securities (the “ Department of
Banking”) and subject to regulation by The Federal Reserve Board and the FDIC. The Department of Banking and the Federal Reserve Board regularly examine the Bank’ s reserves, loans, investments,
management practices and other aspects of its operations and the Bank must furnish periodic reports to these agencies. The Bank is amember of the Federal Reserve System.

The Bank’s operations are subject to certain requirements and restrictions under federal and state laws, including requirements to maintain reserves against deposits, limitations on the interest rates
that may be paid on certain types of deposits, restrictions on the types and amounts of loans that may be granted and the interest that may be charged thereon, limitations on the types of investments that
may be made and the types of services which may be offered. Various consumer laws and regul ations also affect the operations of the Bank. These regulations and laws are intended primarily for the
protection of the Bank’s depositors and customers rather than holders of the Corporation’s stock.

The regulations of the Department of Banking restrict the amount of dividends that can be paid to the Corporation by the Bank. Payment of dividends isrestricted to the amount of the Bank’s 2018 net
income plusits net retained earnings for the previous two years. As of January 1, 2018, this amount was $38.5 million. However, the amount of dividends paid by the Bank cannot reduce capital levels below
levels that would cause the Bank to be less than adequately capitalized. The payment of dividends by the Bank to the Corporation is the source on which the Corporation currently depends to pay
dividendsto its shareholders.

As abank incorporated under and subject to Pennsylvania banking laws and insured by the FDIC, the Bank must obtain the prior approval of the Department of Banking and the Federal Reserve
Board before establishing a new branch banking office. Depending on the type of bank or financial institution, amerger of the Bank with another institution is subject to the prior approval of one or more of
thefollowing: the Department of Banking, the FDIC, the Federal Reserve Board and the Office of the Comptroller of the Currency and any other regulatory agencies having primary supervisory authority
over any other party to the merger. An approval of amerger by the appropriate bank regulatory agency would depend upon several factors, including whether the merged institution is afederally insured
state bank, amember of the Federal Reserve System, or anational bank. Additionally, any new branch expansion or merger must comply with branching restrictions provided by state law. The Pennsylvania
Banking Code permits Pennsylvania banks to establish branches anywherein the state.

On October 24, 2012, Pennsylvania enacted three new laws known as the “ Banking Law Modernization Package,” all of which became effective on December 24, 2012. The intended goal of the new
law, which applies to the Bank, isto modernize Pennsylvania' s banking laws and to reduce regulatory burden at the state level where possible, given the increased regulatory demands at the federal level as
described below.
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Thelaw also permits banks as well as the Department of Banking to disclose formal enforcement actionsinitiated by the Department of Banking, clarifies that the Department of Banking has
examination and enforcement authority over subsidiaries as well as affiliates of regulated banks and bolsters the Department of Banking's enforcement authority over itsregulated institutions by clarifying
its ability to remove directors, officers and employees from institutions for violations of laws or orders or for any unsafe or unsound practice or breach of fiduciary duty. Changesto existing law also allow
the Department of Banking to assess civil money penalties of up to $25,000 per violation.

The new law also sets anew standard of care for bank officers and directors, applying the same standard that exists for non-banking corporationsin Pennsylvania The standard is one of performing
dutiesin good faith, in amanner reasonably believed to be in the best interests of the institutions and with such care, including reasonable inquiry, skill and diligence, as a person of ordinary prudence
would use under similar circumstances. Directors may rely in good faith on information, opinions and reports provided by officers, employees, attorneys, accountants, or committees of the board, and an
officer may not be held liable simply because he or she served as an officer of the institution.

« Deposit | nsurance Assessments

The deposits of the Bank are insured by the FDIC up to the limits set forth under applicable law and are subject to deposit insurance premium assessments. The FDIC imposes arisk based deposit
premium assessment system, under which the amount of FDIC assessments paid by an individual insured depository institution, such asthe Bank, is based on the level of risk incurred in its activities.

In addition to deposit insurance assessments, banks are subject to assessments to pay the interest on Financing Corporation bonds. The Financing Corporation was created by Congress to issue
bonds to finance the resolution of failed thrift institutions. The FDIC sets the Financing Corporation assessment rate every quarter. The Financing Corporation assessment for the fourth quarter of 2017 was
an annualized rate of .64 basis points. Payments of the FICO assessment during the twelve months ended December 31, 2017 totaled $165 thousand. Included in our FICO assessment paid in 2017 was $8
thousand related to RBPI as aresult of the RBPI Merger.

« Government Monetary Policies

The monetary and fiscal policies of the Federal Reserve Board and the other regulatory agencies have had, and will probably continue to have, an important impact on the operating results of the Bank
through their power to implement national monetary policy in order to, among other things, curb inflation or combat arecession. The monetary policies of the Federal Reserve Board may have amajor effect
upon the levels of the Bank’s loans, investments and deposits through the Federal Reserve Board's open market operations in United States government securities, through its regulation of, among other
things, the discount rate on borrowing of depository institutions, and the reserve requirements against depository institution deposits. It is not possible to predict the nature and impact of future changesin
monetary and fiscal policies.

The earnings of the Bank and, therefore, of the Corporation are affected by domestic economic conditions, particularly those conditionsin the trade area as well as the monetary and fiscal policies of
the United States government and its agencies.

« Safety and Soundness

The Federal Reserve Board also has authority to prohibit abank holding company from engaging in any activity or transaction deemed by the Federal Reserve Board to be an unsafe or unsound
practice. The payment of dividends could, depending upon the financial condition of the Bank or Corporation, be such an unsafe or unsound practice and the regulatory agencies have indicated their view
that it generally would be an unsafe and unsound practice to pay dividends except out of current operating earnings. The ability of the Bank to pay dividendsin the future is presently and could be further
influenced, among other things, by applicable capital guidelines discussed below or by bank regulatory and supervisory policies. The ability of the Bank to make funds available to the Corporation is also
subject to restrictionsimposed by federal law. The amount of other payments by the Bank to the Corporation is subject to review by regulatory authorities having appropriate authority over the Bank or
Corporation and to certain legal limitations.

« Capital Adequacy

Federal and state banking laws impose on banks certain minimum requirements for capital adequacy. Federal banking agencies have issued certain “risk-based capital” guidelines, and certain
“leverage” requirements on member banks such as the Bank. By policy statement, the Banking Department al so imposes those requirements on the Bank. Banking regulators have authority to require higher
minimum capital ratios for an individual bank or bank holding company in view of its circumstances.

Minimum Capital Ratios: The risk-based guidelines require all banks to maintain three “ risk-weighted assets” ratios. Thefirst isaminimum ratio of total capital (“Tier I” and “Tier 11" capital) to risk-
weighted assets equal to 8.00%; the second isaminimum ratio of “Tier | capital to risk-weighted assets equal to 6.00%; and the third is aminimum ratio of “Common Equity Tier I” capital to risk-weighted
assets equal to 4.5%. Assets are assigned to five risk categories, with higher levels of capital being required for the categories perceived as representing greater risk. In making the calculation, certain
intangible assets must be deducted from the capital base. The risk-based capital rules are designed to make regulatory capital requirements more sensitive to differencesin risk profiles among banks and
bank holding companies and to minimize disincentives for holding liquid assets.
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Therisk-based capital rules also account for interest rate risk. Institutions with interest rate risk exposure above anormal level would be required to hold extra capital in proportion to that risk. A
bank’s exposure to declines in the economic value of its capital dueto changesin interest ratesis afactor that the banking agencies will consider in evaluating abank’s capital adequacy. The rule does not
codify an explicit minimum capital charge for interest rate risk. Management currently monitors and manages its assets and liabilities for interest rate risk, and believesitsinterest rate risk practices are
prudent and are in-line with industry standards. Management is not aware of any new or proposed rules or standards relating to interest rate risk that would materially adversely affect our operations.

The“leverage” ratio rules require banks which are rated the highest in the composite areas of capital, asset quality, management, earnings, liquidity and sensitivity to market risk to maintain aratio of
“Tier |I” capital to “adjusted total assets” (equal to the bank’s average total assets as stated in its most recent quarterly Call Report filed with its primary federal banking regulator, minus end-of-quarter
intangible assets that are deducted from Tier | capital) of not less than 4.00%.

For purposes of the capital requirements, “Tier I” or “core” capital is defined to include common stockholders' equity and certain noncumulative perpetual preferred stock and related surplus. “Tier I1”
or “qualifying supplementary” capital is defined to include a bank’s allowance for loan and lease |osses up to 1.25% of risk-weighted assets, plus certain types of preferred stock and related surplus, certain
“hybrid capital instruments” and certain term subordinated debt instruments. “ Common Equity Tier I capital is defined as the sum of common stock instruments and related surplus net of treasury stock,
retained earnings, accumulated other comprehensive income, and qualifying minority interests.

In addition to the capital requirements discussed above, banks are required to maintain a“capital conservation buffer” above the regulatory minimum capital requirements, which must consist entirely
of common equity Tier | capital.

The capital conservation buffer was being phased-in over four years beginning on January 1, 2016, as follows: the maximum buffer will be 0.625% of risk-weighted assets for 2016, 1.25% for 2017,
1.875% for 2018, and 2.5% for 2019 and thereafter. All of the U.S. banking regulators have delayed the | ast phase of the capital rules’ transition provisions relating to certain deductions from capital and
limitations on the recognition of minority interests. The final rule, released on November 21, 2017, effectively freezes the currently applicable phase-in of the transition provisions for these capital
requirements until separate rulemaking isfinalized.

Institutions are subject to limitations on paying dividends, engaging in share repurchases, and paying discretionary bonusesif their capital levelsfall below the buffer amount. These limitations
establish amaximum percentage of eligible retained income that could be utilized for such actions.

The Bank’s and the Corporation’s regul ators have the power to impose an additional buffer, the “ countercyclical buffer,” of up to 2.5% of common equity Tier | capital to take into account the macro-
financial environment and periods of excessive credit growth. However, this buffer is only applicable to “ advanced approach banks” (i.e., banks with $250 billion or morein total assets or $10 billion or more
in total foreign exposures), which currently excludes the Corporation and the Bank. The capital requirement rules, which were finalized in July 2013 implement revisions and clarifications consistent with
Basel 111 regarding the various components of Tier | capital, including common equity, unrealized gains and losses, as well as certain instruments that no longer qualify as Tier | capital, some of which are
being phased out over time. However, small depository institution holding companies with less than $15 billion in total assets as of December 31, 2009 (which includes the Corporation) will be able to
permanently include non-qualifying instruments that were issued and included in Tier | or Tier |1 capital prior to May 19, 2010 in additional Tier | or Tier Il capital until they redeem such instruments or until
theinstruments mature.

In addition, smaller banking institutions (less than $250 billion in consolidated assets) were granted an opportunity to make a one-time election to opt out of including most elements of accumulated
other comprehensive incomein regulatory capital. Importantly, the opt-out excludes from regulatory capital not only unrealized gains and losses on available-for-sal e debt securities, but also accumulated
net gains and losses on cash-flow hedges and amounts attributable to defined benefit postretirement plans. The Corporation elected to opt-out, and indicated its election on the Call Report filed after
January 1, 2015.

e Prompt Corrective Action
Federal banking law mandates certain “ prompt corrective actions,” which Federal banking agencies are required to take, and certain actions which they have discretion to take, based upon the

capital category into which a Federally regulated depository institution falls. Regulations have been adopted by the Federal bank regulatory agencies setting forth detailed procedures and criteriafor
implementing prompt corrective action in the case of any institution that is not adequately capitalized.
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Under the prompt corrective action requirements, which are designed to complement the capital conservation buffer, insured depository institutions are required to meet the following capital level
requirementsin order to qualify as“well capitalized:”

(@) anew common equity Tier | capital ratio of 6.5%;

(i) aTier | capital ratio of 8% (increased from 6%);

(iii) atotal capital ratio of 10% (unchanged from current rules); and
(iv) aTier | leverageratio of 5% (increased from 4%).

An undercapitalized institution is required to file awritten capital restoration plan, along with a performance guaranty by its holding company or athird party. In addition, an undercapitalized
institution becomes subject to certain automatic restrictions including a prohibition on the payment of dividends, alimitation on asset growth and expansion, and in certain cases, alimitation on the payment
of bonuses or raisesto senior executive officers, and a prohibition on the payment of certain “management fees” to any “controlling person”. Institutions that are classified as undercapitalized are also
subject to certain additional supervisory actions, including increased reporting burdens and regulatory monitoring, alimitation on the institution’s ability to make acquisitions, open new branch offices, or
engage in new lines of business, obligations to raise additional capital, restrictions on transactions with affiliates, and restrictions on interest rates paid by the institution on deposits. In certain cases, bank
regulatory agencies may require replacement of senior executive officers or directors, or sale of the institution to awilling purchaser. If an institution is deemed to be “ critically undercapitalized” and
continuesin that category for four quarters, the statute requires, with certain narrowly limited exceptions, that the institution be placed in receivership. The Bank is currently regarded as “well capitalized” for
regulatory capital purposes. See Note 25 in the Notes to Consolidated Financial Statementsin this Annual Report on Form 10-K for more information regarding the Bank's and Corporation’s regul atory
capital ratios.

* Gramm-Leach-Bliley Act

The Gramm-Leach-Bliley Act (“GLB Act”) repealed provisions of the Glass-Steagall Act, which prohibited commercial banks and securities firms from affiliating with each other and engaging in each
other’s businesses. Thus, many of the barriers prohibiting affiliations between commercial banks and securities firms have been eliminated.

The GLB Act amended the Glass-Steagall Act to allow new “financial holding companies’ (“FHC") to offer banking, insurance, securities and other financial products to consumers. Specificaly, the
GLB Act amends section 4 of the Act in order to provide for aframework for the engagement in new financial activities. A bank holding company may elect to become afinancial holding company if al its
subsidiary depository institutions are well-capitalized and well-managed. If these requirements are met, abank holding company may file a certification to that effect with the Federal Reserve Board and
declarethat it elects to become a FHC. After the certification and declaration isfiled, the FHC may engage either de novo or through an acquisition in any activity that has been determined by the Federal
Reserve Board to be financial in nature or incidental to such financial activity. Bank holding companies may engage in financial activities without prior notice to the Federal Reserve Board if those activities
qualify under the new list in section 4(k) of the Act. However, notice must be given to the Federal Reserve Board, within 30 days after the FHC has commenced one or more of the financial activities. The
Corporation has not elected to become an FHC at thistime.

Under the GLB Act, abank subject to various requirementsis permitted to engage through “financial subsidiaries’ in certain financial activities permissible for affiliates of FHC's. However, to be able
to engage in such activities a bank must continue to be “well-capitalized” and well-managed and receive at |least a“ satisfactory” rating in its most recent Community Reinvestment Act examination.

¢ Community Reinvestment Act

The Community Reinvestment Act requires banks to help serve the credit needs of their communities, including providing credit to low and moderate income individuals and areas. Should the Bank
fail to serve adequately the communitiesit serves, potential penalties may include regulatory denialsto expand branches, relocate, add subsidiaries and affiliates, expand into new financial activities and
merge with or purchase other financial institutions.

¢ Privacy of Consumer Financial Information

The GLB Act also contains a provision designed to protect the privacy of each consumer’s financial information in afinancial institution. Pursuant to the requirements of the GLB Act, the Consumer
Financial Protection Bureau has promulgated final regulations intended to better protect the privacy of a consumer’sfinancial information maintained in financial institutions. The regulations are designed to
prevent financial institutions, such as the Bank, from disclosing a consumer’'s nonpublic personal information to third parties that are not affiliated with the financial institution.

However, financial institutions can share a customer’s personal information or information about business and corporations with their affiliated companies. The regulations aso provide that financial
institutions can disclose nonpublic personal information to nonaffiliated third parties for marketing purposes but the financial institution must provide a description of its privacy policies to the consumers
and give the consumers an opportunity to opt-out of such disclosure and, thus, prevent disclosure by the financial institution of the consumer’s nonpublic personal information to nonaffiliated third parties.
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These privacy regulations will affect how consumer’sinformation is transmitted through diversified financial companies and conveyed to outside vendors. Management does not believe the privacy
regulationswill have amaterial adverse impact on its operations in the near term.

» Consumer Protection Rules— Sale of Insurance Products

In addition, as mandated by the GLB Act, the regulators have published consumer protection rules which apply to the retail sales practices, solicitation, advertising or offers of insurance products,
including annuities, by depository institutions such as banks and their subsidiaries.

The rules provide that before the sale of insurance or annuity products can be completed, disclosures must be made that state (i) such insurance products are not deposits or other obligations of or
guaranteed by the FDIC or any other agency of the United States, the Bank or its affiliates; and (ii) in the case of an insurance product that involves an investment risk, including an annuity, that thereisan
investment risk involved with the product, including a possible loss of value.

Therules also provide that the Bank may not condition an extension of credit on the consumer’s purchase of an insurance product or annuity from the Bank or its affiliates or on the consumer’s
agreement not to obtain or a prohibition on the consumer obtaining an insurance product or annuity from an unaffiliated entity.

Therules also require formal acknowledgement from the consumer that such disclosures have been received. In addition, to the extent practical, the Bank must keep insurance and annuity sales
activities physically separate from the areas where retail banking transactions are routinely accepted from the general public.

* Sarbanes-Oxley Act

The Sarbanes-Oxley Act of 2002 (the “ Sarbanes-Oxley Act”) addresses, among other matters, increased disclosures; audit committees; certification of financial statements by the principal executive
officer and the principal financial officer; evaluation by management of our disclosure controls and procedures and our internal control over financial reporting; auditor reports on our internal control over
financial reporting; forfeiture of bonuses and profits made by directors and senior officersin the twelve (12) month period covered by restated financial statements; a prohibition on insider trading during
Corporation stock blackout periods; disclosure of off-balance sheet transactions; a prohibition applicable to companies, other than federally insured financial institutions, on personal loansto their directors
and officers; expedited filing of reports concerning stock transactions by acompany’s directors and executive officers; the formation of a public accounting oversight board; auditor independence; and
increased criminal penalties for violation of certain securities laws.

* USA PATRIOT Act of 2001

The USA PATRIOT Act of 2001, which was enacted in the wake of the September 11, 2001 attacks, includes provisions designed to combat international money laundering and advance the U.S.
government’swar against terrorism. The USA PATRIOT Act and the regulations which implement it contain many obligations which must be satisfied by financial institutions, including the Bank. Those
regulations impose obligations on financial institutions, such as the Bank, to maintain appropriate policies, procedures and controls to detect, prevent and report money laundering and terrorist financing
and to verify theidentity of their customers. The failure of afinancial institution to maintain and implement adequate programs to combat money laundering and terrorist financing could have serious legal
and reputational consequences for the financial institution.

* Government Policiesand Future L egislation

Asthe enactment of the GLB Act and the Sarbanes-Oxley Act confirm, from time to time various laws are passed in the United States Congress as well as the Pennsylvanialegislature and by various
bank regulatory authorities which would alter the powers of, and place restrictions on, different types of banks and financial organizations. It isimpossible to predict whether any potential legislation or
regulations will be adopted and the impact, if any, of such adoption on the business of the Corporation or its subsidiaries, especially the Bank.

The Trump administration has indicated its intent to bring changes to the U.S. financial servicesindustry that we cannot now predict. Public comments by President Donald J. Trump, aswell ashis
appointees at various federal agencies, may suggest the Administration’sintent to change policies and regul ations that implement current federal law, including those implementing the Dodd-Frank Act. At
this point we are unable to determine what impact the Trump Administration’s policy changes might have on the Corporation or its subsidiaries.
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» Dodd-Frank Wall Street Reform and Consumer Protection Act (the“ Dodd-Frank Act”)

The Dodd-Frank Act was passed by Congress on July 15, 2010, and was signed into law by President Obamaon July 21, 2010. It isintended to promote financial stability in the U.S., reduce the risk of
bailouts and protect against abusive financial services practices by improving accountability and transparency in the financial system and ending the concept of “too big to fail” institutions by giving
regulators the ability to liquidate large financial institutions. It is the broadest overhaul of the U.S. financial system since the Great Depression and the overall impact on the Corporation and its subsidiaries
isageneral increasein costs related to compliance with the Dodd-Frank Act.

The Dodd-Frank Act has significantly changed the current bank regulatory structure and will affect into the immediate future the lending and investment activities and general operations of
depository institutions and their holding companies.

Asdiscussed earlier, the Dodd-Frank Act requires the Federal Reserve Board to establish minimum consolidated capital requirements for bank holding companies that are as stringent as those
required for insured depository institutions; the components of Tier | capital are restricted to capital instruments that are considered to be Tier | capital for insured depository institutions. In addition, the
proceeds of trust preferred securities are excluded from Tier | capital unless (i) such securities are issued by bank holding companies with assets of less than $500 million or (ii) such securities were i ssued
prior to May 19, 2010 by bank or savings and loan holding companies with less than $15 billion of assets.

The Dodd-Frank Act also created a new Consumer Financial Protection Bureau with extensive powers to implement and enforce consumer protection laws. The Consumer Financial Protection Bureau
has broad rulemaking authority for awide range of consumer protection laws that apply to all banks, among other things, including the authority to prohibit “unfair, deceptive or abusive” acts and practices.
However, institutions of less than $10 billion in assets, such as the Bank, will continue to be examined for compliance with consumer protection and fair lending laws and regulations by, and be subject to
the enforcement authority of, their prudential regulators.

The Dodd-Frank Act made many other changesin banking regulation. These include allowing depository institutions, for the first time, to pay interest on business checking accounts, requiring
originators of securitized loans to retain a percentage of therisk for transferred loans, establishing regulatory rate-setting for certain debit card interchange fees and establishing a number of reforms for
mortgage originations. Effective October 1, 2011, the debit-card interchange fee was capped at $0.21 per transaction, plus an additional 5 basis point charge to cover fraud losses. These fees are much lower
than the current market rates. The regulation only impacts banks with assets above $10.0 hillion.

The Dodd-Frank Act also broadened the base for FDIC insurance assessments. The FDIC was required to promulgate rules revising its assessment system so that it is based on the average
consolidated total assets |ess tangible equity capital of an insured institution instead of deposits. That rule took effect April 1, 2011. The Dodd-Frank Act also permanently increased the maximum amount of
deposit insurance for banks, savingsinstitutions and credit unions to $250,000 per depositor, retroactive to January 1, 2008.

Although many of the provisions of the Dodd-Frank Act are currently effective, there remain some regulations yet to be implemented. It is therefore difficult to predict at this time what impact the
Dodd-Frank Act and implementing regulations will have on the Corporation and the Bank. The changes resulting from the Dodd-Frank Act could limit our business activities, require changes to certain of
our business practices, impose upon us more stringent capital, liquidity and leverage requirements or otherwise materially and adversely affect us. These changes may also require usto invest significant
management attention and resources to eval uate and make any changes necessary to comply with new statutory and regulatory requirements. Failure to comply with the new requirements could also
materially and adversely affect us.

ITEM 1A. RISK FACTORS

Investment in the Corporation’s Common Stock involves risk. The market price of the Corporation’s Common Stock may fluctuate significantly in response to a number of factorsincluding those that
follow. Thefollowing list contains certain risks that may be unique to the Corporation and to the banking industry. The following list of risks should not be viewed as an all-inclusivelist or in any particular
order.

The Corporation’s performance and financial condition may be adver sely affected by regional economic conditions and real estate values

The Bank’sloan and deposit activities are largely based in eastern Pennsylvania. As aresult, the Corporation’s consolidated financial performance depends largely upon economic conditionsin this
eastern Pennsylvaniaregion. This region experienced deteriorating local economic conditions during 2008 through 2011, and aresumption of this deterioration in the regional real estate market could harm
our financial condition and results of operations because of the geographic concentration of loans within this regional areaand because alarge percentage of our loans are secured by real property. If there
isfurther declinein real estate values, the collateral for the Corporation’s loans will provide less security. As aresult, the Corporation’s ability to recover on defaulted |oans by selling the underlying real
estate will be diminished, and the Bank will be more likely to suffer losses on defaulted loans.
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Additionally, asignificant portion of the Corporation’sloan portfolio isinvested in commercial real estate loans. Often in acommercial real estate transaction, repayment of the loan is dependent on
rental income. Economic conditions may affect the tenant's ability to make rental payments on atimely basis, and may cause some tenants not to renew their leases, each of which may impact the debtor’s
ability to make loan payments. Further, if expenses associated with commercial propertiesincrease dramaticaly, the tenant’s ability to repay, and therefore the debtor’ s ability to make timely loan payments,
could be adversely affected.

All of these factors could increase the amount of the Corporation’s non-performing loans, increase its provision for loan and lease losses and reduce the Corporation’s net income.
Rapidly changing interest rate environment could reduce the Corporation’s net interest margin, net interest income, fee income and net income

Interest and fees on loans and securities, net of interest paid on deposits and borrowings, are asignificant part of the Corporation’s net income. Interest rates are key drivers of the Corporation’s net
interest margin and subject to many factors beyond the control of the Corporation. Asinterest rates change, net interest income is affected. Rapidly increasing interest rates in the future could result in
interest expense increasing faster than interest income because of divergencein financial instrument maturities and/or competitive pressures. Further, substantially higher interest rates generally reduce loan
demand and may result in slower loan growth. Decreases or increasesin interest rates could have a negative effect on the spreads between the interest rates earned on assets and the rates of interest paid
on liabilities, and therefore decrease net interest income. Also, changesin interest rates might also impact the values of equity and debt securities under management and administration by the Wealth
Management Division which may have a negative impact on fee income. See the section captioned “Net Interest Income” in the MD&A section of this Annual Report on Form 10-K for additional details
regarding interest rate risk.

Economic troubles may negatively affect our leasing business

The Corporation’s |easing business which began operations in September 2006, consists of the nationwide |easing of various types of equipment to small- and medium-sized businesses. Continued
economic sluggishness may result in higher credit losses than we would experience in our traditional lending business, aswell as potential increasesin state regulatory burdens such as state income taxes,
personal property taxes and sales and use taxes.

A general economic slowdown could impact Wealth Management Division revenues

A general economic slowdown could decrease the value of Wealth Management Division assets under management and administration resulting in lower fee income, and clients potentially seeking
alternative investment opportunities with other providers, which could result in lower fee income to the Corporation.

If we fail to comply with legal standards, we could incur liability to our clients or lose clients, which could negatively affect our earnings.

Managing or servicing assets with reasonable prudence in accordance with the terms of governing documents and applicable lawsisimportant to client satisfaction, which in turn isimportant to the
earnings and growth of our investment businesses. Failure to comply with these standards, adequately manage these risks or manage the differing interests often involved in the exercise of fiduciary
responsibilities could also result in liability.

Provision for loan and |ease |osses and level of non-performing loans may need to be modified in connection with internal or external changes

All borrowers carry the potential to default and our remedies to recover may not fully satisfy money previously loaned. We maintain an allowance for loan losses, which is areserve established
through aprovision for loan losses charged to expense, which represents the Corporation’s best estimate of probable credit losses that have been incurred within the existing portfolio of loans. The
allowance, in the judgment of the Corporation, is necessary to reserve for estimated |oan losses and risks inherent in the loan portfolio. The level of the allowance for |oan |osses reflects the Corporation’s
continuing evaluation of industry concentrations; specific credit risks; loan loss experience; current loan portfolio quality; present economic conditions; and unidentified lossesinherent in the current loan
portfolio. The determination of the appropriate level of the allowance for loan losses inherently involves a high degree of subjectivity and requires us to make significant estimates of current credit risks
using existing qualitative and quantitative information, all of which may undergo material changes. Changes in economic conditions affecting borrowers, new information regarding existing loans,
identification of additional problem loans and other factors, both within and outside of our control, may require an increase in the allowance for loan losses. In addition, bank regulatory agencies periodically
review our allowance for loan losses and may require an increase in the provision for loan losses or the recognition of additional loan charge-offs, based on judgments different than those of the
Corporation. An increase in the allowance for loan losses results in a decrease in net income, and possibly risk-based capital, and may have amaterial adverse effect on our financial condition and results of
operations.
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The design of the allowance for |oan loss methodol ogy is adynamic process that must be responsive to changesin environmental factors. Accordingly, at times the allowance methodology may be
modified in order to incorporate changesin various factorsincluding, but not limited to, levels and trends of delinquencies and charge-offs, trendsin volume and types of loans, national and economic
trends and industry conditions.
Potential acquisitions may disrupt the Corporation’s business and dilute shareholder value

We regularly evaluate opportunities to advance our strategic objectives by acquiring and investing in banks and in other complementary businesses, such as wealth advisory or insurance agencies,
or opening new branches or offices. Asaresult, we may engage in negotiations or discussions that, if they were to result in atransaction, could have a material effect on our operating results and financial
condition, including short and long-term liquidity. Our acquisition activities could be material to us. For example, we could issue additional shares of common stock in a purchase transaction, which could
dilute current shareholders' ownership interest. These activities could require us to use a substantial amount of cash, other liquid assets, and/or incur debt. In addition, if goodwill recorded in connection
with our prior or potential future acquisitions were determined to be impaired, then we would be required to recognize a charge against our earnings, which could materially and adversely affect our results of
operations during the period in which the impairment was recognized. Any potential charges for impairment related to goodwill would not directly impact cash flow or tangible capital.

Our acquisition activities could involve anumber of additional risks, including the risks of:

« incurring time and expense associated with identifying and eval uating potential acquisitions and negotiating potential transactions, resulting in the Corporation’s attention being
diverted from the operation of our existing business;

« using inaccurate estimates and judgments to evaluate credit, operations, management, and market risks with respect to the target institution or assets;

«  potentia exposure to unknown or contingent liabilities of banks and businesses we acquire;

« thetimeand expense required to integrate the operations and personnel of the combined businesses;

«  experiencing higher operating expenses relative to operating income from the new operations;

«  creating an adverse short-term effect on our results of operations;

* losing key employees and customers as aresult of an acquisition that is poorly received;

«  risk of significant problemsrelating to the conversion of the financial and customer data of the entity being acquired into the Corporation’s financial and customer product systems; and,
«  potential impairment of intangible assets created in business acquisitions.

Thereisno assurance that we will be successful in overcoming these risks or any other problems encountered in connection with pending or potential acquisitions. Our inability to overcome these
risks could have an adverse effect on our levels of reported net income, return on average equity and return on average assets, and our ability to achieve our business strategy and maintain our market
value.

Decreased residential mortgage origination, volume and pricing decisions of competitors could affect our net income.

The Corporation originates, sells and services residential mortgage loans. Changesin interest rates and pricing decisions by our loan competitors affect demand for the Corporation’s residential
mortgage |oan products, the revenue realized on the sale of loans and revenues received from servicing such loans for others, ultimately reducing the Corporation’s net income. New regulations, increased
regulatory reviews, and/or changesin the structure of the secondary mortgage markets which the Corporation utilizes to sell mortgage loans may be introduced and may increase costs and make it more
difficult to operate aresidential mortgage origination business.

Our mortgage servicing rights could become impaired, which may require us to take non-cash charges.

Because we retain the servicing rights on many loans we sell in the secondary market, we are required to record a mortgage servicing right asset, which we test quarterly for impairment. The value of

mortgage servicing rightsis heavily dependent on market interest rates and tends to increase with rising interest rates and decrease with falling interest rates. If we are required to record an impairment

charge, it would adversely affect our financial condition and results of operations.
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Declinesin asset values may result in impairment charges and may adver sely affect the value of the Company’s results of operations, financial condition and cash flows.

A magjority of the Corporation’s investment portfolio is comprised of securitieswhich are collateralized by residential mortgages. These residential mortgage-backed securitiesinclude securities of
U.S. government agencies, U.S. government-sponsored entities, and private-label collateralized mortgage obligations. The Corporation’s securities portfolio also includes obligations of U.S. government-
sponsored entities, obligations of states and political subdivisions thereof, and equity securities. The fair value of investments may be affected by factors other than the underlying performance of the
issuer or composition of the obligations themselves, such as rating downgrades, adverse changesin the business climate and a lack of liquidity for resale of certain investment securities. Quarterly, the
Corporation eval uates investments and other assets for impairment indicatorsin accordance with U.S. GAAP. A declinein the fair value of the securitiesin our investment portfolio could result in an other-
than temporary impairment (“OTTI") write-down that would reduce our earnings. Further, given the significant judgmentsinvolved, if we areincorrect in our assessment of OTT], thiserror could have a
material adverse effect on our results of operation, financial condition, and cash flows. If the Corporation incurs OTTI charges that result in its falling below the “well capitalized” regulatory requirement, it
may need to raise additional capital.

Accounting standards periodically change and the application of our accounting policies and methods may require management to make estimates about mattersthat are uncertain

The regulatory bodies that establish accounting standards, including, among others, the Financial Accounting Standards Board and the SEC, periodically revise or issue new financial accounting and
reporting standards that govern the preparation of our consolidated financial statements. The effect of such revised or new standards on our financial statements can be difficult to predict and can materially
impact how we record and report our financial condition and results of operations.

In addition, management must exercise judgment in appropriately applying many of our accounting policies and methods so they comply with generally accepted accounting principles. In some cases,
management may have to select a particular accounting policy or method from two or more alternatives. In some cases, the accounting policy or method chosen might be reasonable under the circumstances
and yet might result in our reporting materially different amounts than would have been reported if we had selected a different policy or method. Accounting policies are critical to fairly presenting our
financial condition and results of operations and may require management to make difficult, subjective or complex judgments about mattersthat are uncertain.

The FASB's recently adopted ASU 2016-13 will result in a significant change in how we recognize credit |osses and may have a material impact on our financial condition or results of operations.

In June 2016, the Financial Accounting Standards Board, or FASB, issued Accounting Standards Update, or ASU, 2016-13, “Financial Instruments-Credit Losses (Topic 326), Measurement of Credit
Losses on Financial Instruments,” which replaces the current “incurred loss” model for recognizing credit losses with an “ expected loss” model referred to as the Current Expected Credit Loss model, or
CECL. Under the CECL model, we will be required to present certain financial assets carried at amortized cost, such as loans held for investment and held-to-maturity debt securities, at the net amount
expected to be collected. The measurement of expected credit losses is to be based on information about past events, including historical experience, current conditions, and reasonable and supportable
forecasts that affect the collectability of the reported amount. This measurement will take place at the time the financial asset isfirst added to the balance sheet and periodically thereafter. This differs
significantly from the “incurred loss” model required under current GAAP, which delays recognition until it is probable aloss has been incurred. Accordingly, we expect that the adoption of the CECL model
will materially affect how we determine our allowance for loan losses and could require us to significantly increase our allowance. Moreover, the CECL model may create more volétility in thelevel of our
allowance for loan losses. If we are required to materially increase our level of allowance for loan and lease losses for any reason, such increase could adversely affect our business, financial condition and
results of operations.

The new CECL standard will become effective for the Corporation for fiscal years beginning after December 15, 2019 and for interim periods within those fiscal years. We are currently evaluating the
impact the CECL model will have on our accounting, but we expect to recognize a one-time cumul ative-effect adjustment to our allowance for loan losses as of the beginning of the first reporting period in
which the new standard is effective. We cannot yet determine the magnitude of any such one-time cumulative adjustment or of the overall impact of the new standard on our financial condition or results of
operations.

Legal proceedings to which we are subject or may become subject may have a material adverse impact on our financial position and results of operations.

Like many banks and other financial services organizationsin our industry, we are from time to time involved in various legal proceedings and subject to claims and other actions related to our
business activities brought by customers, employees and others. All such legal proceedings are inherently unpredictable and, regardless of the merits of the claims, litigation is often expensive, time-
consuming, disruptive to our operations and resources, and distracting to management. |f resolved against us, such legal proceedings could result in excessive verdicts and judgments, injunctive relief,
equitable relief, and other adverse consequences that may affect our financial condition and how we operate our business. Similarly, if we settle such legal proceedings, it may affect our financial condition
and how we operate our business. Future court decisions, alternative dispute resolution awards, matters arising due to business expansion, or legislative activity may increase our exposure to litigation and
regulatory investigations. In some cases, substantial non-economic remedies or punitive damages may be sought. Although we maintain liability insurance coverage, there can be no assurance that such
coverage will cover any particular verdict, judgment, or settlement that may be entered against us, that such coverage will prove to be adequate, or that such coverage will continue to remain available on
acceptableterms, if at all. Legal proceedings to which we are subject or may become subject may have a material adverseimpact on our financial position and results of operations.

Areturn to recessionary conditions or a large and unexpected risein interest rates could result in increasesin our level of non-performing loans and/or reduce demand for our products and services,
which would lead to lower revenue, higher loan losses and lower earnings.

Falling home prices and sharply reduced sales volumes, along with the collapse of the United States' subprime mortgage industry in 2008 that followed a national home price peak in mid-2006,
significantly contributed to arecession that officially lasted until June 2009, although the effects continued thereafter. Dramatic declinesin real estate values and high levels of foreclosures resulted in
significant asset write-downs by financial institutions, which caused many financial institutions to seek additional capital, to merge with other institutions and, in some cases, to fail. A return of recessionary
conditions and/or negative developmentsin the domestic and international credit markets may significantly affect the marketsin which we do business, the value of our loans and investments, and our
ongoing operations, costs and profitability. Declinesin real estate values and sales volumes and areturn to higher unemployment levels may result in higher than expected loan delinquencies, increasesin
our levels of nonperforming and classified assets and adecline in demand for our products and services. A large or unexpected risein interest rates could materially impact consumer and business ability to
repay, thusincreasing our level of nonperforming loans and reducing demand for loans. These negative events may cause us to incur losses and may adversely affect our capital, liquidity, and financial
condition.
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Increasesin FDIC insurance premiums may adver sely affect the Corporation’s earnings

In response to the impact of economic conditions since 2008 on banks generally and on the FDIC Deposit Insurance Fund (the “ DIF"), the FDIC changed its risk-based assessment system and
increased base assessment rates. On November 12, 2009, the FDIC adopted arule requiring banks to prepay three years' worth of premiums to replenish the depleted insurance fund. In February 2011, as
required under the Dodd-Frank Act, the FDIC issued aruling pursuant to which the assessment base against which FDIC assessments for deposit insurance are made will change. Instead of FDIC insurance
assessments being based upon an insured bank’s deposits, FDIC insurance assessments are now generally based on an insured bank’s total average assets minus average tangible equity. With this
change, the Corporation expectsthat its overall FDIC insurance cost will decline. However, achangein the risk categories applicable to the Corporation’s bank subsidiaries, further adjustments to base
assessment rates and any special assessments could have amaterial adverse effect on the Corporation.

The Dodd-Frank Act also requires that the FDIC take steps necessary to increase the level of the DIF to 1.35% of total insured deposits by September 30, 2020. In October 2010, the FDIC adopted a
Restoration Plan to achieve that goal. Certain elements of the Restoration Plan are left to future FDIC rulemaking, as are the potential for increases to the assessment rates, which may become necessary to
achieve the targeted level of the DIF. Future FDIC rulemaking in this regard may have amaterial adverse effect on the Corporation.

The stability of other financial institutions could have detrimental effects on our routine funding transactions

Routine funding transactions may be adversely affected by the actions and soundness of other financial institutions. Financial service institutions are interrelated as aresult of trading, clearing,
lending, borrowing or other relationships. Transactions are executed on adaily basis with different industries and counterparties, and routinely executed with counterparties in the financial services
industry. Asaresult, arumor, default or failures within the financial servicesindustry could lead to market-wide liquidity problemswhich in turn could materially impact the financial condition of the
Corporation.

The Corporation may need to raise additional capital in the future and such capital may not be available when needed or at all

We are required by federal and state regulatory authorities to maintain adequate levels of capital to support our operations and may need to raise additional capital in the future, whether in the form of
debt or equity, to provide us with sufficient capital resources to meet our regulatory and business needs. We cannot assure you that such capital will be available to us on acceptable termsor at al. Our
ability to raise additional capital will depend on, among other things, conditions in the capital markets at the time, which are outside of our control, and our financial condition. If the Corporation is unable to
generate sufficient additional capital though its earnings, or other sources, including sales of assets, it would be necessary to slow earning asset growth and or pass up possible acquisition opportunities,
which may result in areduction of future net income growth. Further, an inability to raise additional capital on acceptable terms when needed could have amaterial adverse effect on our business, financial
condition and results of operations.

If sufficient wholesal e funding to support earning-asset growth is unavailable, the Corporation’s net income may decrease

Management recogni zes the need to grow both non-wholesale and wholesal e funding sources to support earning asset growth and to provide appropriate liquidity. The Corporation’s asset growth
over the past few years has been supplemented by various forms of wholesal e funding which is defined as wholesal e deposits (primarily wholesal e certificates of deposit) and borrowed funds (FHLB
advances, Federal advances and Federal fund line borrowings). Wholesale funding at December 31, 2017 represented approximately 15.9% of total funding compared to 18.0% at December 31, 2016 and
17.9% at December 31, 2015. Wholesale funding is subject to certain practical limits such as the FHLB’s Maximum Borrowing Capacity and the Corporation’s liquidity targets. Additionally, regulators might
consider wholesale funding beyond certain points to be imprudent and might suggest that future asset growth be reduced or halted.

In the absence of wholesale funding sources, the Corporation may need to reduce earning asset growth through the reduction of current production, sale of assets, and/or the participating out of
future and current loans or leases. Thisin turn might reduce future net income of the Corporation.

The amount loaned to usis generally dependent on the value of the collateral pledged and the Corporation’s financial condition. These lenders could reduce the percentages |oaned against various
collateral categories, eliminate certain types of collateral and otherwise modify or even terminate their loan programs, particularly to the extent they are required to do so because of capital adequacy or other
balance sheet concerns, or if disruptionsin the capital markets occur. Any change or termination of our borrowings from the FHLB, the Federal Reserve or correspondent banks may have an adverse effect
on our liquidity and profitability.
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The capital and credit markets are volatile and could cause the price of our stock to fluctuate

The capital and credit markets periodically experience volatility. In some cases, the markets may produce downward pressure on stock prices and credit availability for certain issuers seemingly
without regard to those issuers’ underlying financial strength. Market volatility may result in amaterial adverse effect on our business, financial condition and results of operations and/or our ability to
access capital. Several factors could cause the market price for our common stock to fluctuate substantially in the future, including without limitation:

« announcements of developments related to our business, any of our competitors or the financial servicesindustry in general;
« fluctuationsin our results of operations;
« salesof substantial amounts of our securitiesinto the marketplace;
«  general conditionsin our markets or the worldwide economy;
« ashortfall in revenues or earnings compared to securities analysts' expectations;
* changesin analysts’ recommendations or projections;
*  our announcement of new acquisitions or other projects; and
« compliance with regulatory changes.
Any failure of the Corporation and the Bank to comply with federal and state regulatory requirements could adversely affect our business.

The Corporation and the Bank are supervised by the Federal Reserve Bank, the Pennsylvania Department of Banking and Securities and the State of Delaware. Accordingly, the Corporation, the Bank
and our subsidiaries are subject to extensive federal and state legislation, regulation and supervision that govern almost all aspects of our business operations, which are primarily designed to protect
consumers, depositors and the government's deposit insurance funds, and to accomplish other governmental policy objectives such as combating terrorism. That regulatory framework is not designed to
protect shareholders. We are required to comply with avariety of laws and regulations, including the Bank Secrecy Act, the USA PATRIOT Act, the Gramm Leach Bliley Act, the Equal Credit Opportunity
Act, real estate-secured consumer lending regulations (such as Truth-in-Lending), Real Estate Settlement Procedures Act regulations, and licensing and registration requirements for mortgage originators.
Recent and potential future changesin laws and regulations, escalating regul atory expectations and heightened regulatory attention to mortgage and foreclosure-related activities and exposures and other
business practices require that we devote substantial management attention and resources to regulatory compliance. While the Corporation has policies and procedures designed to ensure compliance with
regulatory requirements, thereisrisk that the Corporation and the Bank may be determined not to have complied with applicable requirements. Any failure by the Corporation or the Bank to comply with
these requirements, even if such failure was unintentional or inadvertent, could result in adverse action to be taken by regulators, including through formal or informal supervisory enforcement actions, and
could result in the assessment of fines and penalties. In some circumstances, additional negative consequences also may result from regulatory action, including restrictions on the Corporation’s business
activities, acquisitions and other growth initiatives. The occurrence of one or more of these events may have a material adverse effect on our business and reputation.

Previously enacted and potential future legislation, including legislation to reformthe U.S. financial regulatory system, could adver sely affect our business

With the 2016 U.S. presidential election resulting in anew President and anew political party controlling the Executive Branch of the Federal Government, the new administration has brought and may
continue to bring changes to the U.S. financial servicesindustry that we cannot now predict. Public comments by President Donald J. Trump may suggest hisintent to change policies and regulations that
implement current federal law, including those implementing the Dodd-Frank Act. At this point we are unable to determine what impact the Trump Administration’s policy changes might have on the
Corporation or its subsidiaries.

Market conditions have resulted in the creation of various programs by the United States Congress, the Treasury, the Federal Reserve and the FDIC that were designed to enhance market liquidity
and bank capital. As these programs expire, are withdrawn or reduced, the impact on the financial markets, banks in general and their customersis unknown. This could have the effect of, among other
things, reducing liquidity, raising interest rates, reducing fee revenue, limiting the ability to raise capital, al of which could have an adverse impact on the financial condition of the Bank and the Corporation.
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Additionally, the federal government has passed a variety of other reforms related to banking and the financial industry including, without limitation, the Dodd-Frank Act. The Dodd-Frank Act
imposes significant regulatory and compliance changes. Effects of the Dodd-Frank Act on our businessinclude:

® changesto regulatory capital requirements
® exclusion of hybrid securities, including trust preferred securities, issued on or after May 19, 2010 from Tier | capital;

@ creation of new government regulatory agencies (such as the Financial Stability Oversight Council, which will oversee systemic risk, and the Consumer Financial Protection Bureau, which
will develop and enforce rules for bank and non-bank providers of consumer financial products);

® potential limitations on federal preemption;

@ changes to deposit insurance assessments;

® regulation of debit interchange feeswe earn;

@ changesin retail banking regulations, including potential limitations on certain fees we may charge; and

@ changesin regulation of consumer mortgage |oan origination and risk retention.

In addition, the Dodd-Frank Act restricts the ability of banksto engage in certain proprietary trading or to sponsor or invest in private equity or hedge funds, commonly referred to asthe VVolker Rule.
The Dodd-Frank Act also contains provisions designed to limit the ability of insured depository institutions, their holding companies and their affiliates to conduct certain swaps and derivatives activities
and to take certain principal positionsin financial instruments.

Some provisions of the Dodd-Frank Act became effective immediately upon its enactment. Many provisions, however, require regulations to be promulgated by various federal agenciesin order to be
implemented, some of which have been proposed by the applicable federal agencies. The provisions of the Dodd-Frank Act may have unintended effects, which will not be clear until implementation. The
changes resulting from the Dodd-Frank Act could limit our business activities, require changes to certain of our business practices, impose upon us more stringent capital, liquidity and leverage
requirements or otherwise materially and adversely affect us. These changes may also require us to invest significant management attention and resources to evaluate and make any changes necessary to
comply with new statutory and regulatory requirements. Failure to comply with the new requirements could also materially and adversely affect us.

The Consumer Financial Protection Bureau (“ CFPB”) may reshape the consumer financial laws through rulemaking and enforcement of unfair, deceptive or abusive practices, which may directly
impact the business operations of depository institutions offering consumer financial products or servicesincluding the Bank.

The CFPB has broad rulemaking authority to administer and carry out the purposes and objectives of the “ Federal consumer financial laws, and to prevent evasions thereof,” with respect to all
financial institutionsthat offer financial products and services to consumers. The CFPB is also authorized to prescribe rules applicable to any covered person or service provider identifying and prohibiting
acts or practices that are “unfair, deceptive, or abusive” in connection with any transaction with aconsumer for aconsumer financial product or service, or the offering of a consumer financial product or
service (“UDAAP authority”). The potential reach of the CFPB’s broad rulemaking powers and UDAAP authority on the operations of financial institutions offering consumer financial products or services
including the Bank is currently unknown.

Governmental discretionary policies may impact the operations and earnings of the Corporation and its subsidiaries

The operations of the Corporation and its subsidiaries are affected not only by general economic conditions, but also by the policies of various regulatory authorities. In particular, the Federal
Reserve Board regulates monetary policy and interest ratesin order to influence general economic conditions. These policies have a significant influence on overall growth and distribution of loans,
investments and deposits and affect interest rates charged on loans or paid for deposits. Federal Reserve Board monetary policies have had a significant effect on the operating results of all financial
institutions in the past and may continue to do so in the future.
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Potential losses incurred in connection with possible repurchases and indemnification payments related to mortgages that we have sold into the secondary market may require us to increase our
financial statement reservesin the future

We engage in the origination and sale of residential mortgages into the secondary market. In connection with such sales, we make certain representations and warranties, which, if breached, may
require us to repurchase such loans or indemnify the purchasers of such loans for actual lossesincurred in respect of such loans. These representations and warranties vary based on the nature of the
transaction and the purchaser’s or insurer’s requirements but generally pertain to the ownership of the mortgage loan, the real property securing the loan and compliance with applicable laws and applicable
lender and government-sponsored entity underwriting guidelines in connection with the origination of the loan. While we believe our mortgage lending practices and standards to be adequate, we have
settled asmall number of claims we consider to beimmaterial; however we may receive requestsin the future, which could be material in volume. If that were to happen, we could incur lossesin connection
with loan repurchases and indemnification claims, and any such losses might exceed our financial statement reserves, requiring usto increase such reserves. In that event, any losses we might have to
recognize and any increases we might have to make to our reserves could have amaterial adverse effect on our business, financial position, liquidity, results of operations or cash flows.

Our ability to realize our deferred tax asset may be reduced, which may adversely impact results of operations

Realization of adeferred tax asset requires us to exercise significant judgment and isinherently uncertain because it requires the prediction of future occurrences. The deferred tax asset may be
reduced in the future if estimates of future income or our tax planning strategies do not support the amount of the deferred tax asset. If it is determined that avaluation allowance of its deferred tax asset is
necessary, the Corporation may incur acharge to earnings. The value of our deferred tax asset is directly related to effective income tax rates in effect at the time of uses. On December 22, 2017, legislation
commonly known asthe Tax Cuts and Jobs Act (the “Tax Reform”), was signed into law. The Tax Reform, among other changes, reduces the U.S. federal corporate income tax rate from 35% to 21%. Asa
result of the Tax Reform, the Corporation has recorded a provisional one-time tax expense of $15.2 million, which consisted primarily of the re-measurement of deferred tax assets and liabilities from the
enacted federal rate of 35% to 21%.

Environmental risk associated with our lending activities could affect our results of operations and financial condition

A significant portion of our loan portfolio is secured by real property. In the course of our business, we may own, acquire in bank acquisition such asthe RBPI Merger, or foreclose and take title to
real estate and could become subject to environmental liabilities with respect to these properties. We may become responsible to a governmental agency or third parties for property damage, personal injury,
investigation and clean-up costs incurred by those partiesin connection with environmental contamination, or may be required to investigate or clean-up hazardous or toxic substances, or chemical releases
at aproperty. The costs associated with environmental investigation or remediation activities could be substantial . If we were to become subject to significant environmental liabilities, it could have a
material adverse effect on our results of operations and financial condition.

Technological systems failures, interruptions and security breaches could negatively impact our operations and reputation

Communications and information systems are essential to the conduct of our business, as we use such systems to manage our customer relationships, our general ledger, our deposits, and our loans.
While we have established policies and procedures to prevent or limit the impact of systemsfailures, interruptions, and security breaches, there can be no assurance that such events will not occur or that
they will be adequately addressed if they do. In addition, any compromise of our security systems could deter customers from using our web site and our online banking service, which involve the
transmission of confidential information. Although we rely on commonly used security and processing systems to provide the security and authentication necessary to effect the secure transmission of
data, these precautions may not protect our systems from compromises or breaches of security.

In addition, we outsource certain of our data processing to third-party providers. If our third-party providers encounter difficulties, or if we have difficulty in communicating with them, our ability to
adequately process and account for customer transactions could be affected, and our business operations could be adversely impacted. Threats to information security also exist in the processing of
customer information through various other vendors and their personnel.

The occurrence of any systems failure, interruption, or breach of security could damage our reputation and result in aloss of customers and business, could subject usto additional regulatory
scrutiny, or could expose us to civil litigation and possible financial liability. Any of these occurrences could have amaterial adverse effect on our financial condition and results of operations.

Failure to meet customer expectations for technology-driven products and services could reduce demand for bank and wealth services

Financial products and services have become increasingly technology-driven. Our ability to meet the needs of our customers competitively, and in a cost-efficient manner, is dependent on our ability
to keep pace with technological advances and to invest in new technology as it becomes available. Many of our competitors have greater resources to invest in technology than we do and may be better
equipped to market new technol ogy-driven products and services. The ability to keep pace with technological change isimportant, and the failure to do so on our part could significantly reduce the number
of new wealth and bank customers resulting in amaterial adverse impact on our business and therefore on our financial condition and results of operations.
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The Corporation is subject to certain operational risks, including, but not limited to, customer or employee fraud and data processing system failures and errors

Employee errors and misconduct could subject us to financial losses or regulatory sanctions and seriously harm our reputation. Misconduct by our employees could include hiding unauthorized
activities from us, improper or unauthorized activities on behalf of our customers or improper use of confidential information. It is not always possible to prevent employee errors and misconduct, and the
precautions we take to prevent and detect this activity may not be effectivein all cases. Employee errors could also subject usto financial claims for negligence.

We maintain a system of internal controls and insurance coverage to mitigate operational risks, including data processing system failures and errors and customer or employee fraud. Management
diligently reviews and updatesitsinternal controls over financial reporting, disclosure controls and procedures, and corporate governance policies and procedures. Should our internal controlsfail to
prevent or detect an occurrence, or if any resulting lossis not insured or exceeds applicableinsurance limits, it could have a material adverse effect on our business, results of operations and financial
condition.

Attractive acquisition opportunities may not be available to usin the future which could limit the growth of our business

We may not be able to sustain a positive rate of growth or be able to expand our business. We expect that other banking and financial service companies, many of which have significantly greater
resources than us, will compete with usin acquiring other financial institutions if we pursue such acquisitions. This competition could increase prices for potential acquisitionsthat we believe are attractive.
Also, acquisitions are subject to various regulatory approvals. If we fail to receive the appropriate regul atory approvals for atransaction, we will not be able to consummate such transaction which we
believe to bein our best interests. Among other things, our regulators consider our capital, liquidity, profitability, regulatory compliance and levels of goodwill and intangibles when considering acquisition
and expansion proposals. Other factors, such as economic conditions and legislative considerations, may also impede or prohibit our ability to expand our market presence. If we are not able to successfully
grow our business, our financial condition and results of operations could be adversely affected.

Thefinancial servicesindustry is very competitive, especially in the Corporation’s market area, and such competition could affect our operating results

The Corporation faces competition in attracting and retaining deposits, making loans, and providing other financial services such astrust and investment management services throughout the
Corporation’s market area. The Corporation’s competitors include other community banks, larger banking institutions, trust companies and awide range of other financial institutions such as credit unions,
registered investment advisors, financial planning firms, leasing companies, government-sponsored enterprises, on-line banking enterprises, mutual fund companies, insurance companies and other non-
bank businesses. Many of these competitors have substantially greater resources than the Corporation. Thisis especially evident in regards to advertising and public relations spending. For amore
complete discussion of our competitive environment, see “ Business—Competition” in Item 1 above. If the Corporation is unable to compete effectively, the Corporation may |ose market share and income
from deposits, loans, and other products may be reduced.

Additionally, increased competition among financial services companies due to consolidation of certain competing financial institutions and the conversion of certain investment banks to bank
holding companies may adversely affect our ability to market our products and services.

The Corporation’s common stock is subordinate to all of our existing and future indebtedness; regulatory and contractual restrictions may limit or prevent us from paying dividends on our common
stock; and we are not limited on the amount of indebtedness we and our subsidiaries may incur in the future

Our common stock ranks junior to all indebtedness, including our outstanding subordinated notes, junior subordinated debentures and other non-equity claims on the Corporation with respect to
assets available to satisfy claims on the Corporation, including in aliquidation of the Corporation. Additionally, unlike indebtedness, where principal and interest would customarily be payable on specified
due dates, in the case of our common stock, dividends are payable only when, as and if authorized and declared by our Board of Directors and depend on, among other things, our results of operations,
financial condition, debt service requirements, other cash needs and any other factors our Board of Directors deems relevant. Under Pennsylvanialaw we are subject to restrictions on payments of
dividends out of lawfully available funds. Also, the Corporation’s right to participate in a distribution of assets upon asubsidiary’sliquidation or reorganization is subject to the prior claims of the
subsidiary’s creditors.

In addition, we are not limited by our common stock in the amount of debt or other obligations we or our subsidiaries may incur in the future. Accordingly, we and our subsidiaries may incur
substantial amounts of additional debt and other obligations that will rank senior to our common stock or to which our common stock will be structurally subordinated.
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There may be future sales of additional common stock or other dilution of our equity, which may adver sely affect the market price of our common stock

We are not restricted from issuing additional common stock or other securities. Additionally, our shareholders may in the future approve the authorization of additional classes or series of stock which
may have distribution or other rights senior to the rights of our common stock, or may be convertible into or exchangeable for, or may represent the right to receive, common stock or substantially similar
securities. The future issuance of shares of our common stock or any other such future equity classes or series could have adilutive effect on the holders of our common stock. Additionally, the market
value of our common stock could decline as aresult of sales by us of alarge number of shares of common stock or any future class or series of stock in the market or the perception that such sales could
occur.

Downgradesin U.S. government and federal agency securities could adver sely affect the Corporation

In addition to causing economic and financial market disruptions, any downgradesin U.S. government and federal agency securities, or failuresto raise the U.S. debt limit if necessary in the future,
could, among other things, materially adversely affect the market value of the U.S. and other government and governmental agency securities that we hold, the availability of those securities as collateral for
borrowing, and our ability to access capital markets on favorable terms, as well as have other material adverse effects on the operation of our business and our financial results and condition. In particular, it
could increase interest rates and disrupt payment systems, money markets, and long-term or short-term fixed income markets, adversely affecting the cost and availability of funding, which could negatively
affect profitability. Also, the adverse consequences as aresult of the downgrade could extend to the borrowers of the loans the bank makes and, as aresult, could adversely affect its borrowers' ability to
repay their loans.

The Corporation is dependent on key personnel and the |oss of one or mor e of those key personnel may materially and adver sely affect the Corporation’s operations and prospects

The Corporation currently depends on the services of a number of key management personnel. The loss of key personnel could materially and adversely affect the results of operations and financial
condition. The Corporation’s success also depends in part on the ability to attract and retain additional qualified management personnel. Competition for such personnel is strong and the Corporation may
not be successful in attracting or retaining the personnel it requires.

Additional risk factors also include the following all of which may reduce revenues and/or increase expenses and/or pull the Corporation’s attention away from core banking oper ations which may
ultimately reduce the Corporation’s net income:

changesin securities analysts' estimates of financial performance;

volatility of stock market prices and volumes;

rumors or erroneous information;

changesin market values of similar companies;

new developmentsin the banking industry;

variationsin quarterly or annual operating results;

new litigation or changesin existing litigation;

regulatory actions;

restructuring of government-sponsored enterprises such as Fannie Mae and Freddie Mac;

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
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ITEM 2. PROPERTIES

As of December 31, 2017, the Corporation owns or leases 37 full-service branch locations, eight limited-hour retirement community branches, two limited-service branch locations, six wealth
management offices, one insurance agency and eight other office properties which serve as administrative offices.

The following table details the Corporation’s properties and deposits as of December 31, 2017:

Property Address Owned/L eased

Full Service Branches (Banking Segment):

801 Lancaster Ave., Bryn Mawr, PA 19010" Owned
105 W. 4th St., Bridgeport, PA 19405 Owned
3218 Edgemont Ave., Brookhaven, PA 19015 Owned
18 W. Eagle Rd., Havertown, PA 19083 Owned
655 W. DeKalb Pk., King of Prussia, PA 19406 Owned
22 W. State St., Media, PA 19063 Owned
732 Montgomery Ave., Narberth, PA 19072 Owned
39 W. Lancaster Ave., Paoli, PA 19301 Owned
6331 Castor Ave,, Philadelphia, PA 19149 Owned
1650 Grant Ave., Philadelphia, PA 19115 Owned
330 Dartmouth Ave., Swarthmore, PA 19081 Owned
330 E. Lancaster Ave., Wayne, PA 19087 Owned
50 W. Lancaster Ave., Ardmore, PA 19003 Leased
5000 Pennell Rd., Aston, PA 19014 L eased
135 E. City Ave,, BalaCynwyd, PA 19004 L eased
1651 Blackwood Clementon Rd., Blackwood, NJ 08012 Leased
599 Skippack Pk., Blue Bell, PA 19422 L eased
USRits. 1 and 100, Chadds Ford, PA 19317 Leased
23 E. Fifth St., Chester, PA 19013 L eased
31 Baltimore Pk., Chester Heights, PA 19017 Leased
528 Fayette St., Conshohocken, PA 19428 Leased
113 W. Germantown Pk., East Norriton, PA 19401 Leased
237 N. Pottstown Pk., Exton, PA 19341 L eased
106 E. Street Rd., Kennett Square, PA 19348 L eased
197 E. DeKalb Pk., King of Prussia, PA 19406 Leased
33 W. Ridge Pk., Limerick, PA 19468 Leased
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3601 West Chester Pk., Newtown Square, PA 19073 L eased
7133 Ridge Ave., Philadelphia, PA 19128 L eased
180 W. Girard Ave., Philadelphia, PA 19123 Leased
1230 Walnut St., Philadelphia, PA 19107 L eased
124 Main St., Phoenixville, PA 19460 Leased
516 E. Lancaster Ave., Shillington, PA 19607 Leased
795 E. Lancaster Ave,, Villanova, PA 19085 Leased
849 Paoli Pk., West Chester, PA 19380 L eased
436 Egypt Rd., West Norriton, PA 19428 Leased
155 York Rd., Willow Grove, PA 19046 Leased
1000 Rocky Run Parkway, Wilmington, DE 19803 Leased

Life Care Community Offices (Banking Segment):

10000 Shannondell Dr., Audubon, PA 19403 Leased
404 Cheswick P1., Bryn Mawr, PA 19010 Leased
601 N. Ithan Ave., Bryn Mawr, PA 19010 Leased
1400 Waverly Rd., Gladwyne, PA 19035 Leased
3300 Darby Rd., Haverford, PA 19041 Leased
11 Martins Run, Media, PA 19063 L eased
535 Gradyville Rd., Newtown Square, PA 19073 Leased
1615 E. Boot Rd., West Chester, PA 19380 L eased

Limited Service Branches (Banking Segment):
20 Montchanin Rd., Suite 185 Greenville, DE 19807 Leased
20 Nassau St., 100A, Princeton, NJ Leased

Other Administrative Offices (Banking and Wealth M anagement Segments)

10 S. Bryn Mawr Ave., Bryn Mawr, PA 19010 Owned
322 E. Lancaster Ave., Wayne, PA 19087 Owned
2,6'S. Bryn Mawr Ave., Bryn Mawr, PA 19010 Leased
4093 W. Lincoln Hwy., Exton, PA 19341 L eased
16 Campus Blvd., Newtown Square, PA 19073 Leased
1 West Chocolate Ave., Hershey, PA 17033 L eased
620 W. Germantown Pk., Plymouth Mtg, PA 19462** Leased
20 North Waterloo Rd., Devon PA 19380""" L eased
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15 Garrett Ave, Rosemont, PA 19010**** Leased
14 E Highland Ave., Philadelphia, PA 19118**** Leased
47 Hulfish St. 400, Princeton, NJ*** Leased
115 West Ave., Jenkintown, PA Leased
3411 Silverside Rd., #103 Springer, Wilmington, DE Leased

Subsidiary Offices (Wealth Management Segment):
Lau Associates - 20 Montchanin Rd., Suite 110, Greenville, DE 19087 Leased
BMTC-DE - 20 Montchanin Rd., Suite 100 Greenville, DE 19807 Leased
*  Corporate headquarters and executive offices
**  Lending office
***  \Wealth Management office
**** |nsurance Agency
ITEM 3. LEGAL PROCEEDINGS
On April 11, 2017, Paul Parshall, a purported shareholder of Royal Bancshares of Pennsylvania, Inc., filed a purported class action lawsuit (the “ Parshall lawsuit”) in the U.S. District Court for the
Eastern District of Pennsylvania (the " Court’) against RBPI and the Corporation. Mr. Parshall alleged that the Corporation, asa“ control person” of RBPI, should be liable for what he claimed to be
inadequate disclosures in the proxy statement/prospectus RBPI sent to its shareholders in connection with soliciting approval of the Corporation’s acquisition of RBPI. Mr. Parshall did not articulate any
monetary damages in his complaint, but sought the right to prevent the Corporation’s acquisition of RBPI (or in the alternative, if it does proceed, rescind it or award rescissory damages), an order for an
amended proxy statement/prospectus, adeclaratory judgment that the defendants, including the Corporation, violated federal securitieslaws, and unspecified attorney's fees and litigation costs. On
September 28, 2017, the Court approved ajoint stipulation dismissing as “moot” the Parshall lawsuit with prejudice asto Mr. Parshall’s claims and without prejudice as to the putative class. Management
considers this matter closed.

Theinformation required by thisItemis set forthin the “Legal Matters’ discussion in Note 23, “Contingencies’ in the Notes to the Consolidated Financial Statements, which isincluded in Item 8 of
this Report, and which isincorporated herein by reference in response to this Item.

ITEM 4. MINE SAFETY DISCLOSURES
Not Applicable.
PART II
ITEM 5. MARKET FOR THE REGISTRANT'SCOMMON EQUITY, RELATED STOCKHOLDER MATTERSAND ISSUER PURCHASES OF EQUITY SECURITIES
The Corporation’s common stock is traded on the NASDAQ Stock Market under the symbol BMTC. As of February 23, 2018 there were 763 holders of record of the Corporation’s common stock.

Thefollowing table sets forth the range of high and low sales prices for the common stock for each full quarterly period within the two most recent fiscal years aswell as the quarterly dividends paid.

2017 2016
Dividend Dividend
High Low Declared High Low Declared
1% Quarter $ 4260 $ 36.80 $ 021 % 2918 % 2392 % 0.20
2" Quarter $ 438 $ 3850 $ 021 $ 3053 $ 2483  $ 0.20
39 Quarter $ 4440 $ 387 % 022 $ 3250 $ 2813 % 0.21
4th Quarter $ 4655 $ 4140 3 022 $ 4245 3% 2950 $ 0.21

Theinformation regarding dividend restrictions is set forth in Note 24 — “ Dividend Restrictions” in the accompanying Notes to Consolidated Financial Statementsin this Annual Report on Form 10-K.
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» Comparison of Cumulative Total Return Chart

Thefollowing chart compares the yearly percentage change in the cumulative shareholder return on the Corporation’s common stock during the five years ended December 31, 2017, with (1) the Total
Return of the NASDAQ Community Bank Index; (2) the Total Return of the NASDAQ Market Index; (3) the Total Return of the SNL Bank and Thrift Index; and (4) the Total Return of the SNL Mid-Atlantic
Bank Index. This comparison assumes $100.00 was invested on December 31, 2012, in our common stock and the comparison groups and assumes the reinvestment of all cash dividends prior to any tax
effect and retention of all stock dividends.

Total Return Performance
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Five Year Cumulative Return Summary
As of December 31,
2012 2013 2014 2015 2016 2017
Bryn Mawr Bank Corporation $ 10000 $ 13927 $ 14816 $ 13962 $ 21083 $ 225.62
NASDAQ Community Bank Index $ 100.00 $ 14168 % 14828 % 16244  $ 22541 % 231.20
NASDAQ Market Index $ 10000 $ 14012 % 16078 $ 17197 $ 187.22  $ 24271
SNLL Bank and Thrift $ 10000 $ 13692 $ 15285 $ 15594 § 19686 $ 23149
SNL Mid-Atlantic Bank $ 10000 $ 13479 $ 14685 $ 15236 $ 19366  $ 237.34

« Equity Compensation Plan Information

The information set forth under the caption “Equity Plan Compensation Information” in the 2018 Proxy Statement isincorporated by reference herein. Additionally, equity compensation plan
information isincorporated by reference to Item 12 of this Annual Report on Form 10-K. Additional information regarding the Corporation’s equity compensation plans can be found at Note 20 — “ Stock-
Based Compensation” in the accompanying Notes to Consolidated Financial Statements found in this Annual Report on Form 10-K.
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 |Issuer Purchasesof Equity Securities
The following tables present the repurchasing activity of the Corporation during the fourth quarter of 2017:

Shares Repurchased in the 41" Quarter of 2017

Total Total Number of Shares Maximum Number of
Number of Average Purchased as Part of Sharesthat May Yet Be
Shares Price Paid Publicly Announced Purchased Under the
Period: Purchased per Share Plansor Programs Plan or Programs®
Oct. 1, 2017 — Oct. 31, 2017 610 $ 44,65 — 189,300
Nov. 1, 2017 — Nov. 30, 2017 — — — 189,300
Dec. 1, 2017 — Dec. 31, 2017 400 3 44,36 — 189,300
Total 1010 g 44.54 — 189,300
(1) On August 6, 2015, the Corporation announced a stock repurchase program (the “ 2015 Program” ) under which the Corporation may repurchase up to 1,200,000 shares of the Corporation’s

common stock, at an aggregate purchase price not to exceed $40 million. Thereis no expiration date on the 2015 Program and the Corporation has no plans for an early termination of the 2015
Program. During the three months ended December 31, 2017, no repurchases occurred under the 2015 Program. As of December 31, 2017, the maximum number of shares remaining authorized for
repurchase under the 2015 Program was 189,300.

(2) On October 5, 2017, 610 shares were purchased to cover statutory tax withholding requirements on vested stock awards for certain officers of the Corporation.

(3) On December 29, 2017, 400 wer e purchased by the Corporation’s deferred compensation plans through open market transactions.
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ITEM 6. SELECTED FINANCIAL DATA

Earnings

(dollarsin thousands)

Interest income

Interest expense

Net interest income

Provision for loan and lease |osses
Net interest income after provision for loan and lease |osses
Non-interest income

Non-interest expense

Income before income taxes
Income taxes

Net Income

Per Share Data
Weighted-average shares outstanding
Dilutive potential Common Stock
Adjusted weighted-average shares
Earnings per common share:

Basic

Diluted
Dividends declared
Dividends declared per share to net income per basic common share
Shares outstanding at year end
Book value per share
Tangible book value per share

Profitability Ratios

Tax-equivalent net interest margin

Return on average assets

Return on average equity

Non-interest expense to net interest income and non-interest income
Non-interest income to net interest income and non-interest income
Average equity to average total assets

Financial Condition
Total assets

Total liabilities

Total shareholders’ equity
Interest-earning assets
Portfolio loans and |eases
Investment securities
Goodwill

Intangible assets
Deposits

Borrowings

Wealth assets under management, administration, supervision and brokerage

Capital Ratios

Tier | leverageratio (Tier | capital to total quarterly average assets)
Tier | capital to risk weighted assets

Total regulatory capital to risk weighted assets

Asset quality
Allowance as a percentage of portfolio loans and leases
Non-performing loans and leases as a % of portfolio loans and |eases

Asof or for the Twelve Months Ended December 31,

2017 2016 2015 2014 2013
$ 129559 $ 116,991 $ 108542 $ 82906 $ 78,417
14,432 10,755 8,415 6,078 5427
115,127 106,236 100,127 76,828 72,990
2,618 4,326 4,396 884 3,575
112,509 101,910 95,731 75,944 69,415
59,132 53,968 55,785 48,223 48,283
114,395 101,674 125,590 81,319 80,668
57,246 54,204 25,926 42,848 37,030
34,230 18,168 9,172 15,005 12,586
$ 23016 $ 36036 $ 16754 $ 27843 $ 24,444
17,150,125 16,859,623 17,488,325 13,566,239 13,311,215
248,798 168,499 267,996 294,801 260,395
17,398,923 17,028,122 17,756,321 13,861,040 13,571,610
$ 134 $ 214 $ 09% $ 205 $ 184
$ 132§ 212 $ 094 $ 201 $ 1.80
$ 086 $ 082 $ 078 $ 074 $ 0.69
59.79% 38.3% 81.3% 36.1% 37.5%
20,161,395 16,939,715 17,071,523 13,769,336 13,650,354
$ 2619 $ 2250 $ 2142 $ 1783 $ 16.84
$ 1598 $ 1511 $ 1389 $ 1359 $ 13.02
3.69% 3.76% 3.75% 3.93% 3.98%
0.67% 1.16% 0.57% 1.32% 1.23%
5.76% 9.75% 4.49% 11.56% 11.53%
65.6% 63.5% 80.6% 65.0% 66.5%
33.9% 33.7% 35.8% 38.6% 39.8%
11.69% 11.90% 12.68% 11.38% 10.63%
$ 4449720 $ 3421530 $ 3,030,997 $ 2246506 $ 2,061,665
3,921,601 3,040,403 2,665,286 2,001,032 1,831,767
528,119 381,127 365,711 245,474 229,898
4,039,763 3,153,015 2,755,506 2,092,164 1,905,398
3,285,858 2,535,425 2,268,988 1,652,257 1,547,185
701,744 573,763 352,916 233,473 289,245
179,889 104,765 104,765 35,502 32,843
25,966 20,405 23,903 22,998 19,365
3,373,798 2,579,675 2,252,725 1,688,028 1,591,347
496,837 423,425 378,509 283,970 216,535
12,968,738 11,328,457 8,364,805 7,699,908 7,268,273
10.04% 8.73% 9.02% 9.54% 9.29%
10.36% 10.51% 10.72% 12.00% 11.57%
13.85% 12.35% 12.61% 12.87% 12.55%
0.53% 0.69% 0.70% 0.88% 1.00%
0.26% 0.33% 0.45% 0.61% 0.68%
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Information related to business combinations and accounting changes may be found under the captions “ Summary of Significant Accounting Policies— Nature of Business” at Note 1-A and “ Recent
Accounting Pronouncements” at Note 1-W, respectively, in the accompanying Notes to Consolidated Financial Statements found in this Annual Report on Form 10-K.

ITEM 7. MANAGEMENT'SDISCUSSION AND ANAL YSISOF FINANCIAL CONDITION AND RESULTS OPERATIONS (*MD&A”)
Management’ s Discussion and Analysis of Financial Condition and Results of Operations

Brief History of the Corporation

The Bryn Mawr Trust Company (the “Bank”) received its Pennsylvania banking charter in 1889 and is amember of the Federal Reserve System. In 1986, Bryn Mawr Bank Corporation (the “Corporation”)
was formed and on January 2, 1987, the Bank became awholly-owned subsidiary of the Corporation. The Bank and Corporation are headquartered in Bryn Mawr, Pennsylvania, awestern suburb of

Philadel phia. The Corporation and its subsidiaries offer afull range of personal and business banking services, consumer and commercial |oans, equipment leasing, mortgages, insurance and wealth
management services, including investment management, trust and estate administration, retirement planning, custody services, and tax planning and preparation from 37 full-service branches, eight limited-
hour retirement community offices, two limited-service branches, six wealth management offices and a full-service insurance agency located throughout Montgomery, Delaware, Chester, Philadel phia, Berks,
and Dauphin counties in Pennsylvania, Mercer and Camden counties of New Jersey, and New Castle county in Delaware. The common stock of the Corporation trades on the NASDAQ Stock Market
(“NASDAQ") under the symbol BMTC.

The Corporation operatesin a highly competitive market areathat includes|ocal, national and regional banks as competitors along with savings banks, credit unions, insurance companies, trust companies,
registered investment advisors and mutual fund families. The Corporation and its subsidiaries are regulated by many agenciesincluding the Securities and Exchange Commission (“SEC”), NASDAQ, Federa
Deposit Insurance Corporation (“FDIC"), the Federal Reserve and the Pennsylvania Department of Banking and Securities. The goal of the Corporation is to become the preeminent community bank and
wealth management organization in the Philadel phia area.

Since January 1, 2010, the Corporation and Bank completed the following nine acquisitions:

Royal Bancshares of Pennsylvania, Inc. (“RBPI") — December 15, 2017 (the “RBPI Merger”)

Harry R. Hirshorn & Company, Inc. (“Hirshorn™) — May 24, 2017

Robert J. McAllister Agency, Inc. (“RIM”) — April 1, 2015

Continental Bank Holdings, Inc. (“CBH") — January 1, 2015 (the “ CBH Merger”)

Powers Craft Parker and Beard, Inc. (“PCPB") — October 1, 2014

First Bank of Delaware (“FBD”) — November 17, 2012

Davidson Trust Company (“DTC") — May 15, 2012

The Private Wealth Management Group of the Hershey Trust Company (“PWMG”") — May 11, 2011
First Keystone Financial, Inc. (“FKB") — July 1, 2010

For amore complete discussion regarding certain of these acquisitions, see Item 1 — Business at page 1 in this Form 10-K.

Results of Operations

Thefollowing is management’s discussion and analysis of the significant changes in the financial condition, results of operations, capital resources and liquidity presented in the accompanying
Consolidated Financial Statements. The Corporation’s consolidated financial condition and results of operations are comprised primarily of the Bank’s financial condition and results of operations. Current

performance does not guarantee, and may not be indicative of, similar performance in the future. For more information on the factors that could affect performance, see “ Special Cautionary Notice Regarding
Forward Looking Statements’ immediately following theindex at the beginning of this document.

Critical Accounting Policies, Judgments and Estimates

The accounting and reporting policies of the Corporation and its subsidiaries conform to U.S. generally accepted accounting principles (“ GAAP"). All inter-company transactions are eliminated in
consolidation and certain reclassifications are made when necessary in order to conform the previous years' consolidated financial statements to the current year's presentation. In preparing the
Consolidated Financial Statements, management is required to make estimates and assumptions that affect the reported amount of assets and liabilities as of the dates of the balance sheets and revenues
and expenditures for the periods presented. Therefore, actual results could differ from these estimates.
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TheAllowancefor Loan and L ease L osses (the“ Allowance”)

The Allowance involves a higher degree of judgment and complexity than other significant accounting policies. The Allowance is estimated with the objective of maintaining areserve level believed by
management to be sufficient to absorb estimated credit |osses present in the loan portfolio as of the reporting date. Management's determination of the adequacy of the Allowance is based on frequent
evaluations of the loan and lease portfolio and other relevant factors. Consideration is given to avariety of factorsin establishing the estimate. Quantitative factorsin the form of historical charge-off history
by portfolio segment are considered. In connection with these quantitative factors, management establishes what it deems to be an adequate |ook-back period (“LBP") for the charge-off history. As of
December 31, 2017, management utilized afive-year LBP, which it believes adequately captures the trends in charge-offs. In addition, management devel ops an estimate of aloss emergence period (“LEP")
for each segment of the loan portfolio. The L EP estimates the time between the occurrence of aloss event for aborrower and an actual charge-off of aloan. As of December 31, 2017, management utilized a
two-year LEP for its commercial loan segments and a one-year LEP for its consumer loan segments based on analyses of actual charge-offstracked back in time to the triggering event for the eventual loss.
In addition, various qualitative factors are considered, including specific terms and conditions of loans and |eases, underwriting standards, delinquency statistics, industry concentration, overall exposure to
asingle customer, adequacy of collateral, the dependence on collateral, and results of internal loan review, including aborrower’s perceived financial and management strengths, the amounts and timing of
the present value of future cash flows, and the access to additional funds. It should be noted that this evaluation isinherently subjective asit requires material estimates, including, among others, expected
default probabilities, the amounts and timing of expected cash flows on impaired loans and | eases, the value of collateral, estimated |osses on consumer loans and residential mortgages and the rel evance of
historical loss experience. The process also considers economic conditions and inherent risksin the loan and lease portfolio. All of these factors may be susceptible to significant change. To the extent
actual outcomes differ from management’s estimates, additional provision for loan and lease losses (the “ Provision™) may be required that would adversely impact earnings in future periods. See the section
of this document titled Asset Quality and Analysis of Credit Risk for additional information.

Fair Value Measurement of I nvestment Securities Available-for-Sale and Assessment for |mpairment of Certain Investment Securities

Management may designate its investment securities as held-to-maturity, available-for-sale or trading. Each of these designations affords different treatment for changes in the fair market values of
investment securitiesin the Corporation's Consolidated Financial Statements that are otherwise identical. Should evidence emerge which indicates that management’sintent or ability to maintain the
securities as originally designated is not supported, reclassifications among the three designations may be necessary and, as aresult, may require adjustments to the Corporation’s Consolidated Financial
Statements. As of December 31, 2017, the Corporation’ sinvestment portfolio was primarily comprised of investment securities classified as available for sale.

Valuation of Goodwill and I ntangible Assets

Goodwill and intangible assets have been recorded on the books of the Corporation in connection with its acquisitions. Management completes a goodwill impairment analysis at least on an annual basis, or
more often if events and circumstances indicate that there may be impairment. Management al so completes an annual impairment test for other intangible assets, or more often, if events and circumstances
indicate a possible impairment. During 2016, management made a voluntary change in the method of applying an accounting principle related to the timing of the annual goodwill impairment assessment from
December 31st to October 31st based on the time-intensive nature of the goodwill impairment assessment. Management does not consider this change in impairment testing date to be amaterial changein
application of an accounting principle. There was no goodwill impairment recorded during the twelve-month periods ended December 31, 2017, 2016 or 2015. There was no impairment of identifiable
intangible assets during the twelve-month periods ended December 31, 2017 or 2016. For the twelve-month period ended December 31, 2015, a $387 thousand impairment related to afavorable |ease asset was
incurred. There can be no assurance that future impairment assessments or tests will not result in a charge to earnings.

Other significant accounting policies are presented in Note 1, Summary of Significant Accounting Policies, in the Notes to Consolidated Financial Statements. The Corporation’s accounting policies have
not substantively changed any aspect of its overall approach in the application of the foregoing policies.

Overview of General Economic, Regulatory and Governmental Environment

Domestic economic growth in the U.S. accelerated in the middle two quarters of 2017, after aslow start to the year. U.S. Real GDP grew by +3.2% in the third quarter, after agrowth level of +3.1% in the
second quarter. On apreliminary basis, Real GDP grew at +2.6% in the fourth quarter of 2017, with forecasts for faster growth in the first half of 2018.

At the Federal Open Market Committee's last meeting of 2017 on December 12-13, the Federal Reserve raised the target range for the federal funds rate by 0.25% to arange of 1.25% - 1.50%, as expected. On
January 31 of thisyear, the FOMC completed its first two-day meeting of 2018 and delivered a more hawkish tone in its statement concerning growth and inflation. Currently, Fed Funds futures are implying
that the Fed will raise short term rates three times over the course of the year.
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With monetary policy turning less accommodeative, fiscal policy has become more supportive of growth. H.R.1, or the“ Tax Cuts and Jobs Act” (“Tax Reform”) was signed into law by President Trump on
December 22, 2017, and became effective on January 1, 2018. Thelegislation is designed to lower both corporate and individual income rates, with the dual goals of making U.S. corporations more
competitive globally with aless onerous tax structure, aswell as providing U.S. individual taxpayers with more after-tax discretionary income.

Financial markets entered 2018, with the major stock market indices registering new highs and interest rates, both at the short and long ends of the yield curve, rising. Fundamental drivers of financial asset
prices remain very strong. However, we believe that volatility will run at ahigher level thisyear versus 2017.

Executive Overview

The following Executive Overview provides a summary-level review of the results of operation for 2017 compared to 2016 and 2016 compared to 2015 aswell as acomparison of the December 31, 2017
balance sheet as compared to the December 31, 2016 balance sheet. More detailed information regarding these comparisons can be found in the sections that follow.

2017 Compared to 2016
Income Statement

The Corporation reported net income of $23.0 million or $1.32 diluted earnings per share for the twelve months ended December 31, 2017, as compared to $36.0 million, or $2.12 diluted earnings per share, for
the same period in 2016. Return on average equity ("ROE") and return on average assets ("ROA") for the twelve months ended December 31, 2017, were 5.76% and 0.67%, respectively, as compared to 9.75%
and 1.16%, respectively, for the same period in 2016. The primary cause for the $13.0 million decrease in net income was the one-time income tax charge of $15.2 million recorded for the re-measurement of the
Corporation’s net deferred tax asset. The re-measurement was required as aresult of the passage of Tax Reform signed into law on December 22, 2017, which lowered the top federal corporate income tax rate
from 35% to 21%. In addition to this one-time tax charge, due diligence, merger-related and merger integration costs increased by $6.1 million year over year primarily related to the RBPI Merger.

Average |oans and investments increased $309.1 million over the prior year driving a$12.8 million increase in tax-equivalent interest income. Average interest-bearing deposits and borrowings increased
$210.6 million contributing to a$3.7 million increase in interest expense over the prior year. The tax-equivalent yield earned on loans for the twelve months ended December 31, 2017 decreased one basis
point from the same period in 2016, while the tax-equivalent yield in available for sale investments increased 24 basis points over the same period. The rate paid on interest-bearing deposits and borrowings
also increased by twelve and six basis points, respectively.

For the twelve months ended December 31, 2017, the Provision of $2.6 million was a$1.7 million decrease from the $4.3 million recorded for the same period in 2016. Slightly lower net loan and |ease charge-
offsfor 2017 as compared to 2016, combined with stable credit quality and improvementsin certain qualitative indicators which factor into the calculation of the Allowance, accounted for the decreasein
Provision.

Non-interest income for the twelve months ended December 31, 2017 was $59.1 million, a$5.2 million increase from the same period in 2016. An increase of $2.0 million in fees for wealth management services
resulted as wealth assets under management, administration, supervision and brokerage increased $1.64 billion from December 31, 2016 to December 31, 2017. Insurance revenue increased $867 thousand for
the twelve months ended December 31, 2017 as compared to the same period in 2016, due to the May 2017 acquisition of Hirshorn Boothby. Revenue from our capital marketsinitiative, which was launched
in the second quarter of 2017, contributed $2.4 million to non-interest income for the twelve-months ended December 31, 2017. These increases were partially offset by a $607 thousand decrease in net gain
on sale of loans.

Non-interest expense for the twelve months ended December 31, 2017, was $114.4 million, an increase of $12.7 million, as compared to the same period in 2016. The increase was largely related to a$6.1 million
increase in due diligence and merger-related expenses primarily related to the RBPI Merger. A $5.8 million increase in salaries and wages was largely due to staffing increases from our capital markets
initiative, the Hirshorn Boothby acquisition and the Princeton wealth management office and to a smaller extent, the December 15, 2017 RBPI Merger. Annual salary and wage increases and increasesin
incentive compensation also contributed to the increase.
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Balance Sheet

Asset quality as of December 31, 2017 is stable, with nonperforming loans and leases comprising 0.26% of portfolio |oans as compared to 0.33% of portfolio loans as of December 31, 2016. The Allowance of
$17.5 million was 0.53% of portfolio loans and |eases as of December 31, 2017, as compared to $17.5 million, or 0.69% of portfolio loans and |eases, at December 31, 2016. The 16 basis point decrease in the
Allowance as a percentage of portfolio loans was primarily related to the addition of $570.4 million of loans acquired in the RBPI Merger, for which no Allowance was carried-over in acquisition. These
acquired loans were recorded at fair value, which considers an estimate of lifetime credit losses, and therefore excludes the loans, initially, from the requirement for an Allowance.

Total portfolio loans and leases of $3.29 billion as of December 31, 2017 increased $750.4 million, or 29.6%, from $2.54 billion as of December 31, 2016. As noted previously, thisincrease includes $570.4
million of loans acquired in the RBPI Merger.

The Corporation’s available for sale investment portfolio was $689.2 million as compared to $567.0 million at December 31, 2016. The $122.2 million increase in available for sale investments over the period
was the result of purchases made during 2017 in anticipation of the RBPI Merger and theimmediate sale of the acquired investment portfolio.

Deposits of $3.37 hillion, as of December 31, 2017, increased $794.1 million from December 31, 2016. The RBPI Merger added $593.2 million of deposits. The portion of the depositsin the noninterest-bearing
category was 27.4% of total deposits.

Wealth Assets

W ealth assets under management, administration, supervision and brokerage increased to $12.97 billion as of December 31, 2017, an increase of $1.64 billion from $11.33 hillion as of December 31, 2016. The
increase in wealth assets was comprised of a$582 million increase in account balances whose fees are based on market value, and a$1.06 billion increasein fixed rate flat-fee account balances.

2016 Compared to 2015
Income Statement

The Corporation reported net income of $36.0 million or $2.12 diluted earnings per share for the twelve months ended December 31, 2016, as compared to $16.8 million, or $0.94 diluted earnings per share, for
the same period in 2015. Return on average equity ("ROE") and return on average assets ("ROA") for the twelve months ended December 31, 2016, were 9.75% and 1.16%, respectively, as compared to 4.49%
and 0.57%, respectively, for the same period in 2015. The increase in net income for the twelve months ended December 31, 2016, as compared to the same period in 2015, was largely related to the $17.4
million pre-tax loss on the settlement of the corporate pension plan, which was recorded for the twelve months ended December 31, 2015. In addition to the absence of the pension settlement charge, net
interest income for the twelve months ended December 31, 2016 increased by $6.1 million and due diligence, merger-related and merger integration expenses decreased by $6.7 million from the same period in
2015.

The $6.2 million increase in the Corporation’s tax-equivalent net interest income for the twelve months ended December 31, 2016, as compared to the same period in 2015, was related to a$268.8 million
increase in average loans offset by a$117.8 million decrease in interest-earning deposits with other banks. This redeployment of low-yielding cash on deposit with other banks to higher yielding loans
resulted in an $8.2 million increase in tax-equivalent interest income. The tax-equivalent yield earned on loans for the twelve months ended December 31, 2016 was 4.57%, while the tax-equivalent yield earned
on interest-earning deposits with other banks was only 0.39%. Partially offsetting the increase in average |oans, average interest-bearing deposits increased by $86.4 million, accompanied by an eight basis
point increase in rate paid on deposits. Average |ong-term Federa Home Loan Bank (“FHLB") advances and other borrowings decreased by $29.0 million between the twelve month periods ended December
31, 2015 and 2016 as the inflow of deposits during 2016 alleviated the need to increase borrowings to support loan growth.

For the twelve months ended December 31, 2016, the Provision of $4.3 million was virtually unchanged from the $4.4 million recorded for the same period in 2015. Net loan and |ease charge offs for the twelve
months ended December 31, 2016 totaled $2.7 million, a decrease of $428 thousand from the same period in 2015.

Non-interest income for the twelve months ended December 31, 2016 was $54.0 million, a $1.8 million decrease from the same period in 2015. Decreases of $1.0 million in gain on sale of availablefor sale
investment securities, $319 thousand in dividends on FHLB and Federal Reserve Bank (“FRB") stocks and $204 thousand in fees for wealth management services were the primary contributors to this
decrease.
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Non-interest expense for the twelve months ended December 31, 2016, was $101.7 million, a decrease of $23.9 million, as compared to the same period in 2015. The primary causes of this decrease were the
absences of the $17.4 million loss on settlement of the corporate pension and the $6.7 million in due diligence, merger-related and merger integration costs recorded in 2015. Partially offsetting these
improvements were increases of $2.8 million and $679 thousand in salaries and wages and furniture, fixtures and equipment, respectively.

Balance Sheet

Asset quality as of December 31, 2016 was stable, with nonperforming loans and leases comprising 0.33% of portfolio loans as compared to 0.45% of portfolio loans as of December 31, 2015. The Allowance
of $17.5 million was 0.69% of portfolio loans and leases as of December 31, 2016, as compared to $15.9 million, or 0.70% of portfolio loans and leases, at December 31, 2015. The relatively unchanged level of
Allowance reflects the continued strength of credit quality in the loan portfolio.

Tota portfolio loans and leases of $2.54 billion as of December 31, 2016 increased $266.4 million, or 11.7%, from $2.27 billion as of December 31, 2015.

The Corporation’s available for sale investment portfolio as of December 31, 2016 had afair value of $567.0 million, as compared to $349.0 million at December 31, 2015. Largely responsible for the increase
was the purchase, in December 2016, of $200 million of short-term treasury bills.

Deposits of $2.58 hillion, as of December 31, 2016, increased $327.0 million from December 31, 2015. One third of the increase in deposits was in the non-interest-bearing segment of the portfolio.
Wealth Assets

Wealth assets under management, administration, supervision and brokerage increased to $11.33 billion as of December 31, 2016, an increase of $2.96 billion from $8.36 hillion as of December 31, 2015.
Approximately two-thirds of the increase in assets was in flat-fee or fixed-fee accounts.

Components of Net Income

Net income is comprised of five major elements:

e Net Interest Income, or the difference between the interest income earned on loans, leases and investments and the interest expense paid on deposits and borrowed funds;

e Provision for Loan and L ease L osses, or the amount added to the Allowance to provide for estimated inherent losses on portfolio loans and | eases;

e Non-Interest Income, which is made up primarily of wealth management revenue, capital markets revenue, gains and losses from the sale of residential mortgage loans, gains and losses from the
sale of available for sale investment securities and other fees from loan and deposit services;

e Non-Interest Expense, which consists primarily of salaries and employee benefits, occupancy, intangible asset amortization, professional fees, due diligence, merger-related and merger integration
expenses, and other operating expenses; and

e Income Tax Expense, which include state and federal jurisdictions.
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Net Interest Income

Rate/Volume Analyses (Tax-equivalent Basis)*

The rate volume analysisin the table below analyzes dollar changes in the components of interest income and interest expense as they relate to the change in balances (volume) and the change in interest
rates (rate) of tax-equivalent net interest income for the years 2017 as compared to 2016, and 2016 as compared to 2015, allocated by rate and volume. The change in interest income / expense due to both

volume and rate has been allocated to changes in volume.

(dollarsin thousands)
increase/(decrease)
Interest Income:
Interest-bearing deposits with banks
Investment securities - taxable
Investment securities -nontaxable
Loans and |eases
Total interest income
Interest expense:
Savings, NOW and market rate accounts
Wholesal e deposits
Retail time deposits
Borrowed funds — short-term
Borrowed funds— long-term
Subordinated notes
Junior subordinated debentures
Total interest expense

Interest differential

Y ear Ended December 31,
2017 Compared to 2016 2016 Compared to 2015
Volume Rate Total Volume Rate Total

$ 35 $ 41 6 (3000 $ 59 $ (241)
1,427 1,018 2,445 213 373 586

(216) 49 (167) (19 20 1

10,733 (267) 10,466 12,636 (4,418) 8,218

11,909 841 12,750 12,530 (3,966) 8,564

161 643 804 167 — 167

186 639 825 192 276 468

500 786 1,286 48 938 986

226 1,071 1,297 1 44 45
(971) 238 (733) (404) 203 (201)

182 (30) 152 864 11 875

46 — 46 — — —

330 3,347 3,677 868 1,472 2,340

$ 11579  $ (2,506) 9,073 11662 $ (5438 $ 6,224

* The tax rate used in the calculation of the tax-equivalent income is 35%.
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Analysisof Interest Ratesand I nterest Differential

The table below presents the major asset and liability categories on an average daily basis for the periods presented, along with tax-equivalent interest income and expense and key rates and yields:

For the Year Ended December 31,

2017 2016 2015
Average Average Average
Interest Rates Interest Rates Interest Rates
Average Income/ Earned/ Average Income/ Earned/ Average Income/ Earned/
(dollarsin thousands) Balance Expense Paid Balance Expense Paid Balance Expense Paid
Assets:
Interest-bearing depositswith banks ~ $ 34122 $ 174 051% $ 43214 % 168 0.39% $ 161032 $ 409 0.25%
Investment securities - available for
sale:
Taxable 409,813 8,229 2.01% 329,161 5,784 1.76% 315,741 5,124 1.62%
Tax —Exempt 27,062 575 2.12% 38,173 742 1.94% 39,200 741 1.89%
Total investment securities—
availablefor sale 436,875 8,804 2.02% 367,334 6,526 1.78% 354,941 5,865 1.65%
Investment securities— held to
maturity 5,621 4 0.07% 2,060 4 0.19% — — —
Investment securities — trading 4,185 2 0.05% 3,740 2 0.05% 3,881 80 2.06%
Loans and |easesV@() 2,664,944 121,391 4.56% 2,429,416 110,925 457% 2,160,628 102,707 4.75%
Total interest-earning assets 3,145,747 130,375 4.14% 2,845,764 117,625 4.13% 2,680,482 109,061 4.07%
Cash and due from banks 13,293 16,317 17,615
Allowance for loan and |ease |osses (17,181) (17,159) (15,099)
Other assets 274,287 260,728 259,515
Total assets $ 3,416,146 $ 3,105,650 $ 2942513
Liabilities:
Savings, NOW, and market rate
accounts $ 1383560 $ 3,289 024% $ 1292228 $ 2,485 019% $ 1249567 $ 2,318 0.19%
Wholesale deposits 188,179 2,065 1.10% 163,724 1,240 0.76% 130,773 772 0.59%
Time deposits 330,797 3,3% 1.03% 266,772 2,108 0.79% 255,961 1,122 0.44%
Total interest-bearing
deposits 1,902,536 8,748 0.46%) 1,722,724 5,833 0.34% 1,636,301 4,212 0.26%
Short-term borrowings 128,008 1,390 1.09% 37,041 93 0.25% 36,010 48 0.13%
Long-term FHLB advances 161,004 2,620 1.63% 225,815 3,353 1.48% 254,828 3,554 1.39%
Subordinated notes 33,153 1,628 4.91% 29,503 1,476 5.00% 12,013 601 5.00%
Junior subordinated debt 997 46 4.61% — — — — — —
Total interest-bearing
liabilities 2,225,698 14,432 0.65% 2,015,083 10,755 0.53% 1,939,152 8,415 0.43%
Non-interest-bearing deposits 751,069 687,134 594,122
Other liabilities 40,109 33,904 36,151
Total non-interest-bearing
liahilities 791,178 721,038 630,273
Tota liabilities 3,016,876 2,736,121 2,569,425
Shareholders’ equity 399,270 369,529 373,088
Total liabilities and
shareholders’ equity $ 3,416,146 $ 3,105,650 $ 2,942,513
Net interest spread 3.49% 3.60% 3.64%
Effect of non-interest-bearing sources 0.20% 0.16% 0.11%
Net interest income/margin on earning
assets $ 115,943 3.69% $ 106,870 3.76% $ 100,646 3.75%
Tax-equivalent adjustment (tax rate
35%) $ 816 0.03% $ 634 0.02% $ 519 0.02%

(1) Non-accrual loans have been included in average loan balances, but interest on non-accrual loans has not been included for purposes of determining interest income.

@ Includes portfolio loans and leases and loans held for sale.
(3) Interest on loans and |eases includes deferred fees of $947, $522 and $424 for the years ended December 31, 2017, 2016 and 2015, respectively.

Tax-Equivalent Net Interest Income and Margin — 2017 Compared to 2016

Tax-equivalent net interest income increased $9.1 million while net interest margin decreased seven basis point to 3.69% for the twelve months ended December 31, 2017. The $10.5 million increasein tax-
equivalent interest income on loans was primarily volume-driven, with average loansincreasing $235.5 million year over year with yields remaining relatively flat. Tax-equivalent interest income on available
for sale securitiesincreased $2.3 million over the prior year as average available for sale investment securitiesincreased $69.5 million and experienced a 24 basis point increase in tax-equivalent yield.

Average interest-bearing deposits increased $179.8 million accompanied by atwelve basis point increase in the rate paid on these deposits. Average borrowings increased $30.8 million with an eight basis
point increase in rates paid. Theincreases in average interest-bearing deposits and borrowings along with the increase in related rates paid corresponded to a $3.7 million increase in interest expense over
the prior period. The contribution to the tax-equivalent net interest margin from the accretion of purchase accounting adjustments was lower in 2017 than 2016, adding seven basis pointsin 2017 as
compared to 13 basis pointsin 2016.
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Tax-Equivalent Net I nterest Incomeand Margin — 2016 Compared to 2015

The tax-equivalent net interest margin increased 1 basis point to 3.76% for the twelve months ended December 31, 2016, as compared to 3.75%, for the same period in 2015. The effect on interest income of
the $268.8 million increase in average |oans between periods was partially offset by an 18 basis point decrease in tax-equivalent yield earned on loans and | eases between periods. On the liability side, the
$86.4 million increase in average interest-bearing deposits, accompanied by an 8 basis point increase in rate paid on deposits and the $29.0 million decrease in long-term FHL B advances and other
borrowings whose rate paid increased by 9 basis points, combined to offset the margin improvement from the asset growth. The contribution to the tax-equivalent net interest margin from the accretion of
purchase accounting adjustments was lower in 2016 than 2015, adding 13 basis pointsin 2016 as compared to 18 basis pointsin 2016.

Tax-equivalent net interest income for the twelve months ended December 31, 2016 of $106.9 million, was $6.2 million higher than the tax-equivalent net interest income of $100.6 million for the same period in
2015. The primary driver for the increase in tax-equival ent net interest income was the volume increase in average |oans and leases, partially offset by ayield decrease, which added $8.2 million in interest
income. Theimpact of thisloan growth was partially offset by avolumeincrease and an increase in rate paid for interest-bearing deposits, which decreased tax-equivalent net interest income by $1.6 million.

Tax-Equivalent Net Interest Margin — Quarterly Comparison

The tax-equivalent net interest margin and related components for the past five quarters are shown in the table bel ow:

Interest- Effect of Non- Tax-Equivalent
Earning-Asset Bearing Net I nterest Interest- Net I nterest
Quarter Y ear Yield Liability Cost Spread Bearing Sour ces Margin
4th 2017 4.15% 0.74% 341% 0.21% 3.62%
3d 2017 4.18% 0.67% 3.51% 0.20% 3.71%
2 2017 4.11% 0.61% 3.50% 0.18% 3.68%
18 2017 4.14% 0.56% 3.58% 0.16% 3.74%
Al 2016 4.05% 0.56% 3.49% 0.16% 3.65%

Interest Rate Sensitivity

Management actively managesitsinterest rate sensitivity position. The objectives of interest rate risk management are to control exposure of net interest income to risks associated with interest rate
movements and to achieve sustainable growth in net interest income. The Corporation’s Asset Liability Committee (“ALCQO"), using policies and procedures approved by the Corporation’s Board of
Directors, is responsible for the management of the Corporation’sinterest rate sensitivity position. The Corporation manages interest rate sensitivity by changing the mix, pricing and re-pricing
characteristics of its assets and liabilities. Thisis accomplished through the management of the investment portfolio, the pricings of loans and deposit offerings and through wholesale funding. Wholesale
funding is available from multiple sources including borrowings from the FHL B, the Federal Reserve Bank of Philadel phia s discount window, federal funds from correspondent banks, certificates of deposit
from institutional brokers, Certificate of Deposit Account Registry Service (“CDARS’), Insured Network Deposit (“IND”) Program, Charity Deposits Corporation (“CDC") (formerly known as I nstitutional
Deposit Corporation (“1DC")), Insured Cash Sweep (“1CS") and Pennsylvania Local Government Investment Trust (“PLGIT").

Management utilizes several tools to measure the effect of interest rate risk on net interest income. These methods include gap analysis, market value of portfolio equity analysis, net interest income
simulations under various scenarios. The results of these reports are compared to limits established by the Corporation’s AL CO policies and appropriate adjustments are made if the results are outside the
established limits.

Thefollowing table demonstrates the annualized result of an interest rate simulation and the estimated effect that a parallel interest rate shift, or “shock”, in the yield curve and subjective adjustmentsin
deposit pricing, might have on management’s projected net interest income over the next 12 months.

This simulation assumes that there is no growth in interest-earning assets or interest-bearing liabilities over the next twelve months. By definition, the simulation is assumes static interest rates and does not
incorporate forecasted changes in the yield curve. The changes to net interest income shown below are in compliance with the Corporation’s policy guidelines.
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Summary of Interest Rate Simulation

Changein Net Interest Income Changein Net Interest Income
Over the Twelve Months Over the Twelve Months
Beginning After Beginning After
December 31, 2017 December 31, 2016
Amount Percentage Amount Percentage
+300 basis points $ 15,953 10.66% $ 10,207 9.01%
+200 basis points $ 10,644 711% $ 6,653 5.87%
+100 basis points $ 5,316 355% $ 3,048 2.69%
-100 basis points $ (6,913) (4.62%) $ (4,397) (3.88%)

The above interest rate simulation suggests that the Corporation’s balance sheet is asset sensitive as of December 31, 2017 in the +100 basis point scenario, demonstrating that a 100 basis point increase in
interest rates would have a positive impact on net interest income over the next 12 months. The balance sheet is more asset sensitive in arising-rate environment as of December 31, 2017 than it was as of
December 31, 2016. Thisincrease in sensitivity isrelated to adecrease in cash balances, an increase in floating rate loans, the i ssuance of subordinated debt which has afixed rate for five years, and an
increase in fixed rate certificates of deposit. The magnitude of the change in net interest income resulting from a 100 basis point decrease in rates as compared to the magnitude of the increase in net income
accompanying a 100 basis point increase in rates is the result of the ability to decrease |oan rates to more of adegree than deposits ratesin adown 100 basis point rate shift.

The interest rate simulation is an estimate based on assumptions, which are derived from past behavior of customers, along with expectations of future behavior relative to interest rate changes. In today’s
uncertain economic environment and the current extended period of very low interest rates, the reliability of management’s assumptionsin the interest rate simulation model is more uncertain than in prior

periods. Actual customer behavior, asit relates to deposit activity, may be significantly different than expected behavior, which could cause an unexpected outcome and may result in lower net interest
income than that derived from the analysis referenced above.

Gap Analysis

The interest sensitivity, or gap analysis, identifiesinterest rate risk by showing repricing gapsin the Corporation’s balance sheet. All assets and liabilities are reflected based on behavioral sensitivity, which
isusually the earliest of: repricing, maturity, contractual amortization, prepayments or likely call dates. Non-maturity deposits, such as NOW, savings and money market accounts are spread over various

time periods based on the expected sensitivity of these rates considering liquidity and the investment preferences of management. Non-rate-sensitive assets and liabilities are spread over time periods to
reflect management’s view of the maturity of these funds.
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Non-maturity deposits (demand depositsin particular) are recognized by the Bank’s regulatory agencies to have different sensitivities to interest rate environments. Consequently, it is an accepted practice
to spread non-maturity deposits over defined time periods to capture that sensitivity. Commercial demand deposits are often in the form of compensating balances, and fluctuate inversely to the level of
interest rates; the maturity of these depositsis reported as having a shorter life than typical retail demand deposits. Additionally, the Bank's regulatory agencies have suggested distribution limits for non-
maturity deposits. However, management has taken a more conservative approach than these limits would suggest by forecasting these deposit types with a shorter maturity. The following table presents

the Corporation’s gap analysis as of December 31, 2017:

0to 90 91to 365 1-5 Non-Rate
(dollarsin millions) Days Days Years 5Years Sensitive Total
Assets:
Interest-bearing deposits with banks $ 484 — — — — 3 484
Investment securities 2243 611 2904 1259 — 7007
Loansand leases? 1,237.4 3936 1,205.7 4530 — 3,289.7
Allowance — — — — (17.5) (17.5)
Cash and due from banks — — — — 117 117
Other assets = = — — 415.7 415.7
Total assets $ 15101 4547 $ 1,49.1 578.9 4099 $ 4,449.7
Liabilities and shareholders’ equity:
Demand, non-interest-bearing $ 56.3 1689 $ 233.2 466.4 — 3 924.8
Savings, NOW and market rate 1148 344.6 814.9 408.2 — 1,682.5
Time deposits 58.2 321.6 149.0 34 — 5322
Wholesale non-maturity deposits 62.3 — — — — 62.3
Wholesale time deposits 94.4 62.6 14.9 — — 1719
Short-term borrowings 237.9 — — — — 237.9
Long-term FHLB advances 314 524 55.3 — s 139.1
Subordinated notes — — 984 — — 984
Junior subordinated debentures 214 — — — — 214
Other ligbilities — — — — 51.1 51.1
Shareholders’ equity 189 56.6 301.8 150.8 — 528.1
Total liabilities and sharehol ders’
equity 695.6 10067 $ 1,667.5 1,028.8 511 $ 4,449.7
Interest-earning assets $ 1,510.1 4547  $ 1,496.1 578.9 — 3 4,039.8
Interest-bearing liabilities 620.4 7812 1,1325 411.6 = 2,945.7
Difference between interest-earning assets
and interest-bearing liabilities 889.7 (3265) $ 363.6 167.3 — 3 1,094.1
Cumulative difference between interest
earning assets and interest-bearing
liabilities 889.7 5632 $ 926.8 1,094.1 — 3 1,094.1
Cumulative earning assets as a % of
cumulative interest-bearing liabilities 243% 140% 137% 137%

(M Investment securitiesinclude available for sale, held to maturity and trading.
(@ Loansinclude portfolio loans and leases and |oans held for sale.

The table above indicates that the Corporation is asset sensitive and should experience an increase in net interest income in the near term, if interest ratesrise. Accordingly, if rates decline, net interest
income should decline. Actual results may differ from expected results for many reasons including market reactions, competitor responses, customer behavior and/or regulatory actions.

Provision for Loan and Lease L osses

General Discussion of the Allowancefor Loan and L ease L osses

The balance of the Allowance for loan and |ease losses i s determined based on management’s review and evaluation of the loan and |ease portfolio in relation to past loss experience, the size and
composition of the portfolio, current economic events and conditions, and other pertinent factors, including management’ s assumptions as to future delinquencies, recoveries and |l osses.

Increases to the Allowance are implemented through a corresponding Provision (expense) in the Corporation’s statement of income. Loans and | eases deemed uncollectible are charged against the

Allowance. Recoveries of previously charged-off amounts are credited to the Allowance.

While management considers the Allowance to be adequate, based on information currently available, future additions to the Allowance may be necessary due to changes in economic conditions or
management’s assumptions as to future delinquencies, recoveries and losses and management’sintent regarding the disposition of loans. In addition, the Pennsylvania Department of Banking and
Securities and the Federal Reserve Bank of Philadelphia, asan integral part of their examination processes, periodically review the Corporation’s Allowance.

The Corporation’s Allowance is comprised of four components that are cal culated based on various independent methodologies. All components of the Allowance are based on management’s estimates.
These estimates are summarized earlier in this document under the heading “ Critical Accounting Policies, Judgments and Estimates.”
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The four components of the Allowance are as follows:

® Specific Loan Evaluation Component — Loans and leases for which management has reason to believe it is probable that it will not be able to collect all contractually due amounts of principal and

interest are evaluated for impairment on an individual basis and a specific allocation of the Allowance is assigned, if necessary.

® Historical Charge-Off Component — Homogeneous pools of loans are eval uated to determine average historic charge-off rates. Management applies arolling, twenty quarter charge-off history as

alook-back period to determine these average charge-off rates. Management evaluates the length of thislook-back period to determine its appropriateness. In addition, management develops an
estimate of aloss emergence period for each segment of the loan portfolio. The loss emergence period estimates the time between the occurrence of aloss event for a borrower and an actual
charge-off of aloan.

Qualitative Factors Component — Various qualitative factors are considered as they relate to the different homogeneous |oan pools to adjust the historic charge-off rates so that they reflect
current economic conditions that may not be accurately reflected in the historic charge-off rates. These factors include delinquency trends, economic conditions, loan terms, credit grades,
concentrations of credit, regulatory environment and other relevant factors. The resulting adjustments are combined with the historic charge-off rates and result in an allocation rate for each
homogeneous |oan pool.

Unallocated Component — This amount represents the margin of imprecision inherent in the underlying assumptions used in the methodol ogies for estimating the specific, historical, and
qualitative losses in the portfolio discussed above. There are many factors considered, such as the inherent delay in obtaining information regarding a customer’s financial information or changes
in their business condition, the judgmental nature of loan and lease evaluations, the delay in interpreting economic trends, and the judgmental nature of collateral assessments.

As part of the process of calculating the Allowance for the different segments of the loan and lease portfolio, management considers certain credit quality indicators. For the commercial mortgage,
construction and commercial and industrial loan segments, periodic reviews of theindividual loans are performed by both in-house employees as well as an external loan review service. The results of these
reviews are reflected in the risk grade assigned to each loan. These internally assigned grades are as follows:

Pass — L oans considered satisfactory with no indications of deterioration.

Special mention - Loans classified as special mention have a potential weakness that deserves management’s close attention. If left uncorrected, these potential weaknesses may result in
deterioration of the repayment prospects for the loan or of the institution’s credit position at some future date.

Substandard - Loans classified as substandard are inadequately protected by the current net worth and payment capacity of the obligor or of the collateral pledged, if any. Substandard loans have
well-defined weaknesses that may jeopardize the liquidation of the collateral and repayment of the debt. They are characterized by the distinct possibility that the institution will sustain some lossif
the deficiencies are not corrected.

Doubtful - Loans classified as doubtful have all the weaknessesinherent in those classified as substandard, with the added characteristic that the weaknesses make collection or liquidation in full,
on the basis of currently existing facts, conditions, and values, highly questionable and improbable. Loan balances classified as doubtful have been reduced by partial charge-offs and are carried at
their net realizable values.

Consumer credit exposure, which includes residential mortgages, home equity lines and loans, leases and consumer loans, are assigned a credit risk profile based on payment activity (that is, their
delinquency status).

Refer to Note 5-F in the Notes to Consolidated Financial Statements for details regarding credit quality indicators associated with the Corporation’s |oan and lease portfolio.

Portfolio Segmentation — The Corporation’sloan and |lease portfolio is divided into specific segments of loans and |eases having similar characteristics. These segments are as follows:

Commercial mortgage
Home equity lines and loans
Residential mortgage
Construction

Commercial and industrial
Consumer

Leases
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Refer to Note 5 in the Notes to Consolidated Financial Statements and the section of thisMD&A under the heading “ Portfolio Loans and Leases” for details of the Corporation’s|oan and lease portfolio,
broken down by portfolio segment.

Impairment M easur ement — In accordance with guidance provided by ASC 310-10, "Receivables', the Corporation employs one of three methods to determine and measure impairment:

® thePresent Value of Future Cash Flow Method;

® theFair Vaueof Collateral Method;
® the Observable Market Price of aLoan Method.

Loans and leases for which there is an indication that all contractual payments may not be collectible are evaluated for impairment on an individual basis. Loansthat are evaluated on an individual basis
include non-performing loans, troubled debt restructurings and purchased credit-impaired loans.

Nonaccrual Loans— In general, loans and leases that are delinquent on contractually due principal or interest payments for more than 89 days are placed on nonaccrual status and any unpaid interest is
reversed as acharge to interest income. When the loan resumes payment, all payments (principal and interest) are applied to reduce principal . After aperiod of six months of satisfactory performance, the
loan may be placed back on accrual status. Any interest payments received during the nonaccrual period that had been applied to reduce principal are reversed and recorded as a deferred fee which accretes
to interest income over the remaining term of the loan or lease. In certain cases, management may have information about aloan or lease that may indicate a future disruption or curtailment of contractual
payments. In these cases, management will preemptively place the loan or lease on nonaccrual status.

Troubled Debt Restructurings (“ TDRs” ) — Management follows guidance provided by ASC 310-40, “ Troubled Debt Restructurings by Creditors.” A restructuring of a debt constitutesa TDR if the
creditor, for economic or legal reasons related to the debtor’s financial difficulties grants a concession to the debtor that it would not otherwise consider in the normal course of business. A concession may
include an extension of repayment terms which would not normally be granted, areduction of interest rate or the forgiveness of principal and/or accrued interest. If the debtor is experiencing financial
difficulty and the creditor has granted a concession, management will make the necessary disclosures related to the TDR. In certain cases, a modification may be made in an effort to retain a customer who is
not experiencing financial difficulty. Thistype of modification is not considered to be a TDR. Once aloan or |ease has been modified and is considered a TDR, it is reported as an impaired |oan or |ease. If the
loan or lease deemed a TDR has performed for at least six months at the level prescribed by the modification, it is not considered to be non-performing; however, it will generally continue to be reported as
impaired. Loans and leases that have performed for at |east six months are reported as TDRs in compliance with modified terms.

Refer to Note 5-G in the Notes to Consolidated Financial Statements for more information regarding the Corporation's TDRs.

Char ge-off Policy - The Corporation’s charge-off policy isthat, on aperiodic basis, not less often than quarterly, delinquent and non-performing loans that exceed the following limits are considered for full
or partia charge-off:

Open-ended consumer |oans exceeding 180 days past due.
Closed-ended consumer loans exceeding 120 days past due.

All commercial/business purpose |oans exceeding 180 days past due.
All leases exceeding 120 days past due.

Any other loan or |ease, for which management has reason to believe collectability is unlikely, and for which sufficient collateral does not exist, isalso charged off.
Refer to Note 5-F in the Notes to Consolidated Financial Statements for more information regarding the Corporation's charge-offs and factors which influenced management’s judgment with respect thereto.
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Loans Acquired in Mergersand Acquisitions
In accordance with GAAP, the loans acquired from RBPI, FKB, FBD and CBH were recorded at their fair value with no carryover of the previously associated allowance for loan loss.

Certain loans were acquired which exhibited deteriorated credit quality since origination and for which management does not expect to collect all contractual payments. Accounting for these purchased
credit-impaired (“PCI”) loansis done in accordance with ASC 310-30, “Receivables— Loans and Debt Securities Acquired with Deteriorated Credit Quality”. The loans were recorded at fair value, reflecting
the present value of the amounts expected to be collected. Income recognition on these |oansis based on areasonabl e expectation about the timing and amount of cash flows to be collected. Acquired loans
deemed impaired and considered collateral dependent, with the timing of the sale of loan collateral indeterminate, remain on non-accrual status and have no accretable yield. On aregular basis, at least
quarterly, an assessment is made on PCI loans to determine if there has been any improvement or deterioration of the expected cash flows. If there has been improvement, an adjustment is made to increase
the recognition of interest on the PCI |oan, as the estimate of expected loss on the loan is reduced. Conversely, if thereis deterioration in the expected cash flows of a PCI loan, an allowanceisrecorded in
connection with the loan. Management evaluates PCI loans individually for further impairment as well as for improvements to expected cash flows.

Loans acquired in acquisitions which do not exhibit deteriorated credit quality at the time of acquisition are accounted for under ASC 310-20 and receive aloan mark based on a credit and interest-rate
analysis. The resulting discount or premium is accreted or amortized, respectively, to interest income over their remaining maturity. These non-impaired acquired loans, along with the balance of the
Corporation'sloan and lease portfolio are evaluated on either an individual basis or on a collective basis for impairment. For amore information regarding the Corporation'simpaired loans and | eases, refer to
Notes 5-F and 5-H and for more information regarding loan marks, refer to Note 5-1 in the Notes to Consolidated Financial Statements.

Asset Quality and Analysis of Credit Risk

As of December 31, 2017, total non-performing loans and leases were $8.6 million, representing 0.26% of portfolio loans and |eases, as compared to $8.4 million, or 0.33% of portfolio loans and |eases, as of
December 31, 2016. The $216 thousand increase in non-performing loans and |eases was comprised of increases of $1.8 million and $552 thousand in residential mortgages and commercial mortgages,
respectively. Theseincreases were partially offset by decreases of $1.3 million and $808 thousand in non-performing commercial and industrial loans and home equity lines and loans, respectively.

The Provision for the twelve-month periods ended December 31, 2017, 2016 and 2015 was $2.6 million, $4.3 million and $4.4 million, respectively. The Provision recorded during any given period reflects an
allocation related to net new loan volume, changesin the economic environment, and the replenishment of Allowance consumed by charge-offs of loans and leases for which the Corporation had not
specifically reserved. Net loan charge-offs for the twelve months ended December 31, 2017 totaled $2.6 million as compared to $2.7 million for the same period in 2016. Total portfolio loans increased by
$750.4 million during the twelve months ended December 31, 2017 as compared to $266.4 million for the same period in 2016. As of December 31, 2017, the Allowance of $17.5 million represents 0.53% of
portfolio loans and | eases, as compared to the Allowance as of December 31, 2016 of $17.5 million, which represented 0.69% of portfolio loans and |eases as of that date.

Asof December 31, 2017, the Corporation had other real estate owned (“OREQ") valued at $304 thousand, as compared to $1.0 million as of December 31, 2016. The decrease was related to the sale of five
residential properties, carried at $1.2 million, which resulted in a $104 thousand loss on sale. Additions to OREO during 2017 included one residential property added through foreclosure and the properties
acquired in the RBPI Merger.

As of December 31, 2017, the Corporation had $9.1 million of TDRs, of which $5.8 million were in compliance with their modified terms for six months or greater, and hence, excluded from non-performing
loans and |eases. As of December 31, 2016, the Corporation had $9.0 million of TDRs, of which $6.4 million werein compliance with their modified terms.

Impaired loans and |eases are those for which it is probable that the Corporation will not be able to collect all scheduled principal and interest paymentsin accordance with the original terms of the loans and
leases. Included in impaired |oans and |eases are non-accrual |oans and leases and TDRs in compliance with modified terms. Purchased credit-impaired loans are not included in impaired loan and lease
totals. As of December 31, 2017, the Corporation had $14.2 million of impaired oans and |eases, as compared to $14.4 million as of December 31, 2016. Refer to Note 5-H in the Notes to Consolidated Financial
Statements for more information regarding the Corporation'simpaired loans and |eases.

Management continues to be diligent in its credit underwriting process and very proactive with itsloan review process, including engaging the services of an independent outside loan review firm, which
helpsidentify developing credit issues. These proactive steps include the procurement of additional collateral (preferably outside the current loan structure) whenever possible. Management believes that
timely identification of credit issues and appropriate actions early in the process serve to mitigate overall losses.
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Non-Performing Assets, TDRs and Related Ratios as of or for the Twelve Months Ended December 31,

(dollarsin thousands) 2017 2016 2015 2014 2013
Non-accrual loans and |eases $ 8579 $ 8363 $ 10244  $ 10,096 $ 10,530
L oans 90 days or more past due and still accruing — — — — —
Total non-performing loans and |eases 8,579 8,363 10,244 10,096 10,530
Other real estate owned 304 1,017 2,638 1,147 855
Total non-performing assets $ 8883 $ 9380 $ 12882 $ 11243 $ 11,385
TDRsincluded in non-performing assets $ 3289 % 2632 % 1935 3% 4315  $ 1,699
TDRsin compliance with modified terms 5,800 6,395 4,880 4,157 7,277
Total TDRs $ 9089 $ 9027 $ 6815 $ 8472 % 8,976
Allowance for loan and lease |osses to non-performing loans and leases 204.3% 209.1% 154.8% 144.5% 147.3%
Non-performing loans and | eases to total loans and leases 0.26% 0.33% 0.45% 0.61% 0.68%
Allowance for loan losses to total portfolio loans and |eases 0.53% 0.69% 0.70% 0.88% 1.00%
Non-performing assets to total assets 0.20% 0.27% 0.43% 0.50% 0.55%
Period-end portfolio loans and leases $ 3285858 % 2535425 3% 2,268988 % 1,652,257 $ 1,547,185
Average portfolio loans and |eases $ 2660999 $ 2419950 $ 2153542  $ 1608248 $ 1,453,555
Allowance for loan and |ease |osses $ 17525  $ 17486  $ 15857 $ 14586 $ 15,515
Interest income that would have been recorded on impaired loans if the loans had

been current in accordance with their original terms and had been outstanding

throughout the period or since origination $ 708 $ 1,008 $ 1,100 $ 53 % 1,074
Interest income on impaired loansincluded in net income for the period $ 485 3 551 % 513 $ Ul % 365

As of December 31, 2017, management is not aware of any loan or lease, other than those disclosed in the table above, for which it has any serious doubt as to the borrower's ability to pay in accordance
with the terms of the loan.

Summary of Changesin the Allowancefor Loan and L ease L osses

(dollarsin thousands) 2017 2016 2015 2014 2013
Baance, January 1 $ 17486 $ 15,857 $ 14586 $ 15515 $ 14,425
Char ge-offs:
Consumer (154) (173) 77) (144) (194)
Commercial and industrial (692) (1,298) (1,220) (415) (781)
Real estate (1,056) (1,008) (1,615) (1,231) (891)
Construction — — — — (737)
Leases (1,224) (808) (442 (410 (376)
Total charge-offs (3,126) (3,287) (3,454) (2,200) (2,979)
Recoveries:
Consumer 8 23 29 17 10
Commercial and industrial 25 93 35 98 65
Real estate 182 178 160 47 105
Construction 4 64 4 60 24
Leases 328 232 101 165 290
Total recoveries 547 590 329 387 494
Net char ge-offs (2,579) (2,697) (3,125) (1,813) (2,485)
Provision for loan and |ease |osses 2,618 4,326 4,396 884 3,575
Balance, December 31 $ 17525  $ 17486 $ 15857 $ 14586 $ 15,515
Ratio of net charge-offs to average portfolio loans outstanding 0.10% 0.17% 0.15% 0.11% 0.17%
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Allocation of Allowancefor Loan and L ease L osses

The following table sets forth an allocation of the Allowance by portfolio segment. The specific allocationsin any portfolio segment may be changed in the future to reflect then-current conditions.
Accordingly, management considers the entire Allowance to be available to absorb losses in any portfolio segment.

December 31,
2017 2016 2015 2014 2013
% % % % %
Loans Loans Loans Loans Loans
to to to to to

(dollarsin Total Total Total Total Total
thousands) Allowance L oans Allowance L oans Allowance L oans Allowance L oans Allowance L oans
Allowance at end of

period

applicable to:
Commercial

mortgage $ 7,550 46.4% $ 6,227 438% $ 5,199 425% $ 3,948 41.8% $ 3,797 40.4%
Home equity lines

and loans 1,086 6.6 1,255 82 1,307 9.2 1917 110 2,204 123
Residential

mortgage 1,926 14.0 1,917 16.3 1,740 17.9 1,736 19.0 2,446 194
Construction 937 6.5 2,233 5.6 1,324 40 1,367 4.0 845 3.0
Commercial and

industrial 5,038 219 5,142 229 5,609 231 4,533 20.3 5,011 212
Consumer 246 11 153 1.0 142 1.0 238 11 259 11
Leases 742 35 559 22 518 23 468 2.8 604 26
Unallocated — — — — 18 — 379 — 349 —

Tota $ 17,525 100.0% $ 17,486 100.0% $ 15,857 100.0% $ 14,586 100.0% $ 15,515 100.0%

Non-Interest Income

2017 Compared to 2016

Non-interest income for the twelve months ended December 31, 2017 was $59.1 million, an increase of $5.2 million as compared to the same period in 2016. An increase of $2.0 million in fees for wealth
management services resulted as wealth assets under management, administration, supervision and brokerage increased $1.64 billion from December 31, 2016 to December 31, 2017. Insurance revenue
increased $867 thousand for the twelve months ended December 31, 2017 as compared to the same period in 2016, due to the May 2017 acquisition of Hirshorn Boothby. Gain on trading investments, which
isreported under “ Other operating income” increased $501 thousand between periods. The Corporation’s trading investments are comprised solely of investments held in deferred compensation plan trusts
whose investment decisions are at the sole discretion of the plan participants. Revenue from our capital marketsinitiative, which was launched in the second quarter of 2017, contributed $2.4 million to non-
interest income for the twelve months ended December 31, 2017. Partially offsetting these increases was a $607 thousand decrease in net gain on sale of |oans as mortgage refinancing activity slowed during
2017 with increasing interest rates.

Components of other operating income for the indicated years ended December 31 include:

(dollarsin thousands) 2017 2016 2015
Merchant interchange fees $ 1443 % 1381 $ 1,238
Bank owned life insurance income 959 908 783
Commissions and fees 621 673 867
Safe deposit box rentals 365 382 384
Other investment income 48 223 248
Rent income 193 163 175
Gain (loss) on trading investments 613 112 )
Miscellaneous other income 1,079 1,026 1,163
Other operating income $ 5,321 $ 4,868 $ 4,849
2016 Compared to 2015

Non-interest income for the twelve months ended December 31, 2016 was $54.0 million, a decrease of $1.8 million as compared to the same period in 2015. The decrease was related to a $1.0 million decreasein
gain on sale of available for sale investment securities, a$319 thousand decrease in dividends on FHLB and FRB stocks and a $204 thousand decrease in fees for wealth management services. The decrease
ingain on sale of available for sale investment securities resulted from the very limited sales during the twelve months ended December 31, 2016, which resulted in aloss on sale of $77 thousand as
compared to the sale of $64.0 million of available for sale investment securities sold during the same period in 2015, which resulted in again on sale of $931 thousand. The majority of the investments sold in
2015 had been acquired in the CBH Merger and were strategically sold to shorten the duration of the portfolio. The $319 thousand decrease in dividends on FHLB and FRB stocks occurred due to the
special dividend paid on FHLB stock in 2015 which was not repeated in 2016. The $204 thousand decrease in fees for wealth management services was related to the shift in the composition of the wealth
management portfolio, with more of the portfolio being comprised of assets held in lower-yielding fixed-fee accounts as of December 31, 2016 as compared to December 31, 2015.

41



Table of Contents

Non-Interest Expense

2017 Compared to 2016

Non-interest expense for the twelve months ended December 31, 2017 was $114.4 million, an increase of $12.7 million, compared to the same period in 2016. The increase was largely related to a$6.1 million
increase in due diligence and merger-related and merger integration expenses primarily related to the RBPI Merger and a$5.8 million increase in salary and wages due to staffing increases from our Capital
Marketsinitiative, the Hirshorn Boothby acquisition and the Princeton wealth management office, annual salary and wage increases, increases in incentive compensation and to a smaller extent, the
additional staff added in the December 15, 2017 RBPI Merger.

Components of other operating expense for the indicated years ended December 31 include:

(dollarsin thousands) 2017 2016 2015
Telephone and datalines $ 1616 $ 1620 $ 1,704
FDIC insurance 1,580 1,616 1,447
Temporary help and recruiting. 852 1,522 1,362
L oan processing 291 93 1,110
Debt prepayment penalty — — 1131
Travel and entertainment 900 894 868
Insurance 838 788 770
MSR amortization and impairment / (recovery) 745 881 660
Stationary and supplies 488 518 623
Director fees 542 566 568
Postage 575 551 540
Outsourced services 315 569 508
Contributions 1,511 957 468
Dues and subscriptions 871 456 441
Portfolio maintenance 417 391 385
Other taxes 39 45 80
Deferred compensation expense 783 664 15
Miscellaneous other expense 2,603 1,505 1,643

Other operating expense $ 14,966 $ 13,636 $ 14,323
2016 Compared to 2015

Non-interest expense for the twelve months ended December 31, 2016 was $101.7 million, a decrease of $23.9 million, as compared to the same period in 2015. The primary driver for the decrease related to the
$17.4 million loss on settlement of the corporate pension plan and the $6.7 million of due diligence, merger-related and merger integration expenses which had been recorded in the twel ve months ended
December 31, 2015 but not repeated in 2016. Decreases in several other noninterest expense categories also occurred as the efficiencies and cost-saves related to the CBH Merger began to be realized.
Partially offsetting these decreases was a $2.8 million increase in salaries and wages related to annual salary increases, incentive increases and the hiring of several new senior and executive officers during
2016.

Secondary Market Sold-L oan Repur chase Demands

In the course of originating residential mortgage |oans and selling those loansin the secondary market, the Corporation makes various representations and warranties to the purchasers of the mortgage
loans. Each residential mortgage loan originated by the Corporation is evaluated by an automated underwriting application, which verifies the underwriting criteriaand certifies the loan's eligibility for saleto
the secondary market. Any exceptions discovered during this process are remedied prior to sale. These representations and warranties also apply to underwriting the real estate appraisal opinion of value for
the collateral securing these loans. Under the representations and warranties, failure by the Corporation to comply with the underwriting and appraisal standards could result in the Corporation’s being
required to repurchase the mortgage loan or to reimburse the investor for lossesincurred (make whole requests) if such failure cannot be cured by the Corporation within the specified period following
discovery. Asof December 31, 2017, there were no pending or unsettled loan repurchase demands.
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Income Tax Expense

Income tax expense for the twelve months ended December 31, 2017 was $34.2 million as compared to $18.2 million and $9.2 million for the same periodsin 2016 and 2015, respectively. The effective tax rates
for the twelve-month periods ended December 31, 2017, 2016 and 2015 were 59.8%, 33.5% and 35.4%, respectively. Theincreasein rate from 33.5% to 59.8% between 2016 and 2017 was directly related to the
Tax Reform enacted on December 22, 2017. The Tax Reform lowered the top federal corporate rate from 35% to 21%. In accordance with GAARP, this required the re-measurement, in the period including the
enactment, of the Corporation’s net deferred tax asset to reflect the rate at which they will be recognized in future periods. The result was a $15.2 million one-time charge to income tax expense. Excluding the
$15.2 million discrete income tax charge, the effective tax rate for 2017 was 33.3%. For more information related to income taxes, refer to Note 19 in the Notes to Consolidated Financial Statements.

Balance Sheet Andysis

Asset Changes

Total assets as of December 31, 2017 increased to $4.45 billion from $3.42 billion as of December 31, 2016. The $1.03 billion increase was largely attributable to the $859.4 million of assets acquired in the RBPI
Merger. The following pro forma balance sheets detail the changes in balance sheet items, excluding the effect of the RBPI Merger from December 31, 2016 to December 31, 2017. The RBPI balances shown

are as of the merger date of December 15, 2017.

(dollarsin thousands)
Assets
Cash and due from banks
Interest-bearing deposits with banks
Cash and cash equivalents
Investment securities available for sale
Investment securities held to maturity
Investment securities, trading
Loans held for sale
Portfolio loans and |eases
Less: Allowance for loan and |ease |osses
Net portfolio loans and leases
Premises and equipment, net
Accrued interest receivable
Mortgage servicing rights
Bank-owned lifeinsurance
FHLB stock
Goodwill
Intangible assets
Other investments
Other assets
Total assets
Liabilities
Deposits:
Non-interest-bearing
Interest-bearing
Total deposits
Short-term borrowings
FHL B advances and other borrowings
Subordinated notes
Junior subordinated debentures
Accrued interest payable
Other liabilities
Total liabilities
Shareholders equity
Common stock
Paid-in capital in excess of par value
Common stock in treasury, at cost
Accumulated other comprehensive loss, net of tax
benefit
Retained earnings
Total Bryn Mawr Bank Corporation shareholders’
equity
Noncontrolling interest
Total shareholders equity
Total liabilities and shareholders’ equity

Bryn Mawr Bank

Royal Bancshares

of

Pennsylvania, Inc.

Bryn Mawr Bank
Corporation

Bryn Mawr Bank

Changefrom
December 31, 2016
to December 31,
2017 (Excluding

Changefrom
December 31, 2016
to December 31,
2017 (Excluding

Corporation December 15, December 31, 2017 Corporation RBPI Opening RBPI Opening
December 31, 2017 2017 Opening (Excluding RBPI December 31, 2016 Balances) Balances)
(Actual) Balances Opening Balances) (Actual) [©)] (%)
$ 11657 $ 482  $ 683% $ 16559 $ (9,724) (58.7)%
48,367 12,271 36,096 34,206 1,890 5.5%
60,024 17,093 42,931 50,765 (7,834) (15.4)%
689,202 121,586 567,616 566,996 620 0.1%
7,932 — 7,932 2,879 5,053 175.5%
4,610 — 4,610 3,888 722 18.6%
3,794 — 3,79 9,621 (5,827) (60.6)%
3,285,858 570,374 2,715,484 2,535,425 180,059 7.1%
(17,525) — (17,525) (17,486) (39) 0.2%
3,268,333 570,374 2,697,959 2,517,939 180,020 7.1%
54,458 8,264 46,194 41,778 4,416 10.6%
14,246 2,535 11,711 8,533 3,178 37.2%
5,861 — 5,861 5,582 279 5.0%
56,667 16,550 40,117 39,279 838 2.1%
20,083 — 20,083 17,305 2,778 16.1%
179,889 72,762 107,127 104,765 2,362 2.3%
25,966 5,235 20,731 20,405 326 1.6%
12,470 5,902 6,568 8,627 (2,059) (23.9%
46,185 39,118 7,067 23,168 (16,101) (69.5)%
$ 4449720  $ 859419 $ 359,301 $ 3421530 $ 168,771 4.9%
$ 924,844  $ 98418 $ 826426 $ 736180 $ 90,246 12.3%
2,448,954 494,754 1,954,200 1,843,495 110,705 6.0%
3,373,798 593,172 2,780,626 2,579,675 200,951 7.8%
237,865 15,000 222,865 204,151 18,714 9.2%
139,140 59,568 79,572 189,742 (110,170) (58.1)%
98,416 — 98,416 29,532 68,884 233.3%
21,416 21,416 — — — —
3527 2,816 711 2,734 (2,023) (74.0)%
47,439 29,621 17,818 34,569 (16,751) (48.5)%
3,921,601 721,593 3,200,008 3,040,403 159,605 5.2%
24,360 3,099 21,261 21,111 150 0.7%
371,486 135,410 236,076 232,806 3270 1.4%
(68,179) — (68,179) (66,950) (1,229) 1.8%
(4,414) — (4,414) (2,409) (2,005) 83.2%
205,549 — 205,549 196,569 8,980 4.6%
528,802 138,509 390,293 381,127 9,166 2.4%
(683) (683) — — — —
528,119 137,826 390,293 381,127 9,166 2.4%
$ 4449720  $ 859419 $ 3590301 $ 3421530 $ 168,771 4.9%
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The following table details the maturity and weighted average yield ¥ of the available for sale investment portfolio @ as of December 31, 2017:

Maturing Maturing
From From
Maturing 2019 2023 Maturing
During Through Through After

(dollarsin thousands) 2018 2022 2027 2027 Total
U.S. Treasury securities:

Amortized cost $ 200077 $ — 3 — % — % 200,077

Weighted average yield 1.41% — — — 141%
Obligations of the U.S. government and agencies:

Amortized cost 1,268 114,357 21,964 15,439 153,028

Weighted averageyield 1.54% 2.07% 2.25% 2.68% 2.15%
State and political subdivisions®:

Amortized cost 9,174 10,995 1,183 — 21,352

Weighted averageyield 150% 1.68% 1.60% — 1.60%
Mortgage-related securities®:

Amortized cost 107 9,199 44,797 259,451 313,554

Weighted average yield 2.48% 2.71% 259% 2.31% 241%
Other investment securities:

Amortized cost 500 1,100 — — 1,600

Weighted averageyield 2.38% 2.19% — — 2.25%
Total amortized cost $ 211,126 $ 135,651 $ 67,944 $ 274,890 $ 689,611
Weighted averageyield 141% 2.08% 2.46% 2.39% 2.04%

(1) Weighted average yields on tax-exempt obligations have not been computed on a tax-equivalent basis.
(@ Excluded fromthe above table is the Corporation’sinvestment in bond mutual funds with an amortized cost of $3.2 million, which have no stated maturity or constant stated yield.

(3 Mortgage-related securities areincluded in the above table based on their contractual maturity. However, mortgage-related securities, by design, have scheduled monthly principal payments which
arenot reflected in thistable.

Thefollowing table details the amortized cost of the available for sale investment portfolio as of the dates indicated:

Amortized Cost as of December 31,

(dollarsin thousands) 2017 2016 2015

U.S. Treasury securities $ 200,077 $ 200094 $ 101
Obligations of the U.S. government and agencies 153,028 83,111 101,342
Obligations of state and political subdivisions 21,352 33,625 41,892
Mortgage-backed securities 275,958 185,997 157,422
Collateralized mortgage obligations 37,596 49,488 29,756
Other investment securities 4,813 16,575 17,263
Total amortized cost $ 692,824 $ 568,890 $ 347,776
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Portfolio Loansand L eases

The table below details the loan portfolio as of the datesindicated:

December 31,

(dollarsin thousands) 2017 2016 2015 2014 2013

Commercia mortgage $ 1523377 $ 1,110898 $ 964,259 $ 689528 $ 625,341
Home equity lines & loans 218,275 207,999 209,473 182,082 189,571
Residential mortgage 458,886 413,540 406,404 313,442 300,243
Construction 212,454 141,964 90,421 66,267 46,369
Commercial & industrial 719,312 579,791 524,515 335,645 328,459
Consumer 38,153 25,341 22,129 18,480 16,926
Leases 115,401 55,892 51,787 46,813 40,276
Total portfolio loans and |eases 3,285,858 2,535,425 2,268,988 1,652,257 1,547,185
Loans held for sale 3,7% 9,621 8,987 3,882 1,350
Tota $ 3289652 $ 2545046 $ 2277975  $ 1656139 $ 1,548,535

The following table summarizes the loan maturity distribution and interest rate sensitivity as of December 31, 2017. Excluded from the table are residential mortgage, home equity lines and loans and
consumer loans:

Maturing
From
Maturing 2019 Maturing
During Through After

(dollarsin thousands) 2018 2022 2022 Total
Loan portfolio maturity:
Commercial and industrial $ 287,145 $ 210978  $ 221,189 $ 719,312
Construction 154,304 38,849 19,301 212,454
Commercial mortgage 93,063 492,261 938,053 1,523,377
Leases 7,829 106,929 643 115,401
Total $ 542,341  $ 849017 $ 1179186 $ 2,570,544
Interest sensitivity on the above loans:

Loans with predetermined rates $ 132976  $ 654,397 $ 466,097 $ 1,253,470

Loans with adjustable or floating rates 409,365 194,620 713,089 1,317,074

Total $ 542,341  $ 849017 $ 1179186 $ 2,570,544

Thelist below identifies certain key characteristics of the Corporation’s |oan and lease portfolio. Refer to the loan and lease portfolio tablesin Note 5 in the Notes to Consolidated Financial Statements and
the section of thisMD& A under the heading “ Portfolio Loans and Leases” for further details.

Portfolio Loansand L eases— The Corporation’s $3.29 billion loan and lease portfolio is predominantly based in the Corporation’s traditional market areas of Chester, Delaware and Montgomery
counties in Pennsylvania, New Castle county in Delaware, and in the greater Philadelphia area, none of which has experienced the real estate price appreciation and subsequent decline that many
other areas of the country have experienced over the last ten years. Asindicated in the pro forma balance sheet above, under the heading “ Asset Changes,” the RBPI Merger initially added $570.4
million of portfolio loans.

Concentrations— The Corporation has a significant portion of its portfolio loans (excluding leases) in real estate-related loans. As of December 31, 2017 and December 31, 2016, |oans secured by
real estate were $2.41 billion and $1.87 billion or 73.4% and 73.9% of the total loan portfolio of $3.29 billion and $2.54 billion. A predominant percentage of the Corporation’sreal estate exposure,
both commercial and residential, iswithin Pennsylvania, Delaware and Southern and Central New Jersey. Management is aware of this concentration and mitigates thisrisk to the extent possiblein
many ways, including the underwriting and assessment of the borrower’s capacity to repay, equity in the underlying real estate collateral and areview of aborrower’s global cash flows. For a
substantial portion of theloansin thereal estate portfolio, the Corporation has recourse to the owners/sponsors, primarily through personal guaranties, in addition to liens on collateral. This
recourse provides credit strength, asit incorporates the borrowers' global cash flows.

In addition to loans secured by real estate, commercial and industrial |oans comprise 21.9% of the total loan portfolio as of December 31, 2017.
Construction — The construction portfolio of $212.5 million accounts for 6.5% of the total |oan and lease portfolio at December 31, 2017, an increase of $70.5 million from December 31, 2016.
Construction loans acquired in the RBPI Merger totaled $84.2 million as of December 31, 2017. The construction loan segment of the portfolio, which consists of residential site development loans,

commercial construction loans and loans for construction of individual homes, had no delinquent or nonperforming loans as of both December 31, 2017 and 2016.
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e Residential Mortgages— Residential mortgage loans were $458.9 million as of December 31, 2017, an increase of $45.3 million from December 31, 2016. Residential mortgage |oans acquired in the
RBPI Merger totaled $39.2 million as of December 31, 2017. The residential mortgage segment accounts for 14.0% of the total loan and lease portfolio as of December 31, 2017. The residential
mortgage segment of the portfolio had a delinquency rate on performing loans, as of December 31, 2017, of 0.32%, as compared to 0.32% as of December 31, 2016. Nonperforming residential
mortgage |oans comprised 0.96% of the residential mortgage segment of the portfolio as of December 31, 2017, as compared to 0.64% as of December 31, 2016. Management believesit iswell
protected with its collateral position on this portfolio.

e Commercial Mortgages— Commercial mortgages were $1.52 billion as of December 31, 2017, an increase of $412.5 million from December 31, 2016. Commercial mortgages acquired in the RBPI
Merger totaled $275.1 million as of December 31, 2017. Management has made a concerted effort, over several operating cycles, to attract strong commercial real estate entrepreneursin its primary
trade area. The commercial mortgage segment accounts for 46.4% of the total loan and lease portfolio as of December 31, 2017. The commercial mortgage segment of the portfolio had a
delinquency rate on performing loans, as of December 31, 2017, of 0.25%, as compared to 0.12% as of December 31, 2016. Nonperforming commercial mortgage |oans comprised 0.06% of the
commercial mortgage segment of the portfolio as of December 31, 2017, as compared to 0.03% as of December 31, 2016. The borrowers comprising this segment of the portfolio generally have
strong, global cash flows, which have remained stable in this tough economic environment.

e Commercial and Industrial — Commercial and industrial loans were $719.3 million as of December 31, 2017, an increase of $139.5 million from December 31, 2016. Commercia and industrid loans
acquired in the RBPI Merger totaled $107.9 million as of December 31, 2017. The commercia and industrial segment accounts for 21.9% of the total loan and lease portfolio as of December 31, 2017.
The commercia and industrial segment of the portfolio had a delinquency rate on performing loans, as of December 31, 2017, of 0.13%, as compared to 0.01% as of December 31, 2016.
Nonperforming commercial and industrial loans comprised 0.24% of the commercial and industrial segment of the portfolio as of December 31, 2017, as compared to 0.51% as of December 31, 2016.
The commercial and industrial segment of the portfolio consists of loans to privately held institutions, family businesses, non-profit institutions and private banking relationships. While certain of
these |oans are collateralized by real estate, others are collateralized by non-real estate business assets, including accounts receivable and inventory.

e HomeEquity Loansand Linesof Credit — Home equity loans and lines of credit were $218.3 million as of December 31, 2017, an increase of $10.3 million from December 31, 2016. Home equity loans
and lines of credit acquired in the RBPI Merger totaled $11.9 million as of December 31, 2017. The home equity loans and lines of credit segment accounts for 6.6% of the total loan and lease
portfolio as of December 31, 2017. The home equity loans and lines of credit segment of the portfolio had a delinquency rate on performing loans, as of December 31, 2017, of 0.16%, as compared
to 0.01% as of December 31, 2016. Nonperforming home equity loans and lines of credit comprised 0.68% of the home equity loans and lines of credit segment of the portfolio as of December 31,
2017, as compared to 1.10% as of December 31, 2016. The Corporation originates the majority of its home equity loans and lines of credit through its branch network.

e Consumer loans— Consumer |oans were $38.2 million as of December 31, 2017, an increase of $12.8 million from December 31, 2016. Consumer |oans acquired in the RBPI Merger totaled $2.9
million as of December 31, 2017. The consumer loan segment accounted for 1.2% of the total loan and lease portfolio as of December 31, 2017. The consumer loan segment of the portfolio had a
delinquency rate on performing loans, as of December 31, 2017, of 2.9%, as compared to 0.06% as of December 31, 2016. Nonperforming consumer loans comprised 0.00% of the consumer loan
segment of the portfolio as of December 31, 2017, as compared to 0.01% as of December 31, 2016.

e Leasing— Leasestotaled $115.4 million as of December 31, 2017, an increase of $59.5 million from December 31, 2016. L eases acquired in the RBPI Merger totaled $47.3 million as of December 31,
2017. Thelease segment of the portfolio accounted for 3.5% of the total oan and lease portfolio as of December 31, 2017. The lease segment of the portfolio had a delinquency rate on performing
leases, as of December 31, 2017, of 0.26%, as compared to 0.47% as of December 31, 2016. Nonperforming leases comprised 0.09% of the leasing segment of the portfolio as of December 31, 2017,
as compared to 0.24% as of December 31, 2016.
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Goodwill and I ntangible Assets — Goodwill as of December 31, 2017 increased by $75.1 million from December 31, 2016 as aresult of the RBPI Merger and the acquisition of Hirshorn. Intangible assets, other
than Mortgage Servicing Rights (“MSRs"), increased by $5.6 million from December 31, 2016. The RBPI Merger and the acquisition of Hirshorn added $8.3 million of intangible assets, which was partially
offset by $2.7 million of amortization. For more information regarding goodwill and intangible assets, see Notes 2 and 3 in the Notes to Consolidated Financial Statements.

FHLB Stock - The Corporation’sinvestment in stock issued by the FHLB as of December 31, 2017 increased by $2.8 million, from December 31, 2016. The Corporation must purchase, or the FHLB must
redeem, its stock based on the Corporation’s borrowings balance with the FHLB.

Mortgage Servicing Rights - MSRsincreased $279 thousand to $5.9 million as of December 31, 2017 from $5.6 million as of December 31, 2016. Thisincrease was the result of $1.0 million of MSRs recorded
during the twelve months ended December 31, 2017, reduced by amortization of $791 thousand and a recovery of previously recorded impairments of $45 thousand during the period.
The following table detail s activity related to mortgage servicing rights for the periods indicated:

For the Twelve Months Ended or as of December 31,

(dollarsin thousands) 2017 2016 2015
Mortgage originations $ 190,007 $ 280,059 $ 231,049
Mortgage loans sold:
Servicing retained $ 103439 $ 138134 $ 107,351
Servicing released 27,871 22,829 29,630
Total mortgage loans sold $ 131,310 $ 160,963 $ 136,981
Percentage of originated mortgage loans sold 69.1% 57.5% 59.3%
Servicing retained % 78.8% 85.8% 78.4%
Servicing released % 21.2% 14.2% 21.6%
Residential mortgage loans serviced for others $ 650,703 $ 631,889 $ 601,939
Mortgage servicing rights $ 581 $ 5582 $ 5,142
Gain on sale of mortgage loans $ 2038 $ 2693 % 2,327
Loan servicing and other fees $ 1939 % 1939 % 2,087
Amortization of MSRs $ 91 $ 70 % 590
(Recovery) / Impairment of MSRs $ (45 $ 131 $ 70

Liability Changes

Total liahilities as of December 31, 2017 increased $881.2 million, to $3.92 billion from December 31, 2016. The increase was largely related to the $721.6 million of liabilities assumed in the RBPI Merger.
Deposits - Deposits of $3.37 billion, as of December 31, 2017, increased $794.1 million from December 31, 2016. The 30.8% increase was largely related to the $593.2 million of deposits assumed in the RBPI
Merger, along with $200.9 million of organic deposit growth.

The following table details deposits as of the dates indicated:

As of December 31,

(dollarsin thousands) 2017 2016 2015 2014 2013

Interest-bearing checking $ 481336 $ 379424 % 338861 $ 277228  $ 266,787
Money market 862,639 761,657 749,726 566,354 544,310
Savings 338,572 232,193 187,299 138,992 135,240
Wholesal e non-maturity deposits 62,276 74,272 67,717 66,693 42,936
Wholesale time deposits 171,929 73,037 53,185 73,458 34,640
Retail time deposits 532,202 322,912 229,253 118,400 140,794
Interest-bearing deposits $ 2448954 $ 1843495 $ 1626041 $ 1241125 $ 1,164,707
Non-interest-bearing deposits 924,844 736,180 626,684 446,903 426,640
Total deposits $ 3373798 $ 2579675 $ 2252725  $ 1688028 $ 1,591,347
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The following table summarizes the maturities of certificates of deposit of $100,000 or greater at December 31, 2017:

(dollarsin thousands) Retail Wholesale

Three months or less $ 24719 $ 92,663

Three to six months 52,355 50,305

Six to twelve months 120,052 10,239

Greater than twelve months 62,548 14,993
Total $ 259674 $ 168,200

For more information regarding deposits, including average amount of deposits and average rate paid, refer to the sections of thisMD&A under the headings “Balance Sheet Analysis’ and “Analysis of
Interest Rates and Interest Differential”.

Borrowings- Short-term borrowings (original maturity of one year or less) as of December 31, 2017, which consisted of funds obtained from overnight repurchase agreements with commercial customers and
short-term FHL B advances increased $33.7 million from December 31, 2016. As of December 31, 2017, long-term FHLB advances decreased $50.6 million from December 31, 2016. See the Liquidity Section of
thisMD&A under the heading “Liquidity” for further details on the Corporation’s FHL B available borrowing capacity.

Subor dinated Notes— Subordinated notes, as of December 31, 2017, totaled $98.4 million and were comprised of $29.6 million of 10-year 4.75% fixed-to-floating notes which mature in August 2025, and $68.8
million of 4.25% 10-year fixed-to-floating notes which mature in December 2027.

Junior subordinated debentures— In connection with the RBPI Merger, the Corporation acquired Royal Bancshares Capital Trust | (“Trust I”) and Royal Bancshares Capital Trust I1 (“Trust 11”) (collectively,
the “Trusts”), which were utilized for the sole purpose of issuing and selling capital securities representing preferred beneficial interests. Although the Corporation owns $774,000 of the common securities
of Trust | and Trust 11, the Trusts are not consolidated into the Corporation’s Consolidated Financial Statements as the Corporation is not deemed to be the primary beneficiary of these entities. In
connection with the issuance and sale of the capital securities, RBPI issued, and the Corporation assumed as aresult of the RBPI Merger, junior subordinated debentures to the Trusts of $10.7 million each,
totaling $21.4 million representing the Corporation’s maximum exposure to loss. The junior subordinated debenturesincur interest at a coupon rate of 3.74% as of December 31, 2017. The rate resets quarterly
based on 3-month LIBOR plus 2.15%. On the date acquired, management recorded these junior subordinated debentures at fair value. The amortization of the fair value mark will adjust interest expense to
closer reflect market rates paid on similar debt.

Trust | and Trust 11 each issued an aggregate principal amount of $12.5 million of capital securitiesinitially bearing fixed and/or fixed/floating interest rates corresponding to the debt securities held by each
trust to an unaffiliated investment vehicle and an aggregate principal amount of $387 thousand of common securities bearing fixed and/or fixed/floating interest rates corresponding to the debt securities
held by each trust to the Corporation. As aresult of the RBPI Merger, the Corporation has fully and unconditionally guaranteed the obligations of the Trusts, including any distributions and payments on
liquidation or redemption of the capital securities.

Therights of holders of common securities of the Trusts are subordinate to the rights of the holders of capital securities only in the event of a default; otherwise, the common securities' economic and
voting rights are pari passu with the capital securities. The capital and common securities of the Trusts are subject to mandatory redemption upon the maturity or call of the junior subordinated debentures
held by each. Unless earlier dissolved, the Trusts will dissolve on December 15, 2034. The junior subordinated debentures are the sole assets of Trusts, mature on December 15, 2034, and may be called at
par by the Corporation any time after December 15, 2009. The Corporation recordsits investmentsin the Trusts' common securities of $387,000 each asinvestmentsin unconsolidated entities, within Other
Assets, and records dividend income upon declaration by Trust | and Trust |1 within Other Income.

Discussion of Segments

The Corporation has two operating segments: Wealth Management and Banking. These segments are discussed below. Detailed segment information appearsin Note 28 in the Notes to Consolidated
Financial Statements.

Wealth Management Segment Activity

The Wealth Management segment, which includes the insurance reporting unit, reported a pre-tax segment profit (“ PTSP") for the twelve months ended December 31, 2017 of $15.1 million, a$702 thousand,
or 4.9%, increase from the same period in 2016. Fees for wealth management services for 2017 increased by $2.0 million from the amount recorded in 2016, while expenses increased by $2.3 million during the
same period. Theincrease in fees, year over year, isrelated to the $1.64 billion increase in assets under management, administration, supervision and brokerage. Approximately two-thirds of the growth of
the wealth asset portfolio was from accounts whose fees are charged on aflat or fixed basis. However, nearly two-thirds of the increase in wealth management fees was derived from market-value based fee
accounts, as aresult of the strong market performance experienced in 2017. Revenue from the insurance division, which is reported as part of the Wealth Management segment, increased by $867 thousand,
or 23.3%, partially asaresult of the Hirshorn acquisition, in addition to organic growth.
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The Wealth Management segment, which includes the insurance reporting unit, reported a PTSP for the twelve months ended December 31, 2016 of $14.4 million, a$1.4 million, or 8.6%, decrease from the
same period in 2015. Fees for wealth management services for 2016 decreased by $204 thousand from the amount recorded in 2015, while expensesincreased by $1.1 million during the same period. The
decreasein fees, year over year, despite the $2.96 billion increase in wealth assets from December 31, 2015 to December 31, 2016, isindicative of the continuing shift, during 2016, in the composition of the
wealth portfolio. Much of theincrease in wealth assets during 2016 was comprised of accounts with flat-fee arrangements, rather than market-based fees. Revenue from the insurance division, whichis
reported as part of the Wealth Management segment, was relatively unchanged for the twelve months ended December 31, 2016 as compared to the same period in 2015.

Wealth Assets Under Management, Administration, Supervision and Brokerage (“ Wealth Assets”)
Wealth Asset accounts are categorized into two groups; the first account group consists predominantly of clients whose fees are determined based on the market value of the assets held in their accounts

(“Market Value’ fee basis). The second account group consists predominantly of clients whose fees are set at fixed amounts (“Fixed Fee” basis), and, as such, are not affected by market value changes.

Thefollowing tables detail the composition of Wealth Assets asit relates to the cal cul ation of fees for wealth management services:

(dollarsin thousands) Wealth Assetsasof:
December 31, December 31, December 31,
FeeBasis 2017 2016 2015
Market value $ 5884692 $ 5302463 $ 4,971,636
Fixed fee 7,084,046 6,025,994 3,393,169
Total $ 12,968,738 $ 11,328457 $ 8,364,805
(dollarsin thousands) Per centage of Wealth Assetsas of:
December 31, December 31, December 31,
FeeBasis 2017 2016 2015
Market value 45.4% 46.8% 59.4%
Fixed fee 54.6% 53.2% 40.6%
Tota 100.0% 100.0% 100.0%

Thefollowing tables detail the composition of fees for wealth management services for the periods indicated:

(dollarsin thousands) For the Twelve Months Ended:
December 31, December 31, December 31,
FeeBasis 2017 2016 2015
Market value $ 29752 $ 28418 $ 29,219
Fixed fee 8,983 8,272 7,675
Tota $ 38735 $ 36690 $ 36,894
(dollarsin thousands) Per centage of Feesfor Wealth M anagement Services:
December 31, December 31, December 31,
FeeBasis 2017 2016 2015
Market value 76.8% 77.5% 79.2%
Fixed fee 23.2% 22.5% 20.8%
Tota 100.0% 100.0% 100.0%

Banking Segment Activity

Banking segment data as presented in Note 28 in the Notes to Consolidated Financial Statements indicates a PTSP of $42.2 millionin 2017, $39.8 million in 2016 and $10.2 million in 2015. See the section of
thisMD&A under the heading “ Components of Net Income” for a discussion of the Banking Segment.
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Capital and Regulatory Capital Ratios

Consolidated shareholders' equity of the Corporation was $528.1 million, or 11.9% of total assets, as of December 31, 2017, as compared to $381.1 million, or 11.1% of total assets, as of December 31, 2016.

In March 2015, the Corporation filed a shelf registration statement on Form S-3 (the “ Shelf Registration Statement”). The Shelf Registration Statement allows the Corporation to raise additional capital
through offers and sales of registered securities consisting of common stock, debt securities, warrants to purchase common stock, stock purchase contracts and units or units consisting of any combination
of the foregoing securities. Using the prospectusin the Shelf Registration Statement, together with applicable prospectus supplements, the Corporation may sell, from time to time, in one or more offerings,
such securitiesin adollar amount up to $200 million, in the aggregate.

In addition, the Corporation has in place under its Shelf Registration Statement a Dividend Reinvestment and Stock Purchase Plan (the “Plan”), which allowsit to issue up to 1,500,000 shares of registered
common stock. The Plan allows for the grant of arequest for waiver (“RFW”) above the Plan’s maximum investment of $120 thousand per account per year. An RFW is granted based on avariety of factors,
including the Corporation’s current and projected capital needs, prevailing market prices of the Corporation’s common stock and general economic and market conditions.

For the twelve months ended December 31, 2017, the Corporation did not issue any shares through the Plan. No RFW's were approved during the twelve months ended December 31, 2017. No other sales of
equity securities were executed under the Shelf Registration Statement during the twelve months ended December 31, 2017.

Accumulated other comprehensive loss (“AOCL"), as of December 31, 2017 was $4.4 million, an increase of $2.0 million from December 31, 2016. The primary cause of theincreasein AOCL was the increase
in unrealized losses on available for sale investment securities, whose fair values were affected by rising interest rates. In addition, the Corporation early-adopted ASU 2018-02, which alowed for the
reclassification of $782 thousand of stranded tax effects from AOCL to retained earnings.

Asdetailed in Note 25-E in the Notes to Consolidated Financial Statements, the capital ratios, as of December 31, 2017 and 2016 indicate levels above the regulatory minimum to be considered “ well
capitalized.” In addition to the capital issued in the RBPI Merger, during the fourth quarter of 2017, regulatory capital increases at the Corporation included the net issuance of $68.8 million of subordinated
notes, which qualify as Tier Il capital and the acquisition of $21.4 million of junior subordinated debentures, which are carried in Tier | capital. On the Bank level, the Corporation down-streamed $15.0 million
of capital to the Bank in the fourth quarter of 2017, increasing its Tier | capital balance.

Liquidity

The Corporation has significant sources of liquidity at December 31, 2017. Theliquidity position is managed on adaily basis as part of the daily settlement function and on amonthly basis as part of the
asset liability management process. The Corporation’s primary liquidity is maintained by managing its deposits along with the utilization of borrowings from the FHLB, purchased federal funds and
utilization of other wholesale funding sources. Secondary sources of liquidity include the sale of investment securities and certain loans in the secondary market.

Other wholesale funding sources include certificates of deposit from brokers, generally available in blocks of $1.0 million or more. Funds obtained through these programs totaled $172 million as of December
31, 2017.

As of December 31, 2017, the maximum borrowing capacity with the FHLB was $1.37 billion, with an unused borrowing availability of $1.02 billion. Borrowing availability at the Federal Reserve Discount
Window was $121.3 million, and overnight Fed Funds lines, consisting of lines from seven banks, totaled $79.0 million. On amonthly basis, the Corporation’s Asset Liability Committee reviews the
Corporation’s liquidity needs. Thisinformation isreported to the Risk Management Committee of the Board of Directors on aquarterly basis.

As of December 31, 2017, the Corporation held $20.1 million of FHLB stock as required by the borrowing agreement between the FHLB and the Corporation.

The Corporation has an agreement with CDC to provide up to $5 million, plusinterest, of money market deposits at an agreed upon rate currently at 0.40%. The Corporation had $10 thousand in balances as
of December 31, 2017 under this program. The Corporation can request an increase in the agreement amount asit deems necessary. In addition, the Corporation has an agreement with IND to provide up to
$40 million, plusinterest, of money market and NOW funds at an agreed upon interest rate equal to the current Fed Funds rate plus 20 basis points. The Corporation had $31 million in balances as of
December 31, 2017 under this program.

50



Table of Contents

The Corporation’s available for sale investment portfolio of $689.2 million as of December 31, 2017 was 15.5% of total assets. Some of these investments werein short-term, high-quality, liquid investments to
earn more than the 25 basis points currently earned on Fed Funds. The Corporation’s policy isto maintain itsinvestment portfolio at aminimum level of 10% of total assets. The portion of the investment
portfolio that is not already pledged against borrowings from the FHLB or other funding sources, provides the Corporation with the ability to utilize the securities to borrow additional funds through the
FHLB, Federal Reserve or through other repurchase agreements.

Management continually evaluates its borrowing capacity and sources of liquidity. Management believes that it has sufficient capacity to fund expected 2018 earning asset growth with wholesale sources,
along with deposit growth from itsinternal branch and wealth products.

Off Balance Sheet Risk

The Corporation becomes party to financial instrumentsin the normal course of business to meet the financing needs of its customers. These financial instrumentsinclude commitments to extend credit and
standby letters of credit and create off-balance sheet risk.

Commitments to extend credit are agreementsto lend to a customer aslong asthereis no violation of any condition established in the loan agreement.

Standby letters of credit are conditional commitments issued by the Bank to a customer for athird party. Such standby letters of credit areissued to support private borrowing arrangements. The credit risk
involved inissuing standby letters of credit issimilar to that involved in granting loan facilities to customers.

The following chart presents the off-balance sheet commitments of the Corporation as of December 31, 2017, listed by dates of funding or payment:

Within 2-3 4-5 After
(dollarsin millions) Total 1Year Years Years 5Years
Unfunded loan commitments $ 7483 % 4685 $ 940 $ 198 $ 166.0
Standby letters of credit 17.0 113 55 0.2 —
Tota $ 7653 $ 4798 3 95 $ 200 $ 166.0

Estimated fair values of the Corporation’s off-bal ance sheet instruments are based on fees and rates currently charged to enter into similar loan agreements, taking into account the remaining terms of the
agreements and the counterparties’ credit standing. Collateral requirements for off-balance sheet items are generally based upon the same standards and policies as booked |oans. Since fees and rates
charged for off-balance sheet items are at market levels when set, there is no material difference between the stated amount and the estimated fair value of off-balance sheet instruments.

Contractual Cash Obligations of the Corporation as of December 31, 2017

Within 2-3 4-5 After

(dollarsin millions) Total 1Year Years Years 5Years

Deposits without a stated maturity $ 2669.7 $ 2669.7 $ — 3 —  $ —
Wholesale and retail certificates of deposit 704.1 537.1 136.5 297 0.8
Short-term borrowings 2379 2379 — — —
Long-term FHLB Advances 189.7 75.0 102.2 125 —
Subordinated Notes 100.0 — — — 100.0
Junior subordinated debentures 25.8 — — — 25.8
Operating leases 326 6.9 85 6.1 111
Purchase obligations 5.1 34 17 — —
Total $ 39649 $ 35300 $ 2489  $ 83 $ 137.7
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Other Information

Effects of Inflation

Inflation has some impact on the Corporation’s operating costs. Unlike many industrial companies, however, substantially all of the Corporation’s assets and liabilities are monetary in nature. As aresult,
interest rates have a more significant impact on the Corporation’s performance than the general level of inflation. Over short periods of time, interest rates may not necessarily move in the same direction or
in the same magnitude as prices of goods and services.

Effect of Government Monetary Policies

The earnings of the Corporation are and will be affected by domestic economic conditions and the monetary and fiscal policies of the United States government and its agencies. An important function of
the Federal Reserve Board isto regulate the money supply and interest rates. Among the instruments used to implement those objectives are open market operationsin United States government securities
and changes in reserve requirements against member bank deposits. These instruments are used in varying combinations to influence overall growth and distribution of bank loans, investments, and
deposits, and their use may also affect rates charged on loans or paid for deposits.

The Corporation isamember of the Federal Reserve System and, therefore, the policies and regulations of the Federal Reserve Board have a significant effect on its deposits, loans and investment growth,
aswell astherate of interest earned and paid, and are expected to affect the Corporation’s operationsin the future. The effect of such policies and regulations upon the future business and earnings of the
Corporation cannot be predicted.
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ITEM 7A. QUANTATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

Theinformation required by thisItem 7A isincorporated by reference to information appearing in the MD& A Section of this Annual Report on Form 10-K, more specifically in the sections entitled
“Interest Rate Sensitivity,” “ Summary of Interest Rate Simulation,” and “Gap Analysis.”

ITEM 8. EINANCIAL STATEMENTSAND SUPPLEMENTARY DATA

The following audited Consolidated Financial Statements and related documents are set forth in this Annual Report on Form 10-K on the following pages:
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Notes to Consolidated Financial Statements 60
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Report of Independent Registered Public Accounting Firm

To the Shareholders and the Board of Directors
Bryn Mawr Bank Corporation:

Opinions on the Consolidated Financial Statements and Internal Control Over Financial Reporting

We have audited the accompanying consolidated balance sheets of Bryn Mawr Bank Corporation and subsidiaries (the “ Company”) as of December 31, 2017 and 2016, the related consolidated statements of
income, comprehensive income, changes in shareholders’ equity, and cash flows for each of the yearsin the three-year period ended December 31, 2017, and the related notes (collectively, the “ consolidated
financial statements”). We also have audited the Company’sinternal control over financial reporting as of December 31, 2017, based on criteria established in Internal Control — Integrated Framework
(2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.

In our opinion, the consolidated financial statements referred to above present fairly, in al material respects, the financial position of the Company as of December 31, 2017 and 2016, and the results of its
operations and its cash flows for each of the yearsin the three-year period ended December 31, 2017, in conformity with U.S. generally accepted accounting principles. Also in our opinion, the Company
maintained, in all material respects, effective internal control over financial reporting as of December 31, 2017, based on criteria established in Internal Control — Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission.

Basis for Opinion

The Company’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’s Report on Internal Control Over Financial Reporting. Our responsibility isto express an opinion on the Company’s
consolidated financial statements and an opinion on the Company’sinternal control over financial reporting based on our audits. We are a public accounting firm registered with the Public Company
Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our auditsin accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain reasonabl e assurance about whether the consolidated
financial statements are free of material misstatement, whether dueto error or fraud, and whether effective internal control over financial reporting was maintained in all material respects.

Our audits of the consolidated financial statementsincluded performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on atest basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits
also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. Our audit of
internal control over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that amaterial 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 areasonable basis for our opinions.



Definition and Limitations of Internal Control Over Financial Reporting

A company’sinternal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A company’sinternal 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 statementsin 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 amaterial effect on the financial statements.

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

(signed) KPMG LLP
We have served as the Company’s auditor since 2004.

Philadelphia, Pennsylvania
March 1, 2018
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Consolidated Balance Sheets

December 31, December 31,
(dollarsin thousands) 2017 2016
Assets
Cash and due from banks 11657 % 16,559
Interest bearing deposits with banks 48,367 34,206

Cash and cash equivalents 60,024 50,765
Investment securities available for sale, at fair value (amortized cost of $692,824 and $568,890 as of December 31, 2017 and December 31, 2016

respectively) 689,202 566,996
Investment securities held to maturity, at amortized cost (fair value of $7,851 and $2,818 as of December 31, 2017 and December 31, 2016,

respectively) 7,932 2,879
Investment securities, trading 4,610 3,888
Loans held for sale 3,79 9,621
Portfolio loans and leases, originated 2,487,296 2,240,987
Portfolio loans and leases, acquired 798,562 294,438

Total portfolio loans and |eases 3,285,858 2,535,425
Less: Allowance for originated loan and lease |osses (17,475) (17,458)
Less: Allowance for acquired |oan and |ease | osses (50) (28)

Total allowance for loans and |ease |osses (17,525) (17,486)

Net portfolio loans and leases 3,268,333 2,517,939
Premises and equipment, net 54,458 41,778
Accrued interest receivable 14,246 8,533
Mortgage servicing rights 5,861 5,582
Bank owned lifeinsurance 56,667 39,279
Federal Home Loan Bank stock 20,083 17,305
Goodwill 179,889 104,765
Intangible assets 25,966 20,405
Other investments 12,470 8,627
Other assets 46,185 23,168

Total assets 4449720 $ 3,421,530
Liabilities
Deposits:

Non-interest-bearing 924,844 % 736,180
Interest-bearing 2,448,954 1,843,495

Total deposits 3,373,798 2,579,675
Short-term borrowings 237,865 204,151
Long-term FHLB advances 139,140 189,742
Subordinated notes 98,416 29,532
Junior subordinated debentures 21,416 -
Accrued interest payable 3,527 2,734
Other liabilities 47,439 34,569

Tota liabilities 3,921,601 3,040,403
Shareholders' equity
Common stock, par value $1; authorized 100,000,000 shares; issued 24,360,049 and 21,110,968 shares as of December 31, 2017 and December 31,

2016, respectively, and outstanding of 20,161,395 and 16,939,715 as of December 31, 2017 and December 31, 2016, respectively 24,360 21,111
Paid-in capital in excess of par value 371,486 232,806
Less: Common stock in treasury at cost - 4,198,654 and 4,171,253 shares as of December 31, 2017 and December 31, 2016, respectively (68,179) (66,950)
Accumulated other comprehensive | oss, net of tax (4,414) (2,409)

Retained earnings 205,549 196,569
Total Bryn Mawr Bank Corporation shareholders' equity 528,802 381,127
Noncontrolling interest (683) -
Total shareholders' equity 528,119 381,127

Total liabilities and sharehol ders’ equity 4449720 3421530

The accompanying notes are an integral part of the consolidated financial statements.
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Consolidated Statements of Income

(dollarsin thousands, except per share data)
Interest income:
Interest and fees on loans and leases
Interest on cash and cash equivalents
Interest on investment securities:
Taxable
Non-taxable
Dividends
Total interest income
Inter est expense:
Interest on deposits
Interest on short-term borrowings
Interest on FHL B advances and other borrowings
Interest on subordinated notes
Interest on junior subordinated debentures
Total interest expense
Net interest income
Provision for loan and lease losses
Net interest income after provision for loan and |ease losses
Noninterest income:
Fees for wealth management services
Insurance commissions
Capital markets revenue
Service charges on deposits
Loan servicing and other fees
Net gain on sale of loans
Net gain (loss) on sale of investment securities available for sale
Net (loss) gain on sale of other real estate owned ("OREQO")
Dividends on FHLB and FRB stock
Other operating income
Total noninterest income
Noninterest expenses:
Salaries and wages
Employee benefits
L oss on pension plan settlement
Occupancy and bank premises
Branch lease termination expense
Furniture, fixtures, and equipment
Advertising
Amortization of intangible assets
Impairment of intangible assets
Due diligence, merger-related and merger integration expenses
Professional fees
Pennsylvaniabank shares tax
Information technology
Other operating expenses
Total noninterest expenses
Income before income taxes
Income tax expense

Net income

Basic earnings per common share
Diluted earnings per common share
Dividends declared per share

Weighted-average basic shares outstanding
Dilutive shares

Adjusted weighted-average diluted shares

The accompanying notes are an integral part of the consolidated financial statements.
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Twelve Months Ended December 31,

2017 2016 2015
$ 120762 $ 110536 $ 102,432
174 168 409

8,136 5,575 5,018

388 497 497

99 215 186

129,559 116,991 108,542

8,748 5,833 4212

1,390 93 48

2,620 3,353 3,554

1,628 1,476 601

46 - -

14432 10,755 8,415

115,127 106,236 100,127

2,618 4326 439

112,509 101,910 95,731

38,735 36,690 36,894

4589 3,722 3,745

2,39 - -

2,608 2,791 2,927

2,106 1,939 2,087

2441 3,048 2,847

101 () 931

(104) (76) 123

939 1,063 1,382

5321 4,868 4,849

59,132 53,968 55,785

53,251 47,411 44575

10,452 9,548 10,205

- - 17,377

9,906 9,611 10,305

- - 929

7,385 7,520 6,841

1,454 1,381 2,102

2,734 3498 3827

- - 387

6,104 = 6,670

3,268 3,659 3,353

1,294 1,749 1,253

3,581 3,661 3443

14,966 13,636 14,323

114,395 101,674 125,590

57,246 54,204 25,926

34,230 18,168 9172

$ 23016 $ 36036 § 16,754
$ 134 8 214§ 096
$ 132 % 212§ 094
$ 08 $ 082 $ 078
17,150,125 16,859,623 17,488,325

248,798 168,499 267,996

17,398,923 17,028,122 17,756,321
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Consolidated Statements of Comprehensive Income

Twelve Months Ended December 31,

(dollarsin thousands)

2017 2016 2015
Net income $ 23016 $ 36,036 $ 16,754
Other comprehensive (l0ss) income:
Net changein unrealized losses on investment securitiesavailable for sale:
Net unrealized losses arising during the period, net of tax (benefit) of $(640), $(1,053) and $(618), respectively (1,189) (1,955) (1,147)
Less: reclassification adjustment for net (gain) loss on sale realized in net income, net of tax benefit (expense) of $(35), $27, and
$(326), respectively (66) 50 (605)
Unredlized investment (losses), net of tax (benefit) of $(605), $(1,079) and $(292), respectively (1,123) (2,005) (542)
Net changein fair value of derivative used for cash flow hedge:
Net unrealized losses arising during the period, net of tax benefit of $0, $0 and $(228), respectively = = (422)
Less: realized loss on cash flow hedge reclassified to earnings, net of tax benefit of $0, $0, and $214, respectively - - 397
Changein fair value of hedging instruments, net of tax expense (benefit) of $0, $0 and $14, respectively - - 25
Net changein unfunded pension liability:
Changein unfunded pension liability related to unrealized loss, prior service cost and transition obligation, net of tax (benefit)
expense of $(54), $5 and $264, respectively (100) 8 514
Change in unfunded pension liability related to settlement of pension plan, net of tax expense of $0, $0 and $6,082 - - 11,295
Total changein unfunded pension liability, net of tax expense (benefit) of $(54), $5 and $6,346, respectively (100) 8 11,809
Total other comprehensive (loss) income (1,223) (1,997) 11,292
$ 21793  $ 34039 $ 28,046

Total comprehensiveincome
The accompanying notes are an integral part of the consolidated financial statements.
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Consolidated Statements of Cash Flows

(dollarsin thousands)

Operating activities:
Net Income
Adjustments to reconcile net income to net cash provided by operating activities:
Provision for loan and |ease |osses
Depreciation of fixed assets
Net amortization of investment premiums and discounts
Net loss on settltment of pension plan
Net (gain) loss on sale of investment securities available for sale
Net gain on sale of loans
Stock-based compensation
Amortization and net impairment of mortgage servicing rights
Net accretion of fair value adjustments
Amortization of intangible assets
Impairment of intangible assets
Impairment of other real estate owned ("OREQ") and other repossessed assets
Net loss (gain) on sale of OREO
Net increase in cash surrender value of bank owned life insurance ("BOLI")
Other, net
Loans originated for resale
Proceeds from loans sold
Provision for deferred income taxes
Settlement of pension liability acquired in RBPI Merger
Excesstax benefit from stock-based compensation
Change in income taxes payable/receivable
Changein accrued interest receivable
Change in accrued interest payable
Net cash provided by operating activities

Investing activities:
Purchases of investment securities available for sale
Purchases of investment securities held to maturity
Proceeds from maturity and paydowns of investment securities available for sale
Proceeds from maturity and paydowns of investment securities held to maturity
Proceeds from sale of investment securities available for sale
Net changein FHLB stock
Proceeds from calls of investment securities
Proceeds from sales of other investments
Net change in other investments
Purchase of domain name
Net portfolio loan and lease originations
Purchases of premises and equipment
Purchases of BOLI
Acquisitions, net of cash acquired
Proceeds from sale of OREO
Net cash used in investing activities

Financing activities:
Change in deposits
Change in short-term borrowings
Dividends paid
Change in long-term FHL B advances and other borrowings
Payment of contingent consideration for business combinations
Net proceeds from issuance of subordinated notes
Excesstax benefit from stock-based compensation
Cash payments to taxing authorities on employees' behalf from shares withheld from stock-based compensation
Net purchase of treasury stock for deferred compensation plans
Net purchase of treasury stock through publicly announced plans
Proceeds from issuance of common stock
Proceeds from exercise of stock options

Net cash provided by financing activities

Change in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental cash flow infor mation:
Cash paid during the year for:

Income taxes

Interest

Non-cash information:
Change in other comprehensive loss
Changein deferred tax due to change in comprehensive income
Transfer of loansto other real estate owned and repossessed assets
Issuance of shares, warrants and options for acquisitions
Acquisition of noncash assets and liabilities:

Assets acquired

Liabilities assumed

The accompanying notes are an integral part of the consolidated financial statements.
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Twelve Months Ended December 31,

2017 2015
$ 23016 $ 36036 $ 16,754
2618 4,326 4,39

5,551 5,630 4925

2,990 3,200 3,280

- = 17,377

(101) 77 (931)

(2,441) (3,048) (2:847)

2,068 1,713 1,441

744 880 661

(2,376) (3,776) (4.942)

2733 3498 3,827

- - 387

208 o4 90

104 76 (123)

(838) (908) (782)

(568) (970) 874

(125,482) (161,597) (141,578)

132,639 162,762 138,964

20,418 1,676 (2:834)

(15,233) - -

: 5 (783)

(7.917) 4,340 (529)

(3179) (664) (215)

(20239 883 516

32,932 54,228 37,928

(445,294) (350,669) (176,034)

(5,189) (2,928) 5

283,545 65,176 66,209

108 3 5

130,858 276 64,851

(2779) (4,363) 3,562

25,682 60,840 104,240

- 664 -

2,059 264 (4,184)

(151) s X

(180,869) (266,331) (194,066)

(8.304) (2.:207) (7,611)

- - (5,000)

12,301 5 16,129

1,048 1,806 1,215

(186,984) (497,438) (130,689)

201,015 327,169 83,784

18714 109,995 (38,128)

(14,799) (13,961) (13,837)

(110,049) (65,000) (24,883)

(642) (627) (542)

68,829 5 29,456

- - 783

(1,140) (745) =

(115) (133) (128)

- (7.971) (26,418)

- - 20

1,498 2,181 6,452

163,311 350,908 16,559

9,259 (92,302) (76,202)

50,765 143,067 219,269

$ 60024 $ 50765 § 143,067
$ 21632 $ 12261 $ 11,703
$ 13639 $ 0872 % 7,604
$ (1223 $ 1997 $ 11,202
$ (659 $ @1074) $ 6,068
$ 42 % 516 $ 2,283
$ 138509  $ -3 123,734
$ 849610 $ -8 727,908
$ 724085 $ -3 620,303
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Consolidated Statements of Changes in Shareholders Equity

(dollarsin thousands, except per share information)

Balance December 31, 2014

Net income

Dividends declared, $0.78 per share

Other comprehensive income, net of tax expense of
$6,080

Stock based compensation

Excess tax benefit from stock-based compensation

Retirement of treasury stock

Cancellation of forfeited restricted stock awards

Net purchase of treasury stock

Sharesissued in acquisitions

Options assumed in acquisitions

Common stock issued:
Dividend Reinvestment and Stock Purchase Plan
Share-based awards and options exercises

Balance December 31, 2015

Net income

Tax provision-to-return adjustment related to excess tax
benefit on stock-based compensation

Dividends declared, $0.82 per share

Other comprehensive loss, net of tax benefit of $1,074

Stock based compensation

Retirement of treasury stock

Net purchase of treasury stock through publicly
announced plans

Net purchase of treasury stock from stock award and
deferred compensation plans

Common stock issued:

Common stock issued through share-based awards and
options exercises

Balance December 31, 2016

Net income

Dividends declared, $0.86 per share

Other comprehensive loss, net of tax benefit of $659

Reclassification due to the adoption of ASU No. 2018-02

Stock-based compensation

Form S-4 stock issuance costs

Retirement of treasury stock

Net purchase of treasury stock from stock awards for
statutory tax withholdings

Net purchase of treasury stock for deferred
compensation trusts

Stock warrants assumed in acquisitions

Noncontrolling interest assumed in acquisitions

Common stock issued:

Sharesissued in acquisitions

Common stock issued through share-based awards and
options exercises

Balance December 31, 2017

For the Years Ended December 31, 2015, 2016 and 2017

Accumulated
Shares of Other Total
Common Common Paid-in Treasury Comprehensive Retained Noncontrolling ~ Shareholders'
Stock | ssued Stock Capital Stock L oss Earnings Interest Equity

16,742,135 $ 16742 $ 10048 $ (31642 $ (11,704) 171,592  $ - 3 245,474
- - - - - 16,754 - 16,754
R - - - - (13,824) - (13,824)

- - - - 11,292 - - 11,292

- - 1,441 - - - - 1,441

- - 783 - - - - 783

(4,418) (4) (40) 44 - - - -
(27,375) (27) 27 - - - - -
- - (26,546) - - - (26,546)
3,878,304 3,878 117,513 - - - - 121,391
- - 2,343 - - - - 2,343

663 1 19 - - - - 20
342,107 341 6,242 - - - - 6,583
20,931,416 $ 20931 $ 228814 $ (58,144) $ (412) 174522  $ - 8 365,711
- - - - - 36,036 - 36,036

- - 197 - - - - 197
. - - - - (13,989) - (13,989)
- - - - (1,997) - - (1,997)

- - 1,713 - - - - 1,713

(4,320) 4 (39) 43 - - - -
- - - (7.971) > - - (7,972)
- - - (878) - - - (878)

183,872 184 2,121 - - - - 2,305
21110968 $ 21111 $ 232806 $ (66,9500 $ (2,409) 196569 $ - 3 381,127
- - - - - 23,016 - 23,016
- - - - - (14,818) - (14,818)
- - - - (1,223) - - (1,223)

- - - - (782) 782 - -

- - 2,068 - - - - 2,068
- - (233) - - - - (233)

(2,628) (3) (23) 26 - - - -
- - - (1,140 - - - (1,140)
- - - (115) - - - (115)

- - 1,854 - - - - 1,854
- - - - - - (683) (683)
3,098,754 3,009 133,556 - - - - 136,655
152,955 153 1,458 - - - - 1611
24,360,049 3 24360 $ 371486 $ (68179) $ (4,414) 205549  $ (683) $ 528,119

The accompanying notes are an integral part of the consolidated financial statements.
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Notes to Consolidated Financial Statements

Note 1 - Summary of Significant Accounting Policies
A. Natureof Business

The Bryn Mawr Trust Company (the “Bank”) received its Pennsylvania banking charter in 1889 and isamember of the Federal Reserve System. In 1986, Bryn Mawr Bank Corporation (the “ Corporation”)
was formed and on January 2, 1987, the Bank became awholly-owned subsidiary of the Corporation. The Bank and Corporation are headquartered in Bryn Mawr, Pennsylvania, located in the western
suburbs of Philadelphia. The Corporation and its subsidiaries offer afull range of personal and business banking services, consumer and commercial loans, equipment leasing, mortgages, insurance and
wealth management services, including investment management, trust and estate administration, retirement planning, custody services, and tax planning and preparation from 37 full-service branches, eight
limited-hour retirement community offices, two limited-service branch, six wealth management offices and a full-service insurance agency located throughout Montgomery, Delaware, Chester, Philadel phia,
Berks, and Dauphin countiesin Pennsylvania, Mercer and Camden counties of New Jersey, and New Castle county in Delaware. The common stock of the Corporation trades on the NASDAQ Stock Market
(“NASDAQ") under the symbol BMTC.

On December 15, 2017, the merger of Royal Bancshares of Pennsylvania, Inc. (“RBPI”) with and into the Corporation (the “RPBI Merger”), and the merger of Royal Bank Americawith and into the Bank, were
completed. Consideration paid totaled $138.6 million, comprised of 3,098,754 shares of the Corporation’s common stock, the assumption of 140,224 warrants to purchase BMTC common stock valued at $1.9
million, $112 thousand for the cash-out of certain options and $7 thousand of cash in lieu of fractional shares. The RBPI Merger initially added $570.4 million of loans, $121.6 million of investments, $593.2
million of deposits, and twelve new branches. The acquisition of RBPI expands the Corporation further into Montgomery, Chester, Berks and Philadel phia Countiesin Pennsylvaniaas well as Mercer and
Camden Countiesin New Jersey.

On May 24, 2017, the acquisition of Harry R. Hirshorn & Company, Inc. (“Hirshorn”), an insurance agency headquartered in the Chestnut Hill section of Philadel phia, was completed. Immediately after the
acquisition, Hirshorn was merged into the Bank’s existing insurance subsidiary, Powers Craft Parker and Beard, Inc. The consideration paid by the Bank was $7.5 million, of which $5.8 million was paid at
closing, with three contingent cash payments, not to exceed $575 thousand each, to be payable on each of May 24, 2018, May 24, 2019, and May 24, 2020, subject to the attainment of certain targets during
therelated periods. The acquisition enhanced the Bank's ability to offer comprehensive insurance solutions to both individual and business clients and continues the strategy of selectively establishing
specialty officesin targeted areas.

On April 1, 2015, the acquisition of Robert J. McAllister Agency, Inc. (“RIM"), an insurance brokerage headquartered in Rosemont, Pennsylvania, was completed. Consideration paid totaled $1.0 million, of
which $500 thousand was paid at closing, $85 thousand and $100 thousand of the first two annual payments not to exceed $100 thousand were paid during the second quarter of 2016 and 2017, respectively
and three remaining contingent cash payments, not to exceed $100 thousand each, will be payable on each of March 31, 2018, March 31, 2019, and March 31, 2020, subject to the attainment of certain
revenue targets during the related periods. The acquisition enhanced the Corporation’s ability to offer comprehensive insurance solutions to both individual and business clients.

On January 1, 2015, the merger of Continental Bank Holdings, Inc. (“CBH") with and into the Corporation (the “ CBH Merger”), and the merger of Continental Bank with and into the Bank, were completed.
Consideration paid totaled $125.1 million, comprised of 3,878,383 shares (which included fractional shares paid in cash) of the Corporation’s common stock, the assumption of optionsto purchase
Corporation common stock valued at $2.3 million and $1.3 million for the cash-out of certain warrants. The CBH Merger initially added $424.7 million of loans, $181.8 million of investments, $481.7 million of
deposits and ten new branches. The acquisition of CBH enabled the Corporation to expand its footprint into a significant portion of Montgomery County, Pennsylvania.

The Corporation operatesin a highly competitive market areathat includes|ocal, national and regional banks as competitors along with savings banks, credit unions, insurance companies, trust companies,
registered investment advisors and mutual fund families. The Corporation and its subsidiaries are regulated by many regulatory agencies including the Securities and Exchange Commission (“ SEC”), Federal
Deposit Insurance Corporation (“FDIC”), the Federal Reserve and the Pennsylvania Department of Banking.
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B. Basis of Presentation
The accounting policies of the Corporation conform to U.S. generally accepted accounting principles (*GAAP").

The Consolidated Financial Statements include the accounts of the Corporation and its wholly owned subsidiaries. The Corporation’s consolidated financial condition and results of operations consist
almost entirely of the Bank’s financial condition and results of operations. All inter-company transactions and bal ances have been eliminated.

In preparing the Consolidated Financial Statements, the Corporation is required to make estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent
assets and liabilities at the dates of the balance sheets, and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from these estimates.

Although our current estimates contemplate current conditions and how we expect them to change in the future, it is reasonably possible that in 2018, actual conditions could be worse than anticipated in
those estimates, which could materially affect our results of operations and financial condition. Amounts subject to significant estimates are items such as the allowance for loan and |ease losses and
lending related commitments, goodwill and intangible assets, pension and post-retirement obligations, the fair value of financial instruments and other-than-temporary impairments. Among other effects,
such changes could result in future impairments of investment securities, goodwill and intangible assets and establishment of allowances for loan losses and lending-related commitments aswell as
increased pension and post-retirement expense.

Principles of Consolidation

The Consolidated Financial Statements include the accounts of the Corporation and its wholly owned subsidiaries; the Corporation’s primary subsidiary isthe Bank. In connection with the RBPI Merger, the
Corporation acquired two Delaware trusts, Royal Bancshares Capital Trust | and Royal Bancshares Capital Trust I1. These two entities are not consolidated per requirements under Financial Accounting
Standards Board (“FASB") Accounting Standards Codification (“ASC”") Topic 810, “Consolidation” (“ASC Topic 810"). All significant intercompany balances and transactions have been eliminated in
consolidation. Certain prior period amounts have been reclassified to conform to the current-year presentation.

C. Cash and Cash Equivalents

Cash and cash equivalents include cash, interest-bearing and noninterest-bearing amounts due from banks, and federal funds sold. Cash balances required to meet regulatory reserve requirements of the
Federal Reserve Board amounted to $5.8 million and $10.4 million at December 31, 2017 and December 31, 2016, respectively.

D. Investment Securities

Investment securities which are held for indefinite periods of time, which the Corporation intends to use as part of its asset/liability strategy, or which may be sold in response to changesin credit quality of
theissuer, interest rates, changesin prepayment risk, increasesin capital requirements, or other similar factors, are classified as available for sale and are carried at fair value. Net unrealized gains and losses
for such securities, net of tax, are required to be recognized as a separate component of shareholders’ equity and excluded from determination of net income. Gains or |osses on disposition are based on the
net proceeds and cost of the securities sold, adjusted for the amortization of premiums and accretion of discounts, using the specific identification method.

The Corporation follows ASC 370-10-65-1 “ Recognition and Presentation of Other-Than-Temporary Impairments” that provides guidance related to accounting for recognition of other-than-temporary
impairment for debt securities and expands disclosure requirements for other-than-temporarily impaired debt and equity securities. Companies are required to record other-than-temporary impairment charges
through earningsif they have the intent to sell, or will morelikely than not be required to sell, an impaired debt security before arecovery of its amortized cost basis. In addition, companies are required to
record other-than-temporary impairment charges through earnings for the amount of credit losses, regardless of the intent or requirement to sell. Credit lossis measured as the difference between the present
value of animpaired debt security’s cash flows and its amortized cost basis. Non-credit-related write-downs to fair value must be recorded as decreases to accumulated other comprehensive income as long
as the Corporation has no intent or it is more likely than not that the Corporation would not be required to sell an impaired security before arecovery of its amortized cost basis. The Corporation did not have
any other-than-temporary impairments for 2017, 2016 or 2015.

Investments for which management has the intent and ability to hold until maturity are classified as held-to-maturity and are carried at their amortized cost on the balance sheet. No adjustment for market
value fluctuations are recorded related to the held to maturity portfolio.

Investment securities held in trading accounts consist of deferred compensation trust accounts which areinvested in listed mutual funds whose diversification is at the discretion of the deferred
compensation plan participants. Investment securities held in trading accounts are reported at fair value, with adjustmentsin fair value reported through income.

E. LoansHeld for Sale

Mortgage loans originated and intended for sale in the secondary market are carried at the lower of cost or fair value in the aggregate. Net unrealized temporary losses, if any, are recognized through a
valuation allowance by charges to income.
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F. Portfolio Loansand L eases

The Corporation originates construction, commercial and industrial, commercial mortgage, residential mortgage, home equity and consumer loans to customers primarily in southeastern Pennsylvania as well
as small-ticket equipment leases to customers nationwide. Although the Corporation has a diversified loan and lease portfolio, its debtors’ ability to honor their contractsis substantially dependent upon
thereal estate and general economic conditions of the region.

Loans and | eases that management has the intention and ability to hold for the foreseeable future or until maturity or pay-off, generally are reported at their outstanding principal balance adjusted for charge-
offs, the allowance for loan and lease |osses and any deferred fees or costs on originated loans and leases. Interest income is accrued on the unpaid principal balance.

Loan and |ease origination fees and |oan and | ease origination costs are deferred and recognized as an adjustment to the related yield using the interest method.

The accrual of interest on loans and leases is generally discontinued at the time the loan is 90 days delinquent unless the credit iswell secured and in the process of collection. Loans and |eases are placed
on nonaccrual status or charged-off at an earlier date if collection of principal or interest is considered doubtful. All interest accrued, but not collected for loans that are placed on nonaccrual status or
charged-off, is charged against interest income. All interest accrued, but not collected, on leases that are placed on nonaccrual statusis not charged against interest income until the lease becomes 120 days
delinquent, at which point it is charged off. Theinterest received on these nonaccrual loans and leasesis applied to reduce the carrying value of loans and leases. Loans and |eases are returned to accrual
status when all the principal and interest amounts contractually due are brought current, remain current for at least six months and future payments are reasonably assured. Once aloan returns to accrual
status, any interest payments collected during the nonaccrual period which had been applied to the principal balance are reversed and recognized as interest income over the remaining term of the loan.

Certain loans which have reached maturity and have been approved for extension or renewal, but for which all required documents have not been fully executed as of the reporting date, are classified as
Administratively Delinquent and are not considered to be delinquent. These loans are reported as current in all disclosures.

Loans acquired in mergers are recorded at their fair values. The difference between the recorded fair value and the principal valueis accreted to interest income over the contractual lives of theloansin
accordance with ASC 310-20. Certain acquired loans which were deemed to be credit impaired at acquisition are accounted for in accordance with ASC 310-30, as discussed below, in subsection H of this
footnote.

G. Allowance for Loan and L ease L osses

The allowance for loan and lease losses (the “ Allowance”) is established through a provision for loan and |ease losses (the “ Provision”) charged as an expense. The principal balances of loans and leases
are charged against the Allowance when management believes that the principal is uncollectible. The Allowance is maintained at alevel that the Corporation believes is sufficient to absorb estimated
potential credit losses.

Management’s determination of the adequacy of the Allowance is based on guidance provided in ASC 450 — Contingencies and ASC 310 - Receivables, and involves the periodic evaluations of the loan and
lease portfolio and other relevant factors. However, this evaluation isinherently subjective asit requires significant estimates by management. Consideration is given to avariety of factorsin establishing
these estimates. Quantitative factorsin the form of historical net charge-off rates by portfolio segment are considered. In connection with these quantitative factors, management establishes what it deemsto
be an adequate look-back period (“LBP") for the charge-off history. As of December 31, 2017 management utilized afive-year LBP, which it believes adequately captures the trendsin charge-offs. In

addition, management devel ops an estimate of aloss emergence period (“LEP") for each segment of the loan portfolio. The L EP estimates the time between the occurrence of aloss event for a borrower and
an actual charge-off of aloan. Asof December 31, 2017, management utilized atwo-year LEP for its commercial loan segments and aone-year L EP for its consumer loan segments based on analyses of actual
charge-offstracked back in time to the triggering event for the eventual loss. In addition, various qualitative factors are considered, including the specific terms and conditions of loans, changesin
underwriting standards, delinquency statistics, industry concentrations and overall exposure of a single customer. In addition, consideration is given to the adequacy of collateral, the dependence on
collateral, and the results of internal loan reviews, including a borrower’s financial strengths, their expected cash flows, and their access to additional funds.

As part of the process of calculating the Allowance for the different segments of the |oan and lease portfolio, management considers certain credit quality indicators. For the commercial mortgage,
construction and commercial and industrial loan segments, periodic reviews of theindividual loans are performed by both in-house staff aswell as external third-party loan review specialists. The result of
thesereviewsisreflected in the risk grade assigned to each loan. For the consumer segments of the loan portfolio, the indicator of credit quality is reflected by the performance/non-performance status of a
loan.
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The evaluation process also considers the impact of competition, current and expected economic conditions, national and international events, the regulatory and legislative environment and inherent risks
in theloan and lease portfolio. All of these factors may be susceptible to significant change. To the extent actual outcomes differ from management’s estimates, an additional Provision may be required that
might adversely affect the Corporation’s results of operationsin future periods. In addition, various regulatory agencies, as an integral part of their examination processes, periodically review the adequacy
of the Allowance. Such agencies may require the Corporation to record additions to the Allowance based on their judgment of information available to them at the time of their examination.

H. Impaired Loansand L eases

A loan or leaseis considered impaired when, based on current information, it is probable that management will be unable to collect the contractually scheduled payments of principal or interest. When
assessing impairment, management considers various factors, which include payment status, realizable value of collateral and the probability of collecting scheduled principal and interest payments when
due. Loans and | eases that experience insignificant payment delays and payment shortfalls generally are not classified asimpaired.

Management determines the significance of payment delays and payment shortfalls on a case-by-case basis, taking into consideration all of the circumstances surrounding the loan and the borrower,
including the length of the delay, the reasons for the delay, the borrower’s prior payment record, and the amount of the shortfall in relation to the principal and interest owed.

For loans that indicate possible signs of impairment, which in most cases is based on the performance/non-performance status of the loan, an impairment analysisis conducted based on guidance provided
by ASC 310-10. Impairment is measured by (i) the fair value of the collateral, if theloan is collateral-dependent, (ii) the present value of expected future cash flows discounted at the loan’s contractual
effectiveinterest rate, or (iii), less frequently, the loan’s obtainable market price.

In addition to originating loans, the Corporation occasionally acquires |oans through mergers or loan purchase transactions. Some of these acquired loans may exhibit deteriorated credit quality that has
occurred since origination and, as such, management may not expect to collect all contractual payments. Accounting for these purchased credit-impaired (“PCI") loansis done in accordance with ASC 310-
30. Theloans are recorded at fair value, reflecting the present value of the amounts expected to be collected. Income recognition on these loansis based on a reasonable expectation about the timing and
amount of cash flowsto be collected. Acquired |oans deemed impaired and considered collateral-dependent, with the timing of the sale of loan collateral indeterminate, remain on nonaccrual status and have
no accretableyield. On aregular basis, at least quarterly, an assessment is made on PCI loans to determine if there has been any improvement or deterioration of the expected cash flows. If there has been
improvement, an adjustment is made to increase the recognition of interest on the PCI loan, as the estimate of expected loss on the loan is reduced. Conversely, if thereis deterioration in the expected cash
flows of aPCI loan, a Provision is recorded in connection with the loan.

I. Troubled Debt Restructurings (“ TDR” s)

A TDR occurs when a creditor, for economic or legal reasons related to a borrower’s financial difficulties, modifies the original terms of aloan or lease or grants a concession to the borrower that it would not
otherwise have granted. A concession may include an extension of repayment terms, areduction in the interest rate or the forgiveness of principal and/or accrued interest. If the debtor is experiencing
financial difficulty and the creditor has granted a concession, the Corporation will make the necessary disclosures related to the TDR. In certain cases, a modification or concession may be made in an effort
to retain a customer who is not experiencing financial difficulty. Thistype of modification isnot considered a TDR.

J. Other Real Estate Owned (“ OREO")

OREQO consists of assets that the Corporation has acquired through foreclosure, by accepting adeed in lieu of foreclosure, or by taking possession of assets that were used as |oan collateral. The
Corporation reports OREO on the balance sheet as part of other assets, at the lower of cost or fair value less cost to sell, adjusted periodically based on current appraisals. Costs relating to the development
or improvement of assets, aswell as the costs required to obtain legal title to the property, are capitalized, while costs related to holding the property are charged to expense asincurred.

K. Other Investmentsand Equity Stocks Without a Readily Determinable Fair Value

Other investments include Community Reinvestment Act (“CRA”) investments and equity stocks without areadily determinable fair value. The Corporation’s investmentsin equity stocksinclude those
issued by the Federal Home Loan Bank of Pittsburgh (“FHLB"), the Federal Reserve Bank (“FRB") and Atlantic Central Bankers Bank. The Corporation is required to hold FHLB stock as a condition of its
borrowing funds from the FHLB. As of December 31, 2017, the carrying value of the Corporation’s FHLB stock was $20.1 million. In addition, the Corporation is required to hold FRB stock based on the
Corporation’s capital. As of December 31, 2017, the carrying value of the Corporation’s FRB stock was $6.9 million. Ownership of FHLB and FRB stock is restricted and there is no market for these securities.
For further information on the FHLB stock, see Note 10— “ Short-Term Borrowings and Long-Term FHLB Advances’.

L. Premisesand Equipment

Premises and equipment are stated at cost, less accumulated depreciation. Depreciation and predetermined rent are recorded using the straight-line method over the estimated useful lives of the assets.
Leasehold improvements are amortized over the expected |ease term or the estimated useful lives, whichever is shorter.
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M. Pension and Postretirement Benefit Plan

As of December 31, 2017, the Corporation had two non-qualified defined-benefit supplemental executive retirement plans and a postretirement benefit plan as discussed in Note 17 — “Pension and
Postretirement Benefit Plans”. Net pension expense related to the defined-benefit consists of service cost, interest cost, return on plan assets, amortization of prior service cost, amortization of transition
obligations and amortization of net actuarial gains and losses. Prior to December 31, 2015, the Corporation had aqualified pension plan which was settled on December 31, 2015. Asit relates to the costs
associated with the post-retirement benefit plan, the costs are recognized as they are incurred.

N. Bank Owned Life Insurance (“BOLI")
BOLI isrecorded at its cash surrender value. Income from BOLI is tax-exempt and included as a component of non-interest income.
O. Derivative Financial Instruments

The Corporation recognizes all derivative financial instruments on its balance sheet at fair value. Derivatives that are not hedges must be adjusted to fair value through income. The Corporation entersinto
interest rate swaps that allow commercial loan customers to effectively convert avariable-rate commercial loan agreement to afixed-rate commercial loan agreement. Under these agreements, the Corporation
originates variable-rate |oans with customersin addition to interest rate swap agreements, which serve to effectively swap the customers' variable-rate loansinto fixed-rate loans. The Corporation then
entersinto corresponding swap agreements with swap dealer counterparties to economically hedge its exposure on the variable and fixed components of the customer agreements. The interest rate swaps
with both the customers and third parties are not designated as hedges under FASB ASC 815 and are marked to market through earnings. As the interest rate swaps are structured to offset each other,
changes to the underlying benchmark interest rates considered in the val uation of these instruments do not result in an impact to earnings; however, there may be fair value adjustments related to credit
quality variations between counterparties, which may impact earnings as required by FASB ASC 820.

In addition to interest rate swaps with customers, the Corporation may also enter into arisk participation agreement with another institution as a means to assume a portion of the credit risk associated with a
loan structure which includes a derivative instrument, in exchange for fee income commensurate with the risk assumed. Thistype of derivativeisreferred to asan“RPA sold”. In addition, in an effort to
reduce the credit risk associated with an interest rate swap agreement with a borrower for whom the Corporation has provided aloan structured with aderivative, the Corporation may purchase arisk
participation agreement from an institution participating in the facility in exchange for afee commensurate with the risk shared. Thistype of derivative isreferred to as an “RPA purchased”.

If aderivative has qualified as a hedge, depending on the nature of the hedge, changesin the fair value of the derivative are either offset against the changein fair value of the hedged assets, liabilities, or
firm commitments through earnings, or recognized in other comprehensive income until the hedged item is recognized in earnings. The ineffective portion of aderivative's change in fair value is recognized
in earningsimmediately. To determine fair value, management uses val uations obtained from athird party which utilizes a pricing model that incorporates assumptions about market conditions and risks that
are current as of the reporting date. Management reviews, annually, the inputs utilized by itsindependent third-party valuation organization.

The Corporation may use interest-rate swap agreements to modify the interest rate characteristics from variable to fixed or fixed to variablein order to reduce theimpact of interest rate changes on future net
interest income. If present, the Corporation accounts for its interest-rate swap contractsin cash flow hedging rel ationships by establishing and documenting the effectiveness of the instrument in offsetting
the change in cash flows of assets or liabilities that are being hedged. To determine effectiveness, the management performs an analysisto identify if changesin fair value or cash flow of the derivative
correlate to the equivalent changes in the forecasted interest receipts or payments related to a specified hedged item. Recorded amounts related to interest-rate swaps are included in other assets or
liahilities. The changein fair value of the ineffective part of the instrument would need to be charged to the Statement of Income, potentially causing material fluctuationsin reported earnings in the period of
the change relative to comparable periods. In afair value hedge, the fair value of the interest rate swap agreements and changes in the fair value of the hedged items are recorded in the Corporation’s
consolidated balance sheets with the corresponding gain or loss being recognized in current earnings. The difference between changesin the fair values of interest rate swap agreements and the hedged
items represents hedge ineffectiveness and is recorded in net interest income in the statement of income. Management performs an assessment, both at the inception of the hedge and quarterly thereafter, to
determine whether these derivatives are highly effective in offsetting changesin the value of the hedged items. In December 2012, the Corporation entered into a $15 million forward-starting interest rate
swap in order to hedge the cash flows of a$15 million floating-rate FHLB borrowing. On November 30, 2015, the start date of the swap, the Corporation elected to terminate the swap.

P. Accounting for Stock-Based Compensation
Stock-based compensation cost is measured at the grant date, based on the fair value of the award and is recognized as an expense over the vesting period.
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All share-based payments, including grants of stock options, restricted stock awards and performance-based stock awards, are recognized as compensation expense in the statement of income at their fair
value. Thefair value of stock option grantsis determined using the Black-Scholes pricing model which considers the expected life of the options, the volatility of our stock price, risk-freeinterest rate and
annual dividend yield. The fair value of the restricted stock awards and performance-based awards whose performance is measured based on an internally produced metric is based on their closing price on
the grant date, while the fair value of the performance-based stock awards which use an external measure, such astotal stockholder return, is based on their grant-date market value adjusted for the
likelihood of attaining certain pre-determined performance goals and is cal culated by utilizing a Monte Carlo Simulation model.

Q. Earningsper Common Share

Basic earnings per common share excludes dilution and is computed by dividing income available to common shareholders by the weighted-average common shares outstanding during the period. Diluted
earnings per common share takes into account the potential dilution that would occur if in-the-money stock options were exercised and converted into common shares and restricted stock awards and
performance-based stock awards were vested. Proceeds assumed to have been received on options exercises are assumed to be used to purchase shares of the Corporation’s common stock at the average
market price during the period, as required by the treasury stock method of accounting. The effects of stock options are excluded from the computation of diluted earnings per share in periodsin which the
effect would be antidilutive.

R. Income Taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between the carrying amounts
of existing assets and liabilities and their respective tax bases and operating loss and tax credit carry-forwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to
taxable incomein the yearsin which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of achangein tax ratesisrecognized in incomein the
period that includes the enactment date.

The Corporation recognizes the benefit of atax position only after determining that the Corporation would more-likely-than-not sustain the position following an examination. For tax positions meeting the
more-likely-than-not threshold, the amount recognized in the Consolidated Financial Statementsisthe largest benefit that has a greater than 50 percent likelihood of being realized upon settlement with the
relevant tax authority. Management applies these criteriato tax positions for which the statute of limitations remains open.

S. Revenue Recognition

With the exception of nonaccrual loans and |eases, the Corporation recognizes all sources of income on the accrual method.

Additional information relating to wealth management fee revenue recognition follows:

The Corporation earns wealth management fee revenue from avariety of sourcesincluding fees from trust administration and other related fiduciary services, custody, investment management and advisory
services, employee benefit account and |RA administration, estate settlement, tax service fees, shareholder service fees and brokerage. These fees are generally based on asset values and fluctuate with the
market. Some revenueis not directly tied to asset value but is based on aflat fee for services provided. For many of our revenue sources, amounts are not received in the same accounting period in which
they are earned. However, each source of wealth management feesis recorded on the accrual method of accounting.

The most significant portion of the Corporation’s wealth management fees is derived from trust administration and other related services, custody, investment management and advisory services, and
employee benefit account and IRA administration. These fees are generally billed monthly, in arrears, based on the market value of assets at the end of the previous billing period. A smaller number of
customers are billed in asimilar manner, but on aquarterly or annual basis and some revenues are not based on market values.

The balance of the Corporation’s wealth management fees includes estate settlement fees and tax service fees, which are recorded when the related service is performed and asset management and brokerage
fees on non-depository investment products, which are received one month in arrears, based on settled transactions, but are accrued in the month the settlement occurs.

Included in other assets on the balance sheet is areceivable for wealth management fees that have been earned but not yet collected.
Insurance revenue is primarily related to commissions earned on insurance policies and is recognized over the related policy coverage period.
T.Mortgage Servicing

A portion of the residential mortgage loans originated by the Corporation is sold to third parties; however the Corporation often retains the servicing rights related to these loans. A fee, usually based on
a percentage of the outstanding principal balance of the loan, isreceived in return for these services. Gains on the sale of these |oans are based on the specific identification method.
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An intangible asset, referred to as mortgage servicing rights (“MSR”s) is recognized when aloan’s servicing rights are retained upon sale of aloan. These M SRs amortize to non-interest expensein
proportion to, and over the period of, the estimated future net servicing life of the underlying loans.

MSRs are evaluated quarterly for impairment based upon the fair value of the rights as compared to their amortized cost. Impairment is determined by stratifying the M SRs by predominant characteristics,
such asinterest rate and terms. Fair value is determined based upon discounted cash flows using market-based assumptions. Impairment is recognized on the income statement to the extent the fair valueis
less than the capitalized amount for the stratum. A valuation allowance is utilized to record temporary impairment in MSRs. Temporary impairment is defined asimpairment that is not deemed permanent.
Permanent impairment is recorded as areduction of the MSR and is not reversed.

U. Goodwill and Intangible Assets

The Corporation accounts for goodwill and intangible assetsin accordance with ASC 350, “ Intangibles — Goodwill and Other.” The amount of goodwill initially recorded is based on the fair value of the
acquired entity at the time of acquisition. Management performs goodwill and intangible assets impairment testing annually, as of October 31, or when events occur or circumstances change that would more
likely than not reduce the fair value of the acquisition or investment. Prior to October 31, 2016, management had performed the goodwill and intangible assets impairment testing as of December 31. During
2016, management made a voluntary change in the method of applying an accounting principle related to the timing of the annual goodwill impairment assessment from December 31 to October 31.
Management made this decision based on the time intensive nature of the goodwill impairment assessment. Management does not consider this change in impairment testing date to be amaterial changein
application of an accounting principle. Goodwill impairment is tested on areporting unit level. The Corporation currently has three reporting units: Banking, Wealth Management and Insurance. As of
December 31, 2017, the Insurance reporting unit did not meet the quantitative thresholds for separate disclosure as an operating segment and is therefore reported as acomponent of the Wealth
Management segment, based on itsinternal reporting structure. While the Insurance reporting unit did not meet the threshold for reporting as a separate operating segment, for goodwill testing, the
Insurance segment was tested for impairment. An operating segment isacomponent of an enterprise that engages in business activities from which it may earn revenues and incur expenses, whose
operating results are regularly reviewed by the enterprise's chief operating decision makers to make decisions about resources to be allocated to the segment and assess its performance, and for which
discrete financial information is available.

Management’simpairment testing methodology is consistent with the methodology prescribed in ASC 350. I ntangible assets include core deposit intangibles, customer relationships, trade names, adomain
name, and non-competition agreements. The customer rel ationships, non-competition agreement, and core deposit intangibles are amortized over the estimated useful lives of the assets and are evaluated for
impairment annually. The trade names, except for Hirshorn Boothby which has athree-year life, and the domain name intangibles have indefinite lives and are evaluated for impairment annually.

V. Reclassifications

Certain prior year amounts have been reclassified to conform to the current year's presentation.

W. Recent Accounting Pronouncements

Thefollowing Financial Accounting Standards Board ("FASB") Accounting Standards Updates ("ASUs") are divided into pronouncements which have been adopted by the Corporation since January 1,
2017, and those which are not yet effective and have been evaluated or are currently being evaluated by management as of December 31, 2017.

Adopted Pronouncements:

FASB ASU 2017-08 (Subtopic 310-20), “ Nonrefundable Fees and Other Costs (Subtopic 310-20): Premium Amortization on Purchased Callable Debt Securities’

Issued in March 2017, ASU 2017-08 shortens the amortization period for certain callable debt securities held at a premium. Specifically, the amendment requires the premium to be amortized to the earliest call
date. The amendments do not require an accounting change for securities held at a discount; the discount continues to be amortized to maturity. For public business entities, the amendmentsin this update
are effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early adoption is permitted, including adoption in an interim period. The Corporation early
adopted this ASU as of October 1, 2017. Adoption of this ASU did not have an impact on our Consolidated Financial Statements and related disclosures as management determined that it followsthe
guidance related to premium amortization on callable debt securities.
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FASB ASU 2018-02 - Income Statement — Reporting Compr ehensive Income (Topic 220): “ Reclassification of Certain Tax Effects from Other Comprehensive Income”

Issued in February 2018, ASU 2018-02 allows a reclassification from accumulated other comprehensive income to retained earnings for stranded tax effects resulting from the Tax Cuts and Jobs Act (H.R.1,
An Act to Provide for Reconciliation Pursuant to Titles |1 and V of the Concurrent Resol ution on the Budget for Fiscal Y ear 2018) and will improve the usefulness of information reported to financial
statement users. The amendmentsin this update are effective for all entitiesfor fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. Early adoption is permitted,
including adoption in an interim period for public businesses for reporting periods for which financial statements have not yet been issued. The Corporation early adopted this ASU as of January 1, 2017 and
elected to reclassify income tax effects related to net unrealized losses on available for sale investment securities and unrealized losses on nonqualified pension liabilities. The reclassification of income tax
effects associated with the net unrealized losses on available for sale investment securities and unrealized losses on nonqualified pension liabilities totaled $507 thousand and $275 thousand, respectively.
The net effect of the reclassifications was a $782 thousand increase to both retained earnings and accumul ated other comprehensive loss.

PronouncementsNot Yet Effective:
FASB ASU 2014-09 (Topic 606), “ Revenue from Contractswith Customers’

Issued in May 2014, ASU 2014-09 will require an entity to recognize revenue when it transfers promised goods or services to customers using afive-step model that requires entities to exercise judgment
when considering the terms of the contracts. In August 2015, the FASB issued ASU No. 2015-14, Revenue from Contracts with Customers (Topic 606): Deferral of the Effective Date. This amendment defers
the effective date of ASU 2014-09 by one year. In March 2016, the FASB issued ASU 2016- 08, “ Principal versus Agent Considerations (Reporting Gross versus Net),” which amends the principal versus
agent guidance and clarifies that the analysis must focus on whether the entity has control of the goods or services before they are transferred to the customer. In addition, the FASB issued ASU Nos. 2016-
20, Technical Corrections and | mprovements to Topic 606, Revenue from Contracts with Customers and 2016-12, Narrow-Scope Improvements and Practical Expedients, both of which provide additional
clarification of certain provisionsin Topic 606. These Accounting Standards Codification (“ASC") updates are effective for annual reporting periods beginning after December 15, 2017, but early adoptionis
permitted. Early adoption is permitted only as of annual reporting periods after December 15, 2016. The standard permits the use of either the retrospective or retrospectively with the cumulative effect
transition method.

Because the ASU does not apply to revenue associated with leases and financial instruments (including loans and securities), management does not expect the new guidance to have a material impact on
the elements of its Consolidated Statement of Income most closely associated with leases and financial instruments (such asinterest income, interest expense, and net (loss) gain on sale of investment
securities). The review is on-going, however our preliminary evaluation of other revenue streams that are within the scope of the new guidance suggests that adoption of this guidance is not expected to
have amaterial effect on our Consolidated Statement of Income. The Corporation will adopt thisASU in the first quarter of 2018 with no impact to our Consolidated Financial Statements. Management’s
ongoing implementation effortsinclude evaluating and devel oping the additional quantitative and qualitative disclosures required upon the adoption of the new guidance, if applicable.

FASB ASU 2017-04 (T opic 350), “ Intangibles— Goodwill and Others’

Issued in January 2017, ASU 2017-04 simplifies how an entity is required to test goodwill for impairment by eliminating Step 2 from the goodwill impairment test. Step 2 measures a goodwill impairment loss
by comparing the implied fair value of areporting unit's goodwill with the carrying amount of that goodwill. ASU 2017-04 is effective for annual periods beginning after December 15, 2019 including interim
periods within those periods. Management does not expect the adoption of this ASU to have amaterial impact on our Consolidated Financial Statements and related disclosures.

FASB ASU 2017-01 (T opic 805), “ Business Combinations’

Issued in January 2017, ASU 2017-01 clarifies the definition of a business with the objective of adding guidance to assist entities with evaluating whether transactions should be accounted for as
acquisitions (or disposals) of assets or businesses. The definition of a business affects many areas of accounting including acquisitions, disposals, goodwill, and consolidation. ASU 2017-01 is effective for
annual periods beginning after December 15, 2017 including interim periods within those periods. The Corporation will adopt this ASU in the first quarter of 2018. Management does not expect the adoption
of this ASU to have amaterial impact on our Consolidated Financial Statements and related disclosures.
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FASB ASU 2016-15 (T opic 320), “ Classification of Certain Cash Receiptsand Cash Payments’

Issued in August 2016, ASU 2016-15 provides guidance on eight specific cash flow issues and their disclosure in the consolidated statements of cash flows. The issues addressed include debt prepayment,
settlement of zero-coupon debt, contingent consideration in business combinations, proceeds from settlement of insurance claims, proceeds from settlement of BOL I, distributions received from equity
method investees, beneficial interestsin securitization transactions, and separately identifiable cash flows and application of the predominance principle. ASU 2016-15 is effective for the annua and interim
periodsin fiscal years beginning after December 15, 2017, with early adoption permitted. The Corporation will adopt this ASU in the first quarter of 2018. Management does not expect the adoption of this
ASU to have amaterial impact on our Consolidated Financial Statements and related disclosures.

FASB ASU 2016-13 (T opic 326), “ M easurement of Credit Losseson Financial I nstruments’

Issued in June 2016, ASU 2016-13 significantly changes how companies measure and recognize credit impairment for many financial assets. The new current expected credit loss (“ CECL”) model will require
companies to immediately recognize an estimate of credit |osses expected to occur over the remaining life of the financial assetsthat arein the scope of the standard. The ASU also makes targeted
amendments to the current impairment model for available-for-sale debt securities. ASU 2016-13 is effective for the annual and interim periodsin fiscal years beginning after December 15, 2019, with early
adoption permitted. Adoption of this new guidance can be applied only on a prospective basis as a cumulative-effect adjustment to retained earnings.

It is expected that the new model will include different assumptions used in calculating credit |osses, such as estimating |osses over the estimated life of afinancial asset, and will consider expected future
changesin macroeconomic conditions. The adoption of this ASU may result in an increase to the Corporation’s allowance for credit losses, which will depend upon the nature and characteristics of the
Corporation 's portfolio at the adoption date, as well as the macroeconomic conditions and forecasts at the adoption date. The Corporation has engaged the services of athird-party consultant aswell as
invested in software designed to assist management in the devel opment and implementation of the new CECL model. Management is currently in the process of evaluating our contract-level data. The
adoption of this ASU will also require the addition of an allowance for held-to-maturity debt securities. The Corporation currently does not intend to early adopt this new guidance.

FASB ASU 2016-02 (Topic 842), “ L eases”

Issued in February 2016, ASU 2016-02 revises the accounting related to |essee accounting. Under the new guidance, lessees will be required to recognize alease liability and aright-of-use asset for all |eases.
The new |ease guidance also simplifies the accounting for sale and leaseback transactions primarily because |essees must recognize |ease assets and lease liabilities. ASU 2016-02 is effective for the first
interim period within annual periods beginning after December 15, 2018, with early adoption permitted. The standard is required to be adopted using the modified retrospective transition approach for leases
existing at, or entered into after, the beginning of the earliest comparative period presented in the financial statements. Management has begun to inventory the Corporation’s various leases to eval uate the
effect that this ASU will have on our consolidated financial statements and related disclosures. Management is aware that the adoption of this ASU will impact the Corporation’s balance sheet for the
recording of assets and liabilities for operating leases. Any additional assets recorded as aresult of implementation will have a negative impact on the Corporation and Bank capital ratios under current
regulatory guidance.

FASB ASU 2016-01 (Subtopic 825-10), “ Financial I nstruments— Overall, Recognition and M easur ement of Financial Assetsand Financial Liabilities’

Issued in January 2016, ASU 2016-01 provides that equity investments will be measured at fair value with changesin fair value recognized in net income. When fair value is not readily determinable an entity
may elect to measure the equity investment at cost, minusimpairment, plus or minus any change in the investment’s observable price. For financial liabilities that are measured at fair value, the amendment
requires an entity to present separately, in other comprehensive income, any changein fair value resulting from a change in instrument-specific credit risk. ASU 2016-01 will be effective for fiscal years
beginning after December 15, 2017, including interim periods within those fiscal years. Early adoption is permitted. Entities may apply this guidance on a prospective or retrospective basis. The Corporation
will adopt this ASU in thefirst quarter of 2018 on a prospective basis. Upon adoption, the Corporation will record a cumulative-effect adjustment of $296 thousand by reclassifying the amount of net
unrealized gain related to our available-for-sale equity securities portfolio as of December 31, 2017 from other comprehensive |oss to retained earnings.

Management is evaluating the amendments related to equity securities without readily determinable fair values (except for FHLB, FRB, and Atlantic Central Bankers Bank stock, which are outside of the
scope of this ASU), but does not expect it to have amaterial impact on our consolidated financial statements and related disclosures. Additionally, for purposes of disclosing the fair value of loans carried at
amortized cost, we are evaluating our valuation methods to determine the necessary changes to present fair value disclosures based on “exit price” as required by this update. Accordingly, the fair value
amounts disclosed for such loans may change upon adoption.
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FASB ASU 2017-07 - Compensation - Retirement Benefits (Topic 715): “ Improving the Presentation of Net Periodic Pension Cost and Net Periodic Postretirement Benefit Cost”

Issued in March 2017, ASU 2017-07 requires that an employer report the service cost component in the same line item or items as other compensation costs arising from services rendered by the pertinent
employees during the period. The other components of net benefit cost are required to be presented in the income statement separately from the service cost component and outside a subtotal of income
from operations, if oneis presented. |f a separate lineitem or items are used to present the other components of net benefit cost, that line item or items must be appropriately described. If aseparate line item
or items are not used, the lineitem or items used in the income statement to present the other components of net benefit cost must be disclosed. The amendmentsin this update also allow only the service
cost component to be eligible for capitalization when applicable (for example, asacost of internally manufactured inventory or a self-constructed asset). The amendmentsin this update are effective for
public business entities for annual periods beginning after December 15, 2017, including interim periods within those annual periods. Early adoption is permitted as of the beginning of an annual period for
which financial statements (interim or annual) have not been issued or made available for issuance. The Corporation will adopt this ASU in the first quarter of 2018.

Upon adoption, the components of net periodic benefit cost other than the service cost component will be reclassified from “ Employee benefits’ to “ Other operating expenses” in the Consolidated
Statements of Income. Since both “Employee benefits’ and “Other operating expenses” line items of these income statement line items are within “Non-interest expenses’, total “Non-interest expenses” will
not change, nor will there be any change in “Net income.” The components of net periodic benefit cost are currently disclosed in Note 17 — “ Pension and Postretirement Benefit Plans” in the accompanying
Notes to consolidated financial statementsfound in this Annual Report on Form 10-K. Additionally, the Corporation does not currently capitalize any components of its net periodic benefit costs.
Management does not expect the adoption of this ASU to have amaterial impact on our Consolidated Financial Statements and related disclosures.

Note 2 - Business Combinations
Royal Bancshares of Pennsylvania, Inc.

On December 15, 2017, the previously announced merger of Royal Bancshares of Pennsylvania, Inc. with and into the Corporation, and the merger of Royal Bank Americawith and into the Bank, as
contemplated by the Agreement and Plan of Merger, by and between RBPI and the Corporation, dated as of January 30, 2017 (the “ Agreement”) were completed. In accordance with the Agreement, the
aggregate share consideration paid to RBPI shareholders consisted of 3,098,754 shares of the Corporation’s common stock. Shareholders of RBPI received 0.1025 shares of Corporation common stock for
each share of RBPI Class A common stock and 0.1179 shares of Corporation common stock for each share of RBPI Class B common stock owned as of the effective date of the RBPI Merger, with cash-in-lieu
of fractional shares totaling $7 thousand. Holders of in-the-money options to purchase RBPI Class A common stock received cash totaling $112 thousand. In addition, 1,368,040 warrants to purchase Class
A common stock of RBPI, valued at $1.9 million, were converted to 140,224 warrants to purchase Corporation common stock. In accordance with the acquisition method of accounting, assets acquired and
liabilities assumed were preliminarily adjusted to their fair values as of the date of the RBPI Merger. The excess of consideration paid above the fair value of net assets acquired was recorded as goodwill.
This goodwill is not amortizable nor isit deductible for income tax purposes.
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In connection with the RBPI Merger, the consideration paid and the estimated fair value of identifiable assets acquired and liabilities assumed as of the date of the RBPI Merger are summarized in the
following table:

(dollarsin thousands)
Consideration paid:

Common sharesissued (3,098,754) $ 136,655
Cashinlieu of fractional shares 7
Cash-out of certain options 112
Fair value of warrants assumed 1,853
Value of consideration 138,627
Assetsacquired:
Cash and due from banks 17,092
Investment securities available for sale 121,587
Loans 570,373
Premises and equipment 8,264
Deferred income taxes 33,135
Bank-owned lifeinsurance 16,550
Core deposit intangible 4,670
Favorable |ease asset 566
Other assets 14,487
Total assets 786,724
Liabilitiesassumed:
Deposits 593,172
FHLB and other long-term borrowings 59,568
Short-term borrowings 15,000
Junior subordinated debentures 21,416
Unfavorable lease liability 322
Other liabilities 31,381
Total liabilities 720,859
Net assets acquired 65,865
Goodwill resulting from acquisition of RBPI $ 72,762

Provisional Estimates of Fair Value of Certain Assets Acquired in the RBPI Merger

Asof December 31, 2017, the accounting for the estimates of fair value for certain loans acquired in the RBPI Merger isincomplete. The Corporation isin the process of obtaining new information that will
allow management to better estimate fair values that existed as of December 15, 2017. When this information is obtained, management anticipates an adjustment to the provisional fair value assigned to
certain acquired loans. This adjustment will result in corresponding adjustments to goodwill and net deferred tax asset. The adjustments will be recorded in the period in which the new informationis
obtained and reviewed.

Methods Used to Fair Value Assetsand Liabilities

The following is a description of the valuation methodol ogies used to estimate the fair values of major categories of assets acquired and liabilities assumed. In many cases, determining the fair value of the
acquired assets and assumed liabilities required management to estimate cash flows expected from those assets and liabilities and to discount those cash flows at appropriate rates of interest. Thisrequired
the utilization of significant estimates and management judgment in accounting for the RBPI Merger.

Cash and due from banks: The estimated fair values of cash and due from banks approximate their stated value.

Investment securities available-for-sale: The estimated fair values of the investment securities available for sale, comprised of obligations of the U.S. government and agencies, state and political
subdivisions, mortgage-backed securities and collateralized mortgage obligations, were based on actual sales of the investments securitiesimmediately subsequent to the close of the RBPI Merger. No gains
or losses were recorded resulting from the sales.

Loansheld for investment: The acquisition resulted in loans acquired with and without evidence of credit quality deterioration. There was no carryover related allowance for |oan and |ease | osses.
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The acquired loan portfolio was valued based on current guidance which defines fair value as the price that would be received to sell an asset or transfer aliability in an orderly transaction between market
participants at the measurement date. Level 3 inputs were utilized to value the portfolio and included the use of present val ue techniques employing cash flow estimates and incorporated assumptions that
marketplace participants would use in estimating fair values. In instances where reliable market information was not available, management used assumptionsin an effort to determine reasonable fair value.
Specifically, management utilized three separate fair value analyses which amarket participant would employ in estimating the total fair value adjustment. The three separate fair valuation methodol ogies
used were: 1) interest rate loan fair value analysis; 2) general credit fair value analysis; and 3) specific credit fair value analysis.

For loans acquired without evidence of credit quality deterioration, management prepared the interest rate loan fair value analysis. L oans were grouped by characteristics such as loan type, term, collateral
and rate. Market rates for similar loans were obtained from various external data sources and reviewed by management for reasonableness. The average of these rates was used asthe fair value interest rate a
market participant would utilize. A present value approach was utilized to calculate the interest rate fair value adjustment. Additionally, ageneral credit fair value adjustment was cal culated using a two-part
general credit fair value analysis: 1) expected lifetime losses; and 2) estimated fair value adjustment for qualitative factors. The expected lifetime |osses were cal culated using an average of historical losses of
the RBPI. The adjustment related to qualitative factors was impacted by general economic conditions and the risk related to alack of specific familiarity with RBPI's underwriting process. RBPI's loan
portfolio without evidence of credit quality deterioration received afair value discount of $730 thousand to reflect an interest rate fair value adjustment and afair value discount of $13.1 million to reflect the
general credit risk of the loan portfolio. The adjustment will be substantially recognized as interest income on alevel yield basis over the remaining lives of the underlying loans.

For loans acquired with evidence of credit quality deterioration management prepared a specific credit fair value adjustment. Management reviewed the acquired loan portfolio for loans meeting the
definition of animpaired |oan with deteriorated credit quality. Loans meeting this definition were reviewed by comparing the contractual cash flows to expected collectible cash flows. The aggregate
expected cash flows less the acquisition date fair value resultsin an accretable yield amount. The accretable yield amount will be recognized over the life of the loans or over the recovery period of the
underlying collateral on alevel yield basis as an adjustment to yield. In certain cases, the appraisal of the underlying collateral may have not been current and new appraisals are underway. Once the current
appraisals are finalized and accurately reflect the fair value of the collateral as of December 15, 2017, the fair values of the loanswill be finalized. Any disposals of loans, including sales of loans, paymentsin
full or foreclosures result in the derecognition of the loan at its carrying value with differencesin actual results reflected in interest income.

At the acquisition date, the Corporation recorded a nonaccretable difference of $13.0 million. The aggregate expected cash flows less the acquisition date fair value resultsin an accretable yield amount of
$2.3 million.

The following table summarizes the acquired impaired loans and |eases as of December 15, 2017 resulting from the RBPI Merger:

(dollarsin thousands)

Contractually required principal and interest payments $ 36,138
Contractual cash flows not expected to be collected (nonaccretabl e difference) (13,042
Cash flows expected to be collected 23,096
Interest component of expected cash flows (accretable yield) (2,319)

Fair value of loans acquired with deterioration of credit quality $ 20,777

Bank premises - owned: The Corporation acquired five owned properties and obtained appraisals from an independent real estate appraiser. A fair value adjustment was recorded on the owned properties,
increasing their carrying value by $2.3 million.

Coredeposit intangible: Core deposit intangible represents the val ue assigned to demand, interest checking, money market and savings accounts acquired as part of the RBPI Merger. The core deposit
intangible fair value represents the future economic benefit, including the present value of future tax benefits, of the potential cost savings from acquiring core deposits as part of an acquisition compared to
the cost of alternative funding sources and was valued utilizing Level 3inputs. The core deposit intangible of $4.7 million will be amortized using the sum of the years digits method over an estimated life of
10years.

Deposits: Thefair values of demand and saving deposits, with no stated maturities, approximated the carrying value as these accounts are payable on demand. The fair values of time deposits with fixed
maturities were estimated by discounting the final maturity using current market interest rate for similar instruments. A fair value premium of $2.5 million was recognized and will be recognized as areduction
tointerest expense using alevel yield amortization method over the life of the time deposit. The fair value of time deposits was determined using Level 2 inputsin the fair value hierarchy.
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Junior subordinated debentures: Thefair value of junior subordinated debentures was determined by present valuing the expected cash flows using current market rates for similar instruments. A fair value
discount of $4.4 million was recognized and will be recognized as an increase to interest expense on alevel-yield basis over the remaining life of the debentures. The fair value of junior subordinated
debentures was determined using Level 2 inputsin the fair value hierarchy.

Deferred tax assetsand liabilities: Deferred tax assets and liabilities were established for purchase accounting fair value adjustments as the future amorti zation/accretion of these adjustments represent
temporary differences between book income and taxable income. The federal income tax rate utilized to determine the deferred tax assets and liabilities was the enacted rate as of December 15, 2017.

Harry R. Hirshorn & Company, Inc., d/b/a Hirshorn Boothby (“ Hirshorn™)

The acquisition of Hirshorn, an insurance agency headquartered in the Chestnut Hill section of Philadel phia, was completed on May 24, 2017. Immediately after the acquisition, Hirshorn was merged into the
Bank’s existing insurance subsidiary, Powers Craft Parker and Beard, Inc. The consideration paid by the Bank was $7.5 million, of which $5.8 million was paid at closing, with three contingent cash payments,
not to exceed $575 thousand each, to be payable on each of May 24, 2018, May 24, 2019, and May 24, 2020, subject to the attainment of certain targets during the related periods. The acquisition enhanced
the Bank’s ability to offer comprehensive insurance solutions to both individual and business clients and continues the strategy of selectively establishing specialty officesin targeted areas.

In connection with the Hirshorn acquisition, the following table details the consideration paid, theinitial estimated fair value of identifiable assets acquired and liabilities assumed as of the date of
acquisition and the resulting goodwill recorded:

(dollarsin thousands)
Consideration paid:

Cash paid at closing $ 5,770
Contingent payment liability (present value) 1,690
Value of consideration 7,460
Assetsacquired:
Cash operating accounts 978
Intangible assets — trade name 195
Intangible assets — customer relationships 2,672
Intangible assets — non-competition agreements 11
Premises and equipment 1,795
Accounts receivable 192
Other assets 27
Total assets 5,900
Liabilities assumed:
Accounts payable 800
Other liabilities 2
Total liabilities 802
Net assets acquired 5,098
Goodwill resulting from acquisition of Hirshorn $ 2,362

As of December 31, 2017, the estimates of the fair value of identifiable assets acquired and liabilities assumed in the Hirshorn acquisition arefinal .
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Pro Forma | ncome Statements (unaudited)

The following pro formaincome statements for the twelve months ended December 31, 2017, 2016 and 2015 present the pro forma results of operations of the combined institution (RBPI and the Corporation)
asif the RBPI Merger occurred on January 1, 2015, January 1, 2016 and January 1, 2017, respectively. The pro formaincome statement adjustments are limited to the effects of fair value mark amortization and
accretion and intangible asset amortization. No cost savings or additional merger expenses have been included in the pro formaresults of operations. Due to the immaterial contribution to net income of the
RJIM and Hirshorn acquisitions, which occurred during the three-year period shown in the table, the pro forma effects of these acquisitions are excluded.

Twelve Months Ended December 31,

(dollarsin thousands) 2017 2016 2015

Total interest income $ 169,677  $ 155798 $ 143,926
Total interest expense 20,113 17,134 13,963
Net interest income 149,564 138,664 129,963
Provision for loan and |ease |osses 3,454 5,568 3,648
Net interest income after provision for loan and lease |osses 146,110 133,069 126,315
Total non-interest income 61,423 58,275 58,898
Total non-interest expenses* 140,853 124,358 149,791
Income before income taxes 66,680 67,013 35,422
Income tax expense 39,871 22,461 12,531
Net income $ 26809 $ 44552 $ 22,891
Per share data**:

Weighted-average basic shares outstanding 20,248,879 19,958,377 20,587,079
Dilutive shares 257,591 168,499 267,996
Adjusted weighted-average diluted shares 20,506,470 20,126,876 20,855,075
Basic earnings per common share $ 132 % 223§ 111
Diluted earnings per common share $ 131 $ 221 $ 110

* Total non-interest expense includes RBPI Net Income Attributable to Noncontrolling Interest and Preferred Stock Series A Accumulated Dividend and Accretion for pro-forma presentation.

** Assumes that the shares of RBPI common stock outstanding as of December 31, 2017 were outstanding for the full twelve month periods ended December 31, 2017, 2016, and 2015, respectively.
Due Diligence, Merger-Related and Merger Integration Expenses

Due diligence, merger-related and merger integration expenses include consultant costs, investment banker fees, contract breakage fees, retention bonuses for severed employees, salary and wages for
redundant staffing involved in the integration of the institutions and bonus accruals for members of the merger integration team. The following table details the costs identified and classified as due

diligence, merger-related and merger integration costs for the periodsindicated:

Twelve Months Ended December 31,

(dollarsin thousands) 2017 2016 2015
Advertising $ 180 $ — 162
Employee Benefits 21 — 258
Furniture, fixtures, and equipment 109 — 159
Information technology 837 — 1,168
Professional fees 3,160 — 2471
Salaries and wages 1,285 — 1,868
Other 512 — 584
Total due diligence, and merger-rel ated and merger integration expenses $ 6104 § — 8 6,670
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Note 3 - Goodwill and Intangible Assets

The following table presents activity in the Corporation’'s goodwill by its reporting units and finite-lived and indefinite-lived intangible assets, other than M SRs, for the twelve months ended December 31,
2017 and 2016:

Balance December Balance December Amortization

(dollarsin thousands) 31, 2016 Additions Amortization 31, 2017 Period
Goodwill — Wealth $ 20412 $ — — 8 20,412 Indefinite
Goodwill — Banking 80,783 72,762 — 153,545 Indefinite
Goodwill — Insurance 3,570 2,362 — 5,932 Indefinite

Total Goodwill $ 104,765 $ 75,124 $ — 8 179,889
Core deposit intangible $ 3447  $ 4670 $ (737) % 7,380 10Years
Customer relationships 13,056 2,672 (1,555) 14,173 10 to 20Yeas
Non-compete agreements 1,634 41 (356) 1319 5 to 10Yeas
Trade name 2,165 195 (38) 2,322 3years to Indefinite
Domain name — 151 — 151 Indefinite
Favorable |ease assets 103 566 (48) 621 1 to 16Yeas

Total Intangible Assets $ 20405 $ 8295 $ (2734) $ 25,966

Grand Total $ 125170  $ 83419 $ (2734 $ 205,855

Balance December Balance December Amortization

(dollarsin thousands) 31, 2015 Additions Amortization 31, 2016 Period
Goodwill — Wealth $ 20412 $ — % — 3 20,412 Indefinite
Goodwill — Banking 80,783 — — 80,783 Indefinite
Goodwill — Insurance 3,570 — — 3,570 Indefinite

Total Goodwill $ 104,765 $ —  $ — 3 104,765
Core deposit intangible $ 4272 $ — 825) $ 3,447 10years
Customer relationships 14,384 — (1,328) 13,056 10 to 20years
Non-compete agreements 2,932 — (1,298) 1,634 5 to 10years
Trade name 2,165 — — 2,165 Indefinite
Favorable |ease assets 150 — (47) 103 17 to  75months

Total Intangible Assets $ 23903 3 — $ (349) $ 20,405

Grand total $ 128668 $ — $ (349) $ 125,170

Management conducted its annual impairment tests for goodwill and indefinite-lived intangible assets as of October 31, 2017 using generally accepted valuation methods. Management determined that no
impairment of goodwill or indefinite-lived intangible assets was identified as a result of the annual impairment analyses. Future impairment testing will be conducted each October 31, unless a triggering
event occurs in the interim that would suggest possible impairment, in which case it would be tested as of the date of the triggering event. For the two months ended December 31, 2017,
management determined there were no events that would necessitate impairment testing of goodwill or indefinite-lived intangible assets.
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Amortization expense on finite-lived intangible assets was $2.7 million, $3.5 million, and $3.8 million for the twelve months ended December 31, 2017, 2016, and 2015, respectively. The estimated aggregate
amortization expense related to finite-lived intangible assets for each of the five succeeding fiscal years ending December 31 is:

(dollarsin thousands)
Fiscal year ending

Fiscal Year Amount

2018 $ 3,520

2019 $ 3218

2020 $ 2,980

2021 $ 2,764

Thereafter $ 11,167
Note4 - Investment Securities
The amortized cost and fair value of investments, which were classified as available for sale, are asfollows:
Asof December 31, 2017

Gross Gross
Amortized Unrealized Unrealized
(dollarsin thousands) Cost Gains L osses Fair Value
U.S. Treasury securities 200077 $ 1 $ — 200,088
Obligations of the U.S. government and agencies 153,028 75 (2,059) 151,044
Obligations of state and political subdivisions 21,352 11 (53) 21,310
Mortgage-backed securities 275,958 887 (1,855) 274,990
Collateralized mortgage obligations 37,596 14 (948) 36,662
Other investment securities 4,813 318 (23) 5,108
Tota 692,824 $ 1316 $ (4938) $ 689,202
Asof December 31, 2016
Gross Gross
Amortized Unrealized Unrealized
(dollarsin thousands) Cost Gains L osses Fair Value
U.S. Treasury securities 200094 $ 3 3 — 3% 200,097
Obligations of the U.S. government and agencies 83,111 167 (1,080) 82,198
Obligations of state and political subdivisions 33,625 26 (121) 33,530
Mortgage-backed securities 185,997 1,260 (1,306) 185,951
Collateralized mortgage obligations 49,488 108 (902) 48,694
Other investment securities 16,575 105 (154) 16,526
Tota 568890 $ 1669 $ (3563) $ 566,996

Thefollowing tables present the aggregate amount of gross unrealized |osses as of December 31, 2017 and December 31, 2016 on available for sale investment securities classified according to the amount
of time those securities have been in a continuous unrealized |oss position:

Asof December 31, 2017

Lessthan 12 12 Months
Months or Longer Total
Fair Fair Fair

(dollarsin thousands) Value Unrealized L osses Value Unrealized L osses Value Unrealized L osses
Obligations of the U.S. government and agencies 114120 $ (1,294) 26,726 $ (765) $ 140846  $ (2,059)
Obligations of state and political subdivisions 11,144 (29) 2,709 (24) 13,853 (53)
Mortgage-backed securities 177,919 (1,293) 31,787 (562) 209,706 (1,855)
Collateralized mortgage obligations 5,166 (47) 26,686 (901) 31,852 (948)
Other investment securities 1,805 (23) - — 1,805 ()

Total 310154 $ (2,686) 87,908 $ (2252) $ 398062 $ (4,939)
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Asof December 31, 2016

Lessthan 12 12 Months
Months or Longer Total
Fair Fair Fair

(dollarsin thousands) Value Unrealized L osses Value Unrealized L osses Value Unrealized L osses
Obligations of the U.S. government and agencies $ 62211  $ (1,080) $ — 3 —  $ 62211  $ (1,080)
Obligations of state and political subdivisions 24,482 (121) — — 24,482 (121)
Mortgage-backed securities 101,433 (1,306) — — 101,433 (1,306)
Collateralized mortgage obligations 35,959 (902) — — 35,959 (902)
Other investment securities 2,203 (93) 11,895 (61) 14,098 (154)

Tota $ 226288 $ (3502 $ 118%5 $ 61) $ 238183 $ (3,563)

Management evaluates the Corporation’s investment securities that are in an unrealized loss position in order to determine if the declinein fair value is other than temporary. The investment portfolio
includes debt securities issued by U.S. government agencies, U.S. government-sponsored agencies, state and local municipalities and other issuers. All fixed income investment securitiesin the
Corporation’sinvestment portfolio are rated as investment-grade or higher. Factors considered in the eval uation include the current economic climate, the length of time and the extent to which the fair value
has been below cost, interest rates and the bond rating of each security. The unrealized losses presented in the tables above are temporary in nature and are primarily related to market interest rates rather
than the underlying credit quality of theissuers or collateral. Management does not believe that these unrealized losses are other-than-temporary. Management does not have the intent to sell these
securities prior to their maturity or the recovery of their cost bases and believes that it is more likely than not that it will not have to sell these securities prior to their maturity or the recovery of their cost
bases.

As of December 31, 2017, and 2016, securities having afair value of $126.2 million and $119.4 million, respectively, were specifically pledged as collateral for public funds, trust deposits, the FRB discount
window program, FHLB borrowings and other purposes. The FHLB has a blanket lien on non-pledged, mortgage-related loans and securities as part of the Corporation’s borrowing agreement with the
FHLB.

The amortized cost and fair value of available for sale investment and mortgage-related securities available for sale as of December 31, 2017 and 2016, by contractual maturity, are shown below. Expected
maturities will differ from contractual maturities as borrowers may have theright to call or prepay obligations with or without call or prepayment penalties.

December 31, 2017 December 31, 2016
Amortized Fair Amortized Fair
(dollarsin thousands) Cost Value Cost Value
Investment securities:
Duein oneyear or less $ 211,019 $ 211,019 $ 213876 $ 213,885
Due after one year through five years 126,452 124,797 40,335 40,270
Due after five yearsthrough ten years 23,147 22,804 45,840 44914
Due after ten years 15,439 15,421 18,079 18,055
Subtotal 376,057 374,041 318,130 317,124
Mortgage-related securiti est 313,554 311,652 235,485 234,644
Mutual funds with no stated maturity 3,213 3,509 15,275 15,228
Total $ 692,824 $ 689,202 $ 568890 $ 566,996

1 Expected maturities of mortgage-related securities may differ from contractual maturities as borrowers may have the right to call or prepay obligations with or without call or prepayment penalties.

Proceeds from the sale of available for sale investment securities totaled $130.9 million, $276 thousand, and $64.9 million for the twelve months ended December 31, 2017, 2016 and 2015, respectively. Net
gain (loss) on sale of available for sale investment securities totaled $101 thousand, $(77) thousand, and $931 thousand for the twelve months ended December 31, 2017, 2016, and 2015, respectively.
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The amortized cost and fair value of investment securities held to maturity as of December 31, 2017 and 2016 are as follows:

Asof December 31, 2017

Gross Gross
Amortized Unrealized Unrealized
(dollarsin thousands) Cost Gains L osses Fair Value
M ortgage-backed securities $ 7932 % 5 $ @) $ 7,851
Total $ 7932 % 5 3 86 $ 7,851
Asof December 31, 2016
Gross Gross
Amortized Unrealized Unrealized
(dollarsin thousands) Cost Gains L osses Fair Value
Mortgage-backed securities $ 28719 $ — $ 6) $ 2,818
Tota $ 2879 % — 61) $ 2,818

The following tables present the aggregate amount of gross unrealized losses as of December 31, 2017 and December 31, 2016 on held to maturity securities classified according to the amount of time those

securities have been in a continuous unrealized | oss position:

Asof December 31, 2017

Lessthan 12 12 Months
Months or Longer Total
Fair Fair Fair
(dollarsin thousands) Value Unrealized L osses Value Unrealized L osses Value Unrealized L osses
M ortgage-backed securities $ 2756 $ (25 $ 3866 $ 61 $ 662 $ (86)
Tota $ 2756 $ (25 $ 3866 $ (61) $ 662 $ (86)
Asof December 31, 2016
Lessthan 12 12 Months
Months or Longer Total
Fair Fair Fair
(dollarsin thousands) Value Unrealized L osses Value Unrealized L osses Value Unrealized L osses
Mortgage-backed securities $ 2818 $ (61) $ - 3 —  $ 2818 $ (61)
Total $ 2818 3% (61) $ — 3 — 3 2818 $ (61)
The amortized cost and fair value of held to maturity investment securities as of December 31, 2017 and 2016, by contractual maturity, are shown below:
December 31, 2017 December 31, 2016
Amortized Amortized
(dollarsin thousands) Cost Fair Value Cost Fair Value
Mortgage-backed securities® $ 7932 % 781 $ 28719 % 2,818
Total $ 7932 % 781 $ 28719 3% 2,818

1 Expected maturities of mortgage-related securities may differ from contractual maturities as borrowers may have the right to call or prepay obligations with or without call or prepayment penalties.
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As of December 31, 2017, and December 31, 2016, the Corporation’sinvestment securities held in trading accounts total ed $4.6 million and $3.9 million, respectively, and consisted of deferred compensation
trust accounts which areinvested in listed mutual funds whose diversification is at the discretion of the deferred compensation plan participants. Investment securities held in trading accounts are reported
at fair value, with adjustmentsin fair value reported through income.

Note5 - Loansand L eases

The loan and |ease portfolio consists of loans and |eases originated by the Corporation, as well asloans acquired in mergers and acquisitions. These mergers and acquisitions include the December 2017
RBPI Merger, the January 2015 CBH Merger, the November 2012 transaction with First Bank of Delaware and the July 2010 acquisition of First Keystone Financial, Inc. Certain tablesin this footnote are

presented for all loans as well as supplemental tables for originated and acquired loans.

A. Thetable below detailsall portfolio loans and leases as of the datesindicated:

December 31, December 31,
(dollarsin thousands) 2017 2016
Loans held for sale $ 3794 % 9,621
Real estate |oans:
Commercial mortgage $ 1523377 % 1,110,898
Home equity lines and loans 218,275 207,999
Residential mortgage 458,886 413,540
Construction 212,454 141,964
Total real estate loans 2,412,992 1,874,401
Commercia and industrial 719,312 579,791
Consumer 38,153 25,341
Leases 115,401 55,892
Total portfolio loans and leases 3,285,858 2,535,425
Total loans and | eases $ 3,289,652 $ 2,545,046
Loans with fixed rates $ 1573052 $ 1,130,172
Loans with adjustable or floating rates 1,716,600 1,414,874
Total loans and |eases $ 3289652 $ 2,545,046
Net deferred loan origination fees included in the above loan table $ (887) $ (735)
The table below details the Corporation’s originated portfolio loans and |eases as of the dates indicated:
December 31, December 31,
(dollarsin thousands) 2017 2016
Loans held for sale $ 379 % 9,621
Real estate |oans:
Commercial mortgage $ 1122327  $ 946,879
Home equity lines and loans 183,283 178,450
Residential mortgage 360,935 342,268
Construction 128,266 141,964
Total real estate loans 1,794,811 1,609,561
Commercia and industrial 589,304 550,334
Consumer 35,146 25,200
Leases 68,035 55,892
Total originated portfolio loans and |eases 2,487,296 2,240,987
Total originated loans and |eases $ 2491090 $ 2,250,608
Loans with fixed rates $ 1034542  $ 992,917
Loans with adjustable or floating rates 1,456,548 1,257,691
Total originated loans and leases $ 249100 § 2,250,608
Net deferred |oan origination fees included in the above loan table $ (887) % (735)
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Thetable below details the Corporation’s acquired portfolio loans as of the dates indicated:

(dollarsin thousands)
Real estate |oans:
Commercial mortgage
Home equity lines and loans
Residential mortgage
Construction
Total real estate loans
Commercia and industrial
Consumer
Leases
Total acquired portfolio loans and leases
Loans with fixed rates
Loans with adjustable or floating rates

Total acquired portfolio loans and leases

B. Components of the net investment in all leases are detailed asfollows:

(dollarsin thousands)
Minimum |ease payments receivable
Unearned lease income
Initial direct costs and deferred fees

Total leases

Components of the net investment in originated leases are detailed asfollows:

(dollarsin thousands)
Minimum |ease payments receivable
Unearned lease income
Initial direct costs and deferred fees

Total originated leases

Components of the net investment in acquired leases are detailed as follows:

(dollarsin thousands)
Minimum |ease payments receivable
Unearned lease income
Initial direct costs and deferred fees

Total acquired leases

December 31, December 31,
2017 2016
$ 401,050 $ 164,019
34,992 29,549
97,951 71,272
84,188 —
618,181 264,840
130,008 29,457
3,007 141
47,366 —
$ 798562 $ 294,438
$ 538510 $ 137,255
260,052 157,183
$ 798562 $ 294,438
December 31, December 31,
2017 2016
$ 130,811 62,379
(19,861) (8,608)
4,451 2,121
$ 115,401 55,892
December 31, December 31,
2017 2016
$ 75,592 62,379
(10,338) (8,608)
2,781 2,121
$ 68,035 55,892
December 31, December 31,
2017 2016
$ 55,219 —
(9,523) —
1,670 —
$ 47,366 —
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C. Non-Performing Loansand L eases

Thefollowing table details all non-performing portfolio loans and |eases as of the datesindicated:

December 31, December 31,
(dollarsin thousands) 2017 2016
Non-accr ual loans and leases™)
Commercial mortgage $ 872 % 320
Home equity lines and loans 1,481 2,289
Residential mortgage 4417 2,658
Commercial and industrial 1,706 2,957
Consumer — 2
Leases 103 137
Total $ 8579 $ 8,363

() Purchased credit-impaired loans, which have been recorded at their fair values at acquisition, and which are performing, are excluded fromthis table, with the exception of $167 thousand and
$344 thousand of purchased credit-impaired loans as of December 31, 2017 and December 31, 2016, respectively, which became non-performing subsequent to acquisition.

The following table details non-performing originated portfolio loans and |eases as of the dates indicated:

December 31, December 31,
(dollarsin thousands) 2017 2016
Non-accrual originated loans and leases:
Commercial mortgage $ 0 $ 265
Home equity lines and loans 1,221 2,169
Residential mortgage 1,505 1,654
Commercial and industrial 826 941
Consumer — 2
Leases 103 137
Tota $ 3745 $ 5,168
Thefollowing table details non-performing acquired portfolio loans as of the dates indicated:
December 31, December 31,
(dollarsin thousands) 2017 2016
Non-accr ual acquired loansand leases )
Commercial mortgage $ 82 3 55
Home equity lines and loans 260 120
Residential mortgage 2,912 1,004
Commercial and industrial 880 2,016
Total $ 4834 § 3195

(1) Purchased credit-impaired loans, which have been recorded at their fair values at acquisition, and which are performing, are excluded from this table, with the exception of $167 thousand and
$344 thousand of purchased credit-impaired loans as of December 31, 2017 and December 31, 2016, respectively, which became non-performing subsequent to acquisition.

D. Purchased Credit-Impaired Loans

The outstanding principal balance and related carrying amount of purchased credit-impaired loans, for which the Corporation applies ASC 310-30, Accounting for Purchased Loans with Deteriorated Credit
Quality, to account for the interest earned, as of the dates indicated, are asfollows:

December 31, December 31,
(dollarsin thousands) 2017 2016
Outstanding principal balance $ 46543 $ 18,091
Carrying amount® $ 30849 $ 12,432

@ Includes $1.9 million and $368 thousand of purchased credit-impaired loans as of December 31, 2017 and December 31, 2016, respectively, for which the Corporation could not estimate the timing
or amount of expected cash flows to be collected at acquisition, and for which no accretable yield is recognized. Additionally, the table above includes $167 thousand and $344 thousand of purchased
credit-impaired loans as of December 31, 2017 and December 31, 2016, respectively, which became non-performing subsequent to acquisition, which are disclosed in Note 5C, above, and which also
have no accretableyield.
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Thefollowing table presents changes in the accretable discount on purchased credit-impaired loans, for which the Corporation applies ASC 310-30, for the twelve months ended December 31, 2017:

Accretable
(dollarsin thousands) Discount
Balance, December 31, 2016 $ 3233
Accretion (1,934)
Reclassifications from nonaccretable difference —
Additions/adjustments 2,784
Disposals —
Balance, December 31, 2017 $ 4,083
E. Age Analysis of Past Due Loansand L eases
The following tables present an aging of all portfolio loans and leases as of the dates indicated:
Accruing Loansand L eases
Total
Asof December 31, 2017 30-59 60—-89 Accruing Nonaccrual Total
Days Days Over 89 Days Loansand Loansand Loansand

(dollarsin thousands) Past Due Past Due Past Due Total Past Due Current* L eases L eases L eases
Commercia mortgage $ 1366 $ 2428 % — 3 3794 $ 1518711 $ 1522505 $ 872 $ 1,523,377
Home equity lines and loans 338 10 — 348 216,446 216,794 1,481 218,275
Residential mortgage 1,386 79 — 1,465 453,004 454,469 4,417 458,886
Construction — — — — 212,454 212,454 — 212,454
Commercial and industrial 658 286 — 944 716,662 717,606 1,706 719,312
Consumer 1,106 — — 1,106 37,047 38,153 — 38,153
Leases 125 177 — 302 114,996 115,298 103 115,401

Tota $ 4979  $ 2980 $ —  $ 7959 $ 3269320 $ 3277219  $ 8579 $ 3,285,858

Accruing Loansand L eases
Asof December 31, 2016 30-59 60-89 Total Accruing Nonaccrual Total
Days Days Over 89 Days Loansand Loansand Loansand

(dollarsin thousands) Past Due Past Due Past Due Total Past Due Current* L eases L eases L eases
Commercia mortgage $ 666 % 72 % — % 138 $ 1,109,190 $ 1110578 $ 320 $ 1,110,898
Home equity lines and loans 1 — — 11 205,699 205,710 2,289 207,999
Residential mortgage 823 490 — 1313 409,569 410,882 2,658 413,540
Construction — — — — 141,964 141,964 — 141,964
Commercial and industrial 36 — — 36 576,798 576,834 2,957 579,791
Consumer 10 5 — 15 25,324 25,339 2 25,341
Leases 177 86 — 263 55,492 55,755 137 55,892

Total $ 1723  $ 1303 $ — 3 3026 $ 2524036 $ 2527062 $ 8363 $ 2,535,425

*Included as“ current” are $4.1 million and $15.3 million of loans and |eases as of December 31, 2017 and 2016, respectively, which are classified as Administratively Delinquent. An Administratively
Delinguent loan is one which has been approved for a renewal or extension but has not had all the required documents fully executed as of the reporting date. The Corporation does not consider these

loans to be delinquent.

The following tables present an aging of originated portfolio loans and |eases as of the dates indicated:

Asof December 31, 2017

(dollarsin thousands)
Commercial mortgage
Home equity lines and loans
Residential mortgage
Construction

Commercia and industrial
Consumer

Leases

Total

Accruing Loansand L eases

30-59 60-89 Total Accruing Nonaccrual Total
Days Days Over 89 Days Loansand Loansand Loansand

Past Due Past Due Past Due Total Past Due Current* L eases L eases L eases
$ 1255 $ 8l % — 3 1336 3 1,120,901 $ 1122237 $ 0 % 1,122,327
26 — — 26 182,036 182,062 1,221 183,283
721 — — 721 358,709 359,430 1,505 360,935
— — — — 128,266 128,266 — 128,266
439 236 — 675 587,803 588,478 826 589,304
21 — — 21 35,125 35,146 — 35,146
125 177 — 302 67,630 67,932 103 68,035
$ 2587 $ 494 $ — 3 308 $ 2480470 $ 2483551 $ 3745 % 2,487,296
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Accruing Loansand L eases

Asof December 31, 2016 30-59 60 -89 Total Accruing Nonaccrual Total
Days Days Over 89 Days Loansand Loansand Loansand
(dollarsin thousands) Past Due Past Due Past Due Total Past Due Current* L eases L eases L eases
Commercial mortgage $ — % 722 % — % 72 $ 945892 $ 946614 $ 265 $ 946,879
Home equity lines and loans 11 — — 11 176,270 176,281 2,169 178,450
Residential mortgage 773 64 — 837 339,778 340,615 1,653 342,268
Construction — — — — 141,964 141,964 — 141,964
Commercia and industrial — — — — 549,393 549,393 941 550,334
Consumer 10 5 — 15 25,183 25,198 2 25,200
Leases 177 86 — 263 55,492 55,755 137 55,892
Total $ 971§ 817 $ —  $ 1848 3 2233972  $ 2235820 $ 5167 $ 2,240,987

*Included as“ current” are $4.0 million and $13.5 million of loans and leases as of December 31, 2017 and 2016, respectively, which are classified as Administratively Delinquent. An Administratively
Delinguent loan is one which has been approved for a renewal or extension but has not had all the required documents fully executed as of the reporting date. The Corporation does not consider these
loans to be delinquent.

Thefollowing tables present an aging of acquired portfolio loans and leases as of the dates indicated:

Accruing Loansand L eases

Asof December 31, 2017 30-59 60-89 Total Accruing Nonaccrual Total
Days Days Over 89 Days Loansand Loansand Loansand
(dollarsin thousands) Past Due Past Due Past Due Total Past Due Current* L eases L eases L eases
Commercia mortgage $ 11 $ 2347 % — % 2458  $ 397,810 $ 400268 $ 82 $ 401,050
Home equity lines and loans 312 10 — 322 34,410 34,732 260 34,992
Residential mortgage 665 79 — 744 94,295 95,039 2,912 97,951
Construction — — — — 84,188 84,188 — 84,188
Commercia and industrial 219 50 — 269 128,859 129,128 880 130,008
Consumer 1,085 — — 1,085 1,922 3,007 — 3,007
Leases — — — — 47,366 47,366 — 47,366
Tota $ 2392 % 2486 $ — 3 4878  $ 788850 $ 793728 3 4834 % 798,562

Accruing Loansand L eases

Asof December 31, 2016 30-59 60 -89 Total Accruing Nonaccrual Total
Days Days Over 89 Days Loansand Loansand Loansand
(dollarsin thousands) Past Due Past Due Past Due Total Past Due Current* L eases L eases L eases
Commercial mortgage $ 666 $ — % — % 666 $ 163298 $ 163964 $ 5 $ 164,019
Home equity lines and loans — — — — 29,429 29,429 120 29,549
Residential mortgage 50 426 — 476 69,791 70,267 1,005 71,272
Construction — — — — — — — —
Commercial and industrial 36 — — 36 27,405 27,441 2,016 29,457
Consumer — — — — 141 141 — 141
Tota $ w2 % 426 $ — $ 1178 $ 290,064 $ 201242 $ 3196 $ 294,438

*Included as“ current” are $102 thousand and $1.8 million of loans and |eases as of December 31, 2017 and 2016, respectively, which are classified as Administratively Delinquent. An
Administratively Delinquent loan is one which has been approved for a renewal or extension but has not had all the required documents fully executed as of the reporting date. The Corporation does
not consider these loans to be delinquent.
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F. Allowancefor Loan and L ease L osses (the “ Allowance”)

Thefollowing tables detail the roll-forward of the Allowance for the twelve months ended December 31, 2017 and December 31, 2016:

Home
Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Unallocated Total
Balance, December 31, 2016 $ 6227 $ 1255 % 1917 3 2233 3% 5142 $ 153 % 559 $ — 3 17,486
Charge-offs (55) (675) (326) — (692) (154) (1,224) — (3,126)
Recoveries 12 5 165 4 25 8 328 — 547
Provision for loan and |ease | osses 1,366 501 170 (1,300) 563 239 1,079 — 2,618
Balance, December 31, 2017 $ 7550 $ 1086 $ 1926 $ 937 § 5038 §$ 246 $ %2 $ — 3 17,525
Home
Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Unallocated Total
Balance, December 31, 2015 $ 5199 3 1307 $ 1740 3 1324 3% 5609 $ 142 % 518 $ 18 % 15,857
Charge-offs (110) (592) (306) — (1,298) (173) (808) — (3,287)
Recoveries 62 68 48 64 93 23 232 — 590
Provision for loan and |ease losses 1,076 472 435 845 738 161 617 (18) 4,326
Balance, December 31, 2016 $ 6221 $ 1255 $ 1917  $ 2233  $ 5142 $ 153 $ 559 $ —  $ 17,486

The following tables detail the allocation of the Allowance for all portfolio loans and leases by portfolio segment based on the methodol ogy used to eval uate the loans and |eases for impairment as of

December 31, 2017 and December 31, 2016:

Home
Asof December 31, 2017 Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Unallocated Total
Allowance on loans and | eases:
Individually evaluated for
impairment $ — 19 $ 230 $ — 5 §$ 4 8 —  $ — 3 258
Collectively evaluated for
impairment 7,550 1,067 1,696 937 5,033 242 742 — 17,267
Purchased credit-impaired(® — — — — — — — — —
Tota $ 7550 $ 1086 $ 1926 3 937 $ 5038 $ 246 $ 42 % — 3 17,525
Home
Asof December 31, 2016 Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Unallocated Total
Allowance on loans and | eases:
Individually evaluated for
impairment $ — % — 3 3% — 5 §$ 8 % — — 3 86
Collectively evaluated for
impairment 6,227 1,255 1,844 2,233 5,137 145 559 — 17,400
Purchased credit-impaired(® — — — — — — — — —
Tota $ 6227 $ 1255  $ 1917 $ 2233 3 5142 $ 153  $ 559 $ — $ 17,486

(1 Purchased credit-impaired loans are evaluated for impairment on an individual basis.
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Thefollowing tables detail the carrying value for all portfolio loans and leases by portfolio segment based on the methodology used to evaluate the loans and leases for impairment as of December 31, 2017
and December 31, 2016:

Home
Asof December 31, 2017 Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Total
Carrying value of loans and |eases:
Individually evaluated for
impairment $ 2128 $ 2162 % 7726 $ — 8 1897 $ 21 $ — % 13,940
Collectively evaluated for
impairment 1,503,825 215,604 451,160 204,088 712,865 38,126 115,401 3,241,069
Purchased credit-impaired® 17,424 509 — 8,366 4,550 — — 30,849
Total $ 1523377  $ 218275 $ 458,886 $ 212454  $ 719312 $ 38153 $ 115401  $ 3,285,858

(@ Purchased credit-impaired loans are eval uated for impairment on an individual basis.

Home
Asof December 31, 2016 Equity
Commercial Linesand Residential Commercial
(dollarsin thousands) Mortgage L oans Mortgage Construction and Industrial Consumer L eases Total
Carrying value of loans and | eases:
Individually evaluated for
impairment $ 1576 $ 2354 % 7266 $ —  $ 2946 $ 31 8 — 3 14,173
Collectively evaluated for
impairment 1,098,788 205,540 406,271 141,964 575,055 25,310 55,892 2,508,820
Purchased credit-impaired®® 10,534 105 3 — 1,790 — — 12,432
Total $ 1110898 $ 207,999 $ 413540 $ 141964 $ 579791  $ 25341 $ 55892 $ 2,535,425

@ purchased credit-i mpaired loans are evaluated for impairment on an individual basis.

Thefollowing tables detail the allocation of the Allowance for originated portfolio loans and leases by portfolio segment based on the methodol ogy used to evaluate the loans and |eases for impairment as
of December 31, 2017 and December 31, 2016:

Home
Asof December 31, 2017 Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Unallocated Total
Allowance on loans and | eases:
Individually evaluated for
impairment $ — 19 $ 180 % — 5 $ 4 8 — — 3 208
Collectively evaluated for
impairment 7,550 1,067 1,696 937 5,033 242 742 — 17,267
Purchased credit-impaired(® — — — — — — — — —
Total $ 7550 $ 1086 $ 1876 3 937 $ 5038 $ 246 $ 742 $ — $ 17,475
Home
Asof December 31, 2016 Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Unallocated Total
Allowance on loans and | eases:
Individually evaluated for
impairment $ — % — % 45 % — % 5 % 8 % — — 3 58
Collectively evaluated for
impairment 6,227 1,255 1,844 2,233 5,137 145 559 — 17,400
Total $ 6,227 $ 1255  $ 1,889 $ 2,233 $ 5142 $ 153 $ 559 $ — 8 17,458
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Thefollowing tables detail the carrying value for originated portfolio |loans and |eases by portfolio segment based on the methodology used to evaluate the loans and |eases for impairment as of December

31, 2017 and December 31, 2016:

Home
Asof December 31, 2017 Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Total
Carrying value of loans and |eases:
Individually evaluated for
impairment $ 1345 $ 1902 $ 4418 $ — 1186 $ 27 % — 8,878
Collectively evaluated for
impairment 1,120,982 181,381 356,517 128,266 588,118 35,119 68,035 2,478,418
Total $ 1122327  $ 183283 $ 360935 $ 128266 $ 589304 $ 35146 $ 68035 $ 2,487,296
Home
Asof December 31, 2016 Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Total
Carrying value of loans and |eases:
Individually evaluated for
impairment $ 1521 $ 2319 % 4111 $ —  $ 1190 $ 31 $ — 3 9,172
Collectively evaluated for
impairment 945,358 176,131 338,157 141,964 549,144 25,169 55,892 2,231,815
Total $ 946879 $ 178450  $ 342268 $ 141964 $ 550,334 $ 25200 $ 55892 $ 2,240,987

The following tables detail the allocation of the Allowance for acquired portfolio loans and leases by portfolio segment based on the methodol ogy used to evaluate the loans and | eases for impairment as of

December 31, 2017 and December 31, 2016:

Home
As of December 31, 2017 Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Total
Allowance on loans and | eases:
Individually evaluated for
impairment $ —  $ — 50 $ —  $ —  $ — 3 — % 50
Collectively evaluated for
impairment — — — — — — — —
Purchased credit-impaired® — — — — — — — —
Total $ — $ — $ 50 $ — $ — $ — $ — $ 50
(1) Purchased credit-impaired loans are evaluated for impairment on an individual basis.
Home
Asof December 31, 2016 Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Total
Allowance on loans and | eases:
Individually evaluated for
impairment $ — % — % 28 % — 3 — 3 — 3 — 3 28
Collectively evaluated for
impairment — — — — — — — —
Purchased credit-impaired® — — — — — — — —
Total $ — $ — $ 28 3 — §$ — $ — $ — $ 28

(D Purchased credit-impaired loans are evaluated for impairment on an individual basis.



Table of Contents

Thefollowing tables detail the carrying value for acquired portfolio loans and leases by portfolio segment based on the methodology used to evaluate the loans and leases for impairment as of December
31, 2017 and December 31, 2016:

Asof December 31, 2017 Home Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Total

Carrying value of loans and |eases:
Individually evaluated for

impairment $ 783 % 260 $ 3308 % —  $ 711 $ —  $ — 5,062
Collectively evaluated for
impairment 382,843 34,223 94,643 75,822 124,747 3,007 47,366 762,651
Purchased credit-impaired® 17,424 509 — 8,366 4,550 — — 30,849
Total $ 401,050 $ 34992 % 97,951 $ 84188 $ 130,008 $ 3007 $ 47366 $ 798,562
@ Purchased credit-impaired |oans are evaluated for impairment on an individual basis.
Asof December 31, 2016 Home Equity Commercial
Commercial Linesand Residential and
(dollarsin thousands) Mortgage L oans Mortgage Construction Industrial Consumer L eases Total

Carrying value of loans and | eases:
Individually evaluated for

impairment $ 5 $ 3B $ 3155 $ —  $ 1756 $ —  $ — 5,001
Collectively evaluated for
impairment 153,430 29,409 68,114 — 25,911 141 — 277,005
Purchased credit-impaired® 10,534 105 3 — 1,790 — — 12,432
Total $ 164019 $ 29549 $ 712712 $ — 3 29457  $ 141 8 — $ 294,438
@ Purchased credit-impaired |oans are evaluated for impairment on an individual basis.

As part of the process of determining the Allowance for the different segments of the loan and lease portfolio, Management considers certain credit quality indicators. For the commercial mortgage,
construction and commercial and industrial |oan segments, periodic reviews of the individual |oans are performed by both in-house staff aswell as external loan reviewers. The result of thesereviewsis
reflected in the risk grade assigned to each loan. Theseinternally assigned grades are as follows:

. Pass — L oans considered satisfactory with no indications of deterioration.

. Specia mention - Loans classified as specia mention have a potential weakness that deserves management’s close attention. If left uncorrected, these potential weaknesses may result in
deterioration of the repayment prospects for the loan or of the institution’s credit position at some future date.

. Substandard - Loans classified as substandard are inadequately protected by the current net worth and payment capacity of the obligor or of the collateral pledged, if any. Substandard loans have
awell-defined weakness or weaknesses that jeopardize the liquidation of the debt. They are characterized by the distinct possibility that the institution will sustain some lossif the deficiencies are
not corrected.

. Doubtful - Loans classified as doubtful have all the weaknesses inherent in those classified as substandard, with the added characteristic that the weaknesses make collection or liquidation in full,

on the basis of currently existing facts, conditions, and values, highly questionable and improbable.

In addition, for the remaining segments of the loan and lease portfolio, which include residential mortgage, home equity lines and loans, consumer, and leases, the credit quality indicator used to determine
this component of the Allowance is based on performance status.
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Thefollowing tables detail the carrying value of all portfolio loans and |eases by portfolio segment based on the credit quality indicators used to determine the Allowance as of December 31, 2017 and
December 31, 2016:

Credit Risk Profileby Internally Assigned Grade

Commercial Mortgage Construction Commercial and Industrial Total
December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31,

(dollarsin thousands) 2017 2016 2017 2016 2017 2016 2017 2016
Pass $ 1490862 $ 1,099,557 $ 193227  $ 140370 $ 711,145  $ 570,342  $ 23%5,234 $ 1,810,269
Special Mention 13,448 1,892 3,902 — 889 2,315 18,239 4,207
Substandard 18,194 9,449 15,325 1,594 6,013 5,512 39,532 16,555
Doubtful 873 — — — 1,265 1,622 2,138 1,622

Tota $ 1523377 $ 1110898 $ 212454  $ 141964  $ 719312  $ 579,791  $ 2455143  $ 1,832,653

Credit Risk Profile by Payment Activity

Residential Mortgage Home Equity Linesand L oans Consumer L eases Total
(dollarsin December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31,
thousands) 2017 2016 2017 2016 2017 2016 2017 2016 2017 2016
Performing $ 454469  $ 410882 $ 216,794  $ 205710 $ 38153 $ 25339 $ 115298  $ 55755 $ 824714  $ 697,686
Non-performing 4417 2,658 1,481 2,289 — 2 103 137 6,001 5,086
Tota $ 458886 $ 413540 $ 218275  $ 207,999 $ 38153 $ 25341  $ 115401  $ 55892 $ 830,715 $ 702,772

The following tables detail the carrying value of originated portfolio loans and leases by portfolio segment based on the credit quality indicators used to determine the Allowance as of December 31, 2017
and December 31, 2016:

Credit Risk Profileby Internally Assigned Grade

Commercial Mortgage Construction Commercial and Industrial Total
December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31,

(dollarsin thousands) 2017 2016 2017 2016 2017 2016 2017 2016
Pass $ 1114171 $ 936,737 % 126260 $ 140370  $ 586,896 $ 544876  $ 1827327 $ 1,621,983
Specia Mention — 1,892 — — 664 2,279 664 4,171
Substandard 8,156 8,250 2,006 1,594 1,389 3,054 11,551 12,898
Doubtful — — — — 355 125 355 125

Tota $ 1122327 $ 946879 $ 128266 $ 141964 $ 589,304 $ 550,334 $ 1839897 $ 1,639,177

Credit Risk Profile by Payment Activity
Residential Mortgage Home Equity Linesand Loans Consumer L eases Total

(dollarsin December 31,  December 31, December 31,  December 31,  December 31,  December 31,  December 31,  December 31,  December 31,  December 31,
thousands) 2017 2016 2017 2016 2017 2016 2017 2016 2017 2016
Performing $ 359430 $ 340615 $ 182,062 $ 176,281  $ 35146 $ 25198 % 67932 $ 55755 $ 644570 $ 597,849
Non-performing 1,505 1,653 1,221 2,169 — 2 103 137 2,829 3,961

Total $ 360935 $ 342268 $ 183283 $ 178450 $ 35146 $ 25200 $ 68035 $ 55892 $ 647399 $ 601,810
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Thefollowing tables detail the carrying value of acquired portfolio loans and |eases by portfolio segment based on the credit quality indicators used to determine the Allowance as of December 31, 2017 and
December 31, 2016:

Credit Risk Profileby Internally Assigned Grade

Commercial Mortgage Construction Commercial and Industrial Total
December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31,

(dollarsin thousands) 2017 2016 2017 2016 2017 2016 2017 2016
Pass $ 376,691 $ 162,820 $ 66,967 $ — 124249  $ 25466 % 567,907 $ 188,286
Special Mention 13,448 — 3,902 — 225 36 17,575 36
Substandard 10,038 1,199 13,319 — 4,624 2,458 27,981 3,657
Doubtful 873 — — — 910 1,497 1,783 1,497

Total $ 401,050 $ 164019 $ 84188 $ — $ 130,008 $ 29457  $ 615246 $ 193,476

Credit Risk Profile by Payment Activity
Residential Mortgage Home Equity Linesand Loans Consumer L eases Total

(dollarsin December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31,
thousands) 2017 2016 2017 2016 2017 2016 2017 2016 2017 2016
Performing $ 95039 $ 70267 $ 34732 % 29429 3 3007 % 141 % 47366 $ —  $ 180,144  $ 99,837
Non-performing 2,912 1,005 260 120 — — — — 3,172 1,125

Total $ 97,951  $ 71272 $ 34992 % 29549 $ 3007 $ 141 $ 47,366 $ — $ 183316 $ 100,962

G. Troubled Debt Restructurings (“ TDRs")

Therestructuring of aloan is considered a*“troubled debt restructuring” if both of the following conditions are met: (i) the borrower is experiencing financial difficulties, and (ii) the creditor has granted a
concession. The most common concessions granted include one or more modifications to the terms of the debt, such as (a) areduction in the interest rate for the remaining life of the debt, (b) an extension of
the maturity date at an interest rate lower than the current market rate for new debt with similar risk, (c) atemporary period of interest-only payments, (d) areduction in the contractual payment amount for
either ashort period or remaining term of the loan, and (€) for leases, areduced lease payment. A less common concession granted is the forgiveness of a portion of the principal.

The determination of whether a borrower is experiencing financial difficulties takes into account not only the current financial condition of the borrower, but also the potential financial condition of the
borrower, were a concession not granted. Similarly, the determination of whether aconcession has been granted is very subjective in nature. For example, simply extending the term of aloan at its original
interest rate or even at a higher interest rate could be interpreted as a concession unless the borrower could readily obtain similar credit terms from adifferent lender.

The following table presents the balance of TDRs as of the indicated dates:

December 31, December 31,
(dollarsin thousands) 2017 2016
TDRsincluded in nonperforming loans and leases $ 3289 $ 2,632
TDRsin compliance with modified terms 5,800 6,395
Total TDRs $ 9089 $ 9,027

The following table presents information regarding loan and |ease modifications categorized as TDRs for the twelve months ended December 31, 2017:

For the Twelve Months Ended December 31, 2017

Pre-Modification Post-Modification
Outstanding Recor ded Outstanding Recor ded
(dollarsin thousands) Number of Contracts Investment Investment
Residential 3 $ 432 3 432
Home equity lines and loans 3 582 582
Leases 4 100 100
Tota 10 $ 1114 $ 1,114
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Thefollowing table presents information regarding the types of loan and |ease modifications made for the twelve months ended December 31, 2017:

Number of Contracts

Interest Rate Contractual
Interest Rate Change and/or Payment Temporary

Loan Term Change and Interest-Only Reduction Payment

Extension Term Extension Period (Leasesonly) Deferral
Residential 1 1 1 — —
Home equity lines and loans — — 3 — —
Leases — - - 4 —
Total 1 1 4 4 —

Thefollowing table presents information regarding loan and |ease modifications categorized as TDRs for the twelve months ended December 31, 2016:

For the Twelve Months Ended December 31, 2016

Pre-Modification

Outstanding Recor ded

Post-M odification
Outstanding Recor ded

(dollarsin thousands) Number of Contracts I nvestment Investment
Commercial mortgage 1 $ 1256 $ 1,256
Residential 2 141 148
Home equity lines and loans 6 265 265
Commercia and industrial 4 1,006 1,006
Leases 3 104 104
Total 16 $ 27712 $ 2,779
The following table presents information regarding the types of loan and lease modifications made for the twelve months ended December 31, 2016:
Number of Contracts
Interest Rate Interest Rate Contractual
Changeand Change and/or Payment Temporary
Loan Term Term Interest-Only Reduction Payment
Extension Extension Period (Leasesonly) Deferral
Commercial mortgage 1 — — — —
Residential — 2 — — —
Home equity lines and loans — — — —
Commercia and industria 3 — — — 1
Leases — — — 3 —
Tota 4 2 6 3 1

During the twelve months ended December 31, 2017, one commercial and industrial loan with a principal balance of $63 thousand which had been previously modified to atroubled debt

restructuring defaulted and was charged off.
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H. Impaired Loans

The following tables detail the recorded investment and principal balance of impaired loans by portfolio segment, their related allowance for loan and lease | osses and interest income recognized for the
twelve months ended December 31, 2017, 2016 and 2015 (purchased credit-impaired loans are not included in the tables):

Cash-Basis
Asof or for the Twelve Months Average Interest Interest
Ended December 31, 2017 Recorded Principal Related Principal Income Income
(dollarsin thousands) Investment** Balance Allowance Balance Recognized Recognized
Impaired loans with related allowance:
Home equity lines and loans $ 5177 $ 577 $ 19 $ 232 $ 7 $
Residential mortgage 2,436 2,435 230 2,467 127
Commercial and industrial 18 19 5 19 1
Consumer 27 27 4 28 1
Total $ 3058 $ 3058 $ 258 % 2746  $ 136 $
Impaired loans* without related allowance:
Commercial mortgage $ 2128 % 2218  $ — 3 2205 $ 8 %
Home equity lines and loans 1,585 1,645 — 1,636 38
Residential mortgage 5,290 5,529 — 4,994 191
Commercial and industrial 1879 3,613 - 2,079 35
Total $ 10882 $ 13005 $ — 3 10914 $ 349 $
Grand total $ 13940 $ 16063 $ 258  $ 13660 $ 485 3
*The table above does not include the recorded investment of $272 thousand of impaired leases without a related allowance for loan and lease losses.
** Recorded investment equals principal balance less partial charge-offs and interest payments on non-performing loans that have been applied to principal.
Cash-Basis
Asof or for the Twelve Months Average Interest Interest
Ended December 31, 2016 Recorded Principal Related Principal Income Income
(dollarsin thousands) Investment** Balance Allowance Balance Recognized Recognized
Impaired loans with related allowance:
Residential mortgage $ 622 $ 62 $ 3% 639 $ 27 %
Commercia and industrial 84 84 5 103 5
Consumer 31 31 8 33 2
Total $ 37 0$ 37 $ 8% $ 775 % 4 %
Impaired loans* without related allowance:
Commercial mortgage $ 1577 $ 1577 $ — 3 1583 $ 70 %
Home equity lines and loans 2,354 2,778 — 2,833 25
Residential mortgage 6,644 6,970 — 7,544 276
Commercial and industrial 2,862 3,692 — 8,362 146
Total $ 13437 $ 15017  $ — 3 2032 $ 517  $
Grand total $ 14174 $ 15754  $ 86 $ 21,097 % 551 $

*The tabl e above does not include the recorded investment of $240 thousand of impaired | eases without a related allowance for loan and lease | osses.
** Recorded investment equals principal balance less partial charge-offs and interest payments on non-performing loans that have been applied to principal.
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Cash-Basis
Asof or for the Twelve Months Average Interest Interest
Ended December 31, 2015 Recorded Principal Related Principal Income Income
(dollarsin thousands) Investment** Balance Allowance Balance Recognized Recognized
Impaired loans with related allowance:
Home equity lines and loans $ 115 % 115 % 115 % 125 % 4 % —
Residential mortgage 515 527 54 531 23 —
Commercial and industrial 2,011 2,002 519 2,215 49 —
Consumer 30 30 5 31 1 —
Total $ 2671 $ 2674 3% 693 $ 2902 3% 7% —
Impaired loans* without related allowance:
Commercial mortgage $ 349 $ 3B $ — 3 6L $ 9 $ —
Home equity lines and loans 1,865 2,447 — 2,605 46 —
Residential mortgage 7,239 8,166 — 8,085 257 —
Construction 33 996 — 1,087 — —
Commercial and industrial 2,229 3,089 — 4,985 124 —
Total $ 11,715 $ 15056 $ — 3 17123 $ 436 3 —
Grand total $ 1438 $ 17,730 $ 693 $ 20025 $ 513 §$ —

*The tabl e above does not include the recorded investment of $77 thousand of impaired |eases without a related allowance for loan and lease |osses.
**Recorded investment equals principal balance less partial charge-offs and interest payments on non-performing loans that have been applied to principal.
|.Loan Mark

Loans acquired in mergers and acquisitions are recorded at fair value as of the date of the transaction. This adjustment to the acquired principal amount isreferred to asthe “Loan Mark”. With the exception
of purchased credit impaired loans, for which the Loan Mark is accounted under ASC 310-30, the Loan Mark is amortized or accreted as an adjustment to yield over the lives of theloans.

The following tables detail, for acquired |oans, the outstanding principal, remaining loan mark, and recorded investment, by portfolio segment, as of the dates indicated:

Asof December 31, 2017

Outstanding Remaining Recorded
(dollarsin thousands) Principal Loan Mark Investment
Commercia mortgage $ 412,263 (11213) $ 401,050
Home equity lines and loans 37,944 (2,952) 34,992
Residential mortgage 101,523 (3572 97,951
Construction 86,081 (1,893) 84,188
Commercia and industria 141,960 (11,952) 130,008
Consumer 3,051 (44) 3,007
Leases 50,530 (3,164) 47,366
Tota $ 833,352 (347900 $ 798,562
Asof December 31, 2016
Outstanding Remaining Recorded
(dollarsin thousands) Principal Loan Mark Investment
Commercia mortgage $ 168,612 $ (459) $ 164,019
Home equity lines and loans 31,236 (1,687) 29,549
Residential mortgage 73,902 (2,630) 71,272
Commercia and industrial 32,812 (3,355) 29,457
Consumer 163 (22) 141
Tota $ 306,725 $ (12,287) $ 294,438
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Note 6 - Other Real Estate Owned

The summary of the change in other real estate owned, which isincluded as acomponent of other assets on the Corporation's Consolidated Balance Sheets, is as follows:

December 31,
(dollarsin thousands) 2017 2016
Balance January 1 $ 1017 $ 2,638
Additions 560 355
Impairments (121) (94)
Sales (1,152) (1,882)
Balance December 31 $ 304 $ 1,017

As of December 31, 2017, the balance of OREO is comprised of two residential properties which resulted from loan foreclosures and OREO acquired in the RBPI Merger.

Note 7 - Premises and Equipment

A. A summary of premisesand equipment isas follows:

December 31,

(dollarsin thousands) 2017 2016
Land $ 9522 $ 5,306
Buildings 31,376 24,998
Furniture and equipment. 38,775 36,930
Leasehold improvements 26,636 24,713
Construction in progress 4,171 56
Less: accumulated depreciation (56,022) (50,225)

Total $ 54458 $ 41,778

Depreciation and amortization expense related to the assets detailed in the above table for the years ended December 31, 2017, 2016, and 2015 amounted to $5.7 million, $5.8 million, and $5.1 million,
respectively.

B. Future minimum cash rent commitmentsunder various operating leases as of December 31, 2017 are asfollows:

(dollarsin thousands) Commitments
2018 $ 6,833
2019 4,535
2020 3,959
2021 3,333
2022 2,776
2023 and thereafter 11,082
Tota $ 32,518

Rent expense on leased premises and equipment for the years ended December 31, 2017, 2016 and 2015 amounted to $4.7 million, $4.6 million, and $5.1 million, respectively.
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Note 8 - Mortgage Servicing Rights (“ MSR” s)

A. Thefollowing summarizesthe Corporation’sactivity related to M SRsfor the yearsended December 31:

(dollarsin thousands) 2017 2016 2015

Balance, January 1 $ 5582 $ 5142  $ 4,765
Additions 1,025 1,321 1,037
Amortization (791) (750) (590)
Recovery / (Impairment) 45 (131) (70)
Balance, December 31 $ 5861 $ 5582 $ 5,142
Fair value $ 6397 $ 6154 $ 5,726
Residential mortgage loans serviced for others $ 650,703 $ 631889 $ 601,939
B. Thefollowing summarizesthe Cor poration’s activity related to changesin theimpairment valuation allowance of M SRsfor the yearsended December 31:

(dollarsin thousands) 2017 2016 2015

Balance, January 1 $ (1,805) $ (1,674) $ (1,604)
Impairment (52) (715) (123)
Recovery 97 584 53
Balance, December 31 $ (1,760) $ (1,805 $ (1,674)

C. Other MSR Information — At December 31, 2017, key economic assumptions and the sensitivity of the current fair value of MSRsto immediate 10 and 20 percent adverse changes in those assumptions

areasfollows:

(dollarsin thousands)

Fair value amount of MSRs $ 6,397
Weighted average life (in years) 6.1
Prepayment speeds (constant prepayment rate)* 10.3%
Impact on fair value:
10% adverse change $ (194)
20% adverse change $ (394)
Discount rate 9.55%
Impact on fair value:
10% adverse change $ (225)
20% adverse change $ (434)

*  Represents the weighted average prepayment rate for the life of the MSR asset.

At December 31, 2017, 2016, and 2015, the fair value of the M SRs was $6.4 million, $6.2 million, and $5.7 million, respectively. The fair value of the MSRs for these dates was determined using val ues obtained
from athird party which utilizes a valuation model which calculates the present value of estimated future servicing income. The model incorporates assumptions that market participants use in estimating
future net servicing income, including estimates of prepayment speeds and discount rates. Mortgage |oan prepayment speed is the annual rate at which borrowers are forecasted to repay their mortgage loan
principal and is based on historical experience. The discount rate is used to determine the present value of future net servicing income. Another key assumption in the model isthe required rate of return the
market would expect for an asset with similar risk. These assumptions can, and generally will, change quarterly valuations as market conditions and interest rates change. Management reviews, annually, the

process utilized by itsindependent third-party valuation experts.

These assumptions and sensitivities are hypothetical and should be used with caution. Asthe figuresindicate, changesin fair value based on a 10% variation in assumptions generally cannot be
extrapol ated because the relationship of the change in assumptionsto the changein fair value may not belinear. Also, the effect of avariation in a particular assumption on the fair value of the MSRsis

calculated without changing any other assumption. In reality, changesin one factor may result in changes in another, which could magnify or counteract the sensitivities.
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Note 9 - Deposits
A. Thefollowing table details the components of deposits:

Asof December 31,

(dollarsin thousands) 2017 2016
Savings $ 338572 % 232,193
NOW accounts* 482,252 380,057
Market rate accounts* 923,999 835,296
Retail time deposits, |ess than $100 272,528 139,276
Retail time deposits, $100 or more 259,674 183,636
Whol esal e time deposits 171,929 73,037
Total interest-bearing deposits $ 2448954 $ 1,843,495
Non-interest-bearing deposits 924,844 736,180
Total deposits $ 3373798 $ 2,579,675

*  Includes wholesale deposits.

The aggregate amount of deposit and mortgage escrow overdrafts included as |oans as of December 31, 2017 and 2016 were $669 thousand and $818 thousand, respectively.
The aggregate amount of time depositsin denominations over $250 thousand were $193.3 million and $117.8 million as of December 31, 2017 and 2016, respectively.

B. Thefollowing tables detail the maturities of retail time deposits:

Asof December 31, 2017

Lessthan $100

(dollarsin thousands) $100 or more
Maturing during:
2018 $ 183049 $ 197,127
2019 52,972 40,707
2020 16,794 11,020
2021 13,737 8,471
2022 and thereafter 5,976 2,349

Total $ 272528  $ 259,674

C. Thefollowing tables detail the maturities of wholesale time deposits:

Asof December 31, 2017

Lessthan $100
(dollarsin thousands) $100 or more
Maturing during:
2018 $ 3729 % 153,207
2019 — 14,993
Total $ 3729 $ 168,200

Note 10 - Short-Term Borrowingsand Long-Term FHLB Advances
A. Short-term borrowings

As of December 31, 2017 and 2016, the Corporation had $237.9 million and $204.2 million of short-term borrowings (original maturity of one year or less), respectively, which consisted of funds obtained from
overnight repurchase agreements with commercial customers and short-term FHLB advances.

A summary of short-term borrowingsis as follows:

Asof December 31,

(dollarsin thousands) 2017 2016

Repurchase agreements* — commercial customers $ 25865 $ 39,151

Short-term FHLB advances 212,000 165,000
Total short-term borrowings $ 237,865 $ 204,151

* Overnight repurchase agreements with no expiration date
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Thefollowing table sets forth information concerning short-term borrowings:

Asof or Twelve Months Ended December 31,

(dollarsin thousands)

2017

2016

Balance at period-end $ 237865 % 204,151
Maximum amount outstanding at any month end $ 237,865 $ 204,151
Average balance outstanding during the period $ 128008 $ 37,041
Weighted-average interest rate:

As of the period-end 1.40% 0.66%

Paid during the period 1.09% 0.25%
Average balances outstanding during the year represent daily average balances and average interest rates represent interest expense divided by the related average balance.
B. Long-term FHLB Advances
As of December 31, 2017, and 2016, the Corporation had $139.1 million and $189.7 million, respectively, of long-term FHLB advances (original maturities exceeding one year).
Thefollowing table presents the remaining periods until maturity of long-term FHLB advances:

Asof December 31,

(dollarsin thousands) 2017 2016
Within one year $ 83766 $ 75,000
Over one year through five years 55,374 114,742

Total $ 139,140 $ 189,742
The following table presents rate and maturity information on FHL B advances and other borrowings:

Weighted Balanceat
Maturity Range®) Average Coupon Ratet®) December 31,

Description From To Ratel) From To 2017 2016
Bullet maturity — fixed rate 2/14/2018 8/24/2021 163% 1.05% 2.13% 118,131 153,612
Bullet maturity — variable rate N/A N/A N/A N/A N/A — 15,000
Convertible-fixed® 1/3/2018 8/20/2018 2.94% 2.58% 350% 21,009 21,130

Total $ 139,140 $ 189,742

(MMaturity range, weighted average rate and coupon rate range refers to December 31, 2017 balances

(AFHLB advances whereby the FHLB has the option, at predetermined times, to convert the fixed interest rate to an adjustable interest rate indexed to the London Interbank Offered Rate (* LIBOR" ). The
Corporation has the option to prepay these advances, without penalty, if the FHLB elects to convert the interest rate to an adjustable rate. As of December 31, 2017, substantially all FHLB advances
with this convertible feature are subject to conversion in fiscal 2018. These advances are included in the maturity ranges in which they mature, rather than the period in which they are subject to
conversion.

C. Other Borrowings Information

In connection with its FHLB borrowings, the Corporation isrequired to hold the capital stock of the FHLB. The amount of capital stock held was $20.1 million at December 31, 2017, and $17.3 million at
December 31, 2016. The carrying amount of the FHLB stock approximatesits redemption value.

The level of required investment in FHLB stock is based on the balance of outstanding loans the Corporation has from the FHLB. Although FHLB stock is afinancial instrument that represents an equity
interest in the FHLB, it does not have areadily determinable fair value. FHLB stock is generally viewed as along-term investment. Accordingly, when evaluating FHL B stock for impairment, its value should
be determined based on the ultimate recoverability of the par value rather than by recognizing temporary declinesin value.

The Corporation had a maximum borrowing capacity with the FHLB of $1.37 hillion as of December 31, 2017 of which the unused capacity was $1.02 billion. In addition, there were $79.0 million in the
overnight federal funds line available and $121.3 million of Federal Reserve Discount Window capacity.
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Note 11 — Subordinated Notes

On December 13, 2017, the Corporation completed the issuance of $70.0 million in aggregate principal amount of fixed-to-floating rate subordinated notes due 2027 (the "2027 Notes") in an underwritten
public offering.The net proceeds of the offering, which totaled $68.8 million, increased Tier |1 regulatory capital at the Corporation level. The Corporation intends to use the net proceeds for working capital
and general corporate purposes, which may include, but not be limited to, investmentsin the Bank and our other subsidiaries for regulatory capital purposes. The debt issuance costs are included as adirect
deduction from the debt liability and the costs are amortized to interest expense using the effective interest method.

The 2027 Notes bear interest at an annual fixed rate of 4.25% from the date of issuance until December 14, 2022, with the first interest payment occurring on June 15, 2018 and semi-annually thereafter each
December 15 and June 15 through December 15, 2022. Thereafter, the 2027 Notes will bear interest at avariable rate that will reset quarterly to alevel equal to the then-current three-month LIBOR rate plus
2.050% until December 15, 2027, or any early redemption date, payable quarterly on March 15, June 15, September 15 and December 15 of each year. Beginning with the interest payment date of December 15,
2022, and on any scheduled interest payment date thereafter, the Corporation has the option to redeem the 2027 Notesin whole or in part at aredemption price equal to 100% of the principal amount of the
redeemed 2027 Notes, plus accrued and unpaid interest to the date of the redemption.

On August 6, 2015, the Corporation completed the issuance of $30 million in aggregate principal amount of fixed-to-floating rate subordinated notes due 2025 (the 2025 Notes") in a private placement
transaction to institutional accredited investors. The net proceeds of the offering, which totaled $29.5 million, increased Tier 11 regulatory capital at the Corporation level. The debt issuance costs are
included as adirect deduction from the debt liability and the costs are amortized to interest expense using the effective interest method.

The 2025 Notes bear interest at an annual fixed rate of 4.75% from the date of issuance until August 14, 2020, with the first interest payment occurring on February 15, 2016 and semi-annually thereafter each
August 15 and February 15 through August 15, 2020. Thereafter, the 2025 Notes will bear interest at a variable rate that will reset quarterly to alevel equal to the then-current three-month LIBOR rate plus
3.068% until August 15, 2025, or any early redemption date, payable quarterly on November 15, February 15, May 15 and August 15 of each year. Beginning with the interest payment date of August 15,
2020, and on any scheduled interest payment date thereafter, the Corporation has the option to redeem the 2025 Notesin whole or in part at aredemption price equal to 100% of the principal amount of the
redeemed 2025 Notes, plus accrued and unpaid interest to the date of the redemption.

In conjunction with the issuance of the 2025 Notes, the Corporation engaged the Kroll Bond Rating Agency (“KBRA”) to assign a senior unsecured long-term debt rating, a subordinated debt rating and a
short-term rating to the Corporation. Asaresult of their evaluation, KBRA assigned the Corporation a senior unsecured debt rating of A-, asubordinated debt rating of BBB+ and a short-term debt rating of
K2. The ratings shown remain in effect as of December 31, 2017.

Note 12 — Junior Subordinated Debentures

In connection with the RBPI Merger, the Corporation acquired Royal Bancshares Capital Trust | (“Trust ") and Royal Bancshares Capital Trust |1 (“Trust 11") (collectively, the“ Trusts”), which were utilized
for the sole purpose of issuing and selling capital securities representing preferred beneficial interests. Although the Corporation owns $774,000 of the common securities of Trust | and Trust |1, the Trusts
are not consolidated into the Corporation’s consolidated financial statements as the Corporation is not deemed to be the primary beneficiary of these entities. In connection with the issuance and sale of the
capital securities, RBPI issued, and the Corporation assumed as aresult of the RBPI Merger, junior subordinated debentures to the Trusts of $10.7 million each, totaling $21.4 million representing the
Corporation’s maximum exposure to loss. The junior subordinated debenturesincur interest at a coupon rate of 3.74% as of December 31, 2017. The rate resets quarterly based on 3-month LIBOR plus 2.15%.

Each of Trust | and Trust 1 issued an aggregate principal amount of $12.5 million of capital securitiesinitially bearing fixed and/or fixed/floating interest rates corresponding to the debt securities held by
each trust to an unaffiliated investment vehicle and an aggregate principal amount of $387 thousand of common securities bearing fixed and/or fixed/floating interest rates corresponding to the debt
securities held by each trust to the Corporation. As aresult of the RBPI Merger, the Corporation has fully and unconditionally guaranteed all of the obligations of the Trusts, including any distributions and
payments on liquidation or redemption of the capital securities.
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Therights of holders of common securities of the Trusts are subordinate to the rights of the holders of capital securitiesonly in the event of adefault; otherwise, the common securities' economic and
voting rights are pari passu with the capital securities. The capital and common securities of the Trusts are subject to mandatory redemption upon the maturity or call of the junior subordinated debentures
held by each. Unless earlier dissolved, the Trusts will dissolve on December 15, 2034. The junior subordinated debentures are the sol e assets of Trusts, mature on December 15, 2034, and may be called at
par by the Corporation any time after December 15, 2009. The Corporation records its investments in the Trusts' common securities of $387,000 each as investments in unconsolidated entities and records
dividend income upon declaration by Trust | and Trust I1.

Note 13 - Derivativesand Hedging Activities

Derivative financial instrumentsinvolve, to varying degrees, interest rate, market and credit risk. The Corporation manages these risks as part of its asset and liability management process and through credit
policies and procedures. The Corporation seeks to minimize counterparty credit risk by establishing credit limitsand collateral agreements and utilizes certain derivative financial instruments to enhanceits
ability to manage interest rate risk that exists as part of its ongoing business operations. The derivative transactions entered into by the Corporation are an economic hedge of a derivative offerings to Bank
customers. The Corporation does not use derivative financial instruments for trading purposes.

Customer Derivatives— Interest Rate Swaps. The Corporation entersinto interest rate swaps that allow commercial loan customersto effectively convert avariable-rate commercial loan agreement to afixed-
rate commercial |oan agreement. Under these agreements, the Corporation originates variable-rate loans with customers in addition to interest rate swap agreements, which serve to effectively swap the
customers’ variable-rate loans into fixed-rate loans. The Corporation then entersinto corresponding swap agreements with swap dealer counterparties to economically hedge its exposure on the variable and
fixed components of the customer agreements. The interest rate swaps with both the customers and third parties are not designated as hedges under FASB ASC 815 and are marked to market through
earnings. Astheinterest rate swaps are structured to offset each other, changes to the underlying benchmark interest rates considered in the valuation of these instruments do not result in an impact to
earnings; however, there may be fair value adjustments related to credit quality variations between counterparties, which may impact earnings as required by FASB ASC 820. As of December 31, 2017, there
were no fair value adjustments related to credit quality.

Risk Participation Agreements. The Corporation may enter into arisk participation agreement (“RPA”) with another institution as ameans to assume a portion of the credit risk associated with aloan
structure which includes a derivative instrument, in exchange for fee income commensurate with the risk assumed. Thistype of derivative isreferred to as an “RPA sold”. In addition, in an effort to reduce
the credit risk associated with an interest rate swap agreement with a borrower for whom the Corporation has provided aloan structured with a derivative, the Corporation may purchase arisk participation
agreement from an institution participating in the facility in exchange for afee commensurate with the risk shared. Thistype of derivative isreferred to asan “ RPA purchased”.

The following tables detail the derivative instruments as of December 31, 2017 and December 31, 2016:

Asset Derivatives Liability Derivatives
Notional Fair Notional Fair
(dollarsin thousands) Amount Value Amount Value
Derivatives not designated as hedging instruments
As of December 31, 2017:
Customer derivatives — interest rate swaps $ 124627 % 18% $ 124627  $ 1,895
Risk participation agreements sold — — 899 3
Risk participation agreements purchased 14,710 21 — —
Total derivatives $ 139337  $ 1916 $ 125526  $ 1,898
As of December 31, 2016:
Customer derivatives— interest rate swaps $ — 3 —  $ —  $ —
Risk participation agreements — — — —
Total derivatives $ — 3 — 3 — 3 =
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The Corporation has International Swaps and Derivatives Association agreements with third parties that requires a minimum dollar transfer amount upon amargin call. This requirement is dependent on
certain specified credit measures. The amount of collateral posted with the third party at December 31, 2017 and December 31, 2016 was $1.3 million and $0, respectively. The amount of collateral posted with
the third party is deemed to be sufficient to collateralize both the fair market value change as well as any additional amounts that may be required as aresult of achangein the specified credit measures. The
aggregate fair value of all derivative financial instrumentsin aliability position with credit measure contingencies and entered into with the third party was $1.6 million and $0 as of December 31, 2017 and
December 31, 2016, respectively.

Note 14 — Disclosure about Fair Value of Financial I nstruments

FASB ASC 825, “Disclosures about Fair VValue of Financial Instruments” requires disclosure of the fair value information about financial instruments, whether or not recognized in the balance sheet, for
which it is practicable to estimate such value. In cases where quoted market prices are not available, fair values are based on estimates using present value or other market value techniques. Those
techniques are significantly affected by the assumptions used, including the discount rate and estimates of future cash flows. In that regard, the derived fair value estimates cannot be substantiated by
comparison to independent markets and, in many cases, could not be realized in immediate settlement of the instrument. The aggregate fair value amounts presented below do not represent the underlying
value of the Corporation.

Thefollowing methods and assumptions were used to estimate the fair value of each class of financial instruments for which it is practicable to estimate that value:

Cash and Cash Equivalents

The carrying amounts reported in the consolidated balance sheets for cash and cash equivalents approximate their fair values.

Investment Securities

Fair values for investment securities are generally determined by management including the use of an independent third party based on market data, utilizing pricing models that vary by asset and
incorporate available trade, bid and other market information. Management reviews, annually, the process utilized by its independent third-party valuation service provider. On a quarterly basis, management
tests the validity of the prices provided by the third party by selecting a representative sample of the portfolio and obtaining actual trade results, or if actual trade results are not available, competitive broker
pricing. On an annual basis, management eval uates, for appropriateness, the methodology utilized by the independent third-party valuation service provider.

LoansHeld for Sale

The fair value of loans held for saleis based on pricing obtained from secondary markets.

Net Portfolio Loansand L eases

For variable rate loans that reprice frequently and which have no significant changein credit risk, estimated fair values are based on carrying values. Fair values of certain fixed rate mortgage loans and
consumer loans are estimated using discounted cash flow analyses, using interest rates currently being offered for loans with similar terms to borrowers of similar credit quality and isindicative of an entry
price. The estimated fair value of nonperforming loansis based on discounted estimated cash flows as determined by the internal loan review of the Bank or the apprai sed market value of the underlying
collateral, as determined by independent third party appraisers. This technique does not reflect an exit price.

Impaired Loans

Management eval uates and values impaired |oans at the time the loan isidentified asimpaired, and the fair values of such loans are estimated using Level 3inputsin thefair value hierarchy. Each loan’s
collateral has a unique appraisal and management’s discount of the value is based on the factors unique to each impaired loan. The significant unobservable input in determining the fair valueis
management’s subjective discount on appraisal's of the collateral securing the loan, which range from 10% - 50%. Collateral may consist of real estate and/or business assets including equipment, inventory
and/or accounts receivable and the val ue of these assets is determined based on the appraisals by qualified licensed appraisers hired by the Corporation. Appraised and reported values may be discounted
based on management’s historical knowledge, changes in market conditions from the time of valuation, estimated costs to sell, and/or management's expertise and knowledge of the client and the client’s
business.
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Other Real Estate Owned

Other real estate owned consists of properties acquired as aresult of foreclosures and deeds in-lieu-of foreclosure. Properties are classified as OREO and are reported at the lower of cost or fair value less
cost to sell, and are classified as Level 3inthefair value hierarchy.

Mortgage Servicing Rights

The fair value of the M SRs for these periods was determined using a proprietary third-party valuation model that cal culates the present value of estimated future servicing income. The model incorporates
assumptions that market participants use in estimating future net servicing income, including estimates of prepayment speeds and discount rates. Due to the proprietary nature of the valuation model used
and the lack of observable inputs, the Corporation classifies the value of MSRs as using Level 3inputs.

Other Assets

Dueto their short-term nature, the carrying amounts of accrued interest receivable, income taxes receivable and other investments approximate their fair value.

Interest Rate Swaps and Risk Participation Agreements

The Corporation’sinterest rate swaps and RPAs are reported at fair value utilizing Level 2 inputs. Prices of these instruments are obtained through an independent pricing source utilizing pricing information
which may include market observed quotations for swaps, LIBOR rates, forward rates and rate volatility. When entering into a derivative contract, the Corporation is exposed to fair value changes due to
interest rate movements, and the potential non-performance of our contract counterparty. The Corporation has devel oped a methodology to value the non-performance risk based on internal credit risk
metrics and the unique characteristics of derivative instruments, which include notional exposure rather than principle at risk and interest payment netting. The results of this methodology are used to adjust
the base fair value of the instrument for the potential counterparty credit risk.

Deposits

The fair values disclosed for non-interest-bearing demand deposits, savings, NOW accounts, and market rate accounts are, by definition, equal to the amounts payable on demand at the reporting date (i.e.,
their carrying amounts). Fair values for certificates of deposit are estimated using a discounted cash flow cal culation that applies interest rates currently being offered on certificates to a schedule of
expected monthly maturities on the certificates of deposit. FASB Codification 825 defines the fair value of demand deposits as the amount payable on demand, as of the reporting date, and prohibits
adjusting estimated fair value from any value derived from retaining those deposits for an expected future period of time.

Short-term borrowings

Due to their short-term nature, the carrying amount of short-term borrowings, which include overnight repurchase agreements approximate their fair value.

FHL B Advancesand Other Borrowings

The fair value of FHLB advances and other borrowingsis established using a discounted cash flow calculation that applies interest rates currently being offered on mid-term and long-term borrowings.

Subordinated Notes

Thefair value of the Notesis estimated by discounting the principal balance using the FHLB yield curve for the term to the call date as the Corporation has the option to call the Notes. The Notes are
classified within Level 2in the fair value hierarchy.

Junior subordinated debentures

Fair values of junior subordinated debt are estimated using discounted cash flow analysis, based on market rates currently offered on such debt with similar credit risk characteristics, terms and remaining
maturity.

Other Liabilities

The carrying amounts of accrued interest payable and other accrued payables approximate fair value. The fair value of the interest-rate swap derivative is derived from quoted pricesfor similar instrumentsin
active markets and is classified asusing Level 3 inputs.
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Off-Balance Sheet I nstruments

The fair values of the Corporation’s commitments to extend credit, standby letters of credit and financial guarantees are not included in the table below astheir carrying values generally approximate their fair
values. These instruments generate fees that approximate those currently charged to originate similar commitments.

The carrying amount and fair value of the Corporation’s financial instruments are as follows:

Asof December 31,

2017 2016

Fair Value

Hierarchy Carrying Carrying
(dollarsin thousands) Level* Amount Fair Value Amount Fair Value
Financial assets:
Cash and cash equivalents Level 1 $ 60024 $ 60024 $ 50,765 $ 50,765
Investment securities - available for sale See Note 15 689,202 689,202 566,996 566,996
Investment securities - trading See Note 15 4,610 4,610 3,888 3,888
Investment securities — held to maturity Level 2 7,932 7,851 2,879 2,818
Loans held for sale Level 2 3,794 3,794 9,621 9,621
Net portfolio loans and |eases Level 3 3,268,333 3,293,802 2,517,939 2,505,546
Mortgage servicing rights Level 3 5,861 6,397 5,582 6,154
Interest rate swaps Level 2 1,895 1,895 — —
Risk participation agreements purchased Level 2 21 21 — —
Other assets Level 3 46,799 46,799 34,465 34,465
Total financial assets $ 4088471 $ 4114395  $ 3192135 $ 3,180,253
Financial liabilities:
Deposits Level 2 $ 3373798 $ 3368276 $ 2579675 $ 2,579,011
Short-term borrowings Level 2 237,865 237,865 204,151 204,151
Long-term FHLB advances Level 2 139,140 138,685 189,742 186,863
Subordinated notes Level 2 98,416 95,044 29,532 29,228
Junior subordinated debentures Level 2 21,416 19,366 — —
Interest rate swaps Level 2 1,895 1,895 — —
Risk participation agreements sold Level 2 3 3 — —
Other liabilities Level 3 49,071 49,071 37,303 37,303
Total financial liabilities $ 3921604 $ 3910205 $ 3040403 $ 3,036,556

* See Note 15 in the Notes to consolidated financial statements for a description of hierarchy levels.

Note 15 - Fair Value M easurement

FASB ASC 820, “Fair Value Measurement” establishes afair value hierarchy based on the nature of datainputs for fair value determinations, under which the Corporation is required to value each asset
using assumptions that market participants would utilize to value that asset. When the Corporation uses its own assumptions, it is required to disclose additional information about the assumptions used
and the effect of the measurement on earnings or the net change in assets for the period.

The value of the Corporation’s available for sale investment securities, which include obligations of the U.S. government and its agencies, mortgage-backed securitiesissued by U.S. government- and U.S.
government sponsored agencies, obligations of state and political subdivisions, corporate bonds, other debt securities, aswell as bond mutual funds are determined by the Corporation, including the use of
an independent third party. Management performs tests to assess the validity of these third-party values. The third party’s evaluations are based on market data. They utilize pricing modelsthat vary by
asset and incorporate available trade, bid and other market information. For securities that do not trade on adaily basis, their pricing models apply available information such as benchmarking and matrix
pricing. The market inputs normally sought in the evaluation of securities include benchmark yields, reported trades, broker/dealer quotes (only obtained from market makers or broker/deal ers recognized as
market participants), issuer spreads, two-sided markets, benchmark securities, bid, offers and reference data. For certain securities, additional inputs may be used or some market inputs may not be
applicable. Inputs are prioritized differently on any given day based on market conditions.
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U.S. Government agencies are evaluated and priced using multi-dimensional relational models and option adjusted spreads. State and municipal securities are evaluated on a series of matricesincluding
reported trades and material event notices. Mortgage-backed securities are evaluated using matrix correlation to treasury or floating index benchmarks, prepayment speeds, monthly payment information and
other benchmarks. Other available-for-sale investments are eval uated using a broker-quote based application, including quotes from issuers.

The value of the investment portfolio is determined using three broad levels of inputs:

Level 1 — Quoted pricesin active markets for identical securities.

Level 2 — Quoted prices for similar instrumentsin active markets; quoted prices for identical or similar instruments in markets that are not active and model derived valuations whose inputs are observable or
whose significant value drivers are observable.

Level 3 — Instruments whose significant value drivers are unobservable.

These levels are not necessarily an indication of the risks or liquidity associated with these investments. The following tables summarize the assets at December 31, 2017 and 2016 that are recognized on the
Corporation’s Consolidated Balance Sheets using fair value measurement determined based on the differing levels of input.

Fair value of assets measured on arecurring basis as of December 31, 2017:

(dollarsin millions) Total Level 1 Level 2 Level 3
Investment securities (available for sale and trading):
U.S. Treasury securities $ 2001 $ 2001 $ — $ —
Obligations of U.S. government & agencies 151.0 — 151.0 —
Obligations of state & political subdivisions 213 — 213 —
Mortgage-backed securities 275.0 — 275.0 —
Collateralized mortgage obligations 36.7 — 36.7 —
Mutual funds 8.1 8.1 — —
Other debt securities 16 — 16 —
Interest rate swaps 19 — 19 —
Total assets measured on arecurring basis at fair value $ 6957 $ 2082 $ 4875 $ —

Fair value of assets measured on anon-recurring basis as of December 31, 2017:

(dollarsin millions) Total Level 1 Level 2 Level 3
Mortgage servicing rights $ 64 $ —  $ — 6.4
Impaired loans and |eases 14.0 — — 14.0
OREO 0.3 — — 0.3
Total assets measured at fair value on anon-recurring basis $ 207 $ — 8 — 207

Fair value of assets measured on arecurring basis as of December 31, 2016:

(dollarsin millions) Total Level 1 Level 2 Level 3
Investment securities (available for sale and trading):
U.S. Treasury securities $ 2001 $ 2001  $ — —
Obligations of U.S. government & agencies 822 — 822 —
Obligations of state & political subdivisions 335 — 335 —
Mortgage-backed securities 188.8 — 188.8 —
Collateralized mortgage obligations 48.7 — 48.7 —
Mutual funds 19.1 19.1 — —
Other debt securities 13 — 13 —
Total assets measured on arecurring basis at fair value $ 57137 $ 2192 $ 3545 $ =
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Fair value of assets measured on anon-recurring basis as of December 31, 2016:

(dollarsin millions) Total Level 1 Level 2 Level 3
Mortgage servicing rights $ 62 $ — 8 —  $ 6.2
Impaired loans and |eases 143 — — 14.3
OREO 1.0 — — 1.0
Total assets measured at fair value on anon-recurring basis $ 215§ — 3 — 215

For the twelve months ended December 31, 2017, a net increase of $175 thousand in the Allowance was recorded and for the twelve months ended December 31, 2016, a net decrease of $607 thousand in the
Allowance was recorded as aresult of adjusting the carrying value and estimated fair value of theimpaired loansin the above tables. Asit relates to the fair values of assets measured on arecurring basis,
there have been no transfers between levels during the twelve months ended December 31, 2017.

Note 16 - 401(K) Plan and Other Defined Contribution Plans

The Corporation has aqualified defined contribution plan (the “401(K) Plan”) for all eligible employees, under which the Corporation matches employee contributions up to a maximum of 3.0% of the
employee’s base salary. The Corporation recognized expense for matching contributions to the 401(K) Plan of $1.2 million, $1.0 million, and $920 thousand for the twelve months ended December 31, 2017,
2016 and 2015, respectively.

In addition to the matching contribution above, the Corporation provides a discretionary, non-matching employer contribution to the 401(K) Plan. The Corporation recognized expense for the non-matching
discretionary contributions of $489 thousand, $126 thousand, and $1.3 million for the twelve months ended December 31, 2017, 2016 and 2015, respectively. In connection with the December 31, 2015
settlement of the Qualified Defined Benefit Plan, $2.3 million of excess assets were transferred to the Corporation’s 401(K) plan. As aresult, the expense recorded for the non-matching discretionary
contribution for the twelve months ended December 31, 2015 was significantly higher, as compared to the succeeding two years.

On June 28, 2013, the Corporation adopted the Bryn Mawr Bank Corporation Executive Deferred Compensation Plan (the “EDCP"), a non-qualified defined-contribution plan which was restricted to certain

senior officers of the Corporation. The intended purpose of the EDCP isto provide deferred compensation to a select group of employees. The Corporation recognized expense for contributions to the EDCP
of $238 thousand, $272 thousand, and $164 thousand for the twelve months ended December 31, 2017, 2016 and 2015, respectively.

Note 17 - Pension and Postr etirement Benefit Plans

A. General Overview — Prior to December 31, 2015, the Corporation had three defined-benefit pension plans comprised of a qualified defined benefit plan (the “QDBP”) which covered all employees over age
20 1/2 who met certain service requirements, and two non-qualified defined-benefit supplemental executive retirement plans (“ SERPI” and “ SERP I1”) which are restricted to certain senior officers of the
Corporation.

On May 29, 2015, by unanimous consent, the Board of Directors of the Corporation voted to settle the QDBP. On June 2, 2015, notices were sent to participants informing them of the settlement. Final
distributions to participants were completed by December 31, 2015. As aresult of the settlement of the QDBP, aloss on pension settlement of $17.4 million was recorded for the twelve months ended
December 31, 2015.

SERP | provides each participant with the equivalent pension benefit provided by the QDBP on any compensation and bonus deferrals that exceed the IRS limit applicable to the QDBP.

On February 12, 2008, the Corporation amended the QDBP and SERP | to freeze further increases in the defined benefit amounts to all participants, effective March 31, 2008.

On April 1, 2008, the Corporation added SERP 11, anon-qualified defined benefit plan which was restricted to certain senior officers of the Corporation. Effective March 31, 2013, the Corporation curtailed
SERP 11, as further increases to the defined benefit amounts to over 20% of the participants were frozen.

The Corporation also has a postretirement benefit plan (“PRBP") that covers certain retired employees and a group of current employees. The PRBP was closed to new participantsin 1994. In 2007, the
Corporation amended the PRBP to allow for settlement of obligations to certain current and retired employees. Certain retired participant obligations were settled in 2007 and current employee obligations
were settled in 2008.
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Thefollowing table provides information with respect to our QDBP, SERP, and PRBP, including benefit obligations and funded status, net periodic pension costs, plan assets, cash flows, amortization

information and other accounting items.

B. Actuarial Assumptionsused to deter mine benefit obligations as of December 31 of the yearsindicated:

QDBP SERP | and SERP | PRBP
2017 2016 2017 2016 2017 2016
Discount rate N/A N/A 3.30% 3.75% 2.75% 2.80%
Rate of increase for future compensation N/A N/A N/A N/A N/A N/A
Expected long-term rate of return on plan assets N/A N/A N/A N/A N/A N/A
C. Changesin Benefit Obligationsand Plan Assets:
QDBP SERP| & SERPII PRBP
(dollarsin thousands) 2017 2016 2017 2016 2017 2016
Changein benefit obligations
Benefit obligation at January 1 $ — % 169 $ 4786 $ 4,830 418 $ 493
Service cost — — — — — —
Interest cost — — 176 184 11 17
Plan participants contribution — — — — 44 49
Actuarial loss (gain) — — 282 32 9) (6)
Settlements — — — — — —
Benefits paid — (169) (261) (260 (111) (135)
Benefit obligation at December 31 $ — 8 — 8 4983 $ 4,786 353 $ 418
Changein plan assets
Fair value of plan assets at January 1 $ —  $ 169 $ - 3 — — 3 =
Actual return on plan assets — — — — — —
Settlements — — — — — —
Excess assets transferred to defined contribution plan — — — — — —
Employer contribution — — 261 260 67 86
Plan participants’ contribution — — — — 44 49
Benefits paid — (169 (261) (260) (111) (135)
Fair value of plan assets at December 31 $ — 8 — 8 — 8 — — 8 —
Funded statusat year end (plan assets less benefit
obligations) — 8 — 8 (4983) $ (4,786) (353 $ (418)
For the Twelve Months Ended December 31,
QDBP SERP| & SERPII PRBP
Amountsincluded in the Consolidated Balance Sheet as
Other assets (liabilities) and accumul ated other
comprehensive income including the following: 2017 2016 2017 2016 2017 2016
Prepaid benefit cost/(accrued liability) $ — 3 — (3221) $ (3,248) (1490 ¢ (170)
Net actuarial loss — — (1,762) (1,539) (204) (248)
Prior service cost — — — — — —
Unrecognized net initial obligation — — — — — —
Net included in Other liabilities in the Consolidated
Balance Sheets $ — 3 — $ (4983) $ (4,787) (33) $ (418)
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D. Thefollowing tables provide the components of net periodic pension costs for the periods indicated:

QDBP Net Periodic Pension Cost

(dollarsin thousands)

Service cost

Interest cost

Expected return on plan assets

Amortization of prior service cost

Recognition of net actuarial loss

Recognition of net actuarial loss due to settlement

Net periodic pension cost

SERP | and SERP || Periodic Pension Cost
(dollarsin thousands)

Service cost

Interest cost

Amortization of prior service cost
Recognition of net actuarial loss

Net periodic pension cost

PRBP Net Periodic Pension Cost
(dollarsin thousands)

Service cost

Interest cost

Amortization of prior service cost
Recognition of net actuarial loss

Net periodic pension cost

Discount Rate Used in the Calculation of Periodic Pension Costs

SERP| and SERP I
PRBP

E. Plan Assets:

The PRBP, SERP | and SERP Il are unfunded plans and, as such, have no related plan assets.

F. Cash Flows

The following benefit payments, which reflect expected future service, are expected to be paid over the next ten years:

(dollarsin thousands)

For the Twelve Months Ended December 31,

2017

2016

2015

— 3

$

1,589
(3217)

1,913
17,377

— 3

$

17,662

For the Twelve Months Ended December 31,

2017

2016

2015

— 3

176

59

184

57

$

184

63

235 $

241

$

247

For the Twelve Months Ended December 31,

2017

2016

2015

— 3

11

36

17

41

$

18

37

47 8

58

$

55

For the Twelve Months Ended December 31,

2017

2016

2015

3.75%
2.80%

SERPI & SERPII

3.90%
3.90%

PRBP

Fiscal year ending
2018

2019

2020

2021

2022

2023-2027

L

260
259
258
255
283
1,751

L e

67
58
51

37
105

3.70%
3.70%
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G. Other Pension and Post Retirement Benefit | nformation

In 2005, the Corporation placed a cap on the future annual benefit payable through the PRBP. This cap is equal to 120% of the 2005 annual benefit.

H. Expected Contribution to be Paid in the Next Fiscal Year

The 2018 expected contribution for the SERP | and SERP 11 is $260 thousand.

I. Actuarial Losses

Asindicated in section C of thisfootnote, the Corporation’s pension plans had cumulative actuarial losses as of December 31, 2017 that will result in an increase in the Corporation’s future pension expense
because such losses at each measurement date exceed 10% of the greater of the projected benefit obligation or the market-related value of the plan assets. In accordance with GAAP, net unrecognized gains
or losses that exceed that threshold are required to be amortized over the expected service period of active employees, and are included as acomponent of net pension cost. Amortization of these net
actuarial losses has the effect of increasing the Corporation’s pension costs as shown on the table in section D of this footnote.

Note 18 — Accumulated Other Compr ehensive L oss

Thefollowing table detail s the components of accumulated other comprehensive (loss) income for the twelve months ended December 31, 2017, 2016 and 2015:

Net Changein Net Changein
Unrealized Gains Fair Value of Accumulated
on Available-for- Derivative Used Net Changein Other
Sale Investment for Cash Flow Unfunded Comprehensive
(dollarsin thousands) Securities Hedge Pension Liability L oss
Balance, December 31, 2014 $ 1316 $ (%) $ (1299%) $ (11,704)
Other comprehensive (loss) income (542) 25 11,809 11,292
Balance, December 31, 2015 $ 78 — 3 (1.186) $ (412)
Balance, December 31, 2015 $ 74 $ — 3 (1186) $ (412)
Other comprehensive (loss) income (2,005) — 8 (1,997)
Balance, December 31, 2016 $ (1.23) $ — (1178) $ (2,409
Balance, December 31, 2016 $ (1,231) $ — 3 (1178) $ (2,409)
Other comprehensive (loss) income (1,123) — (100) (1,223)
Reclassification due to the adoption of ASU No. 2018-02 (507) — (275) (782)
Balance, December 31, 2017 $ (2861) $ — (1553 $ (4,414)
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Thefollowing tables detail the amounts reclassified from each component of accumulated other comprehensive loss for the twelve months ended December 31, 2017, 2016 and 2015:

Description of Accumulated Other
Comprehensive L oss Component

Amount Reclassified from Accumulated Other Comprehensive L oss
For the Twelve Months Ended

2015

Affected Income Statement
Category

Net unrealized gain on investment securities available for
sale:

Realization of (loss) gain on sale of investment securities
available for sale

Less: income tax (expense) benefit

Net of income tax

Cash flow hedge:

Realized loss on cash flow hedge

Less: income tax benefit

Net of income tax

Unfunded pension liability:

Amortization of net lossincluded in net periodic pension
costs*

Settlement of pension plan settlement
Amortization of prior service cost included in net periodic
pension costs*

Gain on curtailment of SERP 1
Total

Less: income tax benefit

Net of income tax

$ 01 $ @ s 931
(35) 2 (326)
$ 6 $ G0 3 605
$ — 3 — 3 (611)
— — 214
$ — 3 — 3 (397)
$ 9% $ %8 $ 2,013
— — 17,377
$ % § % § 19,390
33 34 6,787
$ 62 § 64§ 12,603

Net gain (loss) on sale of available for sale
investment securities

Less: income tax benefit (expense)

Net of income tax

Other operating expenses
Less: income tax benefit
Net of income tax

Employee benefits

Loss on pension plan settlement

Employee benefits

Net gain on curtailment of nonqualified pension
plan

Tota expense before income tax benefit

Less: income tax benefit

Net of income tax

* Accumul ated other comprehensive |oss components are included in the computation of net periodic pension cost. See Note 17 - Pension and Other Post-Retirement Benefit Plans.
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Note 19 — Income Taxes

A. Components of Net Deferred Tax Asset:

December 31,
(dollarsin thousands) 2017 2016
Deferred tax assets:
Loan and |ease |oss reserve $ 3948 $ 6,492
Other reserves 3,169 3,611
Net operating loss carry-forward 11,113 471
Alternative minimum tax credits 1,116 567
Unrealized depreciation of available for sale securities 761 663
Defined benefit plans 1,361 2,068
RBPI Merger Fair Values 4,726 —
Total deferred tax asset $ 26194 $ 13,872
Deferred tax liabilities:
Other reserves $ 19 3 52
Originated MSRs 1,253 1,969
Amortizing fair value adjustments 970 1,336
Other 53 —
Total deferred tax liability $ 2295 $ 3,357
Total net deferred tax asset $ 23899 $ 10,515

Not included in the table above are deferred tax assets for state net operating losses and unrealized capital losses for partnership investments and their respective valuation allowance of $211 thousand and
$445 thousand. The state net operating losses of our leasing subsidiary as of December 31, 2017 will expire between 2023 and 2036.

Asaresult of the RBPI Merger, deferred tax assets wereinitially increased by $33.1 million related to purchase accounting adjustments and net deferred tax assets carried over from RBPI.

B. The provision (benefit) for income taxes consists of the following:

December 31,

(dollarsin thousands) 2017 2016 2015
Current $ 13812  $ 16492 $ 12,006
Deferred 20,418 1,676 (2,834)

Tota $ 34230 $ 18168 $ 9,172
C. Applicableincome taxes differed from the amount derived by applying the statutory federal tax rate to income asfollows:

Tax Tax Tax

(dollarsin thousands) 2017 Rate 2016 Rate 2015 Rate
Computed tax expense at statutory federal rate $ 20,036 35.0% $ 18,972 3B5.0% $ 9,074 35.0%
Tax-exempt income (600) (1.0) (758) (1.4) (622) (2.4)
State tax (net of federal tax benefit) 303 05 425 0.8 299 12
Non-deductible merger expense 455 0.8 — — 105 04
Excesstax benefit — stock based compensation (1,049) (1.8) (565) (1.0 — —
Adjustment to net deferred tax assets for enacted

changesin tax laws and rates 15,193 265 — — — —
Other, net (108) (0.2 94 0.1 316 12
Total income tax expense $ 34,230 59.8% $ 18,168 335% $ 9,172 35.4%
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D. Tax Law Changes— I mpact to Tax Expense

With the enactment of the Tax Cuts and Jobs Act (“Tax Reform” or the “Tax Act”) on December 22, 2017, the federal corporate income tax rate was reduced from 35% to 21% effective January 1, 2018. The
Corporation's 2017 financial resultsincluded a charge of $15.2 million to income tax expense, primarily resulting from re-measuring the Corporation's net deferred tax assets to reflect the recently enacted
lower tax rate effective January 1, 2018.

Under ASC 740, Income Taxes, the effect of income tax law changes on deferred taxes should be recognized as acomponent of income tax expense related to continuing operationsin the period in which the

law is enacted. This requirement applies not only to itemsinitially recognized in continuing operations, but also to itemsinitially recognized in other comprehensive income. As aresult of the reduction in the
U.S. federal statutory income tax rate, we recognized a net income tax expense totaling $15.2 million, determined as follows:

Components of Provisional Tax Expense Related to Tax Law Changes

(dollarsin thousands)

Deferred taxes related to items recognized in continuing operations $ 14,410
Deferred taxes on net actuarial loss on defined benefit post-retirement benefit plans 275
Deferred taxes on net unrealized losses on available for sale investment securities 507

$ 15,192

Because ASC 740 requires the effect of income tax law changes on deferred taxes to be recognized as acomponent of income tax expense related to continuing operations rather than backward tracing the
adjustment through the accumul ated other comprehensive income component of shareholders' equity, the net adjustment to deferred taxes detailed above included a net expense totaling $782 thousand
related to items recognized in other comprehensive income.

E. Other Income Tax Information

In accordance with the provisions of ASC 740, “Accounting for Uncertainty in Income Taxes’, management recognizes the financial statement benefit of atax position only after determining that the
Corporation would more likely than not sustain the position following an examination. For tax positions meeting the more-likely-than-not threshold, the amount recognized in the financial statementsisthe
largest benefit that has a greater than 50 percent likelihood of being realized upon settlement with the relevant tax authority. Management applied these criteriato tax positions for which the statute of
limitations remained open.

There were no reserves for uncertain tax positions recorded during the twelve months ended December 31, 2017, 2016 or 2015.

The Corporation is subject to income taxes in the U.S. federal jurisdiction, and in multiple state jurisdictions. The Corporation is no longer subject to U.S. federal income tax examination by tax authorities for
the years before 2014.

The Corporation’s policy isto record interest and penalties on uncertain tax positions asincome tax expense. No interest or penalties were accrued in 2017.

As of December 31, 2017, the Corporation has net operating loss (“NOL”) carry-forwards for federal income tax purposes of $52.9 million, of which approximately $40 thousand was related to the 2010 merger
with First Keystone Financial, Inc. (“FKF") and is available to offset future federal taxable income through 2030. The remaining $52.9 million of federal net operating loss carry-forwards are aresult of the
RBPI Merger which are subject to an annual usage limitation of approximately $2.7 million. Management estimates it will be able to utilize an additional $6.0 million per year of the NOLs acquired in the RBPI
Merger for afive-year period subsequent to December 15, 2017 due to the existence of net unrealized built-in gains (“NUBIG") under IRC Section 382, these NOL s will begin to expirein 2030. In addition, the
Corporation has alternative minimum tax (“AMT") credits of $1.1 million, approximately $548 thousand of which are related to the RBPI Merger. The credit amounts do not expire. The amount of AMT credits
that can be used per year are limited under |RC section 383. The Corporation has determined that it is more likely than not that the results of future operations will generate sufficient taxable income to realize
the deferred tax asset related to these amounts.

Asaresult of the July 1, 2010 merger with FKF, the Corporation succeeded to $2.5 million of tax bad debt reserves that existed at FKF as of June 30, 2010. As of December 31, 2017, the Corporation has not
recognized a deferred income tax liability with respect to these reserves. These reserves could be recognized as taxable income and create a current and/or deferred tax liability at the income tax rates thenin
effect if one of the following conditions occurs: (1) the Bank’s retained earnings represented by this reserve are used for distributions, in liquidation, or for any other purpose other than to absorb losses
from bad debts; (2) the Bank failsto qualify as abank, as provided by the Internal Revenue Code; or (3) thereisachangein federal tax law.
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Note 20 - Stock—Based Compensation
A. General Information

The Corporation permits the issuance of stock options, dividend equivalents, performance stock awards, stock appreciation rights and restricted stock units or awards to employees and directors of the
Corporation under several plans. The performance awards and restricted awards may be in the form of stock awards or stock units. Stock awards and stock units differ in that for a stock award, shares of
restricted stock are issued in the name of the grantee, whereas a stock unit constitutes a promise to issue shares of stock upon vesting. The accounting for awards and unitsisidentical. The terms and
conditions of awards under the plans are determined by the Corporation’s Management Devel opment and Compensation Committee.

Prior to April 25, 2007, al shares authorized for grant as stock-based compensation were limited to grants of stock options. On April 25, 2007, the shareholders approved the Corporation’s “2007 Long-Term
Incentive Plan” (the “2007 LTIP") under which atotal of 428,996 shares of the Corporation’s common stock were made available for award grants. On April 28, 2010, the shareholders approved the

Corporation’s “2010 Long Term Incentive Plan” under which atotal of 445,002 shares of the Corporation’s common stock were made available for award grants and on April 30, 2015, the shareholders
approved an amendment and restatement of such plan (as amended and restated, the “2010 LTIP") to, among other things, increase the number of shares available for award grants by 500,000 to 945,002.

In addition to the sharehol der-approved plans mentioned in the preceding paragraph, the Corporation periodically authorizes grants of stock-based compensation as inducement awards to new employees.
Thistype of award does not require shareholder approval in accordance with Rule 5635(c)(4) of the Nasdaq listing rules.

The equity awards are authorized to be in the form of, among others, options to purchase the Corporation’s common stock, restricted stock awards or units (“RSAS’ or “RSUs’) and performance stock
awards or units (“PSAs” or “PSUS").

RSAs and RSUs have arestriction based on the passage of time. The grant date fair value of the RSAs and RSUs is based on the closing price on the date of the grant.

PSAs and PSUs have arestriction based on the passage of time and also have arestriction based on a performance criteria. The performance criteriamay be a market-based criteria measured by the
Corporation’stotal shareholder return (“TSR”) relative to the performance of the community bank index for the respective period. The fair value of the PSAs and PSUs based on the Corporation’s TSR
relative to the performance of adesignated peer group or the NASDAQ Community Bank Index is cal culated using the Monte Carlo Simulation method. The performance criteria may also be based on anon-
market-based criteria such as return on average equity relative to that designated peer group. The grant date fair value of these PSUs and PSAsis based on the closing price of the Corporation’s stock on
the date of the grant. PSU and PSA grants may have avesting percent ranging from 0% to 150%.

The following table summarizes the remaining shares authorized to be granted under the 2010 LTIP:

Shares
Authorized for
Grant
Balance, December 31, 2014 182,843
Shares authorized for grant under shareholder approved plans 500,000
Grants of RSUs (24,514)
Grants of PSUs (92,474)
Expiration of unexercised options 3,180
Non-vesting PSAs* 25,929
Forfeitures of PSAsand PSUs 22,801
Balance, December 31, 2015 617,765
Grants of RSUs (33,142)
Grants of PSUs (45,346)
Expiration of unexercised options —
Non-vesting PSUs* 10,088
Forfeitures of PSUs 2,344
Forfeitures of RSUs 1,250
Balance, December 31, 2016 552,959
Grants of RSUs (40,137)
Grants of PSUs (41,323)
Expiration of unexercised options 250
Non-vesting PSUs* —
Forfeitures of PSUs 3,899
Forfeitures of RSUs 4,305
Balance, December 31, 2017 479,953

* Non-vesting PSAs and PSUs represent awar ds that did not meet their performance criteria, were cancelled and are available for future grant.
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B. Fair Value of Options Granted

In connection with the CBH Merger, 181,256 fully vested options, with a value of $2.3 million which had been granted to former CBH employees and directors, were assumed by the Corporation.

No other stock options were granted or assumed during the twelve-month periods ended December 31, 2017, 2016 and 2015.

C. Other Stock Option Information — The following table provides information about options outstanding:

For the Twelve Months Ended December 31,

2017 2016 2015
Weighted Weighted Weighted Weighted Weighted Weighted
Average Average Average Average Average Average
Exercise Grant Date Exercise Grant Date Exercise Grant Date
Shares Price Fair Value Shares Price Fair Value Shares Price Fair Value
Options outstanding, beginning of
period 185023 $ 2104 % 4.88 290,853  $ 2088 % 4.85 447966 $ 2094 % 4.75
Assumed in the CBH Merger $ — — — % —  $ — 181,256 $ 1773 $ —
Expired (2500 $ 2200 $ 4.90 —  $ — 3 — (3180) $ 2133  $ 4.84
Exercised (69.527) $ 2155 $ 491 (105,830) $ 2061 $ 7.32 (335189) $ 1925 % 4.62
Options outstanding, end of period 115246 g 2073 $ 486 185023 g 2104 % 488 290853 g 2088 $ 485
The following table provides information related to options as of December 31, 2017:
Weighted
Options Remaining Average
Range of Exercise Outstanding Contractual Exercise
Prices and Exercisable Life(in years) Price*
$10.36 to $17.15 1,383 121 $ 12,58
$17.16 to $18.30 65,050 164 18.27
$18.31 to $21.30 563 6.05 18.33
$21.31 to $24.27 48,250 0.63 24.27
115,246

Total Outstanding and Exercisable

*Price of exercisable options
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For the years ended December 31, 2017, 2016, and 2015 there are no unvested options:

Proceeds, related tax benefits realized from options exercised and intrinsic value of options exercised were asfollows:

For the Twelve Months Ended December 31,

(dollarsin thousands) 2017 2016 2015

Proceeds from strike price of value of options exercised 1498 $ 2,181 6,452
Related tax benefit recognized 506 256 515
Proceeds of options exercised $ 2004 $ 2,437 6,967
Intrinsic value of options exercised $ 1445 $ 1125 3,615
The following table providesinformation about options outstanding and exercisable options:

Asof December 31,
2017 2016 2015
Options Exercisable Options Exercisable Options Exercisable
Outstanding Options Outstanding Options Outstanding Options

Number 115,246 115,246 185,023 185,023 290,853 290,853
Weighted average exercise price $ 2073 % 20.73 2103 % 2103 | $ 2088 % 20.88
Aggregate intrinsic value $ 2704824 $ 2,704,824 3907,758  $ 3,907,758 | $ 2,280,288 $ 2,280,288
Weighted average contractual term 1.2yrs 1.2yrs 2.0yrs 2.0yrs 29yrs 29yrs

As of December 31, 2017, all compensation expense related to stock options has been recognized.

D. Restricted Stock and Performance Stock Awar dsand Units

The Corporation has granted RSAs, RSUs, PSAs and PSUs under the 2007 LTIP and 2010 LTIP and in accordance with Rule 5635(c)(4) of the Nasdaq listing standards.

RSAsand RSUs

The compensation expense for the RSAsis measured based on the market price of the stock on the day prior to the grant date and is recognized on a straight-line basis over the vesting period.

For the twelve months ended December 31, 2017, the Corporation recognized $752 thousand of expense related to the Corporation’s RSAs and RSUs. As of December 31, 2017, there was $2.0 million of
unrecognized compensation cost related to RSAs and RSUs. This cost will be recognized over aweighted average period of 2.3 years.
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Thefollowing table detail s the RSAs and RSUs for the twelve-month periods ended December 31, 2017, 2016 and 2015:

Twelve Months Ended Twelve Months Ended Twelve Months Ended
December 31, 2017 December 31, 2016 December 31, 2015
Weighted Weighted Weighted
Average Average Average
Number of Grant Date Number of Grant Date Number of Grant Date
Shares Fair Value Shares Fair Value Shares Fair Value
Beginning balance 58862 $ 29.57 42802 % 28.58 46,281 $ 2317
Granted 40137  $ 41.23 33,142 $ 29.67 24514 % 29.83
Vested (18987) $ 29.40 (15832 $ 27.14 (27993 $ 20.73
Forfeited (4305 $ 29.54 (1250 $ 29.12 —  $ —
Ending balance 5707 ¢ 35.80 58862 2957 42802 ¢ 2858

PSAsand PSUs

The compensation expense for PSAs and PSUs is measured based on their grant date fair value as calculated using the Monte Carlo Simulation and is recognized on a straight-line basis over the vesting
period. The grant date fair value of each grant was determined independently using the Monte Carlo Simulation. Assumptions used in the Monte Carlo Simulation for the grant of 21,330 PSUs, whose
performanceis based on TSR, in August 2017, included expected volatility of 20.91% and arisk-free rate of interest of 1.43%.

The Corporation recognized $1.3 million of expense related to the PSUs for the twelve months ended December 31, 2017. As of December 31, 2017, there was $2.5 million of unrecognized compensation cost

related to PSUs. This cost will be recognized over aweighted average period of 1.8 years.

Thefollowing table details the PSAs and PSUs for the twelve-month periods ending December 31, 2017, 2016 and 2015:

Twelve Months Ended Twelve Months Ended Twelve Months Ended
December 31, 2017 December 31, 2016 December 31, 2015
Weighted Weighted Weighted
Average Number Average Number Average
Grant Date of Grant Date of Grant Date
Number of Shares Fair Value Shares Fair Value Shares Fair Value
Beginning balance 192844  $ 18.77 216820 $ 15.07 217318 $ 1341
Granted 41323 $ 37.86 45346  $ 28.34 92474  $ 16.42
Vested (61815 $ 15.05 (56,8900 $ 13.38 (44242  $ 11.80
Non-vesting* — % — (10,088) $ 13.38 (25929 $ 11.80
Forfeited (3899 $ 21.45 (2344) 3 15.37 (22,801) $ 14.75
Ending balance 168453 g 24.76 192844 g 1877 216820 g 15.07

* Non-vesting PSAs represent PSAs that did not meet their performance criteria, and were therefore cancelled. The associated expense, however, was incurred over the vesting period.
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Note 21 - Earnings per Share

The calculation of basic earnings per share and diluted earnings per share is presented below:

(dollarsin thousands, Year Ended December 31,

except per share data) 2017 2016 2015
Numerator - Net income available to common shareholders $ 23016 $ 36036 $ 16,754
Denominator for basic earnings per share— Weighted average shares outstanding” 17,150,125 16,859,623 17,488,325
Effect of dilutive potential common shares 248,798 168,499 267,996
Denominator for diluted earnings per share— Adjusted weighted average shares outstanding 17,398,923 17,028,122 17,756,321
Basic earnings per share $ 134 $ 214 % 0.96
Diluted earnings per share $ 132 % 212 $ 0.94

Antidilutive shares excluded from computation of average dilutive earnings per share 27,159 =
*Excludes restricted stock

All weighted average shares, actual shares and per share information in the financial statements have been adjusted retroactively for the effect of stock dividends and splits. See Note 1-Q — “ Summary of
Significant Accounting Policies: Earnings per Common Share” for adiscussion on the calculation of earnings per share.

Note 22 — Related Party Transactions

In the ordinary course of business, the Bank granted loansto principal officers, directors and their affiliates. The outstanding balances of loans, including undrawn commitments to lend, to such related
parties at December 31, 2017 and 2016 were $8.1 million and $11.7 million, respectively.

Related party deposits amounted to $4.8 million and $6.0 million at December 31, 2017 and 2016, respectively.

Note 23 - Financial Instrumentswith Off-Balance Sheet Risk, Contingenciesand Concentration of Credit Risk
Off-Balance Sheet Risk

The Corporation isaparty 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 |etters of credit. Those instrumentsinvolve, to varying degrees, elements of credit risk in excess of the amount recognized in the consolidated statements of financial condition.
The contractual amounts of those instruments reflect the extent of involvement the Corporation hasin particular classes of financial instruments.

The Corporation’s exposure to credit lossin the event of nonperformance by the counterparty to the financial instrument of commitments to extend credit and standby letters of credit is represented by the
contractual amount of those instruments. The Corporation uses the same credit policiesin making commitments and conditional obligations asit does for on-balance sheet financial instruments.

Commitments to extend credit, which include unused lines of credit and unfunded commitmentsto originate loans, are agreements to lend to a customer aslong asthereis no violation of any condition
established in the agreement. Commitments generally have fixed expiration dates or other termination clauses and may require payment of afee. Some of the commitments are expected to expire without being
drawn upon, and the total commitment amounts do not necessarily represent future cash requirements. Total commitments to extend credit at December 31, 2017 were $748.3 million. Management evaluates
each customer’s creditworthiness on a case-by-case basis. The amount of collateral obtained, if deemed necessary by the Corporation upon extension of credit, is based on acredit evaluation of the
counterparty. Collateral varies but may include accounts receivable, marketable securities, inventory, property, plant and equipment, residential real estate, and income-producing commercial properties.

113



Table of Contents

Standby letters of credit are conditional commitments issued by the Bank to a customer for athird party. Such standby |etters of credits are issued to support private borrowing arrangements. The credit risk
involved inissuing standby letters of credit issimilar to that involved in extending loan facilities to customers. The collateral varies, but may include accounts receivable, marketable securities, inventory,
property, plant and equipment, and residential real estate for those commitments for which collateral is deemed necessary. The Corporation’s obligation under standby |etters of credit as of December 31,
2017 was $17.0 million. There were no outstanding bankers’” acceptances as of December 31, 2017.

Contingencies
Legal Matters

In the ordinary course of its operations, the Corporation and its subsidiaries are parties to various claims, litigation, investigations, and legal and administrative cases and proceedings. Such threatened
claims, litigation, investigations, legal and administrative cases and proceedings typically entail matters that are considered incidental to the normal conduct of business. Claims for significant monetary
damages may be asserted in many of these types of legal actions. Based on the information currently available, the Corporation believesit has meritorious defenses to the claims asserted against it in its
currently outstanding legal proceedings and with respect to such legal proceedings, intends to continue to defend itself vigorously, litigating or settling cases according to management's judgment as to
what isin the best interests of the Corporation and its sharehol ders.

On aregular basis, liabilities and contingencies in connection with outstanding legal proceedings are assessed utilizing the latest information available. For those matters where it is probabl e that the
Corporation will incur aloss and the amount of the loss can be reasonably estimated, aliability may be recorded in the consolidated financial statements. These legal reserves may be increased or decreased
to reflect any relevant developments on at least aquarterly basis. For other matters, where alossis not probable or the amount or range of the lossis not estimable, legal reserves are not accrued. While the
outcome of legal proceedingsisinherently uncertain, based on information currently available, advice of counsel and available insurance coverage, management believes that the established legal reserves
are adequate and the liabilities arising from legal proceedings will not have amaterial adverse effect on the consolidated financial position, consolidated results of operations or consolidated cash flows.
However, in the event of unexpected future developments, it is possible that the ultimate resolution of these matters, if unfavorable, may be material to the consolidated financial position, consolidated
results of operations or consolidated cash flows of the Corporation.

Indemnifications

In general, the Corporation does not sell loans with recourse, except to the extent that it arises from standard |oan-sale contract provisions. These provisions cover violations of representations and
warranties and, under certain circumstances, first payment default by borrowers. These indemnifications may include the repurchase of loans by the Corporation, and are considered customary provisionsin
the secondary market for conforming mortgage loan sales. As of December 31, 2017, there are no pending make-whole requests. As of December 31, 2017, the Corporation had no loans sold with recourse
outstanding.

Concentrations of Credit Risk

The Corporation has amaterial portion of itsloansin real estate-related loans. A predominant percentage of the Corporation’sreal estate exposure, both commercial and residential, isin the Corporation’s
primary trade areawhich includes portions of Delaware, Chester, Montgomery and Philadel phia counties in Southeastern Pennsylvania. Management is aware of this concentration and attempts to mitigate
thisrisk to the extent possible in many ways, including the underwriting and assessment of borrower’s capacity to repay. See Note 5—“Loans and Leases” for additional information.

Note 24 - Dividend Restrictions

The Bank is subject to the Pennsylvania Banking Code of 1965 (the “ Code”), as amended, and is restricted in the amount of dividends that can be paid to its sole shareholder, the Corporation. The Code
restricts the payment of dividends by the Bank to the amount of its net income during the current calendar year and the retained net income of the prior two calendar years, unless the dividend has been
approved by the Board of Governors of the Federal Reserve System. The Bank’stotal retained net income for the combined two years ended December 31, 2016 and 2017 was $38.5 million. The Bank did not
issue any dividends to the Corporation during the twelve months ended December 31, 2017. Accordingly, the dividend payable by the Bank to the Corporation beginning on January 1, 2018 islimited to net
income not yet earned in 2018 plus $38.5 million. The amount of dividends paid by the Bank may not exceed alevel that reduces capital levelsto below levels that would cause the Bank to be considered less
than adequately capitalized as detailed in Note 25 — “ Regul atory Capital Requirements”.

Note 25 - Regulatory Capital Requirements
A. General Regulatory Capital Information

Both the Corporation and the Bank are subject to various regulatory capital requirements, administered by the federal banking agencies. Failure to meet minimum capital requirements can initiate certain
mandatory and possibly additional discretionary actions by regulatorsthat, if taken, could have a direct material effect on the Corporation’s and the Bank’s consolidated financial statements. Under capital
adequacy guidelines and the regulatory framework for prompt corrective action, the Corporation and the Bank must meet specific capital guidelines that involve quantitative measures of their assets,
liabilities and certain off-balance-sheet items as cal culated under regulatory accounting practices. The capital amounts and classifications are also subject to qualitative judgments by the regulators about
components, risk weightings and other factors. Prompt corrective action provisions are not applicable to bank holding companies. Beginning in 2015, new regulatory capital reforms, known asBasel |11,
issued as part of the Dodd-Frank Act began to be phased in. For more information, refer to the “ Other Information” section of Management's Discussion and Analysis of Financial Condition and Results of
Operationsin this Annual Report on Form 10-K.
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B. S-3 Shelf Registration Statement and Offerings Thereunder

In March 2015, the Corporation filed a shelf registration statement on Form S-3, SEC File No. 333-202805 (the “ Shelf Registration Statement”). The Shelf Registration Statement allows the Corporation to raise
additional capital through offers and sales of registered securities consisting of common stock, debt securities, warrants to purchase common stock, stock purchase contracts and units or units consisting of
any combination of the foregoing securities. Using the prospectusin the Shelf Registration Statement, together with applicable prospectus supplements, the Corporation may sell, from time to time, in one or
more offerings, such securitiesin adollar amount up to $200 million, in the aggregate.

In addition, the Corporation has in place under its Shelf Registration Statement a Dividend Reinvestment and Stock Purchase Plan (the “Plan”), which allowsit to issue up to 1,500,000 shares of registered
common stock. The Plan allows for the grant of arequest for waiver (“RFW") above the Plan’s maximum investment of $120 thousand per account per year. An RFW is granted based on avariety of factors,
including the Corporation’s current and projected capital needs, prevailing market prices of the Corporation’s common stock and general economic and market conditions.

For the twelve months ended December 31, 2017, the Corporation did not issue any shares through the Plan. No RFWs were approved during the twelve months ended December 31, 2017. No other sales of
equity securities were executed under the Shelf Registration Statement during the twelve months ended December 31, 2017.

C. Shares|ssued in Mergersand Acquisitions

In connection with the RBPI Merger, the Corporation issued 3,098,754 common shares, valued at $136.7 million, to former shareholders of RBPI. These shares were registered on an S-4 registration statement
filed by the Corporation in April 2017 (SEC File No. 333-216995).

D. Share Repurchases

For the twelve-month periods ended December 31, 2017 and 2016, the Corporation repurchased 0 and 862,500 shares, respectively, of Corporation stock through its announced repurchase program. In
addition, it isthe Corporation’s practice to retire shares to its treasury account upon the vesting of stock awardsto certain officers, in order to cover the statutory income tax withholdings related to such
vesting.

E. Regulatory Capital Ratios

As set forth in the following table, quantitative measures have been established to ensure capital adequacy ratios required of both the Corporation and the Bank. As of December 31, 2017 and 2016, the
Corporation and the Bank had met all capital adequacy requirements to which they were subject. Federal banking regulators have defined specific capital categories, and categories range from a best of “well
capitalized” to aworst of “critically under-capitalized.” Both the Corporation and the Bank were classified as “well capitalized” as of December 31, 2017 and 2016.
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The Corporation’s and the Bank's capital amounts and ratios as of December 31, 2017 and 2016 are presented in the following table:

Minimum
tobeWell
Actual Capitalized
(dollarsin thousands) Amount Ratio Amount Ratio
December 31, 2017
Total capital to risk weighted assets:
Corporation $ 461,414 1385% $ 333,068 10.00%
Bank $ 387,067 11.65% $ 332,388 10.00%
Tier | capital to risk weighted assets:
Corporation $ 344,964 10.36% $ 266,454 8.00%
Bank $ 369,033 11.10% $ 265,910 8.00%
Common equity Tier | risk weighted assets:
Corporation $ 326,454 9.80% $ 216,494 6.50%
Bank $ 369,033 11.10% $ 216,052 6.50%
Tier | leverageratio (Tier | capital to total quarterly average assets):
Corporation $ 344,964 10.04% $ 171,804 5.00%
Bank $ 369,033 10.75% $ 171,609 5.00%
December 31, 2016
Total capital to risk weighted assets:
Corporation $ 318,191 12.35% $ 257,651 10.00%
Bank $ 287,897 1119% $ 257,179 10.00%
Tier | capital to risk weighted assets:
Corporation $ 270,845 1051% $ 206,121 8.00%
Bank $ 270,083 1050% $ 205,743 8.00%
Common equity Tier | to risk weighted assets:
Corporation $ 270,845 1051% $ 167,474 6.50%
Bank $ 270,083 1050% $ 167,166 6.50%
Tier | leverageratio (Tier | capital to total quarterly average assets):
Corporation $ 270,845 873% $ 155,035 5.00%
Bank $ 270,083 873% $ 154,761 5.00%
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Note 26 - Selected Quarterly Financial Data (Unaudited)

(dollarsin thousands, except per share data)
Interest income

Interest expense

Net interest income

Provision for / (release of) loan and |ease losses
Non-interest income

Non-interest expense

Income before income taxes

Income taxes

Net income/ (loss)

Basic earnings (10ss) per common share”
Diluted earnings (loss) per common share”
Dividend declared

(dollarsin thousands, except per share data)
Interest income

Interest expense

Net interest income

Provision for loan and |ease |osses
Non-interest income

Non-interest expense

Income before income taxes

Income taxes

Net income

Basic earnings per common share”
Diluted earnings per common share”
Dividend declared

2017

1% Quarter 2" Quarter 3" Quarter 4" Quarter
$ 30326 $ 31,237 $ 33198 $ 34,798
2,923 3,272 3,760 4477
27,403 27,965 29,438 30,321
291 ) 1333 1077
13,227 14,785 15,584 15,536
26,660 28,495 28,184 31,056
13,679 14,338 15,505 13,724
4,635 4,905 4,766 19,924
$ 9,044 % 9,433 $ 10,739 $ (6,200)
$ 053§ 056 $ 063§ (035
$ 053§ 055§ 082 $ (0:35)
$ 0.21 $ 0.21 $ 0.22 $ 0.22

2016

1% Quarter 2" Quarter 3" Quarter 4" Quarter
$ 28269 $ 29,286 $ 29514 % 29,922
2,367 2,659 2,797 2,932
25,902 26,627 26,717 26,990
1,410 445 1,412 1,059
13,153 13,781 13,786 13,248
24,996 26,220 25,371 25,087
12,649 13,743 13,720 14,092
4,328 4,810 4,346 4,684
$ 8321 $ 8,933 $ 93714 % 9,408
$ 049 $ 0.53 $ 056 $ 0.56
$ 049 $ 052 $ 055 $ 055
$ 020 $ 0.20 $ 021 $ 021

*Earnings per shareis computed independently for each period shown. As a result, the sum of the quarters may not equal the total earnings per share for the year.
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Note 27 - Parent Company-Only Financial Statements

The condensed financial statements of the Corporation (parent company only) are presented below. These statements should be read in conjunction with the Notes to the Consolidated Financial
Statements.

A. Condensed Balance Sheets

December 31,
(dollarsin thousands) 2017 2016
Assets:
Cash $ 68535 $ 23,663
Investment securities 458 400
Investmentsin subsidiaries, as equity in net assets 580,230 384,751
Premises and equipment, net 2,189 2,288
Goodwill 245 245
Other assets 1,135 1,435
Total assets $ 652,792 $ 412,782
Liabilities and shareholders' equity:
Subordinated notes 98,416 29,532
Junior subordinated debentures 21,416 —
Other liabilities 4,158 2,123
Total liabilities $ 123990 $ 31,655
Common stock, par value $1, authorized 100,000,000 shares issued 24,360,049 shares and 21,110,968 shares as of December
31, 2017 and 2016, respectively, and outstanding 20,161,395 shares and 16,939,715 shares as of December 31, 2017 and
2016, respectively $ 24360 $ 21,111
Paid-in capital in excess of par value 371,486 232,806
L ess common stock in treasury, at cost — 4,198,654 shares and 4,171,253 shares as of December 31, 2017 and 2016,
respectively (68,179) (66,950)
Accumulated other comprehensive |oss, net of deferred income taxes benefit (4,414) (2,409)
Retained earnings 205,549 196,569
Total shareholders’ equity $ 528802 $ 381,127
Total liabilities and shareholders’ equity $ 652792 $ 412,782
B. Condensed Statements of Income
Twelve Months Ended December 31,
(dollarsin thousands) 2017 2016 2015
Dividends from subsidiaries $ 950 $ 17,7118  $ 34,234
Net interest and other income 2,761 2,714 2,128
Total operating income 3,711 20,432 36,362
Expenses 2,782 2,443 2,140
Income before equity in undistributed income of subsidiaries 929 17,989 34,222
Equity in undistributed income of subsidiaries 21,053 17,600 (17,427)
Income before income taxes 21,982 35,589 16,795
Income tax (benefit) expense (1,034) (447) 41
Net income $ 23,016 $ 36,036 $ 16,754
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C. Condensed Statements of Cash Flows

Twelve Months Ended December 31,

(dollarsin thousands) 2017 2016 2015

Operating activities:

Net Income $ 23016 $ 36036 $ 16,754
Adjustments to reconcile net income to net cash provided by operating activities:

Equity in undistributed income of subsidiaries (21,053) (17,600) 17,427
Depreciation and amortization 154 151 121
Stock-based compensation cost 2,068 1,713 1,441
Other, net 1,241 1,000 508
Net cash provided by operating activities 5,426 21,300 36,251
Investing Activities:

Investment in subsidiaries (15,300) (15,000) —
Net change in trading securities (58) — 16
Acquisitions, net of cash acquired 531 — 128
Net cash (used in) provided by investing activities (14,827) (15,000) 144
Financing activities:

Dividends paid (14,799 (13,961) (13,837)
Proceeds from issuance of subordinated notes 68,829 — 29,456
Net purchase of treasury stock for deferred compensation plans (115) (133) (128)
Net purchase of treasury stock through publicly announced plans — (7,971) (26,418)
Proceeds from issuance of common stock — — 20
Excesstax benefit from stock-based compensation — — 783
Cash payments to taxing authorities on employees' behalf from shares withheld from stock-based compensation (1,140) (745) —
Proceeds from exercise of stock options 1,498 2,181 6,452
Net cash provided by (used in) financing activities 54,273 (20,629) (3,672
Change in cash and cash equivalents 44,872 (14,329) 32,723
Cash and cash equivalents at beginning of period 23,663 37,992 5,269
Cash and cash equivalents at end of period $ 68535 $ 23663 $ 37,992

Note 28 - Segment Information

FASB Codification 280 — “ Segment Reporting” identifies operating segments as components of an enterprise which are evaluated regularly by the Corporation’s chief operating decision maker, our Chief
Executive Officer, in deciding how to allocate resources and assess performance. The Corporation has applied the aggregation criterion set forth in this codification to the results of its operations.

The Corporation’s Banking segment consists of commercial and retail banking. The Banking segment is evaluated as a single strategic unit which generates revenues from a variety of products and services.
The Banking segment generates interest income from its lending (including leases) and investing activities and is dependent on the gathering of lower cost deposits from its branch network or borrowed
funds from other sources for funding its loans, resulting in the generation of net interest income. The Banking segment al so derives revenues from other sources including gains on the salein available for
saleinvestment securities, gains on the sale of residential mortgage loans, service charges on deposit accounts, cash sweep fees, overdraft fees, BOL| income and interchange revenue associated with its
Visa Check Card offering. Also included in the Banking segment are two subsidiaries of the Bank, KCMI Capital, Inc. and Bryn Mawr Equipment Financing, Inc., both of which provide specialized lending
solutions to our customers.

The Wealth Management segment has responsibility for anumber of activities within the Corporation, including trust administration, other related fiduciary services, custody, investment management and
advisory services, employee benefitsand IRA administration, estate settlement, tax services and brokerage. Bryn Mawr Trust of Delaware and Lau Associates are included in the Wealth Management
segment of the Corporation since they have similar economic characteristics, products and services to those of the Wealth Management Division of the Corporation. BMT Investment Advisers, formed in
May 2017, which serves as investment adviser to BMT Investment Funds, a Delaware statutory trust, is also reported under the Wealth Management segment.

In addition, with the October 1, 2014 acquisition of PCPB, followed by the April 1, 2015 acquisition of RIM and the May 2017 acquisition of Hirshorn Boothby, both of which were merged into PCPB (which
was recently renamed BMT Insurance Advisors), the Wealth Management Division assumed responsibility for all insurance services of the Corporation.
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The accounting policies of the Corporation are applied by segment in the following tables. The segments are presented on a pre-tax basis.

The following table details the Corporation’s segments:

Asof or for the Twelve Months Ended December 31,

2017 2016 2015
Wealth Wealth Wealth

(dollarsin thousands) Banking M anagement Consolidated Banking M anagement Consolidated Banking M anagement Consolidated
Net interest income $ 115124  $ 3 3 115127 | $ 106233 $ 3 3 106,236 | $ 100124 $ 3 3 100,127
Less: loan loss provision 2,618 — 2,618 4,326 — 4,326 4,396 — 4,396
Net interest income after loan loss

provision 112,506 3 112,509 101,907 3 101,910 95,728 3 95,731
Other income:
Fees for wealth management services — 38,735 38,735 — 36,690 36,690 — 36,894 36,894
Service charges on deposit accounts 2,608 — 2,608 2,791 — 2,791 2,927 — 2,927
Loan servicing and other fees 2,106 — 2,106 1,939 — 1,939 2,087 — 2,087
Net gain on sale of loans 2,441 — 2,441 3,048 — 3,048 2,847 — 2,847
Net gain (loss) on sale of available for

sale securities 101 — 101 (77) — (77) 931 — 931)
Net (loss) gain on sale of other real

estate owned (104) — (104) (76) — (76) 123 — 123)
I nsurance commissions. — 4,589 4,589 — 3,722 3,722 — 3,745 3,745
Capital markets revenue 2,396 — 2,396 — — — — — —
Other operating income 6,063 197 6,260 5773 158 5,931 6,082 149 6,231
Tota other income 15,611 43521 59,132 13,398 40,570 53,968 14,997 40,788 55,785
Other expenses:
Salaries & wages 36,559 16,692 53,251 32,321 15,090 47,411 30,391 14,184 44,575
Employee benefits 6,632 3,820 10,452 6,257 3,291 9,548 7,298 2,907 10,205
Loss on pension plan settlement — — — — — — 17,377 — 17,377
Occupancy and bank premises 8,208 1,698 9,906 8,005 1,606 9,611 8,662 1,643 10,305
Amortization of intangible assets 783 1,951 2,734 872 2,626 3,498 1,172 2,655 3,827
Professional fees 2,998 270 3,268 3,516 143 3,659 3,227 126 3,353
Other operating expenses 30,323 4,461 34,784 24,112 3,835 27,947 31,975 3,973 35,948
Total other expenses 85,503 28,892 114,395 75,083 26,591 101,674 100,102 25,488 125,590
Segment profit 42,614 14,632 57,246 40,222 13,982 54,204 10,623 15,303 25,926
Intersegment (revenues) expenses* (448) 448 — (396) 3% — (422) 422 —
Pre-tax segment profit after

eiminations $ 42166 $ 15080 $ 57,246 | $ 39826 $ 14378  $ 54204 | $ 10201  $ 15725  $ 25,926
% of segment pre-tax profit after

eiminations 73.7% 26.3% 100.0% 73.5% 26.5% 100.0% 39.3% 60.7% 100.0%
Segment assets (dollarsin millions) ~ $ 43985 § 512 § 44497 | $ 33771 $ 44 3% 34215 | $ 29832 $ 478 $ 3,031.0

*  |ntersegment revenues consist of rental payments, deposit interest and management fees.
Other segment information:
Wealth Management Segment I nformation
December 31, December 31,
(dollarsin millions) 2017 2017
Assets under management, administration, supervision and brokerage $ 12,968.7 11,3285
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ITEM 9. CHANGE IN AND DISAGREEMENTSWITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.
ITEM 9A. CONTROLSAND PROCEDURES

« Evaluation of Disclosure Controlsand 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, Francis J. Leto, and
Chief Financial Officer, Michael W. Harrington, of the effectiveness of the Corporation’s disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(€) under the Exchange
Act) as of December 31, 2017 pursuant to Exchange Act Rule 13a-15. Based upon that evaluation, the Chief Executive Officer and Chief Financial Officer concluded that the Corporation’s disclosure controls
and procedures as of December 31, 2017 are effective.

« Changesin Internal Control over Financial Reporting

There were no changes in the Corporation’sinternal control over financial reporting during the fourth quarter of 2017 that have materially affected, or are reasonably likely to materially affect, the
Corporation’sinternal control over financial reporting.

» Design and Evaluation of Internal Control Over Financial Reporting

Pursuant to Section 404 of Sarbanes-Oxley, the following is areport of management's assessment of the design and effectiveness of our internal controlsfor the fiscal year ended December 31, 2017,
and areport from our independent registered public accounting firm attesting to the effectiveness of our internal controls:
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Management’s Report on Internal Control Over Financial Reporting

The Corporation is responsible for the preparation, integrity, and fair presentation of the consolidated financial statementsincluded in this Annual Report on Form 10-K. The consolidated financial
statements and notes included in this Annual Report on Form 10-K have been prepared in conformity with United States generally accepted accounting principles and necessarily include some amounts that
are based on Management's best estimates and judgments.

The Corporation’s Management is responsible for establishing and maintaining effective internal control over financial reporting that is designed to produce reliable financia statementsin conformity
with United States generally accepted accounting principles. Internal control over financial reporting includes those policies and procedures that pertain to the maintenance of records that in reasonable
detail accurately and fairly reflect the transactions and dispositions of the assets of the Corporation; provide reasonable assurance that the transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles; provide areasonable assurance that receipts and expenditures of the Corporation are only being made in accordance with
authorizations of Management and directors of the Corporation; and provide a reasonabl e assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
Corporation’s assets that could have amaterial effect on the financial statements. The system of internal control over financial reporting asit relates to the financial statementsis evaluated for effectiveness
by Management and tested for reliability through aprogram of internal audits. Actions are taken to correct potential deficiencies as they are noted.

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

The Corporation’s management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act Rule 13a-15(f). Management,
including the Corporation’s Chief Executive Officer and Chief Financial Officer, assessed the Corporation’s system of internal control over financial reporting as of December 31, 2017, in relation to the
criteriafor effective control over financial reporting as described in “Internal Control — Integrated Framework,” issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013).
Based on this assessment, Management concludes that, as of December 31, 2017, the Corporation’s system of internal control over financial reporting is effective.

KPMG, LLP, which istheindependent registered public accounting firm that audited the financial statementsin this Annual Report on Form 10-K, has issued an attestation report on the Corporation’s
internal control over financial reporting, which can be found under the heading “ Report of Independent Registered Public Accounting Firm” at page 54, and isincorporated by reference herein.

ITEM 9B. OTHERINFORMATION
None.
PART 111

ITEM 10. DIRECTORS EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Theinformation required for Item 10 isincorporated by reference to the sectionstitled “Our Board of Directors,” “Information About our Directors,” “Information About our Executive Officers,”
“Corporate Governance,” “Audit Committee Report” and “ Section 16(a) Beneficial Ownership Reporting Compliance” in the 2018 Proxy Statement.

ITEM 11. EXECUTIVE COMPENSATION

Theinformation required for Item 11 isincorporated by reference to section titled “ Director Compensation,” “ Compensation Discussion and Analysis,” “ Executive Compensation,” “ Compensation
Committee Report” and “ Compensation Committee Interlocks and Insider Participation” in the 2018 Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Theinformation required for Item 12 isincorporated by reference to the section titled “ Security Ownership of Certain Beneficial Owners and Management” and “ Equity Compensation Plan
Information” in the 2018 Proxy Statement.
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ITEM 13. CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

Theinformation required for Item 13 isincorporated by reference to sectionstitled “ Transactions with Related Persons” and “ Corporate Governance — Director Independence” in the 2018 Proxy
Statement.

ITEM 14. PRINCIPAL ACCOUNTING FEESAND SERVICES
Theinformation required for Item 14 isincorporated by reference to the section “ Independent Registered Public Accounting Firm” in the 2018 Proxy Statement.
PART IV
ITEM 15. EXHIBITSAND FINANCIAL STATEMENT SCHEDULES
Item 15(a) (1 & 2) Financial Statements and Schedules

The financial statements listed in the accompanying index to financial statements are filed as part of this Annual Report.

Page
Report of Independent Registered Public Accounting Firm 54
Consolidated Balance Sheets 55
Consolidated Statements of Income 56
Consolidated Statements of Comprehensive Income 57
Consolidated Statements of Cash Flows 58
Consolidated Statement of Changesin Shareholders Equity 59
Notes to Consolidated Financial Statements 60
Item 15(a) (3) and (b) — Exhibits
Exhibit No. Description and References
21 Stock Purchase Agreement, dated as of February 18, 2011, by and between Bryn Mawr Bank Corporation and Hershey Trust Company. incorporated by reference to Exhibit 2.1 of the
Corporation’s 8-K filed with SEC on February 18, 2011
22 Amendment to Stock Purchase Agreement, dated as of May 27, 2011, by and between Hershey Trust Company and Bryn Mawr Bank Corporation, incorporated by reference to
Exhibit 2.2 of the Corporation’s 8-K filed with the SEC on May 27, 2011
23 Assignment and Assumption Agreement, dated as of May 27, 2011, by and between Hershey Trust Company and PWMG Bank Holding Company Trust, incorporated by reference
to Exhibit 2.3 of the Corporation’s 8-K filed with the SEC on May 27, 2011
24 Stock Purchase Agreement, dated as of February 3, 2012, by and among Bryn Mawr Bank Corporation, Davidson Trust Company, Boston Private (PA) Corporation, Bruce K. Bauder
Ernest E. Cecilia, Joseph J. Costigan, William S. Covert, James M. Davidson, Steven R. Klammer, N. R ue, Malcolm C. Wilson, Boston Private Financial Holdings, Inc., and
Alvin A. Clay 111, incorporated by reference to Exhibit 2.1 of the Corporation’s 8-K filed with the SEC on February 7, 2012
25 Purchase and Assumption Agreement, dated as of April 27, 2012, by and between The Bryn Mawr Trust Company and First Bank of Delaware, incorporated by reference to Exhibit
2.1 of the Corporation’s 8-K filed with the SEC on May 2, 2012
26 Amendment to Stock Purchase Agreement, dates as of May 15, 2012, by and among Bryn Mawr Bank Corporation, Davidson Trust Company, Boston Private (PA) Corporation,
Bruce K. Bauder, Ernest E. Cecilia, Joseph J. Costigan, William S. Covert, James M. Davidson, Steven R. Klammer, N. R: ue, Malcolm C. Wilson, Boston Private Financial
Holdings, Inc., and Alvin A. Clay |11, incorporated by reference to Exhibit 2.1 of the Corporation’s 8-K filed with the SEC on May 18, 2012
27 Amendment to Purchase and Assumption Agreement, dated as of October 12, 2012, by and between The Bryn Mawr Trust Company and First Bank of Delaware, incorporated by

reference to Exhibit 2.1 of the Corporation’s 8-K filed with the SEC on October 18, 2012
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28

29

210

211

214

31

32

41

4.2

43

44

45

4.6

47

4.8

4.9

411

412

Amendment to Purchase and Assumption Agreement, dated as of November 14, 2012, by and between The Bryn Mawr Trust Company and First Bank of Delaware, incorporated by
reference to Exhibit 2.1 of the Corporation’s 8-K filed with the SEC on November 19, 2012

Agreement and Plan of Merger, dated as of May 5, 2014, by and between Bryn Mawr Bank Corporation and Continental Bank Holdings, Inc., incorporated by reference to Exhibit 2.1
to the Corporation’s Form 8K filed with the SEC on May 5, 2014

Amendment to Agreement and Plan of Merger, dated as of October 23, 2014, between Bryn Mawr Bank Corporation and Continental Bank Holdings, Inc., incorporated by reference
to Exhibit 2.1 to the Corporation’s Form 8-K filed with the SEC on October 23, 2014

Stock Purchase Agreement, dated as of August 21, 2014, by and among The Bryn Mawr Trust Company, Donald W. Parker, Edward F. L ee, and Powers Craft Parker and Beard, Inc.
incorporated by reference to Exhibit 2.1 to the Corporation’s Form 10-Q filed with the SEC on November 7, 2014

Amendment to Stock Purchase Agreement, dated as of October 1, 2014, by and among The Bryn Mawr Trust Company. Donald W. Parker, Edward F. L ee, and Powers Craft Parker
and Beard, Inc., incorporated by reference to Exhibit 2.1 to the Corporation’s Form 8-K filed with the SEC on October 3, 2014

Adgreement and Plan of Merger, dated as of January 30, 2017, by and between Bryn Mawr Bank Corporation and Royal Bancshares of Pennsylvania, Inc., incorporated by reference
to Exhibit 2.1 to the Corporation’s Form 8-K filed with the SEC on January 31, 2017

Amendment No. 1 to Agreement and Plan of Merger, dated December 14, 2017, by and between Bryn Mawr Bank Corporation and Royal Bancshares of Pennsylvania, Inc.
incorporated by reference to Exhibit 2.1 to the Corporation’s Form 8-K filed with the SEC on December 18, 2017

Amended and Restated By-L aws, effective November 20, 2007, incorporated by reference to Exhibit 3.2 of the Corporation’s Form 8-K filed with the SEC on November 21, 2007

Amended and Restated Articles of Incorporation, effective November 21, 2007, incorporated by reference to Exhibit 3.1 of the Corporation’s Form 8-K filed with the SEC on
November 21, 2007

Amended and Restated By-L aws, effective November 20, 2007, incorporated by reference to Exhibit 3.2 of the Corporation’s Form 8-K filed with the SEC on November 21, 2007

Amended and Restated Articles of Incorporation, effective November 21, 2007, incorporated by reference to Exhibit 3.1 of the Corporation’s Form 8-K filed with the SEC on
November 21, 2007

Indenture, dated August 6, 2015, by and between Bryn Mawr Bank Corporation and U.S. Bank National Association, as trustee, incorporated by reference to the Corporation’s Form
8-K filed with the SEC on August 7, 2015

Forms of 4.75% Subordinated Note due 2025 (included as Exhibit A-1 and Exhibit A-2 to the Indenture filed as Exhibit 4.1), incorporated by reference to the Corporation’s Form 8-K

filed with the SEC on August 7, 2015

Indenture, dated as of December 13, 2017 between Bryn Mawr Bank Corporation and U.S. Bank National Association, astrustee, incorporated by reference to the Corporation's Form
8-K filed with the SEC on December 13, 2017

First Supplemental Indenture, dated as of December 13, 2017 between Bryn Mawr Bank Corporation and U.S. Bank National Association as trustee, incorporated by reference to the
Corporation’s Form 8-K filed with the SEC on December 13, 2017

Form of 4.25% Fixed-to-Floating Rate Subordinated Note due December 15, 2027 (included as Exhibit A to the Indenture filed as Exhibit 4.2), incor|
Corporation’s Form 8-K filed with the SEC on December 13, 2017

Junior Subordinated Debt Security Due 2034 issued by Royal Bancshares of Pennsylvania, Inc. to JPMorgan Chase Bank, as Institutional Trustee, dated October 27, 2004
incorporated by reference to Exhibit 4.1 to RBPI's Current Report on Form 8-K (included as Exhibit A to Exhibit 10.1) filed with the SEC on November 1, 2004

Junior Subordinated Debt Security Due 2034 issued by Royal Bancshares of Pennsylvania, Inc. to JPMorgan Chase Bank, as Institutional Trustee, dated October 27, 2004

incorporated by reference to Exhibit 4.2 to RBPI's Current Report on Form 8-K (included as Exhibit A to Exhibit 10.2) filed with the SEC on November 1, 2004

Indenture by and between Royal Bancshares of Pennsylvania, Inc. and JPMorgan Chase Bank, as Trustee, dated October 27, 2004, incorporated by reference to Exhibit 10.1 to
RBPI's Current Report on Form 8-K filed with the Commission on November 1, 2004

Indenture by and between Royal Bancshares of Pennsylvania, Inc. and JPMorgan Chase Bank, as Trustee, dated October 27, 2004, incorporated by reference to Exhibit 10.2 to
RBPI's Current Report on Form 8-K filed with the Commission on November 1, 2004

Guarantee Agreement by and between Royal Bancshares of Pennsylvania, Inc. and JPMorgan Chase Bank, as Guarantee Trustee, dated October 27, 2004, incorporated by reference
to Exhibit 10.3 to RBPI's Current Report on Form 8-K filed with the Commission on November 1, 2004
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413 Guarantee Agreement by and between Royal Bancshares of Pennsylvania, Inc. and JPMorgan Chase Bank, as Guarantee Trustee, October 27, 2004, incorporated by reference to
Exhibit 10.4 to RBPI's Current Report on Form 8-K filed with the Commission on November 1, 2004

414 Warrant to Purchase Class A Common Stock, issued February 20, 2009, by Royal Bancshares of Pennsylvania, Inc. to the United States Department of the Treasury, incorporated by
reference to Exhibit 4.1 to RBPI's Current Report on Form 8-K filed with the Commission on February 26, 2009

10.1* Amended and Restated Supplemental Employee Retirement Plan of the Bryn Mawr Bank Corporation, effective January 1, 1999, incorporated by reference to Exhibit 10.1 of the
Corporation’s Form 10-K filed with the SEC on March 13, 2008

10.2** Form of Restricted Stock Agreement for Employees (Service/Performance Based) Subject to the 2010 Long Term Incentive Plan, incorporated by reference to Exhibit 10.3 of the
Corporation’s Form 10-K filed with the SEC on March 16, 2011

10.3* Amended and Restated Deferred Bonus Plan for Executives of Bryn Mawr Bank Corporation, effective January 1, 2008 incorporated by reference to Exhibit 10.4 of the Corporation’s
Form 10-K filed with the SEC on March 16, 2009

10.4* Amended and Restated Deferred Payment Plan for Directors of Bryn Mawr Bank Corporation, effective January 1, 2008 incorporated by reference to Exhibit 10.5 of the Corporation’s
Form 10-K filed with the SEC on March 16, 2009

10.5* Amended and Restated Deferred Payment Plan for Directors of Bryn Mawr Trust Company, effective January 1, 2008 incorporated by reference to Exhibit 10.6 of the Corporation’s
Form 10-K filed with the SEC on March 16, 2009

10.6* Employment L etter Agreement, dated as of April 25, 2014, between the Corporation and Francis J. L eto, incorporated by reference to Exhibit 10.1 to the Corporation’s Form 8-K filed
with the SEC on April 25, 2014

10.7* Amendment to 2012 Restricted Stock Agreement, dated August 20, 2014, between Bryn Mawr Bank Corporation and Fredrick C. Peters, |1, incorporated by reference to Exhibit 10.1 to
the Corporation’s Form 8-K filed with the SEC on August 21, 2014

10.8* Amendment to 2013 Restricted Stock Unit Agreement, dated August 20, 2014, between Bryn Mawr Bank Corporation and Fredrick C. Peters, |1, incorporated by reference to Exhibit
10.2 to the Corporation’s Form 8-K filed with the SEC on August 21, 2014

10.9* Standard Form of Executive Change-of-Control Agreement, incorporated by reference to Exhibit 10.2 of the Corporation’s Form 8-K filed with the SEC on December 18, 2017

10.10* Executive Change-of-Control Amended and Restated Severance Agreement, dated May 21, 2004, between the Bryn Mawr Trust Company and Alison E. Gers, incorporated by
reference to Exhibit 10.M of the Corporation’s Form 10-K filed with the SEC on March 15, 2007

10.11* Executive Change-of-Control Amended and Restated Severance Agreement, dated May 21, 2004, between the Bryn Mawr Trust Company and Joseph G. Keefer, incorporated by
reference to Exhibit 10.N of the Corporation’s Form 10-K filed with the SEC on March 15, 2007

10.12* Form of Restricted Stock Unit Agreement for Executives (Time/Performance Based), filed herewith

10.13** Form of Key Employee Non-Qualified Stock Option Agreement, incorporated by reference to Exhibit 10.3 of the Corporation’s Form 10-Q filed with the SEC on May 10, 2005

10.14**

10.15%*
filed with the SEC on September 17, 2014

10.16** 2007 Long Term Incentive Plan, effective April 25, 2007, incorporated by reference to Exhibit 10.1 of the Corporation’s Form 10-Q filed with the SEC May 10, 2007

10.17** Bryn Mawr Bank Corporation Supplemental Employee Retirement Plan for Select Executives, executed December 8, 2008, incorporated by reference to Exhibit 10.20 of the
Corporation’s Form 10-K filed with the SEC on March 16, 2009

10.18 Form of Director L etter Agreement. incorporated by reference to Exhibit 10.2 to the Corporation’s Form 10-Q filed with the SEC on August 8, 2014

10.19* Executive Change-of-Control Amended and Restated Severance Agreement, dated November 2, 2009, between the Bryn Mawr Trust Company and Francis J. L eto, incorporated by
reference to Exhibit 10.1 of the Corporation’s 8-K filed with the SEC on November 6, 2009

10.20**

10.21**
May 10, 2010

10.22** Amended and Restated Bryn Mawr Bank Corporation 2010 Long-Term Incentive Plan, effective April 30, 2015, incorporated by reference to Appendix A of the Corporation’s Proxy

Statement on Definitive Schedule 14A filed with the SEC on March 20, 2015
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10.23**

10.24

10.25%*

10.26

10.27**

10.28**

10.29%

10.30*

10.31*

10.32*

10.33*

10.34*

10.35%*

10.36**

10.37**

10.38

10.39*

First Keystone Financial, Inc. Amended and Restated 1998 Stock Option Plan, as assumed by Bryn Mawr Bank Corporation, incorporated by reference to Exhibit 10.1 of the
Corporation’s Post-Effective Amendment No.1 to Form S-4 on Form S-3, filed with the SEC on July 9, 2010

Continental Bank Holdings, Inc. Amended and Restated 2005 Stock Incentive Plan, incorporated by reference to Exhibit 4.3 of the Corporation’s Form S-8 filed with the SEC on

January 22, 2015

Restricted Stock Agreement for Employees (Service/Performance Based) Subject to the 2010 Long Term Incentive Plan, dated as of January 10, 2011, for Francis J. Leto, incorporated
by reference to Exhibit 10.30 of the Corporation’s Form 10-K filed with the SEC on March 16, 2011

Amendment No. 2 to Stock Purchase Agreement by and between PWMG Bank Holding Company Trust and Bryn Mawr Bank Corporation dated September 29, 2011, filed with the

SEC on Form 8-K on October 4, 2011

Form of Restricted Stock Agreement for Employees (Service/Performance Based) Subject to the 2010 Long Term Incentive Plan, incorporated by reference to Exhibit 10.32 of the
Corporation’s Form 10-Q filed with the SEC on November 9, 2011

Form of Restricted Stock Agreement for Directors (Service/Performance Based) Subject to the 2010 L ong Term Incentive Plan, incorporated by reference to Exhibit 10.33 of the
Corporation’s Form 10-Q filed with the SEC on November 9, 2011

Amendment No. 1 to Amended and Restated Deferred Bonus Plan for Executives of Bryn Mawr Bank Corporation, effective as of January 1, 2013, incorporated by reference to
Exhibit 10.29 of the Corporation’s Form 10-K filed with the SEC on March 15, 2013

Amendment No. 2 to Amended and Restated Deferred Bonus Plan for Executives of Bryn Mawr Bank Corporation, effective as of January 1, 2013, incorporated by reference to
Exhibit 10.30 of the Corporation’s Form 10-K filed with the SEC on March 15, 2013

Form of L etter Agreement entered into with certain executive officers of the Corporation in connection with the curtailment of benefits under the Bryn Mawr Bank Corporation

Supplemental Employee Retirement Plan for Select Executive
the SEC on April 4, 2013

executed December 8, 2008 (SERP I

incorporated by reference to Exhibit 10.1 of the Cor|

ration’s Form 8-K filed with

Bryn Mawr Bank Corporation Executive Deferred Compensation Plan, effective January 1, 2013, incorporated by reference to Exhibit 10.32 of the Corporation’s Form 10-K filed with

the SEC on March 14, 2014

Retention Bonus Agreement, dated as of June 10, 2013, by and between The Bryn Mawr Trust Company and Francis J. Leto, incorporated by reference to Exhibit 10.1 of the

Corporation’s Form 8K filed with the SEC on June 14, 2013

Form of Restricted Stock Unit Agreement for Directors (Time/Performance Based), filed herewith
Form of Restricted Stock Unit Agreement for Employees (Service/Performance Based), incorporated by reference to Exhibit 10.4 to the Corporation’s Form 10-Q filed with the SEC on

November 7, 2014

Form of Restricted Stock Unit Agreement for Directors (Service/Performance Based), incorporated by reference to Exhibit 10.5 to the Corporation’s Form 10-Q filed with the SEC on

November 7, 2014

Form of Restricted Stock Unit Agreement — Inducement Grant, incorporated by reference to Exhibit 10.6 to the Corporation’s Form 10-Q filed with the SEC on November 7, 2014

Second Amended and Restated Dividend Reinvestment and Stock Purchase Plan, effective April 30, 2015, incorporated by reference to the Corporation’s prospectus supplement
filed with the SEC on May 1, 2015 pursuant to Rule 424 (b) under the Securities Act of 1933, as amended

Employment L etter Agreement, dated December 15, 2017, by and between The Bryn Mawr Trust Company and F. Kevin Tylus, incorporated by reference to Exhibit 10.1 of the
Corporation’s Form 8K filed with the SEC on December 18, 2017
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10.40 Form of Subordinated Note Purchase Agreement, dated August 6, 2015, by and among Bryn Mawr Bank Corporation and the Purchasers identified therein, incorporated by reference
to the Corporation’s Form 8K filed with the SEC on August 7, 2015

10.41 Form of Registration Rights Agreement, dated August 6, 2015, by and among Bryn Mawr Bank Corporation and Purchasers identified therein, incorporated by reference to the
Corporation’s Form 8-K filed with the SEC on August 7, 2015

10.42* Employment L etter Agreement, dated September 8, 2015, by and among Bryn Mawr Bank Corporation, The Bryn Mawr Trust Company and Michael W. Harrington, incorporated by
reference to Exhibit 10.1 of the Corporation’s Form 8K filed with the SEC on September 9, 2015

10.43* Executive Change-of-Control Severance Agreement, dated as of September 8, 2015, by and between The Bryn Mawr Trust Company and Michael W. Harrington, incorporated by
reference to Exhibit 10.2 to the Corporation’s Form 8-K filed with the SEC on September 9, 2015

10.44* Employment Agreement. dated as of April 1, 2015, between The Bryn Mawr Trust Company and L ori Goldman, incorporated by reference to Exhibit 10.1 of the Corporation’s Form
10-Q filed with the SEC on November 3, 2017

10.45* Employment L etter Agreement, dated November 20, 2017, by and between Bryn Mawr Bank Corporation, The Bryn Mawr Trust Company and Jennifer Dempsey Fox, filed herewith

10.46* Form of Restricted Stock Unit Agreement for New Employee, filed herewith

121 Ratio of Earningsto Fixed Charges, filed herewith

211 List of Subsidiaries. filed herewith

231 Consent of KPMG LLP, filed herewith

311 Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, filed herewith

312 Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, filed herewith

321 Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, filed herewith

322 Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, filed herewith

99.1 Corporation’s Proxy Statement for 2017 Annual Meeting to be held on April 19, 2018, expected to be filed with the SEC on or about March 9, 2018

101.INSXBRL Instance Document, filed herewith

101.SCH XBRL Taxonomy Extension Schema Document, filed herewith

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document, filed herewith

101.DEF XBRL Taxonomy Extension Definition Linkbase Document, filed herewith

101.LAB XBRL Taxonomy Extension Label Linkbase Document, filed herewith

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document, filed herewith

* Management contract or compensatory plan arrangement.

*x Shareholder approved compensatory plan pursuant to which the Registrant's Common Stock may be issued to employees of the Corporation.

Item 15(c) — Not Applicable

Item 16 — None.
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SIGNATURES

Pursuant to the requirements of section 13 or 15d of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, there unto duly
authorized.

Bryn Mawr Bank Corporation
By /g Michael W. Harrington
Michael W. Harrington
Chief Financial Officer
(Principal Financial Officer)
Date: March 1, 2018
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed by the following persons on behalf of the Corporation and in the capacities and on the date indicated.

NAME TITLE DATE
/8 Britton H. Murdoch Chairman and Director March 1, 2018
Britton H. Murdoch
/¢ Francis J. Leto President and Chief Executive Officer March 1, 2018
FrancisJ. Leto (Principa Executive Officer) and Director
/sl Michael W. Harrington Chief Financial Officer March 1, 2018
Michael W. Harrington (Principal Financial Officer)
/s Michael T. LaPlante Chief Accounting Officer March 1, 2018
Michael T. LaPlante (Principal Accounting Officer)
/s/ Diego F. Calderin Director March 1, 2018
Diego F. Calderin
/s/ Michael J. Clement Director March 1, 2018
Michael J. Clement
/sl AndreaF. Gilbert Director March 1, 2018
AndreaF. Gilbert
/sl Wendell F Holland Director March 1, 2018
Wendell F. Holland
/sl Scott M. Jenkins Director March 1, 2018
Scott M. Jenkins
/s Jerry L. Johnson Director March 1, 2018
Jerry L. Johnson
/s/ A. John May, |11 Director March 1, 2018
A.John May, Il
/s/ Lynn B. McKee Director March 1, 2018
Lynn B. McKee
/sl F. Kevin Tylus Director March 1, 2018
F.Kevin Tylus
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Section 2: EX-10.12 (EXHIBIT 10.12)
Exhibit 10.12

BRYN MAWR BANK CORPORATION
RESTRICTED STOCK UNIT AGREEMENT FOR EXECUTIVES
(SERVICE/PERFORMANCE-BASED)
SUBJECT TO THE AMENDED AND RESTATED 2010 LONG TERM INCENTIVE PLAN
Grantee: [ ]
Dateof Grant: [ ]
Total Number of RSUs: | ]
Number of time-based RSUs: [ ] (“Time-Based RSUS")
Target number of performance-based RSUs: [ ] (“ Performance-Based RSUS")
Service Period: [ ] (“Service Period”)

Vesting Dates for Time-Based RSU’s: [ ]
Performance Goal: Certain conditions and goals as determined according to Exhibit A hereto
RESTRICTED STOCK UNIT AGREEMENT (“Agreement”), dated as of the Date of Grant set forth above by and between BRYN MAWR BANK CORPORATION (the “ Corporation”) and the Grantee

named above (the “ Grantee”).

1. ThePlan. This Agreement is subject to the terms and conditions of the [Amended and Restated Bryn Mawr Bank Corporation 2010 Long Term Incentive Plan (the “Plan”) as approved by the
Board of Directors of the Corporation on February 27, 2015 and by the Corporation’s shareholders on April 30, 2015]. Except as otherwise specified herein, all capitalized terms used in this Agreement shall
have the meanings given to them in the Plan.

2. Grant of Restricted Stock Units.

a  Subject to the terms and conditions of the Plan and this Agreement, and the Grantee's acceptance of same by execution of this Agreement, the Corporation’s Compensation Committee
(“ Compensation Committee”) hereby grants to the Grantee the number of Restricted Stock Units set forth under “Total Number of RSUS” above (the “RSUS").

b.  Upon vesting of the RSUs and satisfaction of all of the other terms and conditions in this Agreement, the Corporation will issue stock representing the shares underlying the vested
RSUs (regardless of whether such RSUs are Time-Based RSUs or Performance-Based RSUSs) as soon as practicable following the Time Vesting Date (as defined in subsection 3(a) below), in the case of the
vested Time-Based RSUs, and the Performance Vesting Date (as defined in subsection 3(b) below), in the case of the Performance-Based RSUs.

3. Termsand Conditions. The Grant is subject to the following terms and conditions:



a Time-Based Requirements. The Time-Based RSUswill vest in three installments at the Time V esting Dates (as defined below), provided that Grantee has remained continually
employed by the Corporation or any of itsdirect or indirect subsidiaries (individually and collectively, the “Company Group”) through the applicable Time Vesting Date (as defined below), asfollows: [(a)
[ ]of theTime-Based RSUswill vestat[], (b) [ ] of the Time-Based RSUswill vest at [ ], and (c) withrespectto[ ] of the Time-Based RSUs will vest at [ ] (each of the dates set forth in clauses (), (b)
and (c) is, asto the corresponding portion of the Time-Based RSUs, a“ Time Vesting Date”)].

b.  Performance Goals. The Performance-Based RSUs are subject to the performance goals set forth in Exhibit A (the “ Performance Goals’) and shall vest, in whole or in part, upon the
Performance Vesting Date only if the Performance Goals are achieved and the Grantee has remained continuously employed by the Company Group through the end of the Service Period, or as otherwise
provided herein. The Compensation Committee shall determine within 75 days after the last day of the Service Period whether the Performance Goal s have been achieved, in whole or in part, in accordance
with Exhibit A attached hereto. The value of any fractional shareswill be paid to the Grantee through a separate disbursement. No vesting of Performance-Based RSUs shall be deemed to have occurred
unless and until the Compensation Committee certifiesin writing as to the portion of Performance Goals that have been achieved. The date on which the Compensation Committee certifies asto the
achievement of the Performance Goals and the vesting of the Performance-Based RSUs s referred to in this Agreement as the “ Performance Vesting Date”.



¢. NoRightsasa Shareholder. Grantee will have no rights or privileges of ashareholder (including but not limited to, no right to vote the shares) with respect to shares underlying RSUs
until such RSUs have vested and such shares have been issued.

d. Dividend-Equivalents. At the time of issuance of shares underlying vested RSUs pursuant to subsection 2(b) above, the Corporation shall also pay to Grantee an amount equal to the
aggregate amount of all dividends declared and paid by the Corporation based on dividend record dates falling between the Date of Grant and the date of issuance in accordance with the number of shares
issued. The dividend-equivalentswill be reported as W-2 wages and, as such, will be subject to statutory withholding requirements for federal, state and local taxes. The computation set forth in this
subparagraph is separate and distinct from the cal culations and concepts set forth on Exhibit “A” hereto and the cal cul ations and concepts set forth on Exhibit “A” hereto have no applicability to the
calculation of the amount of dividends to be paid by the Corporation pursuant to this subparagraph.

e. Holding Period. All vested RSUs will be subject to a holding period (“Holding Period”) until the earliest of:
i. Thetwo-year anniversary of such Time Vesting Date or Performance Vesting Date, as applicable;
ii. The date of the Grantee’s death or Disability (as defined in section 5 below); or
iii.The date of consummation of a Change in Control (as defined in section 7 below).

For purposes of clarification, once shares underlying vested RSUs have been issued and until the expiration of the applicable Holding Period, Grantee shall have all of the rights and
privileges of ashareholder with respect to such shares other than the right to sell, transfer, gift, or otherwise divest himself or herself of such shares. Notwithstanding anything herein to the contrary, the
Corporation may lift the Holding Period with respect to any shares underlying vested RSUs where the sale of such sharesis necessary to satisfy the payment of statutory federal, state and local withholding
taxesincluding, without limitation, socia security and medicare taxes.

4.  Forfeiture.

a Forfeiture. All Time-Based RSUs that have not vested at the applicable Time Vesting Date in accordance with subsection 3(a), and all Performance-Based RSUs that have not vested at
the Performance Vesting Date in accordance with subsection 3(b) and Exhibit A attached hereto, shall beforfeited in their entirety.

b. Forfeiture of Unvested RSUs and Payment to the Corporation for |ssued Shares Resulting from Vested RSUs If Grantee Engages in Certain Activities. The provisions of this
subsection 4(b) will apply to all RSUs granted to Grantee under the Plan and to any shares issued to the Grantee upon vesting of RSUs. If, at any time during the Service Period, or for a period of two (2)

years after termination of Grantee's employment for any reason, Grantee engages in any activity inimical, contrary or harmful to the interests of the Company Group including, but not limited to (A) conduct
related to Grantee's employment for which either criminal or civil penalties against Grantee may be brought, (B) violation of the Company Group's policiesincluding, without limitation, the Corporation’s
Insider Trading Policy, Code of Business Conduct and Ethics, Code of Personal Conduct, Employee Handbook, or otherwise, (C) soliciting of any customer of the Company Group for business which would
result in such customer terminating their relationship with the Company Group; soliciting or inducing any individual who isan employee or director of the Company Group to |eave the Company Group or
otherwise terminate their relationship with the Company Group, (D) disclosing or using any confidential information or material concerning the Company Group, (E) breach of any agreement between the
Grantee and the Company Group, or (F) participating in a hostile takeover attempt, then (x) all RSUs that have not vested effective as of the date on which Grantee engages in such activity, unless forfeited
sooner by operation of another term or condition of this Agreement or the Plan, shall be forfeited in their entirety, and (y) for any shares underlying vested RSUs which have been issued to Grantee, the
Grantee shall pay to the Corporation the market value of the shares on the date of issuance or the date Grantee engages in such activity, whichever is greater. The term “confidential information” as used in
this Agreement includes, but is not limited to, records, documents, programs, technical data, information technology, policies, files, lists, client non-public personal information, pricing, costs, strategies,
market data, statistics, business partners, customers, customer requirements, prospective customer contacts, knowledge of the Company Group's clients, methods of operation, processes, trade secrets,
methods of determination of prices, fees, financial condition, profits, sales, net income, indebtedness, potential mergers or acquisitions, or the sale of Company Group assets or subsidiaries, commercial
contracts and relationships, employees, litigation (whether actual or threatened), information acquired in connection with the Grantee' s employment with the Company Group, including without limitation,
proprietary or confidential information of any third party who may disclose such information to the Company Group or the Grantee in the course of Company Group business, and any other information
relating to the Company Group that has not been made available to the general public, as the same may exist from time to time.
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c. Right of Setoff. By accepting this Agreement, Grantee consents to the deduction, to the extent permitted by law, from any amounts that the Company Group owes Grantee from time to
time (including amounts owed to Grantee as wages or other compensation, fringe benefits, or paid time-off pay, aswell as any other amounts owed to Grantee by the Company Group), the amounts Grantee
owes the Corporation under subsection 4(b) above. Whether or not the Corporation elects to make any setoff in whole or in part, if the Corporation does not recover by means of setoff the full amount
Grantee owes it, calculated as set forth above, Grantee agrees to immediately pay the unpaid balance to the Corporation.

d. Compensation Committee Discretion. Grantee may be released from Grantee's obligations under subsections 4(b) and 4(c) only if the Compensation Committee, or its duly appointed
agent, determinesin its sole discretion that such action isin the best interest of the Corporation.

5. Death, Disability or Retirement. In the event the Grantee shall cease to be employed by the Company Group by reason of: (a) Retirement; (b) atransfer of the Grantee in a spinoff; (c) death; or
(d) total and permanent disability as determined by the Compensation Committee (“ Disability”), then the vesting requirements on a fraction of Grantee’s RSUs will be deemed to have been fulfilled. With
respect to the Time-Based RSUs, the vested portion shall be calculated as follows: the number of Time-Based RSUs granted multiplied by afraction, the numerator of which isthe number of full calendar
months that elapsed in the Service Period prior to the death, Disability, Retirement or transfer in a spinoff of the Grantee and the denominator of which isthe total number of full calendar monthsin the
Service Period. With respect to the Performance-Based RSUs, the vested portion shall be calculated as follows: the number of Performance-Based RSUs that would have vested in accordance with Section 3
(b) had Grantee remained employed through the Service Period, multiplied by afraction, the numerator of which isthe number of full calendar months that elapsed in the Service Period prior to the death,
Disability, Retirement or transfer in a spinoff of the Grantee and the denominator of which isthe total number of full calendar monthsin the Service Period. Shares underlying all Time-Based RSUs that vest
in accordance with the terms of this Section 5 shall be issued as soon as practicable following such vesting and Performance-Based RSUs that vest in accordance with the terms of this Section 5 shall be
issued as soon as practicable following the Performance Vesting Date. Any remaining RSUs which have not vested as provided in this section 5 shall be forfeited.

6. Termination. If the Grantee terminates the Grantee' s employment with the Company Group or if the Company Group terminates the Grantee's employment with or without Cause, other than as
described in section 5 above, any RSUs that have not yet vested at the date of termination shall automatically be forfeited.

7. Changein Control. In the event of a Changein Control, Grantee's outstanding RSUs will be deemed to have vested and any shares underlying such RSUs not previously issued shall be issued
within ten days after the Change in Control. For purposes of clarification, in such asituation, all Time-Based RSUs will vest, and Performance-Based RSUs will vest at the target levels as described in Exhibit
A hereto. A “Changein Control” shall be deemed to have taken placeif (i) any Person (as defined below) other than an entity in the Company Group or an employee benefit plan of the Company Group (or
any Person organized, appointed or established by the Company Group for or pursuant to the terms of any such employee benefit plan), together with all affiliates and associates of such Person, becomes
the beneficial owner in the aggregate of 25% or more of the common stock of the Corporation then outstanding, or (ii) during any twenty-four month period, individuals who at the beginning of such period
constituted the Board of Directors of the Corporation or The Bryn Mawr Trust Company (the “Bank”) cease, for any reason, to constitute amajority thereof, unless the election, or the nomination for
election by the Corporation or the Bank'’s shareholders, as the case may be, of each director who was not a director at the beginning of such period was approved by avote of at |east two-thirds of the
directorsin office at the time of such election or nomination, who were directors at the beginning of such period.

8. Non-Interference and Non-Solicitation.

a  For aperiod of twelve (12) months following the date Grantee ceases to be employed by the Company Group for any reason, whether voluntarily or involuntarily (the “ Separation
Date"), Grantee agrees not to disrupt, damage, impair or interfere with the business of the Company Group in any manner, including without limitation, by: (a) employing, engaging or soliciting any employee
of the Company Group; (b) inducing or attempting to influence an employee to leave the employ of the Company Group; (c) adversely influencing or altering the relationship of any person, firm, corporation,
partnership, association or other entity (“Person”) with the Company Group, whether such Person is an employee, customer, client or otherwise; or (d) directly or indirectly, individually or for any other,
calling on, engaging in business with, soliciting, inducing, or attempting to solicit or induce, any Person who has been a customer, client or business referral source of the Company Group, or who has been
solicited as apotential customer, client or business referral source of the Company Group, during the two (2) year period preceding the Separation Date to (x) cease doing businessin whole or in part with or
through the Company Group or (y) do business with any other Person which performs services or offers products materially similar to or competitive with those provided by the Company Group.
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b.  Grantee shall maintain confidential information (as defined in Section 4(b)) in the strictest of confidence, shall not disclose confidential information to any person outside of the
Company Group, and shall not use, reproduce, disseminate, or take any other action with respect to confidential information other than in connection with Grantee's employment and for the benefit of the
Company Group. Grantee shall not remove confidential information from Company Group premises unless necessary in connection with the performance of Grantee's job duties, and in such event, such
confidential information shall be returned or destroyed immediately upon cessation of Grantee's employment with the Company Group. The obligations of Grantee under this Section 8(b) shall apply during
Grantee's employment and following termination of Grantee's employment, and shall survivein perpetuity.

c.  Grantee acknowledges and agrees that the restrictions contained in this section 8 are reasonable and necessary in order to protect the legitimate interests of the Company Group and
that any violation thereof would result in irreparable injury to the Company Group. Conseguently, Grantee acknowledges and agrees that, in the event of any violation thereof, the Company Group shall be
authorized and entitled, without the necessity of posting abond or other form of security, to obtain from any court of competent jurisdiction injunctive and equitable relief, aswell as an equitable accounting
of al profits and benefits arising out of such violation, which rights and remedies shall be cumulative and in addition to any other rights or remedies to which the Company Group may be entitled at law or in
equity (including the rights of forfeiture set forth in section 4 hereof) and, in the event the Company Group isrequired to enforce the terms of this Agreement through court proceedings, the Company Group
shall be entitled to reimbursement of all legal fees, costs and expenses incident to enforcement of any such term, in whole or in part and/or such term as may be modified by a court of competent jurisdiction.

d. If any court of competent jurisdiction construes any of the restrictive covenants set forth in this section 8, or any part thereof, to be unenforceabl e because of the duration, scope or
geographic area covered thereby, such court shall have the power to reduce the duration, scope or geographic area of such provision and, in its reduced form, such provision shall then be enforceable and
shall be enforced.

9. Change Adjustments. The Compensation Committee shall make appropriate adjustments to give effect to adjustments made in the number of shares of the Corporation’s common stock through
amerger, consolidation, recapitalization, reclassification, combination, spinoff, common stock dividend, stock split or other relevant change as the Compensation Committee deems appropriate to prevent
dilution or enlargement of the rights of the Grantee. Any adjustments or substitutions pursuant to this section shall meet the requirements of Section 409A of the Internal Revenue Code of 1986, as amended
(the “Code") and shall be final and binding upon the Grantee.

10. Compliance with Law and Regulations. The grant of RSUs and the issuance of shares underlying vested RSUs shall be subject to all applicable federal and state laws, the rules and regulations
and to such approvals by any government or regulatory agency as may be required. The Corporation shall not be required to register any securities pursuant to the Securities Act of 1933, as amended, or to
list such shares under the stock market or exchange on which the common stock of the Corporation may then be listed, or to take any other affirmative action in order to cause the issuance or delivery of
shares underlying vested RSUs to comply with any law or regulation of any governmental authority.

11.  Notice. Any notice which either party hereto may be required or permitted to give to the other shall bein writing, and may be delivered personally or by mail, postage prepaid, addressed as
follows: to the Corporation, Attention: Corporate Secretary, at its office at 801 Lancaster Avenue, Bryn Mawr, PA 19010 or to the Grantee at her/his address on the records of the Corporation or at such other
addresses as the Corporation, or Grantee, may designate in writing from time to time to the other party hereto.

12.  Employment. Neither the action of the Corporation or its shareholders, nor any action taken by the Compensation Committee under the Plan nor any provisions of this Agreement shall be
construed as giving to the Grantee the right to be retained as an employee of the Company Group.

13, Payment of Taxes. Upon issuance of shares underlying the vested RSUs the value of the sharesissued, calculated based on the closing price of the Corporation’s common stock on the day
preceding the applicable Vesting Date (whether vested Time-Based RSUs or vested Performance-Based RSUs), will constitute W-2 wages to the Grantee and, as such, will be subject to statutory federal,
state and local withholding taxes. The Corporation will withhold a sufficient number of whole sharesin order to satisfy thistax obligation. The remaining shares will be made available to the Grantee as soon
as practicable. The value of any fractional shareswill be paid to the Grantee through a separate disbursement.
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14.  Incorporation by Reference. This Restricted Stock Unit Award is granted pursuant and subject to the terms and conditions of the Plan, the provisions of which areincorporated herein by
reference. If any provision of this Agreement conflicts with any provision of the Plan in effect on the Date of Grant, the terms of the Plan shall control. This Agreement shall not be modified after the Date of
Grant except by written agreement between the Corporation and the Grantee; provided, however, that such modification shall (a) not be inconsistent with the Plan, and (b) be approved by the Committee.

15.  Severability. Except as set forth in Section 8, if any one or more of the provisions contained in this Agreement areinvalid, illegal or unenforceable, the other provisions of this Agreement will
be construed and enforced asif theinvalid, illegal or unenforceable provision had never been included.

16. Compliance with Internal Revenue Code Section 409A. It isthe intention of the parties that the RSUs and the Agreement comply with the provisions of Section 409A of the Code to the extent,
if any, that such provisions are applicable to the Agreement and the Agreement will be administered by the Compensation Committee in amanner consistent with thisintent. If any payments or benefits may
be subject to taxation under Section 409A of the Code, Grantee agrees that the Compensation Committee may, without the consent of Grantee, modify this Agreement to the extent and in the manner that the
Compensation Committee deems necessary or advisable or take any other action or actions, including an amendment or action with retroactive effect that the Compensation Committee determinesis
necessary or appropriate to exempt any payments or benefits from the application of Section 409A or to provide such payments or benefitsin the manner that complies with the provisions of Section 409A
such that they will not be taxable thereunder.

17.  Choiceof Law. The provisions of this Agreement shall be construed in accordance with the laws of the Commonwealth of Pennsylvania, without regard to any conflict of law provision that
would apply the law of another jurisdiction.

18. Interpretation. Theinterpretation and construction or any terms or conditions of the Plan or this Agreement by the Compensation Committee shall be final and conclusive.

IN WITNESS WHEREOF, the Corporation has caused this Agreement to be executed by aduly authorized officer, and the Grantee has hereunto set his’her hand and seal, effective as of the Date of
Grant set forth above.

BRYN MAWR BANK CORPORATION

By:

Name: FrancisJ. Leto
Title: President & CEO

(Signature of Grantee)

(Print Name of Grantee)

(Address of Grantee)



[EXHIBIT A]
TO RESTRICTED STOCK UNIT AGREEMENT DATED ASOF[ |

All of theterms and conditions of the Restricted Stock Unit Agreement dated as of [ ], (“Agreement”), to which this Exhibit is attached are incorporated herein by reference. Capitalized terms used but not
defined herein shall have the meanings ascribed to them in the Agreement.

Name of Grantee:

1. Target Number of Performance-V ested Restricted Stock Units subject to vesting based on Total Shareholder Return (“TSR”): [ ]

2. Target Number of Performance-V ested Restricted Stock Units subject to vesting based on Return on Average Equity (“ROAE”): [ ]

3. Performance Goals: Except as otherwise set forth in the Award Agreement, the number of RSUs (rounded down to the nearest whole number of RSUs) that become nonforfeitable with respect to the
Performance Period in accordance with the terms of the Award Agreement will be based on the Company’ srelative TSR and ROAE Percentile Rank (as defined below) compared to the Peer Group (as
defined below) in respect of the relevant Performance Period, as set forth in the chart below. Notwithstanding anything herein to the contrary, in the event of a Changein Control, the number of RSUs that

vest shall be the greater of (i) 100% of target and (ii) the percent of target that would have been achieved based on actual TSR and ROAE Percentile Ranks calculated in accordance with the terms of this
Exhibit A.

TSR Percent
R;Rklir centile Lessthan 25% 25% 50% 75% or Greater
ROAE
Per centile
Rank!

Number of 0, 0
RSUsVesting 0RSUs 0% of target 100% of target 150% of target

Lessthan 25% 25% 50% 75% or Greater

L1 the applicable TSR or ROAE Percentile Rank is greater than 25% and less than 75% with respect to the relevant Performance Period, the number of RSUs that shall vest shall be prorated based on the

actual level of performance achieved. For example, performance at the 37.5th percentile (halfway between the threshold of 25th percentile and the max of 50th percentile) for both metrics would result in 50%
of target RSUs vesting (halfway between 0% at threshold and 100% at target).

2 Provided however, if the Corporation’s TSR over the Performance Period is negative, no more than 100% of the target number of RSUs subject to TSR will vest.
4. For purposes of this Exhibit A, the following terms shall have the respective meanings set forth below:
a “Peer Group” means the following financial institutions:

Company Name Ticker

(1) Notwithstanding the foregoing, if at any time prior to the expiration of the Performance Period amember of the Peer Group ceases to be a domestically domiciled publicly traded company on a
national stock exchange or market system; or has gone private; or has reincorporated in aforeign (e.g., non-U.S.) jurisdiction, regardless of whether it isareporting company in that or another

jurisdiction; or has been acquired by another company (whether by a peer company or otherwise, but not including internal reorganizations), or has sold all or substantially all of its assets, then
such member shall beimmediately removed from the Peer Group.
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b. “ Performance Period” means (i) for measurement of ROAE, the 12-quarter period beginning July 1, 20 --- and ending June 30, 20 ---; and (i) for measurement of TSR, the 3-year period beginning [ ] and
ending [ ].

c¢. “ROAE" means (a) net income applicable to the common shareholders of a company during the Performance Period, divided by (b) that company’s average common shareholders’ equity during the
Performance Period (as reported in the company’s annual or quarterly report for the applicable fiscal period end) subject to adjustments for certain extraordinary or special items, in the form and manner
determined in the Committee's sole discretion and if permitted by the IRS regulations under Section 162(m) of the Internal Revenue Code of 1986, as amended, relating to the “ pre-established performance
goal” rules, for any: change in accounting policy; gain/loss on disposition of assets or business; charge for goodwill impairment; extraordinary |egal/regulatory settlements; extraordinary market
conditions; significant currency fluctuations; effects of nature or man-made disasters; hyperinflation; change in statutory tax rates/regul ations; charges or costs associated with Board-approved
restructurings of the Company, including, but not limited to, acquisitions and mergers by the Company; results of discontinued operations held for sale after sale closing; other extraordinary, unusual or
infrequently occurring items as determined under U.S. generally accepted accounting principles (“GAAP").

d. “TSR” means, with respect to any company, the Company’stotal shareholder return, which will be calculated by dividing (i) the Closing Average Share Vaue by (ii) the Opening Average Share Vaue.

e. “Opening Average Share Value” means the average, over the trading days in the Opening Average Period, of the closing price of acompany’s stock multiplied by the Accumulated Shares for each trading
day during the Opening Average Period.

f. “Opening Average Period” means the 20 trading days preceding [ 1.

g. “Accumulated Shares’ means, solely for purposes of the calculation of TSR, for agiven trading day, the sum of (i) one (1) share and (ii) a cumulative number of shares of the company’s common stock
purchased with the dividends declared on acompany’s common stock, assuming same day reinvestment of the dividendsin the common stock of acompany at the closing price on the ex-dividend date,
for ex-dividend dates between the start of the Opening Average Period and the trading day.

h. “Closing Average Share Value” means the average, over the trading daysin the Closing Average Period, of the closing price of the company’s stock multiplied by the Accumulated Shares for each
trading day during the Closing Average Period.

i. “Closing Average Period” means (i) in the absence of a Change in Control, the 20 trading days preceding [ ]; or (ii) in the case of aChangein Control, the trading days during the period beginning
thirty (30) calendar days prior to the Change in Control and ending on the Accelerated End Date.

j. “Accelerated End Date” means the date five (5) calendar days (or such shorter period as may be established by the Compensation Committeein its sole discretion) prior to the Change in Control.
k. “ Percentile Rank” means the Company’s relative percentile positioning in respect of the TSR or ROAE, as applicable, of the other members of the Peer Group.
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Section 3: EX-10.34 (EXHIBIT 10.34)

Exhibit 10.34
BRYN MAWR BANK CORPORATION
RESTRICTED STOCK UNIT AGREEMENT FOR NON-EMPLOYEE DIRECTORS
(SERVICE/PERFORMANCE-BASED)
SUBJECT TO THE AMENDED AND RESTATED 2010 LONG TERM INCENTIVE PLAN

Grantee: [ ]

Dateof Grant:  August 11, 2017

Total Number of RSUs: | ]
Number of time-based RSUs: [ ] (“Time-Based RSUS")
Target number of performance-based RSUs: [ ] (“ Performance-Based RSUS")

Service Period:  August 11, 2017 to August 11, 2020 (“ Service Period”)
Vesting Dates for Time-Based RSU’s: [ ]
Performance Goal: Certain conditions and goals as determined according to Exhibit A hereto
RESTRICTED STOCK UNIT AGREEMENT (“Agreement”), dated as of the Date of Grant set forth above by and between BRYN MAWR BANK CORPORATION (the “ Corporation”) and the Grantee

named above (the “ Grantee”).

1. ThePlan. This Agreement is subject to the terms and conditions of the [Amended and Restated Bryn Mawr Bank Corporation 2010 Long Term Incentive Plan (the “Plan”) as approved by the
Board of Directors of the Corporation on February 27, 2015 and by the Corporation’s shareholders on April 30, 2015]. Except as otherwise specified herein, all capitalized terms used in this Agreement shall
have the meanings given to them in the Plan.

2. Grant of Restricted Stock Units.

a  Subject to the terms and conditions of the Plan and this Agreement, and the Grantee's acceptance of same by execution of this Agreement, the Corporation’s Management
Development and Compensation Committee (* Compensation Committee” ) hereby grants to the Grantee the number of Restricted Stock Units set forth under “ Total Number of RSUs” above (the “RSUS").

b.  Upon vesting of the RSUs and satisfaction of all of the other terms and conditionsin this Agreement, the Corporation will issue stock representing the shares underlying the vested
RSUs (regardless of whether such RSUs are Time-Based RSUs or Performance-Based RSUs) as soon as practicable following the Time Vesting Date (as defined in subsection 3(a) below), in the case of the
vested Time-Based RSUs, and the Performance Vesting Date (as defined in subsection 3(b) below)), in the case of the Performance-Based RSUs.



3. Termsand Conditions. The Grant is subject to the following terms and conditions:

a Time-Based Requirements. The Time-Based RSUs will vest in three installments at the Time Vesting Dates (as defined below), provided that Grantee provides continuous service as a
director of the Corporation through the applicable Time Vesting Date (as defined below), asfollows: [(8) [ ] of the Time-Based RSUswill vestat[], (b) [ ] of the Time-Based RSUs will vest at [ ], and (c)
withrespectto[ ] of the Time-Based RSUswill vest at [ ] (each of the dates set forth in clauses (), (b) and (c) is, as to the corresponding portion of the Time-Based RSUs, a“ Time Vesting Date")].

b. Performance Goals. The Performance-Based RSUs are subject to the performance goals set forth in Exhibit A (the “ Performance Goals’) and shall vest, in whole or in part, upon the
Performance Vesting Date only if the Performance Goals are achieved and the Grantee has provided continuous service as a director of the Corporation through the end of the Service Period, or as otherwise
provided herein. The Compensation Committee shall determine within 75 days after the last day of the Service Period whether the Performance Goal's have been achieved, in whole or in part, in accordance
with Exhibit A attached hereto. The value of any fractional shareswill be paid to the Grantee through a separate disbursement. No vesting of Performance-Based RSUs shall be deemed to have occurred
unless and until the Compensation Committee certifiesin writing as to the portion of Performance Goal s that have been achieved. The date on which the Compensation Committee certifies asto the
achievement of the Performance Goals and the vesting of the Performance-Based RSUs s referred to in this Agreement as the “ Performance Vesting Date”.

¢. NoRights as aShareholder. Grantee will have no rights or privileges of a shareholder (including but not limited to, no right to vote the shares) with respect to shares underlying RSUs
until such RSUs have vested and such shares have been issued.

d. Dividend-Equivalents. At the time of issuance of shares underlying vested RSUs pursuant to subsection 2(b) above, the Corporation shall also pay to Grantee an amount equal to the
aggregate amount of all dividends declared and paid by the Corporation based on dividend record dates falling between the Date of Grant and the date of issuance in accordance with the number of shares
issued. The computation set forth in this subparagraph is separate and distinct from the cal cul ations and concepts set forth on Exhibit “A” hereto and the cal culations and concepts set forth on Exhibit “A”
hereto have no applicability to the cal culation of the amount of dividends to be paid by the Corporation pursuant to this subparagraph.

e. Holding Period. All vested RSUswill be subject to aholding period (“Holding Period”) until the earliest of:
i. Thetwo-year anniversary of such Time Vesting Date or Performance Vesting Date, as applicable;
ii. The date of the Grantee's death or Disability (as defined in section 5 below); or
iii.The date of consummation of a Change in Control (as defined in section 7 below).

For purposes of clarification, once shares underlying vested RSUs have been issued and until the expiration of the applicable Holding Period, Grantee shall have all of the rights and
privileges of ashareholder with respect to such shares other than the right to sell, transfer, gift, or otherwise divest himself or herself of such shares. Notwithstanding anything herein to the contrary, the
Corporation may lift the Holding Period with respect to any shares underlying vested RSUs where the sale of such sharesis necessary to satisfy the payment of statutory federal, state and local withholding
taxes including, without limitation, social security and medicare taxes.

4.  Forfeiture.

a Forfeiture. All Time-Based RSUs that have not vested at the applicable Time Vesting Date in accordance with subsection 3(a), and all Performance-Based RSUs that have not vested at
the Performance Vesting Date in accordance with subsection 3(b) and Exhibit A attached hereto, shall beforfeited in their entirety.

b. Forfeiture of Unvested RSUs and Payment to the Corporation for |ssued Shares Resulting from Vested RSUs If Grantee Engages in Certain Activities. The provisions of this
subsection 4(b) will apply to all RSUs granted to Grantee under the Plan and to any shares issued to the Grantee upon vesting of RSUs. If, at any time during the Service Period, or for a period of two (2)
years after termination of Grantee's service as adirector of the Corporation for any reason, Grantee engages in any activity inimical, contrary or harmful to the interests of the Corporation including, but not
limited to (A) conduct related to Grantee's service for which either criminal or civil penalties against Grantee may be brought, (B) violation of the Corporation’s or the Bank'’s policiesincluding, without
limitation, the Insider Trading Policy, Code of Business Conduct and Ethics, Code of Personal Conduct, Employee Handbook, or otherwise, (C) soliciting of any customer of the Corporation or any of its
direct or indirect subsidiaries (collectively, the “ Company Group”) for business which would result in such customer terminating their relationship with the Company Group; soliciting or inducing any
individual who is an employee or director of the Company Group to leave the Company Group or otherwise terminate their relationship with the Company Group, (D) disclosing or using any confidential
information or material concerning the Company Group, (E) breach of any agreement between the Grantee and the Company Group, or (F) participating in a hostile takeover attempt, then (x) all RSUs that
have not vested effective as of the date on which Grantee engages in such activity, unless forfeited sooner by operation of another term or condition of this Agreement or the Plan, shall be forfeited in their
entirety, and (y) for any shares underlying vested RSUs which have been issued to Grantee, the Grantee shall pay to the Corporation the market value of the shares on the date of issuance or the date
Grantee engages in such activity, whichever is greater. The term “confidential information” as used in this Agreement includes, but is not limited to, records, documents, programs, technical data,
information technology, policies, files, lists, client non-public personal information, pricing, costs, strategies, market data, statistics, business partners, customers, customer requirements, prospective
customer contacts, knowledge of the Company Group's clients, methods of operation, processes, trade secrets, methods of determination of prices, fees, financial condition, profits, sales, net income,
indebtedness, potential mergers or acquisitions, or the sale of Company Group assets or subsidiaries, commercial contracts and relationships, employees, litigation (whether actual or threatened),
information acquired in connection with the Grantee' srole as a director to the Company, whether through board meetings, deliberations or discussions among directors, Company Group employees or
agents, or relating to board dynamics generally, including, without limitation, proprietary or confidential information of any third party who may disclose such information to the Company Group or the
Grantee in the course of Company Group business, and any other information relating to the Company Group that has not been made available to the general public, as the same may exist from time to time.
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c. Right of Setoff. By accepting this Agreement, Grantee consents to the deduction, to the extent permitted by law, from any amounts that the Company Group owes Grantee from time to
time and the amounts Grantee owes the Corporation under subsection 4(b) above. Whether or not the Corporation elects to make any setoff in whole or in part, if the Corporation does not recover by means
of setoff the full amount Grantee owesiit, calculated as set forth above, Grantee agrees to immediately pay the unpaid balance to the Corporation.

d. Compensation Committee Discretion. Grantee may be released from Grantee's obligations under subsections 4(b) and 4(c) only if the Compensation Committee, or its duly appointed
agent, determinesin its sole discretion that such action isin the best interest of the Corporation.

5. Death, Disability or Retirement. In the event the Grantee shall cease to be a director of the Corporation prior to the expiration of the Service Period by reason of: (a) Retirement; (b) atransfer of
the Grantee in a spinoff; (c) death; or (d) total and permanent disability as determined by the Compensation Committee (“ Disability”), then the vesting requirements on a fraction of Grantee's RSUswill be
deemed to have been fulfilled. With respect to the Time-Based RSUs, the vested portion shall be calculated as follows: the number of Time-Based RSUs granted multiplied by afraction, the numerator of
which isthe number of full calendar months that elapsed in the Service Period prior to the death, Disability, Retirement or transfer in aspinoff of the Grantee and the denominator of which isthe total number
of full calendar months in the Service Period. With respect to the Performance-Based RSUs, the vested portion shall be calculated as follows: the number of Performance-Based RSUs that would have vested
in accordance with Section 3(b) had Grantee remained a director through the Service Period, multiplied by afraction, the numerator of which is the number of full calendar months that elapsed in the Service
Period prior to the death, Disability, Retirement or transfer in a spinoff of the Grantee and the denominator of which isthe total number of full calendar monthsin the Service Period. Shares underlying all
Time-Based RSUs that vest in accordance with the terms of this Section 5 shall be issued as soon as practicable following such vesting and Performance-Based RSUs that vest in accordance with the terms
of this Section 5 shall be issued as soon as practicable following the Performance Vesting Date. Any remaining RSUs which have not vested as provided in this section 5 shall be forfeited.

6. Termination. If the Grantee ceases to be adirector of the Corporation prior to the expiration of the Service Period for any reason other than as described in section 5 above, any RSUs that have
not yet vested at the date of termination shall automatically be forfeited.

7. Changein Contral. In the event of a Changein Control, Grantee's outstanding RSUs will be deemed to have vested and any shares underlying such RSUs not previously issued shall be issued
within ten days after the Change in Control. For purposes of clarification, in such asituation, all Time-Based RSUs will vest, and Performance-Based RSUs will vest at the target levels as described in Exhibit
A hereto. A “Changein Control” shall be deemed to have taken placeif (i) any Person (as defined below) other than an entity in the Company Group or an employee benefit plan of the Company Group (or
any Person organized, appointed or established by the Company Group for or pursuant to the terms of any such employee benefit plan), together with all affiliates and associates of such Person, becomes
the beneficial owner in the aggregate of 25% or more of the common stock of the Corporation then outstanding, or (ii) during any twenty-four month period, individuals who at the beginning of such period
constituted the Board of Directors of the Corporation or The Bryn Mawr Trust Company (the “Bank”) cease, for any reason, to constitute a majority thereof, unless the election, or the nomination for
election by the Corporation or the Bank’s sharehol ders, as the case may be, of each director who was not a director at the beginning of such period was approved by avote of at least two-thirds of the
directorsin office at the time of such election or nomination, who were directors at the beginning of such period.
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8. Non-Interference and Non-Solicitation.

a  For aperiod of twelve (12) months following the date Grantee ceases to be a director of the Corporation for any reason, whether voluntarily or involuntarily (the “ Separation Date”),
Grantee agrees not to disrupt, damage, impair or interfere with the business of the Company Group in any manner, including without limitation, by: (a) employing, engaging or soliciting any employee of the
Company Group; (b) inducing or attempting to influence an employee to leave the employ of the Company Group; (c) adversely influencing or altering the relationship of any person, firm, corporation,
partnership, association or other entity (“Person”) with the Company Group, whether such Person is an employee, customer, client or otherwise; or (d) directly or indirectly, individually or for any other,
calling on, engaging in business with, soliciting, inducing, or attempting to solicit or induce, any Person who has been a customer, client or business referral source of the Company Group, or who has been
solicited as apotential customer, client or business referral source of the Company Group, during the two (2) year period preceding the Separation Date to (x) cease doing businessin whole or in part with or
through the Company Group or (y) do business with any other Person which performs services or offers products materially similar to or competitive with those provided by the Company Group.

b.  Grantee shall maintain confidential information (as defined in Section 4(b)) in the strictest of confidence, shall not disclose confidential information to any person outside of the
Company Group, and shall not use, reproduce, disseminate, or take any other action with respect to confidential information other than in connection with Grantee's provision of services asadirector of the
Corporation and for the benefit of the Company Group. Grantee shall not remove confidential information from Company Group premises unless necessary in connection with the performance of Grantee's
service, and in such event, such confidential information shall be returned or destroyed immediately upon cessation of Grantee's service with the Company Group. The obligations of Grantee under this
Section 8(b) shall apply during Grantee's provision of services and following termination of Grantee's provision of services, and shall survivein perpetuity.

c.  Grantee acknowledges and agrees that the restrictions contained in this section 8 are reasonable and necessary in order to protect the legitimate interests of the Company Group and
that any violation thereof would result in irreparable injury to the Company Group. Consequently, Grantee acknowledges and agrees that, in the event of any violation thereof, the Company Group shall be
authorized and entitled, without the necessity of posting abond or other form of security, to obtain from any court of competent jurisdiction injunctive and equitable relief, aswell as an equitable accounting
of al profits and benefits arising out of such violation, which rights and remedies shall be cumulative and in addition to any other rights or remedies to which the Company Group may be entitled at [aw or in
equity (including the rights of forfeiture set forth in section 4 hereof) and, in the event the Company Group is required to enforce the terms of this Agreement through court proceedings, the Company Group
shall be entitled to reimbursement of all legal fees, costs and expenses incident to enforcement of any such term, in whole or in part and/or such term as may be modified by a court of competent jurisdiction.

d. If any court of competent jurisdiction construes any of the restrictive covenants set forth in this section 8, or any part thereof, to be unenforceabl e because of the duration, scope or
geographic area covered thereby, such court shall have the power to reduce the duration, scope or geographic area of such provision and, in its reduced form, such provision shall then be enforceable and
shall be enforced.

9. Change Adjustments. The Compensation Committee shall make appropriate adjustments to give effect to adjustments made in the number of shares of the Corporation’s common stock through
amerger, consolidation, recapitalization, reclassification, combination, spinoff, common stock dividend, stock split or other relevant change as the Compensation Committee deems appropriate to prevent
dilution or enlargement of the rights of the Grantee. Any adjustments or substitutions pursuant to this section shall meet the requirements of Section 409A of the Internal Revenue Code of 1986, as amended
(the “Code") and shall be final and binding upon the Grantee.

10. Compliancewith Law and Regulations. The grant of RSUs and the issuance of shares underlying vested RSUs shall be subject to all applicable federal and state laws, the rules and regulations
and to such approvals by any government or regulatory agency as may be required. The Corporation shall not be required to register any securities pursuant to the Securities Act of 1933, as amended, or to
list such shares under the stock market or exchange on which the common stock of the Corporation may then be listed, or to take any other affirmative action in order to cause the issuance or delivery of
shares underlying vested RSUs to comply with any law or regulation of any governmental authority.
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11. Natice. Any notice which either party hereto may be required or permitted to give to the other shall be in writing, and may be delivered personally or by mail, postage prepaid, addressed as
follows: to the Corporation, Attention: Corporate Secretary, at its office at 801 Lancaster Avenue, Bryn Mawr, PA 19010 or to the Grantee at her/his address on the records of the Corporation or at such other
addresses as the Corporation, or Grantee, may designate in writing from time to time to the other party hereto.

12. Incorporation by Reference. This Restricted Stock Unit Award is granted pursuant and subject to the terms and conditions of the Plan, the provisions of which are incorporated herein by
reference. If any provision of this Agreement conflicts with any provision of the Plan in effect on the Date of Grant, the terms of the Plan shall control. This Agreement shall not be modified after the Date of
Grant except by written agreement between the Corporation and the Grantee; provided, however, that such modification shall (a) not be inconsistent with the Plan, and (b) be approved by the Committee.

13, Severability. Except as set forth in Section 8, if any one or more of the provisions contained in this Agreement areinvalid, illegal or unenforceable, the other provisions of this Agreement will
be construed and enforced asif theinvalid, illegal or unenforceable provision had never been included.

14.  Compliance with Internal Revenue Code Section 409A. It isthe intention of the parties that the RSUs and the Agreement comply with the provisions of Section 409A of the Code to the extent,
if any, that such provisions are applicable to the Agreement and the Agreement will be administered by the Compensation Committee in amanner consistent with thisintent. If any payments or benefits may
be subject to taxation under Section 409A of the Code, Grantee agrees that the Compensation Committee may, without the consent of Grantee, modify this Agreement to the extent and in the manner that the
Compensation Committee deems necessary or advisable or take any other action or actions, including an amendment or action with retroactive effect that the Compensation Committee determinesis
necessary or appropriate to exempt any payments or benefits from the application of Section 409A or to provide such payments or benefits in the manner that complies with the provisions of Section 409A
such that they will not be taxable thereunder.

15. Choice of Law. The provisions of this Agreement shall be construed in accordance with the laws of the Commonwealth of Pennsylvania, without regard to any conflict of law provision that
would apply the law of another jurisdiction.

16. Interpretation. Theinterpretation and construction or any terms or conditions of the Plan or this Agreement by the Compensation Committee shall be final and conclusive.
IN WITNESS WHEREOF, the Corporation has caused this Agreement to be executed by a duly authorized officer, and the Grantee has hereunto set his/her hand and seal, effective as of the Date of
Grant set forth above.
BRYN MAWR BANK CORPORATION
By:

Name: FrancisJ. Leto
Title:

(Signature of Grantee)

(Print Name of Grantee)

(Address of Grantee)



[EXHIBIT A]
TO RESTRICTED STOCK UNIT AGREEMENT DATEDASOF[ |

All of the terms and conditions of the Restricted Stock Unit Agreement dated as of [ ], (“Agreement”), to which this Exhibit is attached are incorporated herein by reference. Capitalized terms used but not
defined herein shall have the meanings ascribed to them in the Agreement.

Name of Grantee:

[N

. Target Number of Performance-V ested Restricted Stock Units subject to vesting based on Total Shareholder Return (“TSR"):

N

. Target Number of Performance-V ested Restricted Stock Units subject to vesting based on Return on Average Equity (“ROAE”):

w

Performance Goals: Except as otherwise set forth in the Award Agreement, the number of RSUs (rounded down to the nearest whole number of RSUs) that become nonforfeitable with respect to the
Performance Period in accordance with the terms of the Award Agreement will be based on the Company’ srelative TSR and ROAE Percentile Rank (as defined below) compared to the Peer Group (as
defined below) in respect of the relevant Performance Period, as set forth in the chart below. Notwithstanding anything herein to the contrary, in the event of a Changein Control, the number of RSUs that

vest shall be the greater of (i) 100% of target and (ii) the percent of target that would have been achieved based on actual TSR and ROAE Percentile Ranks calculated in accordance with the terms of this
Exhibit A.

TSR Per centll
R;Rklir centile Lessthan 25% 25% 50% 75% or Greater
ROAE

Per centil
RZ;CS‘ e Lessthan 25% 25% 50% 75% or Greater

Number of 0, 0
RSUsVesting 0RSUs 0% of target 100% of target 150% of target

L1 the applicable TSR or ROAE Percentile Rank is greater than 25% and less than 75% with respect to the relevant Performance Period, the number of RSUs that shall vest shall be prorated based on the

actual level of performance achieved. For example, performance at the 37.5th percentile (halfway between the threshold of 25th percentile and the max of 50th percentile) for both metrics would result in 50%
of target RSUs vesting (halfway between 0% at threshold and 100% at target)..

2 Provided however, if the Corporation’s TSR over the Performance Period is negative, no more than 100% of the target number of RSUs subject to TSR will vest.
4. For purposes of this Exhibit A, the following terms shall have the respective meanings set forth below:
a “Peer Group” means the following financial institutions:

Company Name Ticker

(1) Notwithstanding the foregoing, if at any time prior to the expiration of the Performance Period amember of the Peer Group ceases to be a domestically domiciled publicly traded company on a
national stock exchange or market system; or has gone private; or has reincorporated in aforeign (e.g., non-U.S.) jurisdiction, regardless of whether it isareporting company in that or another

jurisdiction; or has been acquired by another company (whether by a peer company or otherwise, but not including internal reorganizations), or has sold all or substantially all of its assets, then
such member shall beimmediately removed from the Peer Group.

b. “Performance Period” means (i) for measurement of ROAE, the 12-quarter period beginning July 1, 20 and ending June 30, 20 ; and (i) for measurement of TSR, the 3-year period beginning [ ] and
ending[].
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c¢. “ROAE" means (a) net income applicable to the common shareholders of a company during the Performance Period, divided by (b) that company’s average common shareholders’ equity during the
Performance Period (as reported in the company’s annual or quarterly report for the applicable fiscal period end) subject to adjustments for certain extraordinary or special items, in the form and manner
determined in the Committee's sole discretion and if permitted by the RS regulations under Section 162(m) of the Internal Revenue Code of 1986, as amended, relating to the “ pre-established performance
goal” rules, for any: change in accounting policy; gain/loss on disposition of assets or business; charge for goodwill impairment; extraordinary legal/regulatory settlements; extraordinary market
conditions; significant currency fluctuations; effects of nature or man-made disasters; hyperinflation; change in statutory tax rates/regul ations; charges or costs associated with Board-approved
restructurings of the Company, including but not limited to, acquisitions and mergers by the Company; results of discontinued operations held for sale after sale closing; other extraordinary, unusual or
infrequently occurring items as determined under U.S. generally accepted accounting principles (“GAAP").

d. “TSR” means, with respect to any company, the Company’stotal shareholder return, which will be calculated by dividing (i) the Closing Average Share Vaue by (ii) the Opening Average Share Vaue.

e. “Opening Average Share Value” means the average, over the trading days in the Opening Average Period, of the closing price of acompany’s stock multiplied by the Accumulated Shares for each trading
day during the Opening Average Period.

f. “Opening Average Period” means the 20 trading days preceding [ ].

g. “Accumulated Shares’ means, solely for purposes of the calculation of TSR, for agiven trading day, the sum of (i) one (1) share and (ii) a cumulative number of shares of the company’s common stock
purchased with the dividends declared on acompany’s common stock, assuming same day reinvestment of the dividends in the common stock of acompany at the closing price on the ex-dividend date, for
ex-dividend dates between the start of the Opening Average Period and the trading day.

h. “Closing Average Share Value” means the average, over the trading daysin the Closing Average Period, of the closing price of the company’s stock multiplied by the Accumulated Shares for each
trading day during the Closing Average Period.

i. “Closing Average Period” means (i) in the absence of a Change in Control, the 20 trading days preceding [ ]; or (ii) in the case of a Change in Control, the trading days during the period beginning thirty
(30) calendar days prior to the Change in Control and ending on the Accelerated End Date.

j. “Accelerated End Date” means the date five (5) calendar days (or such shorter period as may be established by the Compensation Committeein its sole discretion) prior to the Change in Control.
k. “ Percentile Rank” means the Company’s relative percentile positioning in respect of the TSR or ROAE, as applicable, of the other members of the Peer Group.
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Section 4: EX-10.45 (EXHIBIT 10.45)

Exhibit 10.45

BMBC

BRYN MAWR BANK CORPORATION

November 20, 2017

Ms. Jennifer Dempsey Fox
229 Forrest Avenue
Narberth, PA 19072

Subject: Employment Agreement
Dear Jennifer:

In consideration of the mutual promises contained in this employment agreement (this“Agreement”) and intending to be legally bound, Bryn Mawr Bank Corporation (the “ Corporation”),
itswholly owned subsidiary, The Bryn Mawr Trust Company (the “Bank”), and you, Jennifer Dempsey Fox, agree that you will be employed by the Corporation and the Bank on the following terms and
conditions:

1 Your Employment By the Corporation.

(@) Effectiveasof December 15, 2017 (your “Employment Date”), you will become the Executive Vice President, Wealth Management Division of the Bank, and a Vice President of the
Corporation. Y ou will report to the Corporation’s and the Bank’s Chief Executive Officer. Y ou agree to serve as amember of any committee in the Company Group (as defined below) to which you may be
elected or appointed. In addition, you agree to serve as adirector and/or officer of any other subsidiary of the Corporation or the Bank, and of any investment or mutual fund formed by the Bank or the
Corporation, to which you may be elected or appointed. For purposes of this Agreement, “Company Group” shall mean (i) collectively, the Corporation, the Bank and their subsidiaries, and any investment
or mutual fund formed by the Bank or the Corporation, and (ii) where applicable, any such entity individually.

2. Employment At-Will.

Y ou acknowledge that your employment is at-will and not of any specific duration. Either you, on the one hand, or the Corporation or the Bank, on the other hand, may terminate your
employment at any time and for any reason, subject to the provisions of Section 8.
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3. Your Duties During the Term of Employment.

You shall devote your full business time (with allowances for PTO), attention and best efforts to the affairs of the Company Group during the term of employment hereunder; provided
however, that you may serve as adirector or trustee of corporations or other entities and may engage in other activities to the extent that they do not inhibit the performance of your duties hereunder, or
conflict with the business affairs of the Corporation, the Bank or their subsidiaries or the Corporation’s Code of Business Conduct and Ethics (the “ Code of Ethics’), acurrent copy of which has been
reviewed by you. Y ou aways shall conduct yourself in amanner that maintains the good reputation of the Corporation, the Bank and their subsidiaries. Y ou shall comply with all lawful policiesthat from
time to time may be in effect at the Corporation and the Bank or adopted by the Corporation and the Bank and communicated to you. Y ou shall not directly or indirectly undertake or accept other
employment or compensation for services rendered (except to the extent expressly permitted under the Code of Ethics) during the term of your employment with the Corporation and the Bank without having
obtained the prior approval of the Corporation’s and the Bank's Chief Executive Officer. So long as you remain employed by the Corporation and the Bank, any and all business opportunities from whatever
source which you may receive or otherwise become aware of in connection with your employment with the Corporation and the Bank relating to the business of the Company Group shall belong to the
Company Group, and, unless the Company Group specifically, after full disclosure by you of each and any such opportunity, waivesitsright in writing, the Company Group shall have the sole right to act
upon any of such business opportunities asit deems advisable.

Y ou have reviewed with the Corporation’s Chief Executive Officer your present directorships, public service commitments and personal business interests, which are listed on Exhibit A
attached hereto and incorporated by reference herein, and have obtained the Chief Executive Officer’s written approval for your continuance in such present capacities, unless, hereafter, the Chief Executive
Officer determinesin a particular case, that thereis a potential conflict with the Company Group's best interests. Without prejudice to the provisions of Section 10 of this Agreement, you hereby agree that
your acceptance of any future proposed directorships or positionsin other organizations will be subject to prior review and approval by the Corporation’s Compliance Officer (under the Code of Ethics) and
to compliance with the Code of Ethics.

4. Compensation and Related Matters.

(@) Salary. Commencing on the Employment Date and thereafter during the term of your employment hereunder, the Bank shall pay to you an annual salary of $310,000, less all applicable
taxes and other withholdings, in equal biweekly installmentsin arrears (“Base Salary”). Y our Base Salary may be adjusted from time to time in accordance with normal business practices of the Bank and in
the Bank’s sole discretion.

(b) Bonus. For each fiscal year ending during your employment, including 2018 on apro ratabasis, you will be eligible to earn an annual bonus. The actual bonus payable, if any, with
respect to aparticular year will be determined by the Boards of Directors of the Corporation or the Bank (as applicable), based on the achievement of corporate and/or individual performance objectives
established by such Board, provided that you must be employed by the Corporation on the date the bonusis paid in order to receive such payment. For purposes of determining any bonus payable to you,
the measurement of corporate and individual performance will be performed by the Boards of Directors of the Corporation or the Bank (as applicable) in good faith. From time to time, such Board may, inits
sole discretion, make adjustments to corporate or individual performance goals, so that required departures from the Corporation’s or Bank's (as applicable) operating budget, changesin accounting
principles, acquisitions, dispositions, mergers, consolidations and other corporate transactions, and other factors influencing the achievement or calculation of such goals do not affect the operation of this
Section 4(b) in amanner inconsistent with its intended purposes.



Jennifer Dempsey Fox
Page 3

(c) Equity Awards. In the discretion of the Board of Directors of the Corporation (or any appropriate committee thereof), you will be eligible to receive agrant of restricted stock units
(“RSUs”) with agrant date fair value equal to $325,000 pursuant to the Corporation’s equity compensation plans asin effect from time to time. Such grant of RSUs shall be made in the fourth quarter of 2017.
Subject to your continued employment with the Company Group, such RSUs shall vest in substantially equal annual installments on each of thefirst three anniversaries of the grant date.

In addition, during your employment (including in 2018), you may be eligible to receive other equity compensation awardsin the discretion of the Board of Directors of the Corporation (or
any appropriate committee thereof) pursuant to the Corporation’s equity compensation plans asin effect from time to time. To the extent you receive any such other equity compensation awards from the
Corporation, all or aportion of such equity compensation awards may be conditioned on the achievement of certain performance objectives (relating to your performance, the Corporation’s performance, the
Bank’s performance, or a combination thereof) that are specified by the Board of Directors of the Corporation (or any appropriate committee thereof) at the time of grant.

(d) Expenses. During the term of your employment hereunder, you shall be entitled to receive prompt reimbursement for all reasonable expenses you incur in performing your duties
hereunder, including all expenses of travel and living expenses while away from home on business in the service of the Company Group, provided that such expenses are incurred and accounted for in
accordance with the policies and procedures established by the Company Group at the time the expenses are incurred (the “ Expense Reimbur sement Policy”).

(e) PlanBenefits. During the term of your employment hereunder, you shall be entitled to participatein all of the Corporation’s and the Bank’s employee benefit plans and arrangements
made generally available to their executives and key management employeesin effect on your Employment Date, including, without limitation, each pension and retirement plan and arrangement, life
insurance and health and accident plan and arrangement, medical insurance plan, disability plan, survivor income plan, vacation plan and bonus plan. Y ou shall be entitled to participate in or receive benefits
under any employee benefit plan or arrangement made generally available by the Corporation or the Bank in the future to its executives and key management employees, subject to, and on abasis consistent
with, the terms, conditions and overall administration of such plans and arrangements. Nothing paid to you under any plan or arrangement presently in effect or made available in the future shall be deemed
to beinlieu of the salary payable to you pursuant to subsection (&) of this Section 4. Notwithstanding the foregoing, nothing in this Agreement will beinterpreted as limiting the Corporation’s or the Bank’s
ability to amend, modify or terminate such employee benefit plans and arrangements at any time for any reason.
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(f) Paid Time Off (“PTQ"). You shall be entitled to the number of PTO daysin each calendar year determined in accordance with the Bank’s PTO policy in effect from time to time. Under
the Bank’s current PTO policy, you will be entitled to 33 days of PTO for 2018, subject to change in accordance with any revision to the Bank’s PTO policy. Y ou shall also be entitled to all paid holidays
given by the Bank to its executives.

(g) Signing Bonus. Y ou shall be entitled to receive a $200,000 signing bonus; provided, however, that you shall be obligated to immediately repay such signing bonusin full to the Bank
should your employment be terminated pursuant to Section 8(a)(iii) or Section 8(a)(vi) hereof on or before December 31, 2019, and the Bank shall have the right to offset such amount against any other
amounts that may be due and owing to you in connection with such termination of employment.

5. Performance of Additional Dutiesand Offices.

If you are elected or appointed adirector or officer of any subsidiary of the Corporation (other than the Bank) or the Bank, you hereby agree to serve without compensation in respect of such
positions (other than as provided in this Agreement).

6. Place of Performance of Employment.

In connection with your employment by the Corporation and the Bank, you shall be based at the principal wealth management offices of the Corporation and the Bank in Bryn Mawr,
Pennsylvania, except for required travel on the Company Group's business.

7. Confidential Information.

(@ You recognize and acknowledge that confidential information (as defined below) isavaluable, special and unique asset of the Company Group. As aresult, you hereby agree not to
disclose, whilein the employ of the Company Group or at any time thereafter, to any person or entity, any confidential information obtained by you while in the employ of the Company Group, and not to
use such confidential information except as authorized in the performance of your duties for the Company Group. These obligations are in addition to, and do not limit in any way your obligations with
respect to trade secrets, confidential information or proprietary information under any statute or common law. The term “confidential information” as used in this Agreement means all knowledge and
information concerning the Company Group including, without limitation, the Company Group’s employees, clients, customers, business referral sources, fee arrangements (for clients and business/referral
sources), client contacts, prospect lists, client lists, lists of businessreferral sources, products, services, methods of operation, investment strategies and programs, terms of contracts with vendors, sales,
pricing, costs, financial condition, non-public personal information about clients and employees, client financial information including assets and investments, needs, goals, business systems, software and
marketing techniques and procedures and any other information of a similar nature, and knowledge and information acquired in connection with your role as adirector of the Bank, whether through board
meetings, deliberations, or discussions among or between directors, employees or agents, or relating to board dynamics generally.



Jennifer Dempsey Fox
Page 5

(b) Confidential information shall not include information or data that isreadily available to the general public so long as such information did not become available to the general public
asadirect or indirect result of your breach of your obligations under this Agreement.

(c) Intheevent that you receive arequest or are required by applicable law to disclose all or any part of the confidential information to a court, arbitral panel, governmental entity agency
or other tribunal, you will promptly notify the Bank of the request, consult with and assist the Bank in seeking a protective order or request for other appropriate remedy. In the event that such protective
order or remedy is not obtained or that the Bank waives complianceif so requested with the terms hereof, you shall disclose only that portion of the confidential information which, in the opinion of your
counsel reasonably acceptable to the Bank, islegally required to be disclosed, and will exercise your reasonable best efforts to assure that confidential treatment will be accorded said confidential
information by the party(ies) receiving the same. Y ou shall provide the Bank with an opportunity to review the confidential information prior to its disclosure to the extent permitted by law or regulation.

(d) You hereby agree that, upon leaving the Bank’s employ, you shall deliver to the Bank any and all Company Group property including, but not limited to, Company Group information
and documents, wherever stored, including any documents, files, reports or other information that you received or made in connection with your employment with the Company Group, regardless of whether
or not such information is confidential information) and equipment (including, but not limited to, access cards, company credit cards, cell phones and computer equipment).

8. Termination of Employment.

(@ Your employment hereunder may be terminated without any breach of this Agreement under the following circumstances:

(i) Death. Your employment hereunder shall terminate upon your death.

(i) Disability. The Corporation and the Bank may terminate your employment hereunder because of your incapacity due to physical or mental illness, causing your inability, on a
full-time basis, to perform your essential job duties with or without a reasonable accommodation for the entire period of 90 consecutive days or for such shorter period the extension of which would present
an undue hardship to the Corporation or the Bank (the “ Disability Period”), to the extent permitted by law. Y our employment will not be terminated pursuant to this provision until 30 days after your receipt
of aNotice of Termination (which may be sent to you before or after the end of the Disability Period), following which you have not returned to the performance of your essential job duties with or without a
reasonable accommodation on afull-time basis prior to the expiration of such 30 day period.
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(iii)  Cause. The Corporation and the Bank may terminate your employment hereunder for Cause. For purposes of this Agreement, the Corporation and the Bank shall have
“Cause” to terminate your employment upon (i) your continued failure to substantially perform your job duties (other than any such failure resulting from your incapacity dueto physical or mental illnessas
provided in subsection (a)(ii) of this Section 8), after awritten demand for your substantial performance is delivered to you by the Corporation and the Bank which specifically identifies the manner in which
the Corporation and the Bank believe you have not substantially performed your duties, and you have failed, in the good faith judgment of the Corporation and the Bank, to provide the performance
demanded within 30 days after your receipt of such written demand; or (ii) your engagement in gross negligence or misconduct which is materially injurious to the Corporation, the Bank or any of their
subsidiaries, monetarily or otherwise; or (iii) your plea of nolo contendere or guilty with respect to or conviction of acrime involving moral turpitude or dishonesty, or any felony; or (iv) any
misappropriation of funds by you; (v) or your use, possession or distribution of, or being under the influence of, drugs or alcohol during working time or work-related activities or in amanner that is
injurious to the reputation of the Company Group, provided that the foregoing shall exclude the use of prescription medication(s) in accordance with your prescribing doctor’ s instructions and the
consumption of alcohol in aresponsible, non-injurious manner during appropriate work-related activities; or (vi) your making a general assignment for the benefit of your creditors or your institution of any
proceeding seeking to adjudicate you bankrupt or insolvent under any laws relating to bankruptcy or insolvency or an involuntary petition shall be filed against you seeking relief under any law relating to
bankruptcy or insolvency which remains undismissed for a period of 60 days or more; or (vii) your willful violation of the provisions of this Agreement and your failure to cure such violation within 30 days
after receipt of written notice of such violation; or (viii) the receipt of arequest by the Company Group, of anotice from any of the governmental agencies that supervise any of them, that you be suspended
or removed from any position that you then hold with the Company Group.

Notwithstanding any other provision of this Agreement to the contrary, atermination of your employment for Cause shall not delay or otherwise interfere with any action taken by any
governmental agency to suspend or remove you from any position held by you with the Company Group. If you are suspended and/or temporarily prohibited from participating in the conduct of the affairs
of the Company Group by a notice served under Section 8(e)(3) or (g)(1) of the Federal Deposit Insurance Act, the Corporation’s and the Bank’s obligations under this Agreement shall be suspended as of
the date of service unless stayed by appropriate proceedings. If you are removed and/or permanently prohibited from participating in the conduct of the Company Group affairs by an order issued under
Section 8(e)(4) or (g)(1) of the Federal Deposit Insurance Act, all obligations of the Corporation and the Bank under this Agreement shall terminate as of the effective date of the order.

(iv) Termination without Cause. The Corporation and the Bank may terminate your employment at any time without Cause.
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(v) Voluntary Termination for Good Reason. Y ou may terminate your employment hereunder for Good Reason. For purposes of this Agreement, you shall have “ Good Reason”
to terminate your employment upon the first to occur of: (i) asignificant reduction by the Corporation of your authority, duties or responsibilities hereunder; or (ii) any removal of you from your Executive
Vice President, Wealth Management Division position with the Bank; (iii) areduction by the Corporation or the Bank in your Base Salary (other than areduction that isimposed proportionately on all
members of the Corporation’s or the Bank’s senior executives, or pursuant to a program or formulathat is applied equally to all members of the Corporation’s or the Bank’s senior executives); or (iv) a
change by the Corporation or the Bank in your principal place of employment to alocation that increases your one-way daily commute by more than 35 miles. None of the foregoing events or conditions will
constitute Good Reason unless you provide the Corporation and the Bank with notice describing the event or condition within 30 days following the occurrence thereof, the Corporation and the Bank do
not cure the event or condition within 30 days of receiving that written objection, and you resign your employment within 15 days following the expiration of that cure period by providing a Notice of
Termination to the Corporation and the Bank.

(vi)  Voluntary Termination. Y ou may terminate your employment hereunder at any time upon not less than 30 days prior written notice to the Corporation and the Bank.

Any termination of your employment by the Corporation and the Bank or by you (other than termination pursuant to subsection (a)(i) of this Section 8) shall be communicated by a Notice of Termination to
the other party hereto. For purposes of this Agreement, a“Notice of Termination” shall mean a notice which (i) indicates the specific termination provision in this Agreement relied upon, (ii) briefly
summarizes the facts and circumstances deemed to provide abasis for termination of your employment under the provision so indicated, and (iii) specifies the termination date.

(b)  For the purposes of this Agreement, “Date of Termination” shall mean (i) if your employment is terminated by death, the date of death, (ii) if your employment is terminated pursuant
to subsection (a)(ii) of this Section 8, 30 days after Notice of Termination is sent to you (provided that you shall not have returned to the performance of your essential job duties on afull-time basis during
such 30 day period) and if requested by the Board of Directors of the Bank or acommittee thereof, you agree to undergo a medical examination by a doctor selected by the Board or such committee which
confirmsthat you arefit to continue full-time employment hereunder to the extent permitted by law, or (iii) if your employment or this Agreement is terminated for any other reason, the date specifiedin a
Notice of Termination.

(c)  Upon termination of your employment for any reason, unless otherwise consented to in writing by the Board of Directors of the Corporation and the Bank, you agree to resign
immediately from any and all officer, director, committee member and other positions you then hold with the Company Group.

(d)  Upon termination of your employment for any reason, you agree that all documents, records, forms, notebooks, client lists, manuals, computer records or files, and similar materials
containing any information regarding the business of the Company Group or their clients or customers, whether or not such materials contain confidential information (as defined in Section 7 above),
including any copies thereof, then in your possession, whether prepared by you or others, will be left with or promptly returned to the Corporation and the Bank. Y ou further agree that upon termination of
your employment for any reason, you shall not leave with or promptly return to the Corporation and the Bank, all other property of the Company Group, including but not limited to computers and personal
communication devices.
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9. Compensation in the event of Death, During Disability Period or Upon Other Termination.

(@ Upon the termination of your employment for any reason other than for Cause, you shall be entitled to the following payments and benefitsin addition to any other payments and
benefits set forth in this Section 9: (i) all earned but unpaid Base Salary compensation, (ii) all accrued but unused PTO; (iii) reimbursement for expensesincurred prior to your Date of Termination that are
otherwise reimbursable under Section 4(d) provided that all necessary documentation is submitted in accordance with the Expense Reimbursement Policy not more than 5 business days after your Date of
Termination; (iv) all vested benefits and deferred compensation under the Corporation’s and the Bank’s employee benefit plans, programs and arrangements in accordance with the applicable terms and
conditions thereof; and (v) all payments due to you under the terms of your outstanding equity awards in accordance with the applicable terms and conditions thereof (collectively, the “Accrued Benefits”).

(b) If your employment shall be terminated because of your death, the Bank shall pay to your estate (i) your Accrued Benefitsand (ii) to the extent not included in the Accrued Benefits,
your Base Salary through the last day of the month of your death at the rate in effect at the time of your death, and the Company Group shall have no further obligations to you under this Agreement.

(c) If your employment shall be terminated because you are unable to perform your essential job duties hereunder as a result of incapacity due to physical or mental illnessthat isa
disability as defined in subsection 8(a)(ii) hereof, the Bank shall pay you (i) your Accrued Benefits and (ii) your full Base Salary for aperiod equal to the applicable “ elimination period” under any group
long-term disability insurance provided by the Corporation or the Bank which is currently 180 days, and the Company Group shall have no further obligations to you under this Agreement; provided
however, that such Base Salary payment shall be reduced by any amounts paid to you under the Corporation’s or the Bank’s short term disability plan or policy. In the event that the Corporation or the
Bank ceases to provide group long-term disability insurance with an elimination period of at |east 180 daysto you, you shall be entitled to payment of your Base Salary (reduced as described in the
preceding sentence) through the last day of the 180 day period following your Date of Termination, and the Company Group shall have no further obligations to you under this Agreement.

(d)  If your employment shall be terminated for Cause, the Bank shall pay you your earned but unpaid Base Salary through the Date of Termination, and the Company Group shall have no
further obligations to you under this Agreement.

(e) If the Corporation and the Bank shall terminate your employment under subsection 8(a)(iv) or you terminate your employment under Section 8(a)(v):

(i) theBank shall pay you your Accrued Benefits, through the Date of Termination, at the rate in effect on the date of the Notice of Termination; and
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(i) inlieu of any further salary and other payments that may be due and owing to you from the Company Group, the Bank shall pay you an amount equal to 1 year of your Base
Salary at therate in effect on the date of the Notice of Termination, in substantially equal biweekly installments, and shall pay 100% of the applicable premiumsfor COBRA continuation coverage for you
and your eligible dependents for a period of 12 months following your Date of Termination (or, if earlier, until the date that you and your eligible dependents are no longer eligible for COBRA continuation
coverage under the Corporation’s or the Bank’s group health plans), in each case provided that (i) you execute, deliver to the Corporation and the Bank and do not revoke during any applicable statutory
revocation period, by the 601 day following the effective date of your cessation of employment, a Separation Agreement and Release in aform acceptable to the Corporation and the Bank and (ii) you
continue to comply with the provisions of Section 7 and Section 10. Severance payments will not begin until the revocation period set forth in the Separation Agreement and Release expires and your release
becomes non-revocable, provided that if the 60 day period described above beginsin one taxable year and endsin a second taxable year such payments or benefits shall not commence until the second
taxable year. Upon payment of the amounts set forth in this Section 9(e) (subject to your compliance with clause (ii) above), the Company Group shall have no further obligations to you under this
Agreement.

(f)  If you shall terminate your employment under Section 8(a)(vi), the Bank shall pay you your earned but unpaid Base Salary through the Date of Termination, and the Company Group
shall have no further obligations to you under this Agreement.

(9) Youshall not be required to mitigate the amount of any payment provided for in this Section 9 by seeking other employment or otherwise, except as provided in subsection 10(b).
Notwithstanding anything herein to the contrary, the Corporation’s and Bank’s obligations under this Section 9 shall survive termination of this Agreement.

10. Restrictive Covenants.

(@) Definitions. Asused in this Section 10, the term “Restricted Period” shall mean a period commencing on the date hereof and continuing for 24 months after completion of the
Company Group's payment of compensation to you hereunder; and the term “Business” shall mean any businessin which any member of the Company Group is engaged at any time during the term of your
employment and also encompasses any field or line of business with respect to which any member of the Company Group is engaged in research and/or development at any time during the term of your
employment.

(b) Non-Competition. Y ou shall not, during the 12 months following the Date of Termination, directly or indirectly, without the prior written consent of the Corporation and the Bank:

(i) engage, manage, operate, join, control or participate in, or assist or advise any other person engaged or proposing to engage in, any business activity competitive with the
Business of the Company Group anywhere in the Restricted Area (as defined below); or
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(i)  become an owner, stockholder, lender, partner, co-venturer, director, officer, enployee, agent, consultant, representative or otherwise in or with any person or other entity
engaged, directly or indirectly, in whole or in part, in any business that is competitive with the Business of the Company Group in the Restricted Area. Notwithstanding the foregoing, you, solely asa
passive investment, may hold up to one percent (1%) of the outstanding securities of any class of any publicly-owned corporation.

Theterm “Restricted Area” shall mean anywhere within a 100 mile radius of a branch or other place of business of the Company Group. If, however, acourt determines that the
Restricted Areaas defined in theimmediately preceding sentenceis overly broad, then the “ Restricted Area” shall mean anywhere within a 100 mile radius of Bryn Mawr, Pennsylvania

() Non-Salicitation. Y ou shall not, during the Restricted Period, directly or indirectly, without the prior written consent of the Corporation and the Bank:

(i) onyour own behalf or on behalf of any person or entity (“Person”) other than the Company Group, directly or indirectly, solicit, entice, induce, canvas, call on, provide
servicesto, contract with, or accept Business from, any customer or client, or prospective customer or prospective client, of the Company Group or any Person that was a customer or client of the Company
Group at any time within two (2) years prior to the termination of your employment with the Company Group for the purpose of engaging in any Business;

(i) influence or attempt to influence any Person engaged in Business with the Company Group to terminate or modify any written or oral agreement or course of dealing with the
Company Group; or

(iii)  influence or attempt to influence any Person who is then employed or retained by the Company Group as an employee, officer, director, consultant or agent or has served in
any such capacity on behalf of the Company Group within two (2) years prior to the time of the solicitation to terminate or modify his, her or its employment, consulting, agency or other arrangement with the
Company Group, or employ or retain, or arrange to have any other Person employ or retain, any such current or former Company Group employee, officer, director, consultant or agent.

(d) No Conflicts. Y ou represent and warrant that you are not a party to or bound by any agreement, arrangement or understanding, whether written or otherwise, which prohibitsor in
any manner restricts your ability to enter into and fulfill your obligations under this Agreement and/or which would in any manner, directly or indirectly, limit or affect the duties and responsibilities which
may now or in the future be assigned to you, and you agree that you will not enter into, any oral or written agreement in conflict herewith. Y ou have respected and at all timesin the future will continue to
respect the rights of your previous employer(s) in trade secret and confidential information in accordance with applicable agreements, including that certain, Restricted Share Units Award Agreement, dated
August 30, 2017, between you and The PNC Financial Services Group, Inc., and applicable law. Y ou have |eft with your previous employersall proprietary documents, computer software programs, computer
discs, customer lists, and any other material which is proprietary to your previous employer(s), have not taken copies of any such materials and will not remove or cause to be removed any such material or
copies of any such material from such previous employer(s) in violation of your agreements, if any, with previous employers. Y ou will indemnify and hold harmless the Company Group and its and their
successors and assigns from any claims, liabilities, damages, costs and expenses (including legal fees) resulting from third-party claims of any such conflict, violation or breach.
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() Remedies. Y ou acknowledge that the Company Group isand will be engaged in highly competitive businesses and that the confidential information, as well asits respective business
techniques and programs, are of great significance in enabling it to compete and participate in the various marketsin which it is active. Y ou further acknowledge that the Company Group does conduct
business on aglobal basis, and that its products and services are or will be distributed throughout the world. Y ou acknowledge and agree that the restrictions contained in Section 7 and Section 10 of this
Agreement are reasonable and necessary in order to protect the legitimate interests of the Company Group and that any violation thereof would result in irreparable injury to the Company Group.
Consequently, you acknowledge and agree that, in the event of any violation thereof, the Company Group shall be authorized and entitled to obtain from any court of competent jurisdiction injunctive and
equitable relief, including, without limitation, specific performance, temporary restraining order, preliminary injunction, permanent injunction or other interim or conservative relief, aswell as an equitable
accounting of all profits and benefits arising out of such violation, which rights and remedies shall be cumulative and in addition to any other rights or remedies to which the Company Group may be entitled
at law or in equity. In the event court proceedings are initiated in order to enforce the terms of this Agreement, the prevailing party will be entitled to reimbursement by the non-prevailing party of all legal
fees, costs and expensesincident to such court proceedings. Y ou will not seek, and waive any requirement for, the securing or posting of abond or proving actual damages in connection with the Company
Group'sor itsor their successors or assigns seeking or obtaining injunctive or equitable relief in connection with your covenants or other obligations under this Agreement. If, despite the foregoing
waivers, a court would nonetheless require the posting of abond, the parties agree that abond in the amount of $1,000 would be afair and reasonable amount, particularly in light of the difficulty in
quantifying what would be the actual loss caused by an injunction.

(f) Scope; Tolling. If any court of competent jurisdiction construes any of the restrictive covenants set forth in this Agreement, or any part thereof, to be unenforceable because of the
duration, scope or geographic area covered thereby, such court shall have the power to reduce the duration, scope or geographic area of such provision and, in its reduced form, such provision shall then
be enforceable and shall be enforced. The parties agree to enter into any and all amendments to this Agreement in order to effectuate the intent of theimmediately preceding sentence. In the event of any
breach or violation of arestriction contained in this Agreement, the period therein specified shall abate during the time of such violation, and that portion shall not begin to run until such violation has been
fully and finally cured.
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(g9) Acknowledgements.

(i)  The Company Group's customer and business rel ationships are or will be near permanent and such relationships are significant assets belonging to the Company
Group which have been or will be devel oped through a substantial investment of time, effort, and expense in the Company Group’s regional market, and, as aresult of your employment with the Company
Group, (i) you will have contact with such customers and business partners which you would not otherwise have had and (ii) such customers and business partners will associate the Company Group’s
goodwill with you.

(ii)  The Company Group has developed and will develop awealth of intimate knowledge regarding its customers and business partners, and the identity of the
Company Group's customers and business partnersis not generally known in the worldwide community in which the Company Group's businesses are located; and, for these and other reasons, the
Company Group has alegitimate, protectable interest in the identity of its customers and business partners and the method of operations of its business.

(iii)  Your skillsin the area of the Company Group's business will be devel oped and enhanced as aresult of your employment rel ationship with the Corporation and the
Bank.

(iv)  The Company Group has alegitimate interest in protecting the goodwill, client and business partner information, client and business partner relationships, and use
of your skills by means of enforcement of the restrictive covenants set forth in this Agreement.

(v)  YOU REPRESENT AND WARRANT THAT THE KNOWLEDGE, SKILLSAND ABILITIESYOU POSSESSESAT THE DELIVERY DATE ARE SUFFICIENT TO
PERMIT YOU, IN THE EVENT OF TERMINATION OF YOUR EMPLOYMENT BY COMPANY GROUP FOR ANY REASON (WHETHER VOLUNTARY OR INVOLUNTARY) OR FOR NO REASON, TO
EARN, FOR A PERIOD OF TWENTY-FOUR MONTHS FROM SUCH TERMINATION, A LIVELIHOOD SATISFACTORY TO YOU WITHOUT VIOLATING ANY PROVISION HEREOF, FOR EXAMPLE, BY
USING SUCH KNOWLEDGE, SKILLSAND ABILITIES, OR SOME OF THEM, IN THE SERVICE OF NON-CUSTOMERS OR NON-CLIENTS OF THE COMPANY GROUP. YOU ACKNOWLEDGE THAT
YOUR COVENANTS CONTAINED IN THISAGREEMENT ARE GIVEN IN CONSIDERATION OF THE WILLINGNESS OF THE CORPORATION AND THE BANK TO MAKE VALUABLE BENEFITS
AVAILABLE TO YOU, INCLUDING, BUT NOT LIMITED TO, (A) YOUR EMPLOYMENT WITH THE CORPORATION AND THE BANK, (B) YOUR SALARY, (C) THE OPPORTUNITY FOR ADDITIONAL
BONUS PAYMENTS, (D) VALUABLE OPPORTUNITIES, COMPENSATION AND/OR BENEFITS, (E) THE ACCESS THE CORPORATION AND THE BANK ARE PROVIDING YOU TO CERTAIN TRADE
SECRETS, AND CONFIDENTIAL AND PROPRIETARY INFORMATION RELATED TO THE BUSINESS OF THE COMPANY GROUP, (G) THE ACCESS THE CORPORATION AND THE BANK ARE
PROVIDING YOU TO ITSCLIENTS, CUSTOMERS, PROSPECTIVE CLIENTS AND OTHER BUSINESS RELATIONSHIPS, (H) AND OTHER GOOD AND VALUABLE CONSIDERATION. YOU FURTHER
ACKNOWLEDGE THAT YOUR ABILITY TO EARN A LIVELIHOOD WITHOUT VIOLATING THISAGREEMENT ISA MATERIAL CONDITION OF THISAGREEMENT AND YOUR CONTINUED
EMPLOYMENT WITH THE CORPORATION AND THE BANK. YOU, THE CORPORATION AND THE BANK ACKNOWLEDGE THAT YOUR RIGHTSHAVE BEEN LIMITED BY THISAGREEMENT
ONLY TO THE EXTENT REASONABLY NECESSARY TO PROTECT THE LEGITIMATE INTERESTS OF THE COMPANY GROUP.
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(h) Intellectual Property Disclosure and Cooperation. All developments, including inventions whether patentable or otherwise, trade secrets, discoveries, improvements, original works of
authorship, ideas, software, data compilations, processes, forms and trade secrets, which either directly or indirectly relate to or may be useful in the Business (collectively, the “ Developments’) which you,
either by yourself or in conjunction with any other Person or Persons, shall conceive, make, develop or acquire during your employment shall become and remain the sole and exclusive property of the
Company Group. Y ou will make full and prompt disclosure to the Bank of every Development. Y ou will assign to the Bank, or its nominee, every Development and execute all assignments or other
instruments or documents and do all other things necessary and proper to confirm the Company Group’sright and titlein and to every Development, without payment by the Company Group to you of any
royalty, license fee or additional compensation.

(i) Prior Inventions. You further represents and warrants that you have submitted to the Bank alist of all developments, including inventions whether patentable or otherwise, trade
secrets, discoveries, improvements, original works of authorship, ideas, software, data compilations, processes, forms and trade secrets which were made by you prior to the date hereof (collectively the
“Prior Inventions”), which belong to you, which relate to the Business, products or research and development, and which are not assigned to the Bank hereunder as of the Delivery Date or, if no such list
has been submitted, you represent that there are no such Prior Inventions.

() Advisethe Bank of New Affiliation or Employment. In the event of acessation of your employment with the Company Group, and during the Restricted Period, you agree to disclose
to the Bank the name and address of any new business affiliation or employer within ten (10) days of your accepting such position. If you fail to notify the Bank of such information, the Restricted Period
shall be extended by a period equal to the period of nondisclosure of such employment information.

(k) Survival of Covenants. It is expressly understood and agreed that the covenants and undertakingsin this Agreement shall survive the termination of your employment for any reason
(voluntarily or involuntarily) or for no reason. The existence of any claim or cause of action that you may have against the Company Group or any other Person, including but not limited to, any claim under
this Agreement, shall not constitute a defense or bar to the enforcement of any of the covenants and undertakings contained in this Agreement.

11. Successor sand Binding Agreement.

(@ The Corporation and the Bank may require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business and/or
assets of the Corporation or the Bank, by agreement in form and substance satisfactory to the Corporation’s and Bank’ s Boards of Directors, to expressly assume and agree to honor this Agreement in the
same manner and to the same extent that the Corporation and the Bank would be required to honor it if no such succession had taken place. As used in this Section 11 of this Agreement, “ Corporation” and
“Bank” shall mean the Corporation and the Bank as hereinbefore defined and any successor to its business and/or assets as af oresaid which executes and delivers any agreement provided for in this Section
11 or which otherwise becomes bound by all the terms and provisions of this Agreement by operation of law.
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(b) ThisAgreement and all of your rights hereunder shall inure to the benefit of and be enforceable by and against your personal or legal representatives, executors, administrators,
successors, heirs, distributees, devisees and legatees. Y ou may not assign this Agreement. Any amounts payable hereunder as aresult of your death shall be paid in accordance with the terms of this
Agreement to your devisee, legatee, or other designee or if there be no such designee, to your estate.

12. Compliance with Section 409A.

Notwithstanding anything to the contrary in this Agreement, no portion of the benefits or payments to be made under Section 9 that constitute non-qualified deferred compensation under
Section 409A of the Internal Revenue Code of 1986, as amended, and the Treasury Regulations and Internal Revenue Service guidance promulgated thereunder (the “ Code”) will be payable until you have
“separation from service” from the Corporation and the Bank within the meaning of Section 409A of the Code. In addition, to the extent compliance with the requirements of Treas. Reg. § 1.409A-3(i)(2) (or
any successor provision) is necessary to avoid the application of an additional tax under Section 409A of the Code to payments due to you upon or following your “ separation from service”, then
notwithstanding any other provision of this Agreement (or any otherwise applicable plan, policy, agreement or arrangement), any such payments that are otherwise due within six months following your
“separation from service” (taking into account the preceding sentence of this paragraph) will be deferred without interest and paid to you in alump sum immediately following such six month period. This
paragraph should not be construed to prevent the application of Treas. Reg. § 1.409A-1(b)(9)(iii) (or any successor provision) to amounts payable hereunder. For purposes of the application of Section 409A
of the Code, each payment in a series of payments will be deemed a separate payment. Further, except to the extent any expense, reimbursement or in-kind benefit provided to you does not constitute a
“deferral of compensation” within the meaning of Section 409A of the Code, and itsimplementing regul ations and guidance, (i) the amount of expenses eligible for reimbursement or in-kind benefits provided
to you during any calendar year will not affect the amount of expenses eligible for reimbursement or in-kind benefits provided to you in any other calendar year, (ii) the reimbursements for expenses for
which you are entitled to be reimbursed shall be made on or before the last day of the calendar year following the calendar year in which the applicable expenseisincurred and (iii) the right to payment or
reimbursement or in-kind benefits hereunder may not be liquidated or exchanged for any other benefit.
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13. Notices.

For the purposes of this Agreement, notices, demands and all other communications provided for in the Agreement shall bein writing and shall be deemed to have been duly given when
delivered by anationally recognized overnight courier or (unless otherwise specified) mailed by United States registered mail, return receipt requested postage prepaid, addressed as follows:

If to you: your most recent address set forth in the Corporation’s or the Bank’s records

If to the Corporation

and the Bank: Bryn Mawr Bank Corporation
801 Lancaster Avenue
Bryn Mawr, PA 19010-3396
Attention: Corporate Secretary

with acopy to:

Bryn Mawr Bank Corporation
801 Lancaster Avenue

Bryn Mawr, PA 19010-3396
Attention: General Counsel

or to such other address as any party may have furnished to the othersin writing in accordance herewith, except that notices of change of address shall be effective only upon receipt.
14. Representationsand Warranties.

The Corporation and the Bank represent and warrant that the execution of this Agreement by the Corporation and the Bank has been duly authorized by resolution of their respective
Boards of Directors and that the Corporation and the Bank have the authority to execute and deliver this Agreement and that the Agreement does not conflict with or violate any other agreement or contract
by which the Corporation or the Bank is bound. Y ou represent and warrant to the Corporation and the Bank that you are authorized to execute and deliver this Agreement and that this Agreement does not
conflict with or violate the provisions of any agreement to which you are bound. Y ou further represent and warrant to the Corporation and the Bank that you have carefully read and considered the
provisions of this Agreement and have had an opportunity to consult with independent legal counsel of your choosing prior to executing this Agreement. All parties acknowledge and agree that they are
executing this Agreement voluntarily and intending to be legally bound.

15. Choice of Law and Venue.

This Agreement shall be interpreted, enforced and governed under the laws of the Commonwealth of Pennsylvania, without regard to conflict of laws principles that would apply the law of
adifferent jurisdiction.  All claims, disputes or causes of action relating to or arising out of this Agreement shall be brought, heard and resolved solely and exclusively by the United States District Court for
the Eastern District of Pennsylvania or a state court situated in Montgomery County, Pennsylvania. Each of the parties hereto agrees to submit to the jurisdiction of such courts for all purposes of this
Agreement and waives any objection to forum or venue laid therein.
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16. Mediation.

Except for claims asserted pursuant to Sections 7 and 10, should a dispute arise between the partiesin connection with this Agreement, the parties shall endeavor in good faith to come to
an agreement with respect to the dispute. In the event the parties are unable to reach an agreement within thirty (30) days after anotice of dispute is delivered, the parties agree to first submit such dispute to
mediation before amediator acceptable to both parties, who shall promptly conduct mediation. The mediator shall be chosen from the CPR Institute for Dispute Resolution or the American Arbitration
Association (“AAA”). In the event the parties cannot agree on an acceptable mediator within forty five (45) days after notice of dispute is delivered, the parties shall submit the matter to AAA for
appointment of aqualified mediator by AAA. In the event that the dispute is not resolved within sixty (60) days after the day the parties first meet with amediator, or in the event that the mediator certifies
that further mediation proceedings are fruitless, the parties reserve all rights each may have to bring an action in court for any claims under this Agreement.

17. Enforcement.

The prevailing party in any suit or other legal action in connection with the enforcement of this Agreement shall be entitled, in addition to any other remedy available at law or in equity, to
reimbursement of its reasonable costs and expenses (including reasonable attorneys’ fees).

18. Third-Party Beneficiaries.
All Company Group members are express third-party beneficiaries of this Agreement.
19. Miscellaneous.

No provisions of this Agreement may be modified, waived or discharged unless such modification, waiver or discharge is agreed to in writing signed by you, the Corporation and the Bank.
No waiver by either party hereto at any time of any breach by the other party hereto of, or compliance with any condition or provision of this Agreement to be performed by such other party shall be deemed
awaiver of similar or dissimilar provisions or conditions at the same or any prior or subsequent time. No agreements or representations, oral or otherwise, express or implied, with respect to the subject
matter hereof have been made by either party which are not set forth expressly in this Agreement. This Agreement embodies the entire understanding between the parties hereto and supersedes any other
prior or contemporaneous, oral or written, representation or agreement by the parties hereto, with respect to the matters which are the subject of this Agreement, and no change, alteration or modification
hereof may be made except in writing signed by the parties hereto.



Jennifer Dempsey Fox
Page 17

20. Sever ability.

Except as set forth in Section 10, the invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or enforceability of any other provisions of
this Agreement, which shall remainin full force and effect.

21. Pronouns.

All pronouns contained herein and any variations thereof shall be deemed to refer to the masculine, feminine or neuter, singular or plural, asthe identity of the parties hereto may require.
22. Counterparts.

This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which together will constitute one and the same Agreement.
23. Captions.

The section and subsection captionsin this Agreement are for convenience of reference only and do not define, limit or describe the scope or intent of this Agreement or any part hereof
and shall not be considered in any construction hereof.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above.

BRYN MAWR BANK CORPORATION

By: /s/ Francis J. Leto
Name: FrancisJ. Leto
Title: Chief Executive Officer

THE BRYN MAWR TRUST COMPANY

By: /g Francis J. Leto
Name: FrancisJ. Leto
Title: President

/s Jennifer Dem)| Fox
Jennifer Dempsey Fox

Signature Page to Employment Agreement - Michael W. Harrington
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Exhibit 10.46

BRYN MAWR BANK CORPORATION
RESTRICTED STOCK UNIT AGREEMENT FOR

[ ]
SUBJECT TO THE AMENDED AND RESTATED 2010 LONG TERM INCENTIVE PLAN

Grantee: [ 1]
Date of Grant: [

Number of RSUs: [ 1

Vesting Dates(s): I

RESTRICTED STOCK UNIT AGREEMENT (“Agreement”), dated as of the Date of Grant set forth above by and between BRYN MAWR BANK CORPORATION (the“Corporation”) and the Grantee
named above (the “ Grantee”).

1. ThePlan. This Agreement is subject to the terms and conditions of the [Amended and Restated Bryn Mawr Bank Corporation 2010 Long Term Incentive Plan (the “Plan”) as approved by the
Board of Directors of the Corporation on February 27, 2015 and by the Corporation’s shareholders on April 30, 2015]. Except as otherwise specified herein, all capitalized terms used in this Agreement shall
have the meanings given to them in the Plan. The term “Company Group” as used in this Agreement with reference to employment shall include employment with the Corporation or any of itsdirect or
indirect subsidiaries.

2. Grant of Restricted Stock Units.

a  Subject to the terms and conditions of the Plan and this Agreement, and the Grantee’s acceptance of same by execution of this Agreement, the Corporation’s Compensation Committee
(“Compensation Committee”) hereby grants to the Grantee the number of Restricted Stock Units set forth above (the “RSUS”).

b.  Upon vesting of the RSUs and satisfaction of all of the other terms and conditionsin this Agreement, the Corporation will issue stock representing the shares underlying the vested
RSUs to be issued to Grantee as soon as practicable.

3. Termsand Conditions. The Grant is subject to the following terms and conditions:

a Redtricted (Vesting) Period. [The RSUswill vest in three installments at the Vesting Dates (as defined below), provided that Grantee has remained continually employed by the
Company Group through the applicable Vesting Date, asfollows: (a) [____] of the Time-Based RSUs will vest at [ 1,(b) [ ] of the Time-Based RSUs will vest at [ , and (c) with
respect to [ of the Time-Based RSUs will vest at | (each of the dates set forth in clauses (), (b) and (c) is, asto the corresponding portion of the RSUs, a“Vesting Date”, and each
such period, a“Vesting Period”).] OR [Vesting of the RSUs is subject to the completion of continued service by the Grantee from the Date of Grant through [ (such date, the “Vesting Date”
and such period the “Vesting Period”)]. The RSUs will vest upon expiration of the Vesting Period, but only if the Grantee remains continuously employed by the Company Group through the end of the
Vesting Period or as otherwise provided herein.]

b. No Rights asa Shareholder. Prior to the Vesting Date, Grantee will have none of the rights and privileges of a shareholder with respect to the shares underlying the RSUs, including
but not limited to, the right to vote the shares until such RSU’s have vested and such shares have been issued.

c. Dividend-Equivalents. At the time of issuance of shares underlying vested RSUs pursuant to subsection 2(b) above, the Company Group shall also pay to Grantee an amount equal to
the aggregate amount of all dividends declared and paid by the Company Group based on dividend record dates falling between the Date of Grant and the date of issuance in accordance with the number of
shares issued. The dividend-equivalentswill be reported to the employee as W-2 wages and, as such, will be subject to statutory withholding requirements for federal, state and local taxes.



4.  Forfeiture.

a Forfeiture. All RSUsthat have not vested at the applicable Vesting Date in accordance with subsection 3(a) shall be forfeited in their entirety.

b. Forfeiture of Unvested RSUs and Payment to the Company Group for |ssued Shares Resulting from Vested RSUs |f Grantee Engagesin Certain Activities. The provisions of this
subsection 4(b) will apply to all RSUs granted to Grantee under the Plan and to any sharesissued to the Grantee upon vesting of RSUs. If, at any time [prior to/during] the [final] Vesting [Date/Period], or for
aperiod of two (2) years after termination of, or leaving Grantee's employment for any reason with the Company Group, Grantee engages in any activity inimical, contrary or harmful to the interests of the
Company Group including, but not limited to (A) conduct related to Grantee's employment for which either criminal or civil penalties against Grantee may be brought, (B) violation of the Company Group's
policiesincluding, without limitation, the Company Group's Insider Trading Policy, Code of Business Conduct and Ethics, Code of Personal Conduct, Employee Handbook, or otherwise, (C) soliciting of any
customer of the Company Group for business which would result in such customer terminating their relationship with the Company Group; soliciting or inducing any individual who isan employee or
director of the Company Group to |leave the Company Group or otherwise terminate their relationship with the Company Group, (D) disclosing or using any confidential information or material concerning the
Company Group, (E) breach of any agreement between the Grantee and the Company Group, or (F) participating in a hostile takeover attempt, then (x) all RSUs that have not vested effective as of the date on
which Grantee engagesin such activity, unless forfeited sooner by operation of another term or condition of this Agreement or the Plan, shall be forfeited in their entirety, and (y) for any shares underlying
vested RSUs which have been issued to Grantee, the Grantee shall pay to the Company Group the market value of the shares on the date of issuance or the date Grantee engages in such activity, whichever
isgreater. Theterm “confidential information” as used in this Agreement includes, but is not limited to, records, documents, programs, technical data, information technology, policies, files, lists, client non-
public personal information, pricing, costs, strategies, market data, statistics, business partners, customers, customer requirements, prospective customer contacts, knowledge of the Company Group lists,
and knowledge of the Company Group's clients, methods of operation, processes, trade secrets, methods of determination of prices, prices or fees, financial condition, profits, sales, net income, and
indebtedness, potential mergers and acquisitions, or the sale of Company Group assets or subsidiaries, commercial contracts and relationships, employees, litigation (whether actual or threatened),
information acquired in connection with the Grantee' s employment with the Company Group, including without limitation, proprietary or confidential information of any third party who may disclose such
information to the Company Group or the Grantee in the course of Company Group business, and any other information relating to the Company Group that has not been made available to the general public,
as the same may exist from timeto time.

c. Right of Setoff. By accepting this Agreement, Grantee consents to the deduction, to the extent permitted by law, from any amounts that the Company Group owes Grantee from time to
time (including amounts owed to Grantee as wages or other compensation, fringe benefits, or paid time-off pay, aswell as any other amounts owed to Grantee by the Company Group), the amounts Grantee
owes the Corporation under subsection 4(b) above. Whether or not the Corporation elects to make any setoff in whole or in part, if the Corporation does not recover by means of setoff the full amount
Grantee owesit, calculated as set forth above, Grantee agrees to immediately pay the unpaid balance to the Corporation.

d. Compensation Committee Discretion. Grantee may be released from Grantee's obligations under subsections 4(b) and 4(c) only if the Compensation Committee, or its duly appointed
agent, determinesin its sole discretion that such action isin the best interest of the Corporation.

5. Death, Disability or Retirement. In the event the Grantee shall cease to be employed by to the Company Group by reason of: (a) normal or late retirement; (b) with the consent of the
Compensation Committee, early retirement or atransfer of the Grantee in aspinoff; (c) death; or (d) total and permanent disability as determined by the Compensation Committee (“ Disability”), then the
vesting requirements on afraction of Grantee's RSUswill be deemed to have been fulfilled. The vested portion shall be calculated as follows: the number of RSUs granted multiplied by afraction, the
numerator of which isthe number of full calendar months that have elapsed in the applicable Vesting Period prior to the death, Disability, Retirement, or transfer in a spinoff of the Grantee and the
denominator of which isthe total number of full calendar monthsin the applicable Vesting Period. Any remaining RSUs which have not vested as provided in this section 5 shall be forfeited. The terms of
subsection 2(b) shall apply to the RSUs which vest as provided in this section 5.



6. Termination. If the Grantee terminates the Grantee's employment with the Company Group or if the Company Group terminates the Grantee's employment with or without Cause, other than as
described in section 5 above, any RSUs that have not yet vested at the date of termination shall automatically be forfeited.

7. Changein Control. In the event of aChange in Control, Grantee's outstanding RSUs will be deemed to have vested and any shares underlying such RSUs not previously issued shall be issued
within ten days after the Change in Control. A “Changein Control” shall be deemed to have taken placeif (i) any Person (as defined below) other than an entity in the Company Group or , an employee
benefit plan of the Company Group (or any Person organized, appointed or established by the Company Group for or pursuant to the terms of any such employee benefit plan), together with all affiliates and
associates of such Person, becomes the beneficial owner in the aggregate of 25% or more of the common stock of the Corporation then outstanding, or (ii) during any twenty-four month period, individuals
who at the beginning of such period constituted the Board of Directors of the Corporation or The Bryn Mawr Trust Company (the “Bank”) cease, for any reason, to constitute amajority thereof, unless the
election, or the nomination for election by the Corporation or the Bank's shareholders, as the case may be, of each director who was not a director at the beginning of such period was approved by avote of
at least two-thirds of the directorsin office at the time of such election or nomination, who were directors at the beginning of such period. “Person” shall mean any person, firm, corporation, partnership,
association, or other entity.

8. Non-Interference and Non-Salicitation.

a  Foraperiodof [ months following the date Grantee ceases to be employed by the Company Group for any reason, whether voluntarily or involuntarily (the
“Separation Date”), Grantee agrees not to disrupt, damage, impair or interfere with the business of the Company Group in any manner, including without limitation, by: (a) employing, engaging or soliciting
any employee of the Company Group; (b) inducing or attempting to influence an employee to leave the employ of the Company Group; (c) adversely influencing or altering the relationship of any person,
firm, corporation, partnership, association or other entity (“Person”) with the Company Group, whether such Person is an employee, customer, client or otherwise; or (d) directly or indirectly, individualy or
for any other, calling on, engaging in business with, soliciting, inducing, or attempting to solicit or induce, any Person who has been a customer, client or business referral source of the Company Group, or
who has been solicited as a potential customer, client or business referral source of the Company Group, during the two (2) year period preceding the Separation Date to (x) cease doing businessin whole or
in part with or through the Company Group or (y) do business with any other Person which performs services or offers products materially similar to or competitive with those provided by the Company
Group.

b.  Grantee shall maintain confidential information (as defined in Section 4(b)) in the strictest of confidence, shall not disclose confidential information to any person outside of the
Company Group, and shall not use, reproduce, disseminate, or take any other action with respect to confidential information other than in connection with Grantee's employment and for the benefit of the
Company Group. Grantee shall not remove confidential information from Company Group premises unless necessary in connection with the performance of Grantee's job duties, and in such event, such
confidential information shall be returned or destroyed immediately upon cessation of Grantee's employment with the Company Group. The obligations of Grantee under this Section 8(b) shall apply during
Grantee's employment and following termination of Grantee's employment, and shall survivein perpetuity.

c.  Grantee acknowledges and agrees that the restrictions contained in this section 8 are reasonable and necessary in order to protect the legitimate interests of the Company Group and
that any violation thereof would result in irreparable injury to the Company Group. Conseguently, Grantee acknowledges and agrees that, in the event of any violation thereof, the Company Group shall be
authorized and entitled, without the necessity of posting abond or other form of security, to obtain from any court of competent jurisdiction injunctive and equitable relief, aswell as an equitable accounting
of al profits and benefits arising out of such violation, which rights and remedies shall be cumulative and in addition to any other rights or remedies to which the Company Group may be entitled at law or in
equity (including the rights of forfeiture set forth in section 4 hereof) and, in the event the Company Group isrequired to enforce the terms of this Agreement through court proceedings, the Company Group
shall be entitled to reimbursement of all legal fees, costs and expenses incident to enforcement of any such term, in whole or in part and/or such term as may be modified by a court of competent jurisdiction.



d.  If any court of competent jurisdiction construes any of the restrictive covenants set forth in this section 8, or any part thereof, to be unenforceabl e because of the duration, scope or
geographic area covered thereby, such court shall have the power to reduce the duration, scope or geographic area of such provision and, in its reduced form, such provision shall then be enforceable and
shall be enforced.

9. Change Adjustments. The Compensation Committee shall make appropriate adjustments to give effect to adjustments made in the number of shares of the Corporation’s common stock through
amerger, consolidation, recapitalization, reclassification, combination, spinoff, common stock dividend, stock split or other relevant change as the Compensation Committee deems appropriate to prevent
dilution or enlargement of the rights of the Grantee. Any adjustments or substitutions pursuant to this section shall meet the requirements of Section 409A of the Internal Revenue Code of 1986, as amended
(the“Code") and shall be final and binding upon the Grantee.

10. Compliancewith Law and Regulations. The grant of RSUs and the issuance of shares underlying vested RSUs shall be subject to all applicable federal and state laws, the rules and regulations
and to such approvals by any government or regulatory agency as may be required. The Corporation shall not be required to register any securities pursuant to the Securities Act of 1933, as amended, or to
list such shares under the stock market or exchange on which the common stock of the Corporation may then be listed, or to take any other affirmative action in order to cause the issuance or delivery of
shares underlying vested RSUs to comply with any law or regulation of any governmental authority.

11.  Notice. Any notice which either party hereto may be required or permitted to give to the other shall bein writing, and may be delivered personally or by mail, postage prepaid, addressed as
follows: to the Corporation, Attention: Corporate Secretary, at its office at 801 Lancaster Avenue, Bryn Mawr, PA 19010 or to the Grantee at her/his address on the records of the Corporation or at such other
addresses as the Corporation, or Grantee, may designate in writing from time to time to the other party hereto.

12, Employment. Neither the action of the Corporation or its shareholders, nor any action taken by the Compensation Committee under the Plan nor any provisions of this Agreement shall be
construed as giving to the Grantee the right to be retained as an employee of the Company Group.

13.  Payment of Taxes. Upon issuance of shares underlying the vested RSUs the value of the sharesissued, calculated based on the closing price of the Corporation’s common stock on the day
preceding the applicable Vesting Date, will constitute W-2 wages to the Grantee and, as such, will be subject to statutory federal, state and local withholding taxes. The Corporation will withhold a sufficient
number of whole sharesin order to satisfy thistax obligation. The remaining shares will be made available to the Grantee as soon as practicable. The value of any fractional shareswill be paid to the Grantee
through a separate disbursement.

14.  Incorporation by Reference. This Restricted Stock Unit Award is granted pursuant and subject to the terms and conditions of the Plan, the provisions of which are incorporated herein by
reference. If any provision of this Agreement conflicts with any provision of the Plan in effect on the Date of Grant, the terms of the Plan shall control. This Agreement shall not be modified after the Date of
Grant except by written agreement between the Corporation and the Grantee; provided, however, that such modification shall (a) not be inconsistent with the Plan, and (b) be approved by the Committee.

15.  Severability. Except as set forth in Section 8, if any one or more of the provisions contained in this Agreement areinvalid, illegal or unenforceable, the other provisions of this Agreement will
be construed and enforced asif theinvalid, illegal or unenforceable provision had never been included.



16. Compliance with Internal Revenue Code Section 409A. It isthe intention of the parties that the RSUs and the Agreement comply with the provisions of Section 409A of the Code to the extent,
if any, that such provisions are applicable to the Agreement and the Agreement will be administered by the Compensation Committee in amanner consistent with thisintent. If any payments or benefits may
be subject to taxation under Section 409A of the Code, Grantee agrees that the Compensation Committee may, without the consent of Grantee, modify this Agreement to the extent and in the manner that the
Compensation Committee deems necessary or advisable or take any other action or actions, including an amendment or action with retroactive effect that the Compensation Committee determinesis
necessary or appropriate to exempt any payments or benefits from the application of Section 409A or to provide such payments or benefits in the manner that complies with the provisions of Section 409A
such that they will not be taxable thereunder.

17. Choiceof Law. The provisions of this Agreement shall be construed in accordance with the laws of the Commonwealth of Pennsylvania, without regard to any conflict of law provision that
would apply the law of another jurisdiction.

18. Interpretation. Theinterpretation and construction or any terms or conditions of the Plan or this Agreement by the Compensation Committee shall be final and conclusive.

Signature Page Follows



IN WITNESS WHEREOF, the Corporation has caused this Agreement to be executed by aduly authorized officer, and the Grantee has hereunto set his/her hand and seal, effective as of the Date of
Grant set forth above.

BRYN MAWR BANK CORPORATION

By:
Name:
Title:

(Signature of Grantee)

(Print Name of Grantee)

(Address of Grantee)
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Section 6: EX-12.1 (EXHIBIT 12.1)

Exhibit 12.1
RATIO OF EARNINGS TO FIXED CHARGES
The consolidated ratios of fixed charges to earnings for each of the yearsindicated are asfollows:
For the Twelve Months Ended December 31,
(dollarsin thousands) 2017 2016 2015
Earnings:
Income before income taxes $ 57,246 $ 54205 $ 25,926
Plus: interest expense 14,432 10,755 8,415
Plus: estimate of interest within rental expense! 1,587 1,538 1,680
Earningsincluding interest on deposits $ 73265 $ 66,498 $ 36,021
Lessinterest on deposits 8,748 5,833 4,212
Earnings excluding interest on deposits $ 64517  $ 60,665 $ 31,809
Fixed charges (pre-tax):
Fixed chargesincluding interest on deposits $ 16,019 $ 12293 $ 10,095
Less: interest on deposits 8,748 5,833 4,212
Fixed charges excluding interest on deposits $ 7211 $ 6460 $ 5,883
Ratio of Earningsto Fixed Charges:
Excluding interest on deposits 89 94 54
Including interest on deposits 46 54 3.6
Linterest expense within rental expenseis estimated at 1/3 of rental expense
(Back To Top)
Section 7: EX-21.1 (EXHIBIT 21.1)
Exhibit 21.1
Subsidiaries of the Registrant*
The Bryn Mawr Trust Company
*Excludes subsidiaries which, considered in the aggregate as asingle subsidiary, would not constitute a significant subsidiary as of December 31, 2017
(Back To Top)
Section 8: EX-23.1 (EXHIBIT 23.1)
Exhibit 23.1

Consent of I ndependent Registered Public Accounting Firm

The Board of Directors
Bryn Mawr Bank Corporation:

We consent to the incorporation by reference in the registration statement (No. 333-204547, No. 333-201642, No. 333-182435, No. 333-168072, No. 333-144280, No. 333-143445, and No. 333-119958) on Form S
8, registration statements, (No. 333-206866, No. 333-196916, No. 333-163874, and No. 333-216995) on Form S-4, and on the registration statements (No. 333-202805 and No. 333-177109) on Forms S-3 of Bryn
Mawr Bank Corporation of our report dated March 1,, 2018, with respect to the consolidated balance sheets of Bryn Mawr Bank Corporation as of December 31, 2017 and 2016, and the related consolidated
statements of income, comprehensive income, shareholders’ equity, and cash flows for each of the yearsin the three-year period ended December 31, 2017, and the related notes (collectively, the
“consolidated financial statements”), and the effectiveness of internal control over financial reporting as of December 31, 2017, which report appearsin the December 31, 2017 annual report on Form 10-K of
Bryn Mawr Bank Corporation.



(signed) KPMG LLP
Philadel phia, Pennsylvania

March 1, 2018
(Back To Top)

Section 9: EX-31.1 (EXHIBIT 31.1)

Exhibit 31.1
CERTIFICATIONS

|, Francis J. Leto, certify that:
1. | havereviewed this Annual Report on Form 10-K of Bryn Mawr Bank Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of amaterial 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 thisreport, 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. Theregistrant's other certifying officer and | 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;

b)  designed suchinternal 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;

c)  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

d) disclosedin thisreport, any changein the registrant’sinternal 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 isreasonably likely to materially affect, the registrant’sinternal control over financial reporting; and

5. Theregistrant's other certifying officer and | 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)  al significant 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 asignificant rolein the registrant’sinternal control over financial reporting.
Date: March 1, 2018 /sl Francis J. Leto

FrancisJ. Leto, President and Chief Executive Officer
(Principal Executive Officer)

(Back To Top)
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Exhibit 31.2
CERTIFICATIONS

I, Michael W. Harrington, certify that:
1 | have reviewed this Annual Report on Form 10-K of Bryn Mawr Bank Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of amaterial 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 thisreport, 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. Theregistrant's other certifying officer and | 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 thisreport is being prepared;

b)  designed suchinternal 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;

c)  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

d) disclosedin thisreport, any changein the registrant’sinternal 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 isreasonably likely to materially affect, the registrant’sinternal control over financial reporting; and

5. Theregistrant's other certifying officer and | 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)  al significant 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 asignificant role in the registrant’sinternal control over financia reporting.
Date: March 1, 2018 /sl Michael W. Harrington

Michael W. Harrington, Chief Financial Officer
(Principal Financial Officer)
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Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Bryn Mawr Bank Corporation (the “ Corporation”) on Form 10-K for the period ended December 31, 2017, as filed with the Securities and Exchange Commission on
the date hereof (the “Report”), |, Francis J. Leto, President and Chief Executive Officer of the Corporation, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of
2002, that to the best of my knowledge and belief:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act  of 1934; and

(2) Theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Corporation.
Date: March 1, 2018 /sl FrancisJ. Leto

FrancisJ. Leto, President and Chief Executive Officer
(Principal Executive Officer)
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Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Bryn Mawr Bank Corporation (the “ Corporation”) on Form 10-K for the period ended December 31, 2017, as filed with the Securities and Exchange Commission on
the date hereof (the “Report”), I, Michael W. Harrington, Chief Financial Officer of the Corporation, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that
to the best of my knowledge and belief:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act  of 1934; and

(2) Theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Corporation.
Date: March 1, 2018 /sl Michael W. Harrington

Michael W. Harrington, Chief Financial Officer
(Principal Financial Officer)
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