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Financial Highlights

As of and for the year ended December 31,

2012 2011 2010 2009 2008

Financial Condition Data

(Dollars in thousands, except per share data)

Securities available for sale $ 329,286 $ 305,332 $ 377457 $ 508,650 $ 575,688
Securities held to maturity 178,318 204,956 202,732 93,410 32,789
Loans 4,519,011 3,794,390 3,555,679 3,395,515 2,652,536

Allowance for loan losses (51,834) (48,260) (46,255) (42,361) (37,049)
Goodwill and core deposit intangibles 162,144 140,722 141,956 143,730 125,710
Total assets 5,756,985 4,970,240 4,695,738 4,482,021 3,628,469

Total deposits 4,546,677 3,876,829 3,627,783 3,375,294 2,579,080

Total borrowings 591,055 537,686 565,434 647,397 695,317
Stockholders’ equity 529,320 469,057 436,472 412,649 305,274
Nonperforming loans 28,766 28,953 23,108 36,183 26,933
Nonperforming assets 42,427 37149 31,493 41,245 29,883

Operating Data

Interest income $ 196,192 $ 195,751 $ 202,724 $ 202,689 $ 175,440

Interest expense 23,393 28,672 38,763 51,995 58,926

Net interest income 172,799 167,079 163,961 150,694 116,514

Provision for loan losses 18,056 11,482 18,655 17,335 10,888

Noninterest income 62,016 52,700 46,906 38,192 29,032

Noninterest expenses 159,459 145,713 139,745 141,815 104,143

Net income 42,627 45,436 40,240 22,989 23,964

Preferred stock dividend — — — 5,698 —

Net income available to the common shareholder 42,627 45,436 40,240 17,291 23,964

Per Share Data

Net income — Basic $ 1.96 $ 212 $1.90 $0.88 $1.53

Net income — Diluted 1.95 212 1.90 0.88 1.52
(ash dividends declared 0.84 0.76 0.72 0.72 0.72
Book value 23.24 21.82 20.57 19.58 18.75

Performance Ratios

Return on average assets 0.83% 0.96% 0.88% 0.40% 0.73%

Return on average common equity 8.66% 9.93% 9.46% 4.29% 8.20%

Net interest margin (on a fully tax equivalent basis) 3.75% 3.90% 3.95% 3.89% 3.95%
Equity to assets 9.19% 9.44% 9.30% 9.21% 8.41%

Dividend payout ratio 52.77% 35.88% 37.93% 82.79% 48.95%

Asset Quality Ratios

Nonperforming loans as a percent of gross loans 0.64% 0.76% 0.65% 1.07% 1.02%
Nonperforming assets as a percent of total assets 0.74% 0.75% 0.67% 0.92% 0.82%
Allowance for loan losses as a percent of total loans 1.15% 1.27% 1.30% 1.25% 1.40%

Allowance for loan losses as a percent of
nonperforming loans 180.19% 166.68% 200.17% 117.07% 137.56%

Capital Ratios

Tier 1 leverage capital ratio 8.65% 8.61% 8.19% 7.87% 7.55%
Tier 1 risk-based capital ratio 10.36% 10.74% 10.28% 9.83% 9.50%
Total risk-based capital ratio 12.23% 12.78% 12.37% 11.92% 11.85%

The selected consolidated financial and other data of the Company set forth above does not purport to be complete and should be read in conjunction with, and is
qualified in its entirety by, the more detailed information, including the Consolidated Financial Statements and related notes, appearing in the Company’s Form 10-K.



A letter from

Christopher Oddleifson

President and Chief Executive Officer

Independent Bank Corp. and Rockland Trust Company

To my fellow shareholders, colleagues, customers, and communities:

This past year marked many achievements for our Company. Guided by our long-standing promise to
support our stakeholders with exemplary service, Independent Bank Corp., parent of Rockland Trust,
delivered solid financial results. Our customer-centric approach along with our strategy of disciplined
growth resulted in strong and consistent earnings, significant deposit and loan growth throughout
our footprint, and low levels of loan delinquencies and charge-offs.

These achievements were made possible through the dedication of our 1,000 talented employees
amid a challenging economic environment. Their commitment to excellence was recognized by J.D.
Power and Associates which ranked Rockland Trust “Highest Customer Satisfaction with Retail Banking
in the New England Region.” Rockland Trust received the highest numerical score among retail banks
in New England in the proprietary J.D. Power and Associates 2012 Retail Banking Satisfaction Study™.

“Highest Customer Satisfaction
with Retail Banking

in the New England Region”
2012 also marked the continued expansion of our Company, with the acquisition of Central Bancorp, I WEng °

Inc. The addition of Central Bank is a natural extension of our business into contiguous, attractive
markets where we will be able to leverage our successful business strategy and brand value. We're
excited about bringing our greater range of products and services, such as free checking for consumers
and businesses; mobile banking; image-enabled ATMs; a comprehensive suite of commercial lending
products and services; home equity loans; and award-winning customer service to those markets.

While our performance in 2012 was strong and steady, we realize that the banking landscape is
changing around us and that we must continue to concentrate on what is most important—remaining
focused on serving our customers and profitably growing our market share across all regions. Our
goal is consistent with our long-standing principles of delivering superior results while maintaining a
disciplined risk management philosophy. With $5.8 billion in assets, Rockland Trust is well-positioned
to meet these challenges. We are large enough to provide the financial resources that meet today’s
customer needs, and small enough to act nimbly to adapt to the changing and dynamic environment.
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2012 Highlights

Financial Results — As a result of strong loan and deposit growth and improved levels of fee
revenue and expense control, net operating income increased to $47.1 million, up 3.61 percent from
$45.5 million in 2011. Operating earnings per share also increased, to $2.16 on a diluted operating
earnings per share basis.

Capital Levels — Once again our Company finished this past year with strong capital levels.
Importantly, we are well-capitalized without cutting or suspending dividends or raising capital
externally. In addition, our Tier 1 common ratio remained strong at 8.76 percent, maintaining the
Company’s well-capitalized position.

Asset Quality — We continue to maintain our focus and diligence on originating high-quality loans
and maintaining a low-risk profile. Our nonperforming loans were 0.64 percent of total assets at year
end, significantly lower than our peers. We are also well-positioned to absorb any losses with our
allowance for loan loss reserves at 180 percent of our nonperforming portfolio, much higher than
our peer group average.

Loan Growth — In 2012 Rockland Trust continued to lend throughout the communities we serve.
Our strong capital position, disciplined approach, business development capabilities, and focus
on customer service enabled us to grow our loan portfolios in a very competitive environment. As
a result, we realized an increase in total outstanding loans to $4.5 billion, 19 percent more than
in 2011. This growth was driven by the commercial lending group, which closed $896.9 million in
loans in 2012. Home equity loan balances grew 15 percent, reaching $802.1 million in total balances
as of December 31, 2012. In addition, our mortgage banking division had an excellent year with
loan production exceeding $400 million, an increase of more than 20 percent from 2011, generating
significant fee income for the bank.

Commercial Banking — Through a broad range of services that include commercial lending, cash
management, construction lending, equipment and dealer inventory financing, and asset-based

THE lending, Rockland Trust generated strong commercial and industrial loan growth and added many
WARREN high-quality corporate customers in 2012. The group’s efforts in real estate lending were recog-
GROUP nized by The Warren Group, which named Rockland Trust the Top Commercial Real Estate Lender in
Massachusetts. In addition, Rockland Trust was listed by the Small Business Administration (SBA) as the

Top Commercial Real Estate top 504 third-party lender in Massachusetts in 2012 with nearly $38 million lent. From October 1, 2011
Lender in Massachusetts to September 30, 2012, our 504 third-party lending exceeded all other 504 lenders’ totals throughout

New England. Furthermore, Rockland Trust was the only Massachusetts bank to receive a tax credit
allocation under the federal government’s New Markets Tax Credit program. Our $66 million allocation
allows us to partner with commercial clients to invest in low-income communities.

$2.25 8.75%
$1.75
8.00%
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Small Business — We recognize that small businesses are the economic engine of a healthy
economy and are committed to supporting them by providing the financing they need to succeed.
In 2012 Rockland Trust was the top lender in Massachusetts of SBA 7(a) loans in terms of gross dollars
lent. From October 1, 2011 to September 30, 2012, we lent more than $10 million under the SBA's 7(a)
Loan Program. In addition, we continued our involvement in the Massachusetts State Treasury’s Small
Business Banking Partnership. The program provides deposits to community, regional, and local banks Top SBA lender in Massachusetts,
like Rockland Trust that have demonstrated leadership in providing capital to creditworthy small in gross dollars lent.
businesses to help them expand and create new jobs.

U.S. Small Business Administration

Top 504 third-party lender in
Retail Banking — Through major promotional and branding campaigns, our commitment to New England in gross dollars lent.

exemplary customer service, and our comprehensive set of products and services, core households
grew by more than 5 percent in 2012. Our robust retail delivery channel of nearly 80 branches,
image-enabled ATMS, and sophisticated online and mobile banking services allow our customers
to bank where and when it’s convenient for them. By leveraging all our banking channels we
increased core deposits by 16.9 percent to $3.8 billion, which now represents 83.2 percent of total
deposits. Our cost of total deposits remained low at 0.27 percent, reflecting management'’s continued
emphasis on core deposits and profitable relationships.

Investment Management — Our Investment Management Group is a high-priority growth
business. With more than 50 experienced professionals who consistently apply sound investment
principles to minimize risk and maximize long-term results in a dynamic investment landscape, the
group achieved a significant milestone this year, growing assets under administration to more than
$2 billion. This was a 31 percent increase over the previous year. In addition, revenue generation was
healthy as well, growing 9 percent during the same period.

Our Culture — Throughout the years, | have consistently reported to you about the strength of our
vision and our people. This year is no exception: Rockland Trust is one of the best places to work and
we continue to attract top talent.

We were recognized by The Boston Globe for the fourth consecutive year as a top place to work,
and the Boston Business Journal named us as a Champion in Health Care for promoting a balanced
work/life environment for our employees. In addition, we were rated by Forbes as one of America’s
Best Banks for the third consecutive year and received a top ranking in Bank Director's 2012 Bank
Performance Scorecard. This is in addition to the recognition mentioned above by J.D. Power and
Associates. We're very proud of this distinction and it demonstrates our commitment to both our
employees and customers. Every day we have a team of dedicated employees who do everything
they can to ensure we provide the best customer experience possible.

08 09 10 M 12 . 08 09 10 M 12 08 09 10 n 12
Loan Growth Tangible Book Value*  Investment Management Group
in billions per share Assets Under Administration
in billions

*Pro forma to include the tax deductibility of goodwill.



A comparison of
Interest-Earning Assets

by Type

Year ending

2005

$2.8 billion

Year ending
2012

$5.2 billion

M Commercial loans

Securities and other
short-term investments

M Residential (includes
loans held for sale)

M Home equity

B Consumer

Our performance would not have been possible without the guidance and experience of our
Board of Directors. In 2012 we appointed Donna L. Abelli as Chairman of the Company’s Board
of Directors upon the retirement of former Board Chair Thomas J. Teuten. Donna brings a wealth
of experience to her new role and is the Company’s first female Chairman of the Board, as well as
one of the few women to serve as a Chairman of the Board of Directors for either a publicly traded
company or bank. Tom Teuten was named Chairman of the Board of Independent Bank Corp. and
Rockland Trust Company in July 2003 and served as a director since 1975. During his tenure on the
Board, Rockland Trust grew from a small local bank with approximately $2.4 million in assets to the
largest publicly traded community bank headquartered in Massachusetts. We thank Tom for his
many years of devoted service and stewardship, and wish him well.

As we enter 2013, the financial industry will continue to face many challenges including a slow-
growing economy, an uncertain regulatory environment, and continuing technological change.
Our promise to you is that we will maintain our steady progress, taking advantage of short-term
opportunities while adhering to our long-term strategy of prudent and disciplined growth. To meet
our promise, we will focus on the following strategic goals:

* Leverage our award-winning customer service to continue increasing our customer base, attract-
ing new customers, and expanding existing relationships.

* Capitalize on our expansion into Middlesex County through the acquisition of Central Bank to
significantly grow our presence in Eastern Massachusetts.

* Continue to invest in our digital delivery channels, enhancing our electronic banking platform and
online presence for greater customer convenience.

The continued loyalty of our customers, communities, and shareholders is vital to our success.
Combined with the talented team here at Rockland Trust, we are optimistic as we look ahead to
2013 and beyond.

On behalf of all our colleagues, we thank you for your support and encouragement.

Sincerely,
Christopher Oddleifson

President and Chief Executive Officer




EXPLANATORY NOTE REGARDING THE FOLLOWING COPY OF
OUR ANNUAL REPORT ON FORM 10-K

The copy of our Annual Report on Form 10-K that follows reflects certain amendments to our initial Form
10-K filing on March 12, 2013 (the “Initial Form 10-K”) that were filed with the Securities and Exchange
Commission with Amendment No. 1 to the Form 10-K on March 18, 2013 (“Amendment No. 1”’). Other
than reflecting the amendments made in Amendment No. 1, the report that follows is identical to the
Initial Form 10-K.
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Cautionary Statement Regarding Forward-Looking Statements

A number of the presentations and disclosures in this Form 10-K, including, without limitation, statements regarding the
level of allowance for loan losses, the rate of delinquencies and amounts of charge-offs, and the rates of loan growth, and any
statements preceded by, followed by, or which include the words “may,” “could,” “should,” “will,” “would,” “hope,” “might,”
“believe,” “expect,” “anticipate,” “estimate,” “intend,” “plan,” “assume” or similar expressions constitute forward-looking
statements within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.
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These forward-looking statements, implicitly and explicitly, include the assumptions underlying the statements and other
information with respect to the beliefs, plans, objectives, goals, expectations, anticipations, estimates, intentions, financial
condition, results of operations, future performance and business, of the Company including the Company’s expectations and
estimates with respect to the Company’s revenues, expenses, earnings, return on average equity, return on average assets, asset
quality and other financial data and capital and performance ratios.

Although the Company believes that the expectations reflected in the Company’s forward-looking statements are reasonable,
these statements involve risks and uncertainties that are subject to change based on various important factors (some of which are
beyond the Company’s control). The following factors, among others, could cause the Company’s financial performance to differ
materially from the Company’s goals, plans, objectives, intentions, expectations and other forward-looking statements:

» aweakening in the United States economy in general and the regional and local economies within the New England
region and the Company’s market area, which could result in a deterioration of credit quality, a change in the allowance
for loan losses, or a reduced demand for the Company’s credit or fee-based products and services;

» adverse changes in the local real estate market could result in a deterioration of credit quality and an increase in the
allowance for loan losses, as most of the Company’s loans are concentrated within the Bank’s primary market area,
and a substantial portion of these loans have real estate as collateral;

» a further deterioration of the credit rating for U.S. long-term sovereign debt could adversely impact the Company.
Although the 2011 downgrade by Standard and Poor’s of U.S. long-term sovereign debt did not directly impact the
financial position of the Company, an inability by the federal government to raise the U.S. debt limit or otherwise could
result in further downgrades which in turn could cause a re-evaluation of the ‘risk-free’ rate used in many accounting
models, other-than-temporary-impairment of securities and/or impairment of goodwill and other intangibles;

* acquisitions may not produce results at levels or within time frames originally anticipated and may result in unforeseen
integration issues or impairment of goodwill and/or other intangibles;

» changes in, trade, monetary and fiscal policies and laws, including interest rate policies of the Board of Governors of
the Federal Reserve System could affect the Company’s business environment or affect the Company’s operations;

» any changes in, and any failure by the Company to comply with tax laws generally and requirements of the federal
New Markets Tax Credit program in particular could adversely affect the Company’s tax provision and its financial
results;

» inflation, interest rate, market and monetary fluctuations could reduce net interest income and could increase credit
losses;

» adverse changes in asset quality could result in increasing credit risk-related losses and expenses;

» competitive pressures could intensify and affect the Company’s profitability, including continued industry
consolidation, the increased financial services provided by nonbanks and banking reform;

» a deterioration in the conditions of the securities markets could adversely affect the value or credit quality of the
Company’s assets, the availability and terms of funding necessary to meet the Company’s liquidity needs, and the
Company’s ability to originate loans and could lead to impairment in the value of securities in the Company’s investment
portfolios, having an adverse effect on the Company’s earnings;

» the potential need to adapt to changes in information technology could adversely impact the Company’s operations
and require increased capital spending;

» the risk of electronic fraudulent activity within the financial services industry, especially in the commercial banking
sector due to cyber criminals targeting bank accounts and other customer information, which could adversely impact
the Company’s operations, damage its reputation and require increased capital spending;

» changes in consumer spending and savings habits could negatively impact the Company’s financial results;

* new laws and regulations regarding the financial services industry including, but not limited to, the Dodd-Frank Wall
Street Reform and Consumer Protection Act, may have a significant effect on the financial services industry in general,
and/or the Company in particular, the exact nature and extent of which is uncertain;
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» changes in laws and regulations (including laws and regulations concerning taxes, banking, securities and insurance)
generally applicable to the Company’s business could adversely affect the Company’s operations; and

« changes in accounting policies, practices and standards, as may be adopted by the regulatory agencies as well as the
Public Company Accounting Oversight Board, the Financial Accounting Standards Board, and other accounting
standard setters, could negatively impact the Company’s financial results.

If one or more of the factors affecting the Company’s forward-looking information and statements proves incorrect, then
the Company’s actual results, performance or achievements could differ materially from those expressed in, or implied by, forward-
looking information and statements contained in this Form 10-K. Therefore, the Company cautions you not to place undue reliance
on the Company’s forward-looking information and statements.

The Company does not intend to update the Company’s forward-looking information and statements, whether written or
oral, to reflect change. All forward-looking statements attributable to the Company are expressly qualified by these cautionary
statements.



PART I.
ITEM 1. BUSINESS

General

Independent Bank Corp. (the “Company”) is a state chartered, federally registered bank holding company headquartered
in Rockland, Massachusetts that was incorporated under Massachusetts law in 1985. The Company is the sole stockholder of
Rockland Trust Company (“Rockland” or the “Bank™), a Massachusetts trust company chartered in 1907. Rockland is a community-
oriented commercial bank. The community banking business is the Company’s only reportable operating segment. The community
banking business is managed as a single strategic unit and derives its revenues from a wide range of banking services, including
lending activities, acceptance of demand, savings, and time deposits, and investment management. At December 31, 2012, the
Company had total assets of $5.8 billion, total deposits of $4.5 billion, stockholders’ equity of $529.3 million, and 998 full-time
equivalent employees.

On November 9, 2012 the Company completed the acquisition of Central Bancorp, Inc. (“Central”), the parent of Central
Co-operative Bank a/k/a Central Bank (“Central Bank™). Of the shares of Central common stock outstanding immediately prior
to the merger, sixty percent (60%) were converted into shares of the Company's common stock and the remaining forty percent
(40%) were converted into the right to receive $32.00 in cash, without interest. The transaction qualified as a tax-free
reorganization for federal income tax purposes. See Note 2 "Acquisition" to the Consolidated Financial Statements included in
Item 8 hereof for a further discussion of the acquisition.

As of December 31, 2012, the Bank had the following corporate subsidiaries, all of which were wholly-owned by the Bank
and included in the Company’s consolidated financial statements:

»  Five Massachusetts security corporations, namely Rockland Borrowing Collateral Securities Corp., Rockland Deposit
Collateral Securities Corp., Taunton Avenue Securities Corp., and former Central subsidiaries Central Securities
Corporation and Central Securities Corporation II. The security corporation subsidiaries were formed to hold securities,
industrial development bonds, and other qualifying assets. As of December 31, 2012 the Bank had also formed Goddard
Ave Securities Corp. but had not yet received approval of its security corporation qualification. The Bank subsequently
received this approval to qualify as a Massachusetts security corporation in 2013;

*  Rockland Trust Community Development Corporation, which has two wholly-owned subsidiaries, Rockland Trust
Community Development LLC and Rockland Trust Community Development Corporation II, and which also serves
as the manager of two Limited Liability Company subsidiaries wholly-owned by the Bank, Rockland Trust Community
Development III LLC and Rockland Trust Community Development IV LLC, all of which were all formed to qualify
as community development entities under federal New Markets Tax Credit Program criteria;

*  Rockland MHEF Fund LLC, a Delaware limited liability company, was established as a wholly-owned subsidiary of
Rockland Trust. Massachusetts Housing Equity Fund, Inc. is the third party nonmember manager of Rockland MHEF
Fund LLC which was established in connection with a low-income housing tax credit investment;

»  Compass Exchange Advisors LLC which provides like-kind exchange services pursuant to section 1031 of the Internal
Revenue Code;

»  Bright Rock Capital Management LLC, which was established to act as a registered investment advisor under the
Investment Advisors Act of 1940; and,

*  Rockland Trust Phoenix LLC and Metro Real Estate Holdings, LLC, (a former Central Bank subsidiary) which were
formed for the purpose of holding, maintaining, and disposing of foreclosed properties.

The Company is currently the sponsor of Independent Capital Trust V (“Trust V”), a Delaware statutory trust, Slade's
Ferry Statutory Trust I (“Slade's Ferry Trust ’), a Connecticut statutory trust, Central Bancorp Capital Trust I (“Central Trust
I”’), a Delaware statutory trust, and Central Bancorp Statutory Trust II (“Central Trust I1”’), a Connecticut statutory trust, each
of which was formed to issue trust preferred securities. Trust V, Slade's Ferry Trust I, Central Trust I, and Central Trust II are
not included in the Company's consolidated financial statements in accordance with the requirements of the consolidation
topic of the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”).

Periodically, Compass Exchange Advisors LLC, a wholly-owned subsidiary of the Bank, acts as an Exchange
Accommodation Titleholder (“EAT”) in connection with customers' like-kind exchanges under Section 1031 of the Internal
Revenue Code. When Compass Exchange Advisors LLC provides EAT services, it establishes an EAT entity to hold title
to property for its clients for up to 180 days in accordance with Internal Revenue Service guidelines. EAT entities are considered
the property owner solely for federal income tax purposes, and in no other instances, in order to facilitate a client's like kind
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exchange. A typical EAT entity is a Massachusetts corporation capitalized with $500, whose directors are all Rockland Trust
officers and which has Rockland Trust as its sole shareholder. The EAT entity owns all of the membership interest in a LLC
which holds title to the property and is managed by the client. All financial benefits and burdens of property ownership are
borne by the client. EAT entities are therefore not consolidated onto Rockland Trust's balance sheet in accordance with
Generally Accepted Accounting Principles.

Market Area and Competition

The Bank contends with considerable competition both in generating loans and attracting deposits. The Bank’s competition
for generating loans is primarily from other commercial banks, savings banks, credit unions, mortgage banking companies,
insurance companies, finance companies, and other institutional lenders. Competitive factors considered for loan generation include
interest rates, terms offered, loan fees charged, loan products offered, services provided, and geographic locations.

In attracting deposits, the Bank’s primary competitors are savings banks, commercial and co-operative banks, credit unions,
internet banks, as well as other nonbank institutions that offer financial alternatives such as brokerage firms and insurance
companies. Competitive factors considered in attracting and retaining deposits include deposit and investment products and their
respective rates of return, liquidity, and risk, among other factors, such as convenient branch locations and hours of operation,
personalized customer service, online access to accounts, and automated teller machines.

The Bank’s market area is attractive and entry into the market by financial institutions previously not competing in the
market area may continue to occur which could impact the Bank’s growth or profitability. The Bank’s market area is generally
comprised of Eastern Massachusetts, including Cape Cod, and Rhode Island.

Lending Activities

The Bank’s gross loan portfolio (loans before allowance for loan losses) amounted to $4.5 billion on December 31, 2012,
or 78.5% of total assets. The Bank classifies loans as commercial, consumer real estate, or other consumer. Commercial loans
consist of commercial and industrial loans, asset-based loans, commercial real estate, commercial construction, and small business
loans. Commercial and industrial loans generally consist of loans with credit needs in excess of $250,000 and revenue in excess
of $2.5 million, for working capital and other business-related purposes and floor plan financing. Asset-based loans consist
primarily of revolving lines of credit but also include term loans secured by owner occupied commercial real estate and machinery
and equipment. All loans are fully secured with an all asset lien, and collateral for revolving lines of credit consists of accounts
receivable and inventory. Revolving lines of credit are structured as committed lines with terms of three to five years. All of these
revolving lines of credit have variable rates of interest. Commercial real estate loans are comprised of commercial mortgages,
including mortgages for construction purposes that are secured by nonresidential properties, multifamily properties, or one-to-
four family rental properties. Small business loans, including real estate loans, generally consist of loans to businesses with
commercial credit needs of less than or equal to $250,000 and revenues of less than $2.5 million. Consumer real estate consists
of residential mortgages and home equity loans and lines that are secured primarily by owner-occupied residences and mortgages
for the construction of residential properties. Other consumer loans are mainly personal loans and automobile loans.

The Bank’s borrowers consist of small-to-medium sized businesses and consumers. Substantially all of the Bank’s
commercial, consumer real estate, and other consumer loan portfolios consist of loans made to residents of and businesses located
in the Bank’s market area. The majority of the real estate loans in the Bank’s loan portfolio are secured by properties located within
this market area.

Interest rates charged on loans may be fixed or variable and vary with the degree of risk, loan term, underwriting and
servicing costs, loan amount, and the extent of other banking relationships maintained with customers. Rates are further subject
to competitive pressures, the current interest rate environment, availability of funds, and government regulations.

The Bank’s principal earning assets are its loans. Although the Bank judges its borrowers to be creditworthy, the risk of
deterioration in borrowers’ abilities to repay their loans in accordance with their existing loan agreements is inherent in any lending
function. Participating as a lender in the credit market requires a strict underwriting and monitoring process to minimize credit
risk. This process requires substantial analysis of the loan application, an evaluation of the customer’s capacity to repay according
to the loan’s contractual terms, and an objective determination of the value of the collateral. The Bank also utilizes the services
of an independent third-party to provide loan review services, which consist of a variety of monitoring techniques performed after
a loan becomes part of the Bank’s portfolio.

The Bank’s Controlled Asset and Consumer Collections departments are responsible for the management and resolution
of nonperforming loans. Nonperforming loans consist of nonaccrual loans and loans that are more than 90 days past due but still
accruing interest. In the course of resolving nonperforming loans, the Bank may choose to restructure the contractual terms of
certain loans. Terms may be modified to fit the ability of the borrower to repay in line with its current financial status. When
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residential loans are modified, the borrower must perform during a 90 day trial period before the modification is finalized. It is
the Bank’s practice to have any restructured loans which are on nonaccrual status prior to being modified remain on nonaccrual
status for six months, including the trial period, before management considers its return to accrual status. If the restructured loan
is on accrual status prior to being modified, it is reviewed to determine if the modified loan should remain on accrual status.

Other Real Estate Owned (“OREQ”) includes real estate properties, which have served as collateral to secure loans, that
are controlled or owned by the Bank. In order to facilitate the disposition of OREO, the Bank may finance the purchase of such
properties at market rates if the borrower qualifies under the Bank’s standard underwriting guidelines. The Bank had twenty-nine
properties held as OREO at December 31, 2012 with a balance of $12.0 million.

Origination of Loans Commercial and industrial, asset-based, commercial real estate, and construction loan applications
are obtained through existing customers, solicitation by Bank personnel, referrals from current or past customers, or walk-in
customers. Small business loan applications are typically originated by the Bank’s retail staff, through a dedicated team of business
officers, by referrals from other areas of the Bank, referrals from current or past customers, or through walk-in customers. Residential
real estate loan applications primarily result from referrals by real estate brokers, homebuilders, and existing or walk-in customers.
Mortgage loan officers provide convenient origination services during banking and nonbanking hours. Other consumer loan
applications are directly obtained through existing or walk-in customers who have been made aware of the Bank’s consumer loan
services through advertising, direct mail, and other media.

Loans are approved based upon a hierarchy of authority, predicated upon the size of the loan. Levels within the hierarchy
of lending authorities range from individual lenders to the Executive Committee of the Board of Directors. In accordance with
governing banking statutes, the Bank is permitted, with certain exceptions, to make loans and commitments to any one borrower,
including related entities, in the aggregate amount of not more than 20% of the Bank’s stockholders’ equity, or $105.9 million, at
December 31, 2012, which is the Bank’s legal lending limit. Notwithstanding the foregoing, the Bank has established a more
restrictive limit of not more than 75% of the Bank’s legal lending limit, or $79.4 million, at December 31, 2012, which may only
be exceeded with the approval of the Board of Directors. There were no borrowers whose total indebtedness in aggregate exceeded
the Bank’s self-imposed restrictive limit. The Bank’s largest relationship as of December 31, 2012 consisted of forty-four loans
which aggregate to $57.3 million in exposure.

Sale of Loans The Bank’s residential mortgage loans are generally originated in compliance with terms, conditions and
documentation which permit the sale of such loans to investors, such as the Federal Home Loan Mortgage Corporation (“FHLMC”),
Federal National Mortgage Association (“Fannie Mae”), the Government National Mortgage Association (“GNMA”), and other
investors in the secondary market. Loan sales in the secondary market provide funds for additional lending and other banking
activities. The Bank sells the servicing on a majority of the sold loans for a servicing released premium, simultaneous with the
sale of the loan. For the remainder of the sold loans for which the Company retains the servicing, a mortgage servicing rights asset
is recognized. As part of its asset/liability management strategy, the Bank may retain a portion of the adjustable rate and fixed rate
residential real estate loan originations for its portfolio. During 2012, the Bank originated $420.3 million in residential real estate
loans of which $47.2 million were retained in its portfolio, and comprised primarily of thirty year fixed loans.

Loan Portfolio The following table shows the balance of the loans, the percentage of the gross loan portfolio, and the

percentage of total interest income that the loans generated, by category, for the fiscal years indicated:

% of Total Interest Income
Generated For the Years Ended

% of Total December 31
December 31, 2012 Loans 2012 2011 2010
(Dollars in thousands)
Commercial.......ccccocevvenverinenencnennes $ 3,077,026 68.1% 65.8% 64.3% 61.8%
Consumer Real Estate............c..c....... 1,415,030 31.3% 23.7% 22.7% 22.2%
Other Consumer...........ccceevvveeveennenn. 26,955 0.6% 1.4% 2.1% 3.4%
XO ) VN ST $ 4,519,011 100.0% 90.9% 89.1% 87.4%

Commercial Loans Commercial loans consist of commercial and industrial loans, asset-based loans, commercial real
estate loans, commercial construction loans and small business loans. The Bank offers secured and unsecured commercial loans
for business purposes. Commercial loans may be structured as term loans or as revolving or nonrevolving lines of credit including
overdraft protection, credit cards, automatic clearinghouse (“ACH”) exposure, owner and nonowner-occupied commercial
mortgages as well as issuing standby letters of credit.




The following pie chart shows the diversification of the commercial and industrial portfolio as of December 31, 2012:

Commercial and Industrial Loan Portfolio
Composition as of 12/31/12
Total Portfolio $687.5 million
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Select Statistics Regarding the Commercial and Industrial Portfolio

(Dollars in thousands)

Average Loan SiZe..........ccooeeveveeeieeeeeeeeee e $ 200
Largest Individual C&I Loan............ccccceeveiiinrinrenieiennnn $ 15,329
C&I Nonperforming Loans/C&I Loans.......................... 0.39%

Commercial term loans generally have a repayment schedule of five years or less and, although the Bank occasionally
originates some commercial term loans with interest rates which float in accordance with a designated index rate, the majority of
commercial term loans have fixed rates of interest and are collateralized by equipment, machinery or other corporate assets. In
addition, the Bank generally obtains personal guarantees from the principals of the borrower for virtually all of its commercial
loans. At December 31, 2012, there were $263.4 million of term loans in the commercial loan portfolio.

Collateral for commercial revolving lines of credit may consist of accounts receivable, inventory or both, as well as other
business assets. Commercial revolving lines of credit generally are reviewed on an annual basis and usually require substantial
repayment of principal during the course of a year. The vast majority of these revolving lines of credit have variable rates of
interest. At December 31, 2012, there were $424.1 million of revolving lines of credit in the commercial loan portfolio.

Included in the commercial and industrial portfolio are automobile and, to a lesser extent, boat, recreational vehicle, and
other vehicle floor plan financing. Floor plan loans are secured by the automobiles, boats, or other vehicles, which constitute the
dealer’s inventory. Upon the sale of a floor plan unit, the proceeds of the sale are applied to reduce the loan balance. In the event
a unit financed under a floor plan line of credit remains in the dealer’s inventory for an extended period, the Bank requires the
dealer to pay-down the outstanding balance associated with such unit. Contractors hired by the Bank make unannounced periodic
inspections of each dealer to review the condition of the underlying collateral and ensure that each unit that the Company has
financed is accounted for. At December 31, 2012, there were $59.3 million in floor plan loans, all of which have variable rates of
interest.

Small business lending caters to all of the banking needs of businesses with commercial credit requirements and revenues
typically less than or equal to $250,000 and $2.5 million, respectively, and uses partially automated loan underwriting capabilities.

The Company makes use of the Bank’s authority as a preferred lender with the U.S. Small Business Administration (“SBA”).
At December 31, 2012, there were $24.8 million of SBA guaranteed loans in the commercial portfolio and $4.0 million of SBA
guaranteed loans in the small business loan portfolio.

The Bank’s commercial real estate portfolio, inclusive of commercial construction, is the Bank’s largest loan type
concentration. This portfolio is well-diversified with loans secured by a variety of property types, such as owner-occupied and
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nonowner-occupied commercial, retail, office, industrial, warehouse, industrial development bonds, and other special purpose
properties, such as hotels, motels, nursing homes, restaurants, churches, recreational facilities, marinas, and golf courses.
Commerecial real estate also includes loans secured by certain residential-related property types including multi-family apartment
buildings, residential development tracts and condominiums.

The following pie chart shows the diversification of the commercial real estate portfolio as of December 31, 2012:

Commercial Real Estate Portfolio by Property Type
as of 12/31/12
Total Portfolio $2.1 billion
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Select Statistics Regarding the Commercial Real Estate Portfolio

(Dollars in thousands)

Average Loan SiZe........ccocvevveieieieieeeieeeeeeenenes $ 699
Largest Individual CRE mortgage...........c.ccoe....... $ 18,000
CRE Nonperforming Loans/CRE Loans................. 0.29%
Owner Occupied CRE Loans/CRE Loans............... 18.1%

Although terms vary, commercial real estate loans typically are underwritten with maturities of five to ten years. These
loans may have amortization periods of 20 to 25 years, with interest rates that float in accordance with a designated index or that
are fixed during the origination process. For loans with terms greater than five years, interest rates may be fixed for no longer than
five years and are reset typically on the fifth anniversary of the loan. It is the Bank’s policy to obtain personal guarantees from
the principals of the borrower on commercial real estate loans and to obtain financial statements at least annually from all actively
managed commercial and multi-family borrowers.

Commercial real estate lending entails additional risks as compared to residential real estate lending. Commercial real estate
loans typically involve larger loan balances to single borrowers or groups of related borrowers. Development of commercial real
estate projects also may be subject to numerous land use and environmental issues. The payment experience on such loans is
typically dependent on the successful operation of the real estate project, which can be significantly impacted by supply and
demand conditions within the markets for commercial, retail, office, industrial/warehouse and multi-family tenancy.

Additionally, included in the commercial real estate portfolio are industrial developmental bonds. The Bank owns certain
bonds issued by various state agencies, municipalities and nonprofit organizations that it categorizes as loans. This categorization
is made on the basis that another entity (i.e. the Bank’s customer), not the issuing agency, is responsible for the payment to the
Bank of the principal and interest on the debt. Furthermore, credit underwriting is based solely on the credit of the customer (and
guarantors, if any), the banking relationship is with the customer and not the agency, there is no active secondary market for the
bonds, and the bonds are not available for sale, but are intended to be held by the bank until maturity. Therefore, the Bank believes
that such bonds are more appropriately characterized as loans, rather than securities. At December 31,2012 the balance of industrial
development bonds was $38.5 million.

Construction loans are intended to finance the construction of residential and commercial properties, including loans for
the acquisition and development of land or rehabilitation of existing properties. Nonpermanent construction loans generally have
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terms of at least six months, but not more than two years. They usually do not provide for amortization of the loan balance during
the construction term. The majority of the Bank’s commercial construction loans have floating rates of interest based upon the
Rockland Base Rate or the Prime or London Interbank Offered Rate (“LIBOR”) which are published daily.

Construction loans are generally considered to present a higher degree of risk than permanent real estate loans and may be
affected by a variety of factors, such as adverse changes in interest rates and the borrower’s ability to control costs and adhere to
time schedules. Other construction-related risks may include market risk, that is, the risk that “for-sale” or “for-lease” units may
or may not be absorbed by the market within a developer’s anticipated time-frame or at a developer’s anticipated price. When the
Company enters into a loan agreement with a borrower on a construction loan, an interest reserve may be included in the amount
of the loan commitment to the borrower and it allows the lender to periodically advance loan funds to pay interest charges on the
outstanding balance of the loan. The interest may be capitalized and added to the loan balance. Management actively tracks and
monitors these accounts. At December 31, 2012 the amount of interest reserves relating to construction loans was approximately
$4.9 million.

Consumer Real Estate Loans The Bank’s consumer real estate loans consist of loans and lines secured by one-to-four
family residential properties.

The Bank originates both fixed-rate and adjustable-rate residential real estate loans. The Bank will lend up to 97% of the
lesser of the appraised value of the residential property securing the loan or the purchase price, and generally requires borrowers
to obtain private mortgage insurance when the amount of the loan exceeds 80% of the value of the property. In certain instances
for loans that qualify for the Fannie Mae Home Affordable Refinance Initiative and other similar programs, the Bank will lend up
to 125% of the appraised value of the residential property, and such loans are then subsequently sold by the Bank. The rates of
these loans are typically competitive with market rates. The Bank’s residential real estate loans are generally originated only under
terms, conditions and documentation which permit sale in the secondary market. The Bank generally requires title insurance
protecting the priority of its mortgage lien, as well as fire, extended coverage casualty and flood insurance, when necessary, in
order to protect the properties securing its residential and other real estate loans. Independent appraisers appraise properties securing
all of the Bank’s first mortgage real estate loans, as required by regulatory standards.

The Bank’s residential construction lending is related to single-home residential development within the Bank’s market
area and the portfolio amounted to $8.2 million at December 31, 2012. The Bank typically has focused its construction lending
on relatively small projects and has developed and maintains relationships with developers and operative homebuilders within the
Bank’s geographic footprint.

Home equity loans and lines may be made as a fixed rate term loan or under a variable rate revolving line of credit secured
by a first or second mortgage on the borrower’s residence or second home. At December 31, 2012, 60.7% of the home equity
portfolio was in first lien position and 39.3% of the portfolio was in second lien position. At December 31, 2012, $365.1 million,
or 45.5%, of the home equity portfolio were term loans and $437.0 million, or 54.5%, of the home equity portfolio was comprised
of revolving lines of credit. The Bank will typically originate home equity loans and lines in an amount up to 80% of the appraised
value or on-line valuation, reduced for any loans outstanding which are secured by such collateral. Home equity loans and lines
are underwritten in accordance with the Bank’s loan policy, which includes a combination of credit score, loan-to-value (“LTV”)
ratio, employment history and debt-to-income ratio.

The Bank does supplement performance data with current Fair Isaac Corporation (“FICO”) and LTV estimates. Current
FICO data is purchased and appended to all consumer loans on a quarterly basis. In addition, automated valuation services and
broker opinions of value are used to supplement original value data for the residential and home equity portfolios. Use of re-score
and re-value data enables the Bank to better understand the current credit risk associated with these loans, but is not the only factor
relied upon in determining a borrower’s credit worthiness. See Note 4, “Loans, Allowance for Loan Losses and Credit Quality”
within Notes to the Consolidated Financial Statements included in Item 8 hereof for more information regarding FICO and LTV
estimates.

Other Consumer Loans The Bank makes loans for a wide variety of personal needs. Consumer loans primarily consist
of installment loans and overdraft protection. The Bank’s consumer loans also include auto, unsecured loans, loans secured by
deposit accounts and loans to purchase motorcycles, recreational vehicles, or boats. The lending policy allows lending up to 80%
of the purchase price of vehicles other than automobiles, with terms of up to three years for motorcycles and up to fifteen years
for recreational vehicles.
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Investment Activities

The Bank’s securities portfolio consists of U.S. Treasury securities, U.S. Government agency securities, agency mortgage-
backed securities, agency collateralized mortgage obligations, private mortgage-backed securities, state, county, and municipal
securities, single issuer trust preferred securities issued by banks, pooled trust preferred securities issued by banks and insurers,
marketable securities, comprised primarily of investments in mutual funds, held for the purpose of funding supplemental executive
retirement plan obligations, and marketable securities comprised of an investment in a community development affordable housing
mutual fund. The majority of these securities are investment grade debt obligations with average lives of five years or less. U.S.
Treasury and U.S. Government Agency securities entail a lesser degree of risk than loans made by the Bank by virtue of the
guarantees that back them, require less capital under risk-based capital rules than noninsured or nonguaranteed mortgage loans,
are more liquid than individual mortgage loans, and may be used to collateralize borrowings or other obligations of the Bank. The
Bank views its securities portfolio as a source of income and liquidity. Interest and principal payments generated from securities
provide a source of liquidity to fund loans and meet short-term cash needs. The Bank’s securities portfolio is managed in accordance
with the Rockland Trust Company Investment Policy adopted by the Board of Directors. The Chief Executive Officer or the Chief
Financial Officer may make investments with the approval of one additional member of the Asset/Liability Management Committee,
subject to limits on the type, size and quality of all investments, which are specified in the Investment Policy. The Bank’s Asset/
Liability Management Committee, or its appointee, is required to evaluate any proposed purchase from the standpoint of overall
diversification of the portfolio. At December 31, 2012, the Company's securities totaled $507.6 million. Total securities generated
interest and dividends of 8.5%, 10.6%, and 12.2% of total interest income for the fiscal years ended December 31, 2012, 2011,
and 2010, respectively. The Company reviews its security portfolio for impairment and to ensure collection of principle and interest.
If any securities are deferring interest payments, as they may be contractually entitled to do, the Company would place these
securities on nonaccrual status and reverse any accrued but uncollected interest. The Company had $1.5 million of nonaccrual
securities, at fair value, at December 31, 2012.

Sources of Funds

Deposits At December 31, 2012 total deposits were $4.5 billion. Deposits obtained through the Bank’s branch banking
network have traditionally been the principal source of the Bank’s funds for use in lending and for other general business purposes.
The Bank has built a stable base of in-market core deposits from consumers, businesses, and municipalities. The Bank offers a
range of demand deposits, interest checking, money market accounts, savings accounts, and time certificates of deposit. Interest
rates on deposits are based on factors that include loan demand, deposit maturities, alternative costs of funds, and interest rates
offered by competing financial institutions in the Bank’s market area. The Bank believes it has been able to attract and maintain
satisfactory levels of deposits based on the level of service it provides to its customers, the convenience of its banking locations,
and its interest rates, that are generally competitive with those of competing financial institutions. Additionally, the Bank has a
municipal banking department that focuses on providing core depository services to local municipalities. As of December 31,
2012, municipal deposits totaled $509.9 million. Occasionally and when rates and terms are favorable, and in keeping with the
Bank’s interest rate risk and liquidity strategy, the Bank will supplement its customer deposit base with brokered deposits. As of
December 31, 2012 the brokered deposits totaled $96.0 million. Included in this amount are balances associated with the Bank's
participation in the Certificate of Deposit Registry Service (“CDARS”) program, which allows the Bank to provide easy access
to multi-million dollar Federal Deposit Insurance Corporation (“FDIC”) insurance protection on Certificate of Deposit investments
for consumers, businesses and public entities. As of December 31, 2012, CDARS deposits totaled $72.2 million.

Rockland Trust’s seventy-seven branch locations are supplemented by the Bank’s internet and mobile banking services as
well as automated teller machine (“ATM”) cards and debit cards which may be used to conduct various banking transactions at
ATMs maintained at each of the Bank’s full-service offices and six additional remote ATM locations. The ATM cards and debit
cards also allow customers access to a variety of national and international ATM networks. The Bank also has mobile banking
services giving customers the ability to use a variety of mobile devices to check balances, track account activity, search transactions,
and set up alerts for text or e-mail messages for changes in their account. Customers can also transfer funds between Rockland
Trust accounts and identify the nearest branch or ATM directly from their phone. An additional feature to the mobile banking suite
is a capability called mDeposit, which allows the Bank’s customers to deposit a check into their account directly from their mobile
device.

Borrowings As of December 31,2012, total borrowings were $591.1 million. Borrowings consist of short-term and long-
term obligations and may consist of Federal Home Loan Bank (“FHLB”) advances, federal funds purchased, assets sold under
repurchase agreements, junior subordinated debentures, and other borrowings.

In 1994, Rockland became a member of the FHLB of Boston. The primary reason for FHLB membership is to gain access
to a reliable source of wholesale funding, particularly term funding, as a tool to manage interest rate risk. As a member of the
FHLB of Boston, the Bank is required to purchase stock in the FHLB. Accordingly, the Company had invested $41.8 million in
FHLB stock as of December 31, 2012. At December 31, 2012, the Bank had $262.1 million outstanding, exclusive of fair value

11



marks, in FHLB borrowings with initial maturities ranging from 3 months to 20 years. In addition, the Bank had $661.9 million
of borrowing capacity remaining with the FHLB at December 31, 2012, inclusive of a $5.0 million line of credit.

Additionally, the Bank had an available borrowing capacity at the Federal Reserve Bank of Boston of $766.2 million, at
December 31, 2012, none of which was outstanding.

The Company also has access to other forms of borrowing, such as securities repurchase agreements. In a security repurchase
agreement transaction, the Bank will generally sell a security, agreeing to repurchase either the same or a substantially identical
security on a specified later date, at a price greater than the original sales price. The difference in the sale price and purchase price
is the cost of the proceeds, which is recorded as interest expense. The securities underlying the agreements are delivered to
counterparties as security for the repurchase obligation. Since the securities are treated as collateral and the agreement does not
qualify for the full transfer of effective control, the transaction does not meet the criteria to be classified as a sale and is therefore
considered a secured borrowing transaction for accounting purposes. Payments on such borrowings are interest only until the
scheduled repurchase date. Repurchase agreements represent a nondeposit funding source for the Bank and the Bank is subject
to the risk that the purchaser may default at maturity and not return the securities underlying the agreements. In order to minimize
this potential risk, the Bank either deals with established firms when entering into these transactions or with customers whose
agreements stipulate that the securities underlying the agreement are not delivered to the customer and instead are held in segregated
safekeeping accounts by the Bank’s safekeeping agents. At December 31, 2012, the Bank had $50.0 million and $153.4 million
of repurchase agreements with investment brokerage firms and customers, respectively.

Also included in borrowings at December 31,2012 were $74.1 million of junior subordinated debentures and $30.0 million
of subordinated debt. These instruments provide long-term funding as well as regulatory capital benefits. The Company also
entered into a revolving credit facility with PNC Bank, National Association during 2012. At December 31, 2012 the Company
had $12.0 million outstanding associated with this line of credit. See Note 8, “Borrowings” within Notes to the Consolidated
Financial Statements included in Item 8 hereof for more information regarding borrowings.

Investment Management

The Rockland Trust Investment Management Group provides investment management and trust services to individuals,
institutions, small businesses, and charitable institutions throughout Eastern Massachusetts, including Cape Cod, and Rhode Island.

Accounts maintained by the Rockland Trust Investment Management Group consist of managed and nonmanaged accounts.
Managed accounts are those for which the Bank is responsible for administration and investment management and/or investment
advice, while nonmanaged accounts are those for which the Bank acts solely as a custodian or directed trustee. The Bank receives
fees dependent upon the level and type of service(s) provided. For the year ended December 31, 2012, the Investment Management
Group generated gross fee revenues of $13.3 million. Total assets under administration as of December 31,2012, were $2.2 billion,
of which $1.8 billion was related to managed accounts. Included in these amounts as of December 31, 2012 are assets under
administration of $139.8 million, relating to the Company's registered investment advisor, Bright Rock Capital Management, LLC,
which provides institutional quality investment management services to both institutional and high net worth clients.

The administration of trust and fiduciary accounts is monitored by the Trust Committee of the Bank’s Board of Directors.
The Trust Committee has delegated administrative responsibilities to three committees, one for investments, one for administration,
and one for operations, all of which are comprised of Investment Management Group officers who meet no less than quarterly.

The Bank has an agreement with LPL Financial (“LPL”) and its affiliates and their insurance subsidiary LPL Insurance
Associates, Inc. to offer the sale of mutual fund shares, unit investment trust shares, general securities, fixed and variable annuities
and life insurance. Registered representatives who are both employed by the Bank and licensed and contracted with LPL are onsite
to offer these products to the Bank’s customer base. These same agents are also approved and appointed with the Smith Companies
LTD, a division of Capitas Financial, LLC, an insurance general agent, to offer term, whole and universal life insurance, and long
term care insurance. The Bank also has an agreement with Savings Bank Life Insurance of Massachusetts (“SBLI”) to enable
appropriately licensed Bank employees to offer SBLI’s fixed annuities and life insurance to the Bank’s customer base. For the
year ended December 31, 2012, the retail investments and insurance group generated gross fee revenues of $1.5 million.

Regulation

The following discussion sets forth certain of the material elements of the regulatory framework applicable to bank holding
companies and their subsidiaries and provides certain specific information relevant to the Company. To the extent that the following
information describes statutory and regulatory provisions, it is qualified in its entirety by reference to the particular statutory and
regulatory provisions. A change in applicable statutes, regulations or regulatory policy, may have a material effect on the Company’s
business. The laws and regulations governing the Company and the Bank that are described in the following discussion generally
have been promulgated to protect depositors and not for the purpose of protecting stockholders.
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General The Company is registered as a bank holding company under the Bank Holding Company Act of 1956 (“BHCA”),
as amended, and as such is subject to regulation by the Board of Governors of the Federal Reserve System (“Federal Reserve”).
Rockland Trust is subject to regulation and examination by the Commissioner of Banks of The Commonwealth of Massachusetts
(the “Commissioner””) and the FDIC.

The Bank Holding Company Act BHCA prohibits the Company from acquiring direct or indirect ownership or control
of more than 5% of any class of voting shares of any bank, or increasing such ownership or control of any bank, without prior
approval of the Federal Reserve. The BHCA also prohibits the Company from, with certain exceptions, acquiring more than 5%
of any class of voting shares of any company that is not a bank and from engaging in any business other than banking or managing
or controlling banks.

Under the BHCA, the Federal Reserve is authorized to approve the ownership by the Company of shares in any company,
the activities of which the Federal Reserve has determined to be so closely related to banking or to managing or controlling banks
as to be a proper incident thereto. The Federal Reserve has, by regulation, determined that some activities are closely related to
banking within the meaning of the BHCA. These activities include, but are not limited to, operating a mortgage company, finance
company, credit card company, factoring company, trust company or savings association; performing data processing operations;
providing some securities brokerage services; acting as an investment or financial adviser; acting as an insurance agent for types
of credit-related insurance; engaging in insurance underwriting under limited circumstances; leasing personal property on a full-
payout, nonoperating basis; providing tax planning and preparation services; operating a collection agency and a credit bureau;
providing consumer financial counseling and courier services. The Federal Reserve also has determined that other activities,
including real estate brokerage and syndication, land development, property management and, except under limited circumstances,
underwriting of life insurance not related to credit transactions, are not closely related to banking and are not a proper incident
thereto.

Financial Services Modernization Legislation The Gramm-Leach-Bliley Act of 1999 (“GLB”) repealed provisions of
the Glass-Steagall Act which restricted the affiliation of Federal Reserve member banks with firms “engaged principally” in
specified securities activities, and which restricted officer, director, or employee interlocks between a member bank and any
company or person “primarily engaged” in specified securities activities.

In addition, the GLB preempts any state law restricting the establishment of financial affiliations, primarily related to
insurance. The general effect of the law has been to establish a comprehensive framework permitting affiliations among commercial
banks, insurance companies, securities firms and other financial service providers, by revising and expanding the BHCA framework
to permit a holding company to engage in a full range of financial activities through a new entity known as a “financial holding
company.” “Financial activities” is broadly defined to include not only banking, insurance and securities activities, but also
merchant banking and additional activities that the Federal Reserve Board, in consultation with the Secretary of the Treasury,
determines to be financial in nature, incidental to such financial activities or complementary activities that do not pose a substantial
risk to the safety and soundness of depository institutions or the financial system generally.

The GLB also permits national banks to engage in expanded activities through the formation of financial subsidiaries. A
national bank may have a subsidiary engaged in any activity authorized for national banks directly or any financial activity, except
for insurance underwriting, insurance investments, real estate investment or development, or merchant banking, which may only
be conducted through a subsidiary of a financial holding company. Financial activities include all activities permitted under the
BHCA or permitted by regulation.

Because the GLB permits banks, securities firms and insurance companies to affiliate, the financial services industry has
experienced further consolidation which has increased the amount of competition that the Company faces from larger institutions
and other types of companies offering financial products, many of which may have substantially more financial resources than
the Company.

Interstate Banking The Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994, as amended by the Riegle-
Neal Amendments Act of 1997 (the “Interstate Banking Act”), permits bank holding companies to acquire banks in states other
than their home state without regard to state laws that previously restricted or prohibited such acquisitions except for any state
requirement that the bank has been organized and operating for a minimum period of time, not to exceed five years, and the
requirement that the bank holding company, after the proposed acquisition, controls no more than 10 percent of the total amount
of deposits of insured depository institutions in the United States and no more than 30 percent or such lesser or greater amount
set by state law of such deposits in that state. The Interstate Banking Act also facilitates the operation by state-chartered banks of
branch networks across state lines.

Pursuant to Massachusetts law, no approval to acquire a banking institution, acquire additional shares in a banking institution,
acquire substantially all the assets of a banking institution, or merge or consolidate with another bank holding company, may be
given if the bank being acquired has been in existence for a period less than three years or, as a result, the bank holding company
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would control, in excess of 30%, of the total deposits of all state and federally chartered banks in Massachusetts, unless waived
by the Commissioner. With the prior written approval of the Commissioner, Massachusetts also permits the establishment of de
novo branches in Massachusetts to the full extent permitted by the Interstate Banking Act, provided the laws of the home state of
such out-of-state bank expressly authorize, under conditions no more restrictive than those of Massachusetts, Massachusetts’ banks
to establish and operate de novo branches in such state.

Capital Requirements The Federal Reserve has adopted capital adequacy guidelines pursuant to which it assesses the
adequacy of capital in examining and supervising a bank holding company and in analyzing applications to it under the BHCA.
The Federal Reserve’s capital adequacy guidelines which generally require bank holding companies to maintain total capital equal
to 8% of total risk-weighted assets, with at least one-half of that amount consisting of Tier 1, or core capital, and up to one-half
of that amount consisting of Tier 2, or supplementary capital. Tier 1 capital for bank holding companies generally consists of the
sum of common stockholders’ equity and perpetual preferred stock (subject in the latter case to limitations on the kind and amount
of such stocks which may be included as Tier 1 capital), less net unrealized gains and losses on available for sale securities and
on cash flow hedges, post retirement adjustments recorded in accumulated other comprehensive income (“AOCI”), and goodwill
and other intangible assets required to be deducted from capital. Tier 2 capital generally consists of perpetual preferred stock which
is not eligible to be included as Tier 1 capital; hybrid capital instruments such as perpetual debt and mandatory convertible debt
securities, and term subordinated debt and intermediate-term preferred stock; and, subject to limitations, the allowance for loan
losses. Assets are adjusted under the risk-based guidelines to take into account different risk characteristics, with the categories
ranging from 0% (requiring no additional capital), for assets such as cash, up to 1250%, which is a dollar-for-dollar capital charge
on certain assets such as securities that are not eligible for the ratings based approach. The majority of assets held by a bank holding
company are risk-weighted at 100%, including certain commercial and consumer loans. Single family residential first mortgage
loans which are not 90 days or more past due or nonperforming and which have been made in accordance with prudent underwriting
standards are assigned a 50% level in the risk-weighting system, as are certain privately-issued mortgage-backed securities
representing indirect ownership of such loans and certain multi-family housing loans. Off-balance sheet items also are adjusted
to take into account certain risk characteristics.

In addition to the risk-based capital requirements, the Federal Reserve requires bank holding companies to maintain a
minimum leverage capital ratio of Tier 1 capital to total assets of 3.0%. Total assets for this purpose do not include goodwill and
any other intangible assets or investments that the Federal Reserve determines should be deducted from Tier 1 capital. The Federal
Reserve also limits the inclusion of restricted core capital elements, which include trust preferred securities, in Tier 1 capital of
bank holding companies. The inclusion of these elements is limited to an amount equal to one-third of the sum of unrestricted
core capital less goodwill, net of deferred tax liabilities. Based on these limits, the Company has not had to exclude its trust
preferred securities when calculating Tier 1 capital. Additionally, the Collin’s Amendment of the Dodd-Frank Act, which was
enacted in 2010, includes regulation regarding the inclusion of hybrid capital instruments, which includes trust preferred securities,
as regulatory capital. The Collin’s Amendment results in a three-year phase out of such instruments from inclusion in regulatory
capital; however the Company’s capital position will not be impacted, as companies with less than $15 billion in assets receive
grandfathered capital treatment on its trust preferred securities issued before May 19, 2010. The Federal Reserve has announced
that the 3.0% Tier 1 leverage capital ratio requirement is the minimum for the top-rated bank holding companies without any
supervisory, financial or operational weaknesses or deficiencies or those which are not experiencing or anticipating significant
growth. Other bank holding companies are expected to maintain Tier 1 leverage capital ratios of at least 4.0% to 5.0% or more,
depending on their overall condition.

The Company currently is in compliance with the above-described regulatory capital requirements. At December 31, 2012,
the Company had Tier 1 capital and total capital equal to 10.36% and 12.23% of total risk-weighted adjusted assets, respectively,
and Tier 1 leverage capital equal to 8.65% of total average assets. As of such date, the Bank complied with the applicable bank
federal regulatory risked based capital requirements, with Tier 1 capital and total capital equal to 10.21% and 12.07% of total risk-
weighted assets, respectively, and Tier 1 leverage capital equal to 8.52% of total average assets.

The FDIC has promulgated regulations and adopted a statement of policy regarding the capital adequacy of state-chartered
banks, which, like the Bank, are not members of the Federal Reserve System. These requirements are substantially similar to those
adopted by the Federal Reserve regarding bank holding companies, as described above. The FDIC’s capital regulations establish
a minimum 3.0% Tier 1 leverage capital to total assets requirement for the most highly-rated state-chartered, nonmember banks,
with an additional cushion of at least 100 to 200 basis points for all other state-chartered, nonmember banks, which effectively
will increase the minimum Tier 1 leverage capital ratio for such banks to 4.0% or 5.0% or more.

In June 2012, the U.S. federal banking agencies released for comment three Notices of Proposed Rulemaking (“NPR's”)
that would implement the Basel 111 capital standards, along with changes required by the Dodd-Frank Act, two of which will apply
to the Company and are expected to increase capital requirements along with increasing risk-weighted assets. The proposed
implementation of the Basel I1I standards was scheduled to be phased-in beginning January 1, 2013 through 2019; however due
to the overwhelming number of comments received, implementation has been delayed.
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The NPR entitled “Regulatory Capital, Implementation of Basel I1I, Minimum Regulatory Capital Ratios, Capital Adequacy,
and Transition Provisions” redefines regulatory capital, increases minimum amounts, and introduces a capital conservation buffer
to be held in excess of minimum amounts. The proposal puts an emphasis on common equity and creates a new regulatory minimum
capital level for common equity tier 1 (“CET1”). CET1 would include amounts previously excluded from regulatory capital,
including accumulated other comprehensive income for items such as unrealized gains and losses on available for sale debt and
equity securities and the unfunded/overfunded amount associated with defined benefit plans. The proposed minimum is 7% of
risk-weighted assets, comprised of a minimum ratio of 4.5% plus a 2.5% capital conservation buffer. Trust preferred securities
would no longer be eligible for tier 1 capital treatment and would be phased out of tier 1 and into tier 2 capital at 10% a year.

The second NPR that will affect the Company is entitled, “Standardized Approach for Risk-weighted Assets; Market
Discipline and Disclosure Requirement.” This proposal attempts to harmonize the agencies' rules for calculating risk-weighted
assets to enhance risk sensitivity and address weaknesses identified over recent years, by incorporating certain international capital
standards of the Basel Committee of Banking Supervision. Among the items impacting the Company are the additional risk-
weighting of short term unused portion of loan commitments, the increase in risk-weighting of deferred tax items and mortgage
servicing rights not excluded from capital, and the increased risk-weight for commercial real estate designated as high volatility
commercial real estate.

The regulations ultimately applicable to U.S. financial institutions may be substantially different from the Basel III final
framework as published in December 2010 and the proposed rules issued in June 2012. Based on preliminary assessments of the
proposed framework, management believes that the Company will continue to exceed all estimated well-capitalized regulatory
requirements over the course of the proposed phase-in period.

Each federal banking agency has broad powers to implement a system of prompt corrective action to resolve problems of
financial institutions that it regulates which are not adequately capitalized. The minimum levels are defined as follows:

Bank Holding Company
Tier 1 Tier 1
Total Tier 1 Leverage Total Tier 1 Leverage
Risk-Based Risk-Based Capital Risk-Based Risk-Based Capital

Category Ratio Ratio Ratio Ratio Ratio Ratio
Well capitalized.........cccovueuerennnnee >10% and > 6% and >5% n/a n/a n/a
Adequately capitalized................. >8% and > 4% and > 4%* > 8% and > 4% and > 4%
Undercapitalized ..........ccccceveeenene < 8% or < 4% or < 4%* <8% or < 4% or < 4%
Significantly undercapitalized ..... < 6% or <3% or < 3% n/a n/a n/a

*3% for institutions with a rating of one under the regulatory CAMELS or related rating system that are not anticipating or experiencing significant growth and
have well-diversified risk.

A bank is considered critically undercapitalized if it has a ratio of tangible equity to total assets that is equal to or less than
2.0%. At December 31, 2012, the Company’s tangible equity ratio was 6.56%. As of December 31, 2012, the Bank was deemed
a “well-capitalized institution” as defined by federal banking agencies.

Commitments to Affiliated Institutions Under Federal Reserve policy, the Company is expected to act as a source of
financial strength to the Bank and to commit resources to support the Bank. This support may be required at times when the
Company may not be able to provide such support. Similarly, under the cross-guarantee provisions of the Federal Deposit Insurance
Act, in the event of a loss suffered or anticipated by the FDIC — either as a result of default of a banking or thrift subsidiary of a
bank holding company such as the Company or related to FDIC assistance provided to a subsidiary in danger of default — the
other banking subsidiaries of such bank holding company may be assessed for the FDIC’s loss, subject to certain exceptions.

Limitations on Acquisitions of Common Stock The federal Change in Bank Control Act (“CBCA?”) prohibits a person
or group of persons from acquiring control of a bank holding company or bank unless the appropriate federal bank regulator has
been given 60 days prior written notice of such proposed acquisition and within that time period such regulator has not issued a
notice disapproving the proposed acquisition or extending for up to another 30 days the period during which such a disapproval
may be issued. The acquisition of 25% or more of any class of voting securities constitutes the acquisition of control under the
CBCA. In addition, under a rebuttal presumption established under the CBCA regulations, the acquisition of 10% or more of a
class of voting stock of a bank holding company or a FDIC insured bank, with a class of securities registered under or subject to
the requirements of Section 12 of the Securities Exchange Act of 1934 would, under the circumstances set forth in the presumption,
constitute the acquisition of control.
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Any company would be required to obtain the approval of the Federal Reserve under the BHCA before acquiring 25% (5%
in the case of an acquirer that is a bank holding company) or more of the outstanding common stock of, or such lesser number of
shares as constitute control over the company. Such approval would be contingent upon, among other things, the acquirer registering
as a bank holding company, divesting all impermissible holdings and ceasing any activities not permissible for a bank holding
company. The Company does not own more than 5% voting stock in any banking institution other than the Bank.

FDIC Deposit Insurance The Bank's deposit accounts are insured to the maximum extent permitted by law by the Deposit
Insurance Fund (“DIF”’) which is administered by the FDIC. The FDIC offers insurance coverage on deposits up to the federally
insured limit of $250,000. At December 31, 2012 there were $1.7 billion in deposits with balances over $250,000. Additionally,
during 2010, amendments to the Federal Deposit Insurance Act were enacted, providing unlimited insurance coverage for
noninterest-bearing transaction accounts through December 31, 2012. The amount of these deposits that are greater than $250,000
amounted to $508.2 million at December 31, 2012. This coverage applied to all insured depository institutions and there are no
separate assessments applicable on these covered accounts.

The Bank is currently assessed a deposit insurance charge from the FDIC based upon the Bank's overall assessment base
multiplied by an assessment rate, determined from five established risk categories. The Bank's assessment base is defined as
average consolidated total assets minus average tangible equity, adjusted for the impact of the risk category factors. During 2012,
the Company expensed $3.2 million for this assessment.

Community Reinvestment Act (“CRA”) Pursuant to the CRA and similar provisions of Massachusetts law, regulatory
authorities review the performance of the Company and the Bank in meeting the credit needs of the communities served by the
Bank. The applicable regulatory authorities consider compliance with this law in connection with applications for, among other
things, approval of new branches, branch relocations, engaging in certain additional financial activities under the Gramm-Leach-
Bliley Act of 1999 (“GLB”), and acquisitions of banks and bank holding companies. The FDIC and the Massachusetts Division
of Banks have assigned the Bank a CRA rating of Outstanding as of the latest examination.

Bank Secrecy Act The Bank Secrecy Act requires financial institutions to keep records and file reports that are determined
to have a high degree of usefulness in criminal, tax and regulatory matters, and to implement counter-money laundering programs
and compliance procedures.

USA Patriot Act of 2001 The Patriot Act strengthens U.S. law enforcement’s and the intelligence communities’ abilities
to work cohesively to combat terrorism on a variety of fronts. The impact of the Patriot Act on financial institutions of all kinds
is significant and wide ranging. The Patriot Act contains sweeping anti-money laundering and financial transparency laws and
imposes various regulations, including standards for verifying client identification at account opening, and rules to promote
cooperation among financial institutions, regulators and law enforcement entities in identifying parties that may be involved in
terrorism or money laundering.

Sarbanes-Oxley Act of 2002 The Sarbanes-Oxley Act of 2002 (“SOX”) implemented a broad range of corporate
governance and accounting measures to increase corporate responsibility, to provide for enhanced penalties for accounting and
auditing improprieties at public companies, and to protect investors by improving the accuracy and reliability of disclosures under
federal securities laws. Among other things, SOX and/or its implementing regulations have established new membership
requirements and additional responsibilities for the Company’s audit committee, imposed restrictions on the relationship between
the Company and its external auditors (including restrictions on the types of non-audit services the external auditors may provide),
imposed additional responsibilities for the external financial statements on the Chief Executive Officer and Chief Financial Officer,
expanded the disclosure requirements for corporate insiders, required management to evaluate disclosure controls and procedures,
as well as internal control over financial reporting, and required the auditors to issue a report on the internal control over financial
reporting.

Regulation W Transactions between a bank and its “affiliates” are quantitatively and qualitatively restricted under the
Federal Reserve Act. The Federal Deposit Insurance Act applies Sections 23A and 23B to insured nonmember banks in the same
manner and to the same extent as if they were members of the Federal Reserve System. The Federal Reserve Board has also issued
Regulation W, which codifies prior regulations under Sections 23 A and 23B of the Federal Reserve Act and interpretative guidance
with respect to affiliate transactions. Regulation W incorporates the exemption from the affiliate transaction rules, but expands
the exemption to cover the purchase of any type of loan or extension of credit from an affiliate. Affiliates of a bank include, among
other entities, the bank’s holding company and companies that are under common control with the bank. The Company is considered
to be an affiliate of the Bank. In general, subject to certain specified exemptions, a bank and its subsidiaries are limited in their
ability to engage in “covered transactions” with affiliates:

* to an amount equal to 10% of the bank’s capital and surplus, in the case of covered transactions with any one affiliate;
and
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* to an amount equal to 20% of the bank’s capital and surplus, in the case of covered transactions with all affiliates.

In addition, a bank and its subsidiaries may engage in covered transactions and other specified transactions only on terms
and under circumstances that are substantially the same, or at least as favorable to the bank or its subsidiary, as those prevailing
at the time for comparable transactions with nonaffiliated companies. A “covered transaction” includes:

* aloan or extension of credit to an affiliate;

* apurchase of, or an investment in, securities issued by an affiliate;

» apurchase of assets from an affiliate, with some exceptions;

» the acceptance of securities issued by an affiliate as collateral for a loan or extension of credit to any party; and

» the issuance of a guarantee, acceptance or letter of credit on behalf of an affiliate.

In addition, under Regulation W:
» abank and its subsidiaries may not purchase a low-quality asset from an affiliate;

»  covered transactions and other specified transactions between a bank or its subsidiaries and an affiliate must be on
terms and conditions that are consistent with safe and sound banking practices; and

» with some exceptions, each loan or extension of credit by a bank to an affiliate must be secured by collateral with a
market value ranging from 100% to 130%, depending on the type of collateral, or the amount of the loan or extension
of credit.

Regulation W generally excludes all nonbank and nonsavings association subsidiaries of banks from treatment as affiliates,
except to the extent that the Federal Reserve Board decides to treat these subsidiaries as affiliates.

New Markets Tax Credit Program The New Markets Tax Credit Program was created in December 2000 under federal
law to provide federal tax incentives to induce private-sector, market-driven investment in businesses and real estate development
projects located in low-income urban and rural communities across the nation. The New Markets Tax Credit Program is part of
the United States Department of the Treasury Community Development Financial Institutions Fund. The New Markets Tax Credit
Program enables investors to acquire federal tax credits by making equity investments for a period of at least seven years in
qualified community development entities which have been awarded tax credit allocation authority by, and entered into an
Allocation Agreement with, the United States Treasury. Community development entities must use equity investments to make
loans to, or other investments in, qualified businesses and individuals in low-income communities in accordance with New Markets
Tax Credit Program criteria. Investors receive an overall tax credit equal to 39% of their total equity investment, credited at a rate
of 5% in each of the first 3 years and 6% in each of the final 4 years. More information on the New Markets Tax Credit Program
may be obtained at www.cdfifund.gov. (The Company has included the web address only as inactive textual references and does
not intend it to be an active link to the New Markets Tax Credit Programs website.) For further details about the Bank’s New
Markets Tax Credit Program, see the paragraph entitled “Income Taxes” included in Item 7 below.

Dodd-Frank Wall Street Reform and Consumer Protection Act During 2010, Congress enacted the Dodd-Frank Wall
Street Reform and Consumer Protection Act (the “Dodd-Frank Act”). This significant law affects the lending, deposit, investment,
trading and operating activities of financial institutions and their holding companies. Various federal agencies are given significant
discretion in drafting and implementing a broad range of new rules and regulations, and consequently, while many new rules and
regulation have been adopted, many of the details and much of the impact of the Dodd-Frank Act may not be known for many
months or years.

The Dodd-Frank Act eliminated the federal prohibitions on paying interest on demand deposits, thus allowing businesses
to have interest bearing checking accounts. Since the regulations became effective, the Company has not seen an increased demand
for interest bearing checking accounts. Depending on future competitive responses, this significant change to existing law could
have an adverse impact on the Company’s interest expense.

The Dodd-Frank Actalso broadened the base for Federal Deposit Insurance Corporation insurance assessments. Assessments
are now based on the average consolidated total assets less tangible equity capital of a financial institution. The Dodd-Frank Act
also permanently increased the maximum amount of deposit insurance for banks, savings institutions and credit unions to $250,000
per depositor, retroactive to January 1,2009, and noninterest bearing transaction accounts have unlimited deposit insurance through
December 31, 2012. The Company has seen a reduction in the amount of the FDIC assessment as a result of these changes in
2011.

The Dodd-Frank Act requires publicly traded companies to give stockholders a nonbinding vote on executive compensation
and so-called “golden parachute” payments. The Company includes a proxy vote on executive compensation every year. The
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legislation also directed the Federal Reserve Board to promulgate rules prohibiting excessive compensation paid to bank holding
company executives, regardless of whether the company is publicly traded or not. Additionally, pursuant to the Dodd-Frank Act,
the SEC and NASDAQ have adopted rules regarding compensation committee independence and compensation consultant conflicts
of interest. As currently composed, the Company's compensation committee complies with the new independence requirements.

The Dodd-Frank Act broadened the scope of derivative instruments and the Company will be subject to increased regulation
of'its derivative business, including margin requirements, record keeping and reporting requirements, and heightened supervision.
The Company is actively monitoring regulations that are likely to impact its business operations and does not believe the regulations
finalized to date will materially affect our business results.

The Dodd-Frank Act created a new Consumer Financial Protection Bureau with broad powers to supervise and enforce
consumer protection laws. Banks and savings institutions with $10 billion or less in assets will continue to be examined for
compliance with consumer laws by their primary bank regulators.

In accordance with the Dodd-Frank Act, debit card and interchange fees must be reasonable and proportional to the issuer’s
cost for processing the transaction. The Federal Reserve Board (“FRB”) has approved a debit card interchange regulation which
caps an issuer’s base fee at $0.21 per transaction plus an additional fee computed at five basis-points of the transaction value.
These standards apply to issuers that, together with their affiliates, have assets of $10 billion or more. The Company’s assets are
under $10 billion and therefore it is not directly impacted by these provisions.

The Company actively reviews the provisions of the Dodd-Frank Act and assesses its probable impact on its business,
financial condition, and results of operations. However, the ultimate effect of the Dodd-Frank Act on the financial services industry
in general, and on the Company in particular, is uncertain at this time.

Regulation E  Federal Reserve Board Regulation E governs electronic fund transfers and provides a basic framework that
establishes the rights, liabilities, and responsibilities of participants in electronic fund transfer systems such as automated teller
machine transfers, telephone bill-payment services, point-of-sale terminal transfers in stores, and preauthorized transfers from or
to a consumer’s account (such as direct deposit and social security payments). The term “electronic fund transfer” generally refers
to a transaction initiated through an electronic terminal, telephone, computer, or magnetic tape that instructs a financial institution
either to credit or to debit a consumer’s asset account. Regulation E describes the disclosures which financial institutions are
required to make to consumers who engage in electronic fund transfers and generally limits a consumer’s liability for unauthorized
electronic fund transfers, such as those arising from loss or theft of an access device, to $50 for consumers who notify their bank
in a timely manner.

Employees AsofDecember 31,2012, the Bank had 998 full time equivalent employees. None ofthe Company’s employees
are represented by a labor union and management considers its relationship with employees to be good.

Miscellaneous The Bank is subject to certain restrictions on loans to the Company, investments in the stock or securities
thereof, the taking of such stock or securities as collateral for loans to any borrower, and the issuance of a guarantee or letter of
credit on behalf of the Company. The Bank also is subject to certain restrictions on most types of transactions with the Company,
requiring that the terms of such transactions be substantially equivalent to terms of similar transactions with nonaffiliated firms.
In addition, under state law, there are certain conditions for and restrictions on the distribution of dividends to the Company by
the Bank.

Statistical Disclosure by Bank Holding Companies

For information regarding borrowings, see Note 8, “Borrowings” within Notes to the Consolidated Financial Statements
included in Item 8 hereof, which includes information regarding short-term borrowings.

For information regarding the Company’s business and operations, see Selected Financial Data in Item 6 hereof,
Management's Discussion and Analysis of Financial Condition and Results of Operations in Item 7 hereof and the Consolidated
Financial Statements in Item 8 hereof and incorporated by reference herein.

Securities and Exchange Commission Availability of Filings on Company Website

Under Section 13 and 15(d) of the Securities Exchange Act of 1934 the Company must file periodic and current reports
with the SEC. The public may read and copy any materials filed with the SEC at the SEC’s Public Reference Room at 100 F Street
N.E. Washington, DC 20549. The public may obtain information on the operation of the Public Reference Room by calling the
Public Reference Room at 1-800-SEC-0330. The Company electronically files the following reports with the SEC: Form 10-K
(Annual Report), Form 10-Q (Quarterly Report), Form 11-K (Annual Report for Employees’ Savings, Profit Sharing and Stock
Ownership Plan), Form 8-K (Report of Unscheduled Material Events), Forms S-4, S-3 and 8-A (Registration Statements), and
Form DEF 14A (Proxy Statement). The Company may file additional forms. The SEC maintains an internet site that contains
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reports, proxy and information statements, and other information regarding issuers that file electronically with the SEC, at
www.sec.gov, in which all forms filed electronically may be accessed. Additionally, the Company’s annual report on Form 10-K,
quarterly reports on Form 10-Q and current reports on Form 8-K and amendments to those reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after the Company electronically files such material
with, or furnishes to, the SEC and additional shareholder information are available free of charge on the Company’s website:
www.RocklandTrust.com (within the investor relations tab). Information contained on the Company’s website and the SEC website
is not incorporated by reference into this Form 10-K. (The Company has included the web address and the SEC website address
only as inactive textual references and does not intend them to be active links to our website or the SEC website.) The Company’s
Code of Ethics and other Corporate Governance documents are also available on the Company’s website in the Investor Relations
section of the website.

ITEM 1A. RISK FACTORS

Changes in interest rates could adversely impact the Company’s financial condition and results of operations. The
Company’s ability to make a profit, like that of most financial institutions, substantially depends upon its net interest income,
which is the difference between the interest income earned on interest earning assets, such as loans and investment securities, and
the interest expense paid on interest-bearing liabilities, such as deposits and borrowings. However, certain assets and liabilities
may react differently to changes in market interest rates. Further, interest rates on some types of assets and liabilities may fluctuate
prior to changes in broader market interest rates, while rates on other types of assets may lag behind. Additionally, some assets
such as adjustable-rate mortgages have features, such as rate caps and floors, which restrict changes in their interest rates.

Factors such as inflation, recession, unemployment, money supply, global disorder, instability in domestic and foreign
financial markets, and other factors beyond the Company’s control, may affect interest rates. Changes in market interest rates will
also affect the level of voluntary prepayments on loans and the receipt of payments on mortgage-backed securities, resulting in
the receipt of proceeds that may have to be reinvested at a lower rate than the loan or mortgage-backed security being prepaid.

The state of the financial and credit markets, and potential sovereign debt defaults may severely impact the global and
domestic economies and may lead to a significantly tighter environment in terms of liquidity and availability of credit. Economic
growth may slow down and the national economy may experience additional recession periods. Market disruption, government
and central bank policy actions intended to counteract the effects of recession, changes in investor expectations regarding
compensation for market risk, credit risk and liquidity risk and changing economic data could continue to have dramatic effects
on both the volatility of and the magnitude of the directional movements of interest rates. Although the Company pursues an asset/
liability management strategy designed to control its risk from changes in interest rates, changes in market interest rates can have
a material adverse effect on the Company’s profitability.

A further deterioration of the credit rating for U.S. long-term sovereign debt could adversely impact the
Company. On August 5, 2011, Standard and Poor’s downgraded the U.S. long-term sovereign debt from AAA, the highest
rating, to AA+, the second highest rating. This downgrade did not directly impact the financial position or outlook for the Company,
but a further downgrade as a result of an inability by the federal government to raise the U.S. debt limit or otherwise could result
in a re-evaluation of the ‘risk-free’ rate used in many accounting models, other-than-temporary-impairment of securities and/or
impairment of goodwill and other intangibles.

If the Company has higher than anticipated loan losses than it has modeled, its earnings could materially
decrease. The Company’s loan customers may not repay loans according to their terms, and the collateral securing the payment
of loans may be insufficient to assure repayment. The Company may therefore experience significant credit losses which could
have a material adverse effect on its operating results and capital ratios. The Company makes various assumptions and judgments
about the collectability of its loan portfolio, including the creditworthiness of borrowers and the value of the real estate and other
assets serving as collateral for the repayment of loans. In determining the amount of the allowance for loan losses, the Company
relies on its experience and its evaluation of economic conditions. If its assumptions prove to be incorrect, its current allowance
for loan losses may not be sufficient to cover losses inherent in its loan portfolio and an adjustment may be necessary to allow for
different economic conditions or adverse developments in its loan portfolio. Consequently, a problem with one or more loans
could require the Company to significantly increase the level of its provision for loan losses. In addition, federal and state regulators
periodically review the Company’s allowance for loan losses and may require it to increase its provision for loan losses or recognize
further loan charge-offs. Material additions to the allowance would materially decrease the Company’s net income.

A significant amount of the Company’s loans are concentrated in the Bank’s geographic footprint and adverse
conditions in this area could negatively impact its operations. Substantially all of the loans the Company originates are
secured by properties located in, or are made to businesses which operate in Massachusetts, and to a lesser extent Rhode Island.
Because of the current concentration of the Company’s loan origination activities in its geographic footprint, in the event of adverse
economic conditions, including, but not limited to, increased unemployment, downward pressure on the value of residential and
commercial real estate, political or business developments, that may affect the ability of property owners and businesses to make
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payments of principal and interest on the underlying loans in the Bank’s geographic footprint. The Company would likely experience
higher rates of loss and delinquency on its loans than if'its loans were more geographically diversified, which could have an adverse
effect on its results of operations or financial condition.

The Company operates in a highly regulated environment and may be adversely impacted by changes in law,
regulations, and accounting policies. The Company is subject to extensive regulation, supervision and examination. See
“Regulation” in Item 1 hereof, Business. Any change in the laws or regulations and failure by the Company to comply with
applicable law and regulation, or a change in regulators’ supervisory policies or examination procedures, whether by the
Massachusetts Commissioner of Banks, the FDIC, the Federal Reserve Board, other state or federal regulators, the United States
Congress, or the Massachusetts legislature could have a material adverse effect on the Company’s business, financial condition,
results of operations, and cash flows. Changes in accounting policies, practices and standards, as may be adopted by the regulatory
agencies as well as the Public Company Accounting Oversight Board, the Financial Accounting Standards Board, and other
accounting standard setters, could also negatively impact the Company’s financial results.

The Dodd-Frank Act will have a significant impact on the regulatory structure of the financial markets and will
impose additional costs on the Company. It also could adversely affect certain of the Company’s business operations and
competitive position. The Dodd-Frank Act, among other things, establishes a new Financial Stability Oversight Council to monitor
systemic risk posed by financial institutions, restricts proprietary trading and private fund investment activities by banking
institutions, creates a new framework for the regulation of derivatives and revises the FDIC’s assessment base for deposit insurance.
Provisions in the Dodd-Frank Act may also restrict the flexibility of financial institutions to compensate their employees. In
addition, provisions in the Dodd-Frank Act may require changes to existing capital rules or affect their interpretations by institutions
or regulators, which could have an adverse effect on the Company’s business operations, capital structure, capital ratios or financial
performance. The final effects of the Dodd-Frank Act on the Company’s business will depend largely on the implementation of
the Dodd-Frank Act by regulatory bodies and the exercise of discretion by these regulatory bodies.

The Company has strong competition within its market area which may limit the Company’s growth and
profitability. The Company faces significant competition both in attracting deposits and in the origination of loans. See “Market
Area and Competition” in Item 1 hereof, Business. Commercial banks, credit unions, savings banks, savings and loan associations
operating in the Company’s primary market area have historically provided most of its competition for deposits. Competition for
the origination of real estate and other loans come from other commercial banks, thrift institutions, credit unions, insurance
companies, finance companies, other institutional lenders and mortgage companies.

The success of the Company is dependent on hiring and retaining certain key personnel. The Company’s performance
is largely dependent on the talents and efforts of highly skilled individuals. The Company relies on key personnel to manage and
operate its business, including major revenue generating functions such as loan and deposit generation. The loss of key staff may
adversely affect the Company’s ability to maintain and manage these functions effectively, which could negatively affect the
Company’s revenues. In addition, loss of key personnel could result in increased recruiting and hiring expenses, which could cause
a decrease in the Company’s net income. The Company’s continued ability to compete effectively depends on its ability to attract
new employees and to retain and motivate its existing employees.

The Company’s business strategy of growth in part through acquisitions could have an impact on its earnings and
results of operations that may negatively impact the value of the Company’s stock. Inrecent years, the Company has focused,
in part, on growth through acquisitions. From time to time in the ordinary course of business, the Company engages in preliminary
discussions with potential acquisition targets. The consummation of any future acquisitions may dilute stockholder value. Although
the Company’s business strategy emphasizes organic expansion combined with acquisitions, there can be no assurance that, in the
future, the Company will successfully identify suitable acquisition candidates, complete acquisitions and successfully integrate
acquired operations into our existing operations or expand into new markets. There can be no assurance that acquisitions will not
have an adverse effect upon the Company’s operating results while the operations of the acquired business are being integrated
into the Company’s operations. In addition, once integrated, acquired operations may not achieve levels of profitability comparable
to those achieved by the Company’s existing operations, or otherwise perform as expected. Further, transaction-related expenses
may adversely affect the Company’s earnings. These adverse effects on the Company’s earnings and results of operations may
have a negative impact on the value of the Company’s stock.

Difficult market conditions have adversely affected the industry in which the Company operates. In recent years,
dramatic declines in the housing market, with falling real estate values and increasing foreclosures, unemployment, and under-
employment negatively impacted the credit performance of mortgage loans and resulted in significant write-downs of asset values
by financial institutions, including government-sponsored entities as well as major commercial and investment banks. These write-
downs, initially of mortgage-backed securities but spreading to credit default swaps and other derivative and cash securities, in
turn, caused many financial institutions to seek additional capital, to merge with larger and stronger institutions and, in some cases
to fail. Reflecting concern about the stability of the financial markets generally and the strength of counterparties, many lenders
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and institutional investors reduced or ceased providing funding to borrowers, including to other financial institutions. This market
turmoil and tightening of credit led to an increased level of commercial and consumer delinquencies, lack of consumer confidence,
increased market volatility and widespread reduction of business activity generally. A resumption of economic pressure on
consumers and lack of confidence in the financial markets could materially affect the Company’s business, financial condition
and results of operations. A worsening of these conditions would likely have adverse effects on the Company and others in the
financial services industry. In particular, the Company may face the following risks in connection with these events:

*  The Company could face increased regulation of its industry. Compliance with such regulation may increase its costs
and limit its ability to pursue business opportunities.

»  Market developments may affect customer confidence levels and may cause increases in loan delinquencies and default
rates, which the Company expects could impact its loan charge-offs and provision for loan losses.

*  Deterioration or defaults made by issuers of the underlying collateral of the Company’s investment securities may
cause credit related other-than-temporary impairment charges to the Company’s income statement.

*  The Company’s ability to borrow from other financial institutions or to access the debt or equity capital markets on
favorable terms or at all could be adversely affected by further disruptions in the capital markets or other events,
including actions by rating agencies and deteriorating investor expectations.

»  Competition in the industry could intensify as a result of the increasing consolidation of financial services companies
in connection with adverse market conditions.

*  The Company could be required to pay significantly higher FDIC premiums if market developments significantly
deplete the insurance fund of the FDIC and reduce the ratio of reserves to insured deposits.

+ It may become necessary or advisable for the Company, due to changes in regulatory requirements, change in market
conditions, or for other reasons, to hold more capital or to alter the forms of capital it currently maintains.

The Company’s securities portfolio performance in difficult market conditions could have adverse effects on the
Company’s results of operations. Under Generally Accepted Accounting Principles, the Company is required to review the
Company’s investment portfolio periodically for the presence of other-than-temporary impairment of its securities, taking into
consideration current market conditions, the extent and nature of changes in fair value, issuer rating changes and trends, volatility
of earnings, current analysts’ evaluations, the Company’s ability and intent to hold investments until a recovery of fair value, as
well as other factors. Adverse developments with respect to one or more of the foregoing factors may require the Company to
deem particular securities to be other-than-temporarily impaired, with the credit related portion of the reduction in the value
recognized as a charge to the Company’s earnings. Recent market volatility has made it extremely difficult to value certain of the
Company’s securities. Subsequent valuations, in light of factors prevailing at that time, may result in significant changes in the
values of these securities in future periods. Any of these factors could require the Company to recognize further impairments in
the value of the Company’s securities portfolio, which may have an adverse effect on the Company’s results of operations in future
periods.

Impairment of goodwill and/or intangible assets could require charges to earnings, which could result in a negative
impact on our results of operations. Goodwill arises when a business is purchased for an amount greater than the net fair value
of its assets. The Bank has recognized goodwill as an asset on the balance sheet in connection with several acquisitions (see Note
6 “Goodwill and Identifiable Intangible Assets” within Notes to the Consolidated Financial Statements included in Item 8 hereof).
When an intangible asset is determined to have an indefinite useful life, it is not amortized, and instead is evaluated for impairment.
Goodwill is subject to impairment tests annually, or more frequently if necessary, and is evaluated using a two step impairment
approach. A significant and sustained decline in the Company’s stock price and market capitalization, a significant decline in the
Company’s expected future cash flows, a significant adverse change in the business climate, slower growth rates or other factors
could result in impairment of goodwill or other intangible assets. If the Company were to conclude that a future write-down of
the goodwill or intangible assets is necessary, then the Company would record the appropriate charge to earnings, which could be
materially adverse to the results of operations and financial position.

The Company may fail to successfully integrate acquired companies and realize all of the anticipated benefits of an
acquisition. The ultimate success of an acquisition will depend, in part, on the ability of the Company to realize the anticipated
benefits from combining the businesses of the Company with those of an acquired company. If the Company is not able to
successfully combine the businesses, the anticipated benefits of a merger may not be realized fully or at all or may take longer to
realize than expected. Acquisitions may also result in unforeseen integration issues or impairment of goodwill and/or other
intangibles.

Deterioration in the Federal Home Loan Bank (“FHLB”) of Boston’s capital might restrict the FHLB of Boston’s
ability to meet the funding needs of its members, cause a suspension of its dividend, and cause its stock to be determined
to be impaired. Significant components of the Bank’s liquidity needs are met through its access to funding pursuant to its

21



membership in the FHLB of Boston. The FHLB is a cooperative that provides services to its member banking institutions. The
primary reason for joining the FHLB is to obtain funding from the FHLB of Boston. The purchase of stock in the FHLB is a
requirement for a member to gain access to funding. Any deterioration in the FHLB’s performance may affect the Company’s
access to funding and/or require the Company to deem the required investment in FHLB stock to be impaired.

Reductions in the value of the Company’s deferred tax assets could affect earnings adversely. A deferred tax asset
is created by the tax effect of the differences between an asset’s book value and its tax basis. The Company assesses the deferred
tax assets periodically to determine the likelihood of the Company’s ability to realize their benefits. These assessments consider
the performance of the associated business and its ability to generate future taxable income. If the information available to the
Company at the time of assessment indicates there is a greater than 50% chance that the Company will not realize the deferred
tax asset benefit, the Company is required to establish a valuation allowance for it and reduce its future tax assets to the amount
the Company believes could be realized in future tax returns. Recording such a valuation allowance could have a material adverse
effect on the results of operations or financial position. Additionally the deferred tax asset is measured using enacted tax rates
expected to apply to taxable income in the years in which the temporary differences are expected to be recovered or settled.
Accordingly a change in enacted tax rates may result in a decrease/increase to the Company’s deferred tax asset.

The Company will need to keep pace with evolving information technology and guard against and react to increased
cyber security risks and electronic fraud. The potential need to adapt to changes in information technology could adversely
impact the Company’s operations and require increased capital spending. The risk of electronic fraudulent activity within the
financial services industry, especially in the commercial banking sector due to cyber criminals targeting bank accounts and other
customer information, could adversely impact the Company’s operations, damage its reputation and require increased capital
spending.

The Company’s business depends on maintaining the trust and confidence of customers and other market
participants, and the resulting good reputation is critical to its business. The Company’s ability to originate and maintain
accounts is highly dependent upon the perceptions of consumer and commercial borrowers and deposit holders and other external
perceptions of the Company’s business practices or financial health. The Company’s reputation is vulnerable to many threats that
can be difficult or impossible to control, and costly or impossible to remediate. Regulatory inquiries, employee misconduct and
rumors, among other things, can substantially damage the Company’s reputation, even if they are baseless or satisfactorily
addressed. Adverse perceptions regarding the Company’s reputation in the consumer, commercial and funding markets could lead
to difficulties in generating and maintaining accounts as well as in financing them and to decreases in the levels of deposits that
consumer and commercial customers and potential customers choose to maintain with the Company, any of which could have a
material adverse effect on the Company’s business and financial results.

If the Company’s risk management framework does not effectively identify or mitigate the Company’s risks, the
Company could suffer unexpected losses and could be materially adversely affected. The Company’s risk management
framework seeks to mitigate risk and appropriately balance risk and return. The Company has established processes and procedures
intended to identify, measure, monitor and report the types of risk to which its subject, including credit risk, operations risk,
compliance risk, reputation risk, strategic risk, market risk and liquidity risk. The Company seeks to monitor and control its risk
exposure through a framework of policies, procedures and reporting requirements. Management of the Company’s risks in some
cases depends upon the use of analytical and/or forecasting models. If the models used to mitigate these risks are inadequate, the
Company may incur losses. In addition, there may be risks that exist, or that develop in the future, that the Company has not
appropriately anticipated, identified or mitigated. If the Company’s risk management framework does not effectively identify or
mitigate its risks, the Company could suffer unexpected losses and could be materially adversely affected.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None

ITEM 2. PROPERTIES

At December 31, 2012, the Bank conducted its business from its main office located at 288 Union Street, Rockland,
Massachusetts and seventy-three banking offices and three limited service branches located within Barnstable, Bristol, Middlesex,
Norfolk, Plymouth and Worcester counties in Eastern Massachusetts. In addition to its main office, the Bank leased fifty-four of
its branches (including the limited service branches) and owned the remaining twenty-two branches. Also, the Bank had six remote
ATM locations all of which were leased.

The Bank’s executive administration offices are located in Hanover, Massachusetts while the remaining administrative and
operations locations are housed in several different campuses. Additionally, there are a number of sales offices not associated with
a branch location throughout the Bank’s footprint.
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For additional information regarding the Bank’s premises and equipment and lease obligations, see Notes 5, “Bank Premises
and Equipment” and 16, “Commitments and Contingencies,” respectively, within Notes to Consolidated Financial Statements
included in Item 8 hereof.

ITEM 3. LEGAL PROCEEDINGS

At December 31, 2012, Rockland Trust was involved in pending lawsuits that arose in the ordinary course of business.
Management has reviewed these pending lawsuits with legal counsel and has taken into consideration the view of counsel as to
their outcome. In the opinion of management, the final disposition of pending lawsuits is not expected to have a material adverse
effect on the Company’s financial position or results of operations.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART 1T

ITEM 5. MARKET FOR INDEPENDENT BANK CORP.'S COMMON EQUITY, RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

(a.) Independent Bank Corp.’s common stock trades on the NASDAQ Global Select Market under the symbol INDB. The
Company declared cash dividends of $0.84 and $0.76 per share in 2012 and in 2011. The ratio of dividends paid to earnings in
2012 and 2011 was 52.8% and 35.9%, respectively.

Payment of dividends by the Company on its common stock is subject to various regulatory restrictions and guidelines.
Since substantially all of the funds available for the payment of dividends are derived from the Bank, future dividends will depend
on the earnings of the Bank, its financial condition, its need for funds, applicable governmental policies and regulations, and other
such matters as the Board of Directors deem appropriate. Management believes that the Bank will continue to generate adequate
earnings to continue to pay common dividends on a quarterly basis.

The following schedule summarizes the closing price range of common stock and the cash dividends paid for the fiscal
years 2012 and 2011:

2012
High Low Dividend
At QUATLET .ttt ettt ettt ettt e st e s et s vt e veae s se et e e ebe e ere s e $ 31.10 $ 2796 $ 0.21
300 QUATLET ..ttt ettt ettt e et sbe et sneeeeenean 31.39 28.49 0.21
200 QUATLET ...eevvieiieiieiecieeieeitet ettt esteeaeseeesbesseessessaesseessessaessesseensenseensennes 29.35 26.07 0.21
IST QUATERT ...ttt ettt et et see e e eeeseean 29.27 26.46 0.21
2011
High Low Dividend
EN QUATTET ..eevvveeevieiieeieeeit e et e ette et e steeeteeseveeteeeabeebeeesbeeseessbeeseessseessnensseenes $ 2795 $ 2042 % 0.19
300 QUATTET ..vovveeieetieiieeteete ettt ettt te et sbeste e b e e te e b e eraeseessesseessesaeesseseeas 27.91 20.86 0.19
200 QUATLET ...ttt ettt ettt ettt e st et e et e s teeneesteentesneeneeeneeneeens 29.98 25.95 0.19
TSt QUATEET ...ttt ettt ettt et e st e et e st e enbeestaeenbeensaesnbeenaneenss 28.83 25.48 0.19

As of December 31, 2012 there were 22,774,009 shares of common stock outstanding which were held by approximately
2,644 holders of record. The number of record-holders may not reflect the number of persons or entities holding stock in nominee
name through banks, brokerage firms, and other nominees. The closing price of the Company’s stock on December 31,2012 was
$28.95.

The information required by S-K Item 201(d) is incorporated by reference from Item 12. Security Ownership of Certain
Beneficial Owners and Management and Related Stockholder Matters hereof.

Comparative Stock Performance Graph

The stock performance graph below and associated table compare the cumulative total shareholder return of the Company’s
common stock from December 31,2007 to December 31, 2012 with the cumulative total return of the NASDAQ Composite Index
(U.S. Companies) and the SNL Bank NASDAQ Index. The lines in the graph and the numbers in the table below represent yearly
index levels derived from compounded daily returns that include reinvestment or retention of all dividends. If the yearly interval,
based on the last day of a fiscal year, was not a trading day, the preceding trading day was used. The index value for all of the
series was set to 100.00 on December 31, 2007 (which assumes that $100.00 was invested in each of the series on December 31,
2007).

The following information in this Item 5 of this Annual Report on Form 10-K is not deemed to be “soliciting material” or
to be “filed” with the SEC or subject to Regulation 14A or 14C under the Securities Exchange Act of 1934 or to the liabilities of
Section 18 of the Securities Exchange Act of 1934, and will not be deemed incorporated by reference into any filing under the
Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent we specifically incorporate it by reference into
such a filing. The stock price performance shown on the stock performance graph and associated table below is not necessarily
indicative of future price performance. Information used on the graph and table was obtained from a third party provider, a source
believed to be reliable, but the Company is not responsible for any errors or omissions in such information.
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Total Return Performance

Independent Bank Corp.
Total Return Performance
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12/31/07 12/31/08 12/31/09 12/31/10 12/31/11 12/31/12
Period Ending
Index 12/31/07 12/31/08 12/31/09 12/31/10 12/31/11 12/31/12
Independent Bank Corp. 100.00 98.71 81.70 109.07 113.44 123.88
NASDAQ Composite 100.00 60.02 87.24 103.08 102.26 120.42
SNL Bank NASDAQ 100.00 72.62 58.91 69.51 61.67 73.51

Source : SNL Financial LC, Charlottesville, VA

(b.) Not applicable
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(c.) The following table sets forth information regarding the Company’s repurchases of its common stock during the
three months ended December 31, 2012:

Issuer Purchases of Equity Securities

Maximum Number of

Total Number of Shares
Shares Purchased as That May Yet Be
Total Number of Part of Publicly Purchased
Shares Average Price Announced Plan or Under the Plan or
Period Purchased(1) Paid Per Share Program(2) Program
October 1 to October 31, 2012................... 1,891 $ 30.61 — —
November 1 to November 30, 2012........... — — — —
December 1 to December 31, 2012............ — — — —
Total....ooeeeieeeeee e 1,891 — —
(1) Shares repurchased relate to the surrendering of mature shares for the exercise and/or vesting of stock compensation grants.
2) The Company does not currently have a stock repurchase program or plan in place.
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ITEM 6. SELECTED FINANCIAL DATA

The selected consolidated financial and other data of the Company set forth below does not purport to be complete and
should be read in conjunction with, and is qualified in its entirety by, the more detailed information, including the Consolidated
Financial Statements and related notes, appearing elsewhere herein.

Financial condition data

Allowance for loan losses.....

Goodwill and core deposit intangibles...................

Total assets......cccoevererueuerennn
Total deposits.........cccevevemenee
Total borrowings...................
Stockholders’ equity.............
Nonperforming loans...
Nonperforming assets...........
Operating data
Interest income ...........c.c.......
Interest expense..........ccccueee
Net interest income...............
Provision for loan losses.......
Noninterest income...............
Noninterest expenses...
Net iNCoOme ......ceevvveeeereenencne

Preferred stock dividend.......

Net income available to the common shareholder

Per share data
Net income — basic.............
Net income — diluted ..........
Cash dividends declared..
Book value........cccocveeueene.

Performance ratios

Return on average assets ......

Return on average common equity...........c.ceeeeunne

Net interest margin (on a fully tax equivalent

DASIS). v
Equity to assets......c..cceeuee.

Dividend payout ratio...........

Asset quality ratios

Nonperforming loans as a percent of gross loans..

Nonperforming assets as a percent of total assets .

Allowance for loan losses as

loans.......ccceeveeeeveevieeiieiene

Allowance for loan losses as

nonperforming loans.............

Capital ratios

Tier 1 leverage capital ratio..

a percent of total

a percent of

Tier 1 risk-based capital ratio.........coccccceevvuercrnnenee

Total risk-based capital ratio

Years Ended December 31
2012 2011 2010 2009 2008
(Dollars in thousands, except per share data)
329,286 $ 305,332 § 377,457 $ 508,650 575,688
178,318 204,956 202,732 93,410 32,789
4,519,011 3,794,390 3,555,679 3,395,515 2,652,536
(51,834) (48,260) (46,255) (42,361) (37,049)
162,144 140,722 141,956 143,730 125,710
5,756,985 4,970,240 4,695,738 4,482,021 3,628,469
4,546,677 3,876,829 3,627,783 3,375,294 2,579,080
591,055 537,686 565,434 647,397 695,317
529,320 469,057 436,472 412,649 305,274
28,766 28,953 23,108 36,183 26,933
42,427 37,149 31,493 41,245 29,883
196,192  $ 195,751 $ 202,724 $ 202,689 175,440
23,393 28,672 38,763 51,995 58,926
172,799 167,079 163,961 150,694 116,514
18,056 11,482 18,655 17,335 10,888
62,016 52,700 46,906 38,192 29,032
159,459 145,713 139,745 141,815 104,143
42,627 45,436 40,240 22,989 23,964
— — — 5,698 —
42,627 45,436 40,240 17,291 23,964
196 § 212§ 190 § 0.88 1.53
1.95 2.12 1.90 0.88 1.52
0.84 0.76 0.72 0.72 0.72
23.24 21.82 20.57 19.58 18.75
0.83% 0.96% 0.88% 0.40% 0.73%
8.66% 9.93% 9.46% 4.29% 8.20%
3.75% 3.90% 3.95% 3.89% 3.95%
9.19% 9.44% 9.30% 9.21% 8.41%
52.77% 35.88% 37.93% 82.79% 48.95%
0.64% 0.76% 0.65% 1.07% 1.02%
0.74% 0.75% 0.67% 0.92% 0.82%
1.15% 1.27% 1.30% 1.25% 1.40%
180.19% 166.68% 200.17% 117.07% 137.56%
8.65% 8.61% 8.19% 7.87% 7.55%
10.36% 10.74% 10.28% 9.83% 9.50%
12.23% 12.78% 12.37% 11.92% 11.85%
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANAYLISIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The Company is a state chartered, federally registered bank holding company, incorporated in 1985. The Company is the
sole stockholder of Rockland Trust, a Massachusetts trust company chartered in 1907. For a full list of corporate entities see Item [
“Business — General” hereto.

All material intercompany balances and transactions have been eliminated in consolidation. When necessary, certain amounts
in prior year financial statements have been reclassified to conform to the current year’s presentation. The following should be
read in conjunction with the Consolidated Financial Statements and related notes thereto.

Executive Level Overview

2012 Results

The Company reported net income of $42.6 million in 2012 as compared to $45.4 million in 2011. 2012 was negatively
impacted by merger and acquisition expenses, goodwill impairment and a higher provision for loan losses associated with strong
growth in the loan portfolio as well as increased loan losses, primarily due to a commercial loan fraud.

Management considers certain of these items to be non-core in nature and presents the following discussion of operating
earnings as a non-GAAP measure, intended to provide the reader with a sense of the performance of its core banking business.

Net income on an operating basis improved to $47.1 million in 2012, as compared to $45.5 million in 2011, an increase
of 3.6%. These results were due to a combination of:

*  Strong organic loan growth (+8.3%) and organic deposit growth (+8.1%)

*  Declining net interest margin, reflecting the challenging interest rate environment
*  Solid growth in noninterest income (+16.4%)

*  Good expense control

* Increased provision for loan losses

The following table illustrates key performance measures for the periods indicated:

Years Ended December 31
2012 2011

(Dollars in thousands, except per share data)
INET INCOMIC.....uvieeieeerieitie et ettt vt eette et e e et eeteestbeebeesaseebeessseeaseessseasseessseesseessseenseesseearens $ 42,627 $ 45,436
Net income on an OPerating BASIS ......ccuereeruerieririenieienteete ettt $ 47,097 $ 45,456
Diluted €arnings Per Share .........c.coeoueiiiiieininireere ettt $ 195 § 2.12
Diluted earnings per share on an operating basis ........ccoccevereerereirenierenieeeeeeeenne $ 216 $ 2.12
REtUIN 0N AVETAZE @SSELS....coviiiiiiiiieiiriietietete ettt ettt et 0.83% 0.96%
Return on average COMMON EQUILY .....c..oceeiruiriririinenieniestenteseent ettt ereeae e eneas 8.66% 9.93%
Net INTETESt MATEIN .....eoueevieiiitirtieteriertert ettt ettt ettt ettt ettt ettt et ebeebeebeerens 3.75% 3.90%
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Recognizing the importance of noninterest income, management continued to focus on growing this category. 2012
represented strong growth in noninterest income in the absolute (+16.4%) and as a percentage of total revenue (increased to
26.0%).

Noninterest Income/Revenue

(on an operating basis)
30.00%

26.00%

25.00%

20.00%

15.00%

10.00%

5.00%

0.00%
2010 2011 2012

The increases in noninterest income for the year ended 2012 were driven by the following items:

+ Interchange and ATM fees increased to by 26.5% to $9.8 million in 2012, from $7.7 million in 2011. The
increase was partially due to increased debit card usage by the Bank's customers following increased promotion
and sales activities.

»  Mortgage banking income is up $2.3 million, reflective of strong mortgage originations and refinancing activity
due to the low rate environment.

+ Investment management income also increased by $1.2 million as assets under management has steadily climbed
to $2.2 billion at December 31, 2012

Noninterest expense increased over the prior year by 9.4% to $159.5 million. The increase in noninterest expense is
largely related to the Bank's merger and acquisition expenses of $6.7 million and a $2.2 million goodwill impairment charge.
Exclusive of these and other non-core charges, noninterest expense was well contained, increasing by 3.8% from the prior year.
The Company's efficiency ratio, on an operating basis, has seen improvement during 2012, decreasing to 64.5%. The following
chart shows the improving trends in the Company's efficiency ratio, on an operating basis, over the past three years:

Operating Efficiency Ratio

69.00% -
67.00% - 66.15% 66.17%

64.45%

65.00% -
63.00% -
61.00% -
59.00% -
57.00% -

55.00% -
2010 2011 2012

(1) The operating efficiency ratio is calculated by dividing noninterest expense by the sum of net interest income and noninterest income.
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The net interest margin for the year decreased to 3.75%, down 15 basis points from the prior year, due to the prolonged
low rate environment. However, the Company has been able to counter this pressure with the robust loan growth, especially
within its commercial and home equity portfolios, both of which experienced double digit organic growth for the year, with
commercial increasing by 11.7% and home equity increasing by 14.1%. The Company continues to focus on its ability to
generate commercial loan originations as part of its strategic growth plan and was successful in doing so, originating $896.9
million in commercial loans during 2012. The following table shows the stability in the net interest margin as compared to the
federal funds rate and the 5 year swap rate over the past five years:

Net Interest Margin Stability

4.50% -

4.00% - >— N —— _N

3.50% -

0, .
3.00% —o—NIM (FTE)

0, 4
2.50% Fed Funds

0, <
2.00% ==fe=5 Year SWAP
1.50% -
1.00% -

0.50% -

0-00% T T T T 1
2008 2009 2010 2011 2012

Management's approach to balance sheet strategy and the net interest margin continues to emphasize:

*  Growth in commercial and home equity lending

*  Funding by core deposits

*  Structure asset generation with a keen view toward interest-rate sensitivity.
* Disciplined asset quality

*  Avoid security purchases in this low rate environment

The following tables reflect this continued strategy:

Interest-Earning Asset Growth & Mix
Dollars in thousands
$6,000,000 ( ) m Other Consumer Loans
<
$5,000,000 —
= B B Home Equity
& N M
$41000,000 d - - - -
B Residential Loans
$3,000,000 '
il % H % % Commercial Loans
$2,000,000 - | | | | |
| 1 | | |
| 1 | | |
$1,000,000 - M Securities, Interest-
bearing cash, & other
earning assets
$- T T T T T
2008 2009 2010 2011 2012
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In terms of asset quality, the Company's trends were stable in 2012 and remain strong with nonperforming assets
representing only 0.74% of total assets at December 31, 2012, a decrease from 0.75% at December 31, 2011. Delinquency
levels also remained low at 0.82% of total loans at December 31, 2012. Management continues to apply a disciplined
approach to underwriting and maintains high credit standards.

The provision for loan losses was $18.1 million and $11.5 million for the years ended December 31, 2012 and 2011,
respectively. The increase in provisioning levels is the result of shifts in the composition of loan portfolio mix, as certain portfolios
require different levels of allowance allocations based upon the risks associated with each portfolio, as well as portfolio growth
of outstanding balances, offset by improvements in certain asset quality measures. Net-charge-offs increased during 2012 to
$14.5 million, from $9.5 million in the prior year, the increase in charge-offs in 2012 was largely impacted by a customer fraud
situation, resulting in a charge-off of $4.8 million. The allowance for loan losses as a percent of loans was 1.15% at December
31, 2012, as compared to 1.27% at December 31, 2012. This decrease is largely attributable to the acquired loans which are

accounted for at fair value, with no carryover of the related allowance.

Central Bancorp., Inc. Acquisition

The Company announced and closed the acquisition of Central Bancorp., Inc. in 2012, adding 9 full service branches in
the contiguous and demographically attractive Middlesex County market area, enhancing the Company's already strong presence
in Eastern Massachusetts. The total transaction was valued at $52.0 million and was comprised of 60% stock and 40% cash

consideration. The following map shows the acquired Central branches to the existing Rockland Trust branches:
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The acquisition added loans of $450.7 million and acquired deposits of $357.4 million, at fair value. The following table
shows the breakout of the acquired loans and deposits by type:

Loans Acquired (1) Deposits Acquired
(Dollars in thousands) (Dollars in thousands)
Commercial and industrial........... $ 536 Demand deposits.................... $ 75,438
Commercial real estate................. 139,148 Savings and interest checking 65,110
Residential real estate .................. 259,637 Money market........................ 72,849
Home equity and other consumer 9,107 Time certificates of deposits .. 144,037
Total.eeeeeeeeeeeeeeeeeeeeeeeee $ 408,428 Total...oooeeeeeeeeeeeeeeeeeeene $ 357,434

(1) Subsequent to the acquisition, on November 9, 2012 the Company sold approximately $42.2 million of performing jumbo residential mortgages
acquired in the transaction.

2013 Qutlook

Despite the industry challenges of a modestly improving economy, increased competition, continued pressure on the net
interest margin and increased regulatory and compliance requirements, management anticipates that the continuation of its
strategy to grow solid core banking relationships with existing customers, while continually adding new relationships in the
attractive markets of Eastern Massachusetts and Rhode Island, will allow for an increase in diluted earnings per share for 2013
to a range of $2.28 to $2.38, on an operating basis, as compared to the diluted earnings per share of $2.16 for 2012, on an
operating basis.

Non-GAAP Measures

When management assesses the Company’s financial performance for purposes of making day-to-day and strategic
decisions, it does so based upon the performance of its core banking business, which is primarily derived from the combination
of net interest income and noninterest or fee income, reduced by operating expenses, the provision for loan losses, and the impact
ofincome taxes. The Company’s financial performance is determined in accordance with Generally Accepted Accounting Principles
(“GAAP”) which sometimes includes gains or losses due to items that management believes are unrelated to its core banking
business and will not have a material financial impact on operating results in future periods, such as gains or losses on the sales
of securities, merger and acquisition expenses, and other items. Management, therefore, also computes the Company’s non-GAAP
operating earnings, which excludes these items, to measure the strength of the Company’s core banking business and to identify
trends that may to some extent be obscured by such gains or losses.
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Management’s computation of the Company’s non-GAAP operating earnings information is set forth because management
believes it may be useful for investors to have access to the same analytical tool used by management to evaluate the Company’s
core operational performance so that investors may assess the Company’s overall financial health and identify business and
performance trends that may be more difficult to identify and evaluate when noncore items are included. Management also believes
that the computation of non-GAAP operating earnings may facilitate the comparison of the Company to other companies in the
financial services industry.

Non-GAAP operating earnings should not be considered a substitute for GAAP results. An item which management deems
to be noncore and excludes when computing non-GAAP operating earnings can be of substantial importance to the Company’s
results for any particular quarter or year. The Company’s non-GAAP operating earning information set forth is not necessarily
comparable to non-GAAP information which may be presented by other companies.

The following tables summarizes the impact of noncore items recorded for the time periods indicated below and reconciles
them in accordance with GAAP:

Years Ended December 31

Diluted
Net Income Earnings Per Share
2012 2011 2010 2012 2011 2010
(Dollars in thousands, except per share data)
As reported (GAAP)
NEt INCOME......oeiiieeieeeeee e $42,627 $45436 $40240 $ 195 $ 2112 $ 1.90

NON-GAAP MEASUIES......cvvvviiiieeieeeeeeeeceeeee et

Noninterest inCOMe COMPONENLS ......c.eveerrvererreerrereerereerenas

Net gain on sale of securities, net of taX .........cccccceceeuennene. 3) (428) (271) — (0.02)  (0.01)
Proceeds from life insurance policies, tax exempt............ (1,307) — — (0.06) — —
Noninterest eXpense COMPONENLS ..........cerveeerrererrererrereereneen

Prepayment fees on borrowings, net of tax..........c..cecc...... 4 448 — — 0.02 —

Merger and acquisition expenses, net of tax .........c.c.c...... 4,459 — — 0.21 — —

Fair value mark on a terminated hedging relationship ..... — — 328 — — 0.01

Goodwill impairment, net of taX ........cccccvevveveeveeeeeecnnenne. 1,317 — — 0.06 — —
Total impact of NONCOTE ILEMS .....ccvevereeieieieceiiriceeaens 4,470 20 57 0.21 — —

As adjusted (NON-GAAP).......coivereneiiiieieieeeeenne $47.097 $ 45456 $40297 $ 216 $ 212 S 1.90
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The following table summarizes the impact of noncore items on the calculation of the Company's efficiency ratio for the
periods indicated:

Years Ended December 31
2012 2011 2010
(Dollars in thousands)

Noninterest expense (GAAP) ........ccccoveveueneen. $ 159,459  $ 145,713  § 139,745 (a)
Merger & acquiSition...........cceceeververveeeeeenne (6,741) — —

Goodwill impairment ..............cceeveeverreennnnne. (2,227) — —

Prepayment fees on borrowings ..................... @) (757) —

Fair value mark on a terminated hedging

relationship .......cocoecvevieienicececeeeee — — (554)
Noninterest expense on an operating basis.. $ 150,484  $ 144,956  § 139,191 (b)

Noninterest income (GAAP) .........cccoovevveuenene. $ 62,016 $ 52,700 $ 46,906 (c)
Net gain on sale of securities.............ccuenne. (5) (723) (458)
Proceeds from life insurance policies............. (1,307) — —

Noninterest income on an operating basis ... $ 60,704  $ 51,977  $ 46,448 (d)

Net interest iNCOME .......cooevvvveeveeeeeieeeeeeenene $ 172,799  § 167,079 § 163,961 (e)
Total revenue (GAAP).........cccovvveeeeeeeennnn. $ 234815 $ 219,779  $ 210,867 (cte)
Total operating revenue.............ccceeeveeveennenne. $ 233,503 $ 219,056  § 210,409 (d+e)

Ratio

Efficiency ratio (GAAP).....cccecvvevevieieirene, 67.91% 66.30% 66.27% (a/(cte))

Operating efficiency ratio...........ccccceevvevueeveennen. 64.45% 66.17% 66.15% (b/(d+e))

Financial Position

Securities Portfolio The Company’s securities portfolio may consist of trading securities, securities available for sale,
and securities which management intends to hold until maturity. Securities decreased by $10.9 million, or 2.1%, at December 31,
2012 as compared to December 31, 2011. The ratio of securities to total assets as of December 31, 2012 was 8.8%, compared to
10.4% at December 31, 2011.

The Company continually reviews investment securities for the presence of other-than-temporary impairment (“OTTI”).
Further analysis of the Company’s OTTI can be found in Note 3 “Securities” within Notes to Consolidated Financial Statements
included in Item 8 hereof.

During 2012, the Company transferred equity securities classified previously as trading to available for sale. As of December
31, 2011, the Company had $8.2 million of securities classified as trading.
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The following table sets forth the fair value of available for sale securities and the amortized cost of held to maturity

securities along with the percentage distribution:

Table 1 — Fair Value of Securities Available for Sale and Amortized Cost of Securities Held to Maturity

December 31
2012 2011 2010
Amount Percent Amount Percent Amount Percent
(Dollars in thousands)
Fair value of securities available for sale
U.S. treasury SeCUrities ........cccerververeeereeenenn. $ — — 3 — —% $ 717 0.2%
U.S. government agency securities................ 20,822 6.3%
Agency mortgage-backed securities............... 221,425 67.2% 238,391 78.1% 313,302 83.1%
Agency collateralized mortgage obligations.. 68,376 20.8% 53,801 17.6% 46,135 12.2%
Private mortgage-backed securities ............... 3,532 1.1% 6,110 2.0% 10,254 2.7%
Single issuer trust preferred securities issued
DY DanKS ...coeeuieiiiii 2,240 0.7% 4,210 1.4% 4,221 1.1%
Pooled trust preferred securities issued by
banks and INSUTErs.........ccccoeveeeeirercncnennnn 2,981 0.9% 2,820 0.9% 2,828 0.7%
Marketable SeCUrities ..........ceevereeereereeeneeenenne 9,910 3.0% — —% — —%
Total fair value of securities available for
SALC ..ttt $ 329,286 100.0% $ 305,332 100.0% $ 377,457 100.0%
Amortized Cost of Securities Held to
Maturity
U.S. treasury SeCUrities ..........cooevevrvrvevennen. $ 1,013 0.6% $ 1,014 0.5% $ — —
Agency mortgage-backed securities .............. 72,360 40.6% 109,553 53.5% 95,697 47.2%
Agency collateralized mortgage obligations.. 97,507 54.6% 77,804 38.0% 89,823 44.3%
State, county and municipal securities........... 915 0.5% 3,576 1.7% 10,562 5.2%
Single issuer trust preferred securities issued
DY Banks ......coevievieieieee 1,516 0.9% 8,000 3.9% 6,650 3.3%
Corporate debt securities..........coceceecerverernenne. 5,007 2.8% 5,009 2.4% — —%
Total amortized cost of securities held to
MALUTILY ..ottt $ 178,318 100.0% $ 204,956 100.0% $ 202,732 100.0%
TOL e $ 507,604 $ 510,288 $ 580,189

The Company’s available for sale securities are carried at fair value and are categorized within the fair value hierarchy
based on the observability of model inputs. Securities which require inputs that are both significant to the fair value measurement
and unobservable are classified as Level 3. As of December 31, 2012 and 2011, the Company had $6.5 million and $13.1 million

of securities categorized as Level 3.
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The following tables set forth contractual maturities of the Bank’s securities portfolio at December 31, 2012. Actual
maturities will differ from contractual maturities because borrowers may have the right to call or prepay obligations with or without
call or prepayment penalties.

Table 2 — Fair Value of Securities Available for Sale and Amortized Cost of Securities Held to Maturity, Amounts

Maturing
Within One Year One year to Five Years Five Years to Ten Years Over Ten Years Total
‘Weighted Weighted ‘Weighted ‘Weighted ‘Weighted
Average Average Average Average Average
Amount Yield Amount Yield Amount Yield Amount Yield Amount Yield
(Dollars in thousands)
Fair value of securities available for sale
U.S. government agency securities ..........
& geney s — — 5 — — 82082  21% $ @ — —  $2082  21%
Agency mortgage-backed securities.........
gency £ag 235 4.0% 1,179 5.6% 52,699 3.9% 167,312 3.9% 221,425 3.9%

Agency collateralized mortgage
obligations — — 1,722 4.1% 3,554 4.0% 63,100 1.8% 68,376 2.0%

Private mortgage-backed securities - o o - 2436 6.0% 1.09% 6.0% 3532 6.0%

Single issuer trust preferred securities

issued by banks...........cccoeeiiiiiiiiinnn _ _ _ _ _ _ 2,240 5.1% 2,240 5.1%
Pooled trust preferred securities issued
by banks and insurers...........ccc.coeveeuennee. _ _ _ _ _ _ 2,981 1.0% 2,981 1.0%
Marketable securities(1)........cooevverrvenene. - o o o o o 9910 o 9910 o
Total fair value of securities available
fOr Sale v $ 235 4.0% $2,901 47% $ 79,511 3.5% $ 246,639 33% $329,286 3.4%
Amortized cost of securities held to
maturity
U.S. Treasury SECUriti€s......coceovrvererrrueuenene A — $  — — $ 1,013 3.0% $ — — % 1,013 3.0%
Agency mortgage-backed securities......... o L 786 5 50, o o 71,574 3.5% 72,360 3,50,
Agency collateralized mortgage
OblIGALIONS .....vevvvviricicieieereiee e * * * o o o 97,507 2.5% 97,507 2:5%
State, county and municipal securities ..... 239 479 676 4.8% 915 4.8%
. 0 . 0 - - - I . o

Single issuer trust preferred securities
issued by banks...........ccceiiniiiininnn _ _ _ _ _ _ 1,516 7.4% 1,516 7.4%

Corporate debt securities.............ccccueeee. o o 5.007 3.49% _ o _ _ 5,007 3.4%

Total amortized cost of securities held
10 MAMUTILY oo $ 239 4.7% $ 6,469 3.8% $ 1,013 3.0% $ 170,597 2.9% $178,318 3.0%

$ 474 4.4% $9,370 4.1% $ 80,524 3.5% $417,236 3.2% $507,604 3.2%

(1) Marketable securities have no contractual maturity and are excluded from the weighted average yield and amounts maturing.

As of December 31, 2012, the weighted average life of the securities portfolio was 4.6 years and the modified duration was
4.0 years.
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Residential Mortgage Loan Sales The Company’s primary loan sale activity arises from the sale of government sponsored
enterprise eligible residential mortgage loans to other financial institutions. During 2012 and 2011, the Bank originated residential
loans with the intention of selling them in the secondary market. Loans are sold with servicing rights released and with servicing
rights retained. The table below reflects the origination of these loans during the periods indicated:

Table 3 — Residential Mortgage Loan Sales

December 31
2012 2011
(Dollars in thousands)
Loans originated and sold with servicing rights released ...........ccoccoeveiiiiinienenenee. $ 313,329 $ 270,357
Loans originated and sold with servicing rights retained...........c.ccocevevenenieinccncnenne. $ 33,393 § 8,627

The Company originates and sells loans to third parties and recognizes a mortgage servicing rights asset when it sells a
loan with servicing rights retained. When a loan is sold, the Company enters into agreements that contain representations and
warranties about the characteristics of the loans sold and their origination. The Company may be required to either repurchase
mortgage loans or to indemnify the purchaser from losses if representations and warranties are breached. During the year ended
December 31,2012 and 2011 the Company incurred losses of $304,000 and $222,000 on loans that were agreed to be repurchased.
The Company has not at this time established a reserve for loan repurchases because it believes the amount of probable losses is
not reasonably estimable and material losses are not probable.

Forward sale contracts of mortgage loans, considered derivative instruments for accounting purposes, are utilized by the
Company in its efforts to manage risk of loss associated with its mortgage loan commitments and mortgage loans held for sale.
Prior to closing and funding certain one-to-four residential mortgage loans, an interest rate lock commitment is generally extended
to the borrower. During the period from commitment date to closing date, the Company is subject to the risk that market rates of
interest may change. If market rates rise, investors generally will pay less to purchase such loans resulting in a reduction in the
gain on sale of the loans or, possibly, a loss. In an effort to mitigate such risk, forward delivery sales commitments are executed,
under which the Company agrees to deliver whole mortgage loans to various investors. See Note 11, “Derivative and Hedging
Activities” within Notes to Consolidated Financial Statements included in Item 8 hereof for more information on mortgage loan
commitments and forward sales agreements.

Loan Portfolio Management continues to focus on growth in the commercial and home equity lending categories, while
placing less emphasis on the other lending categories. Although deemphasizing certain lending categories has led to a slower
growth rate than what otherwise might have been realized, management believes the change to be prudent, given the prevailing
interest rate and economic environment, as well as strategic priorities. The following table sets forth information concerning the
composition of the Bank’s loan portfolio by loan type at the dates indicated:

37



Table 4 — Loan Portfolio Composition

December 31
2012 2011 2010 2009 2008
(Dollars in thousands)
Amount Percent Amount Percent Amount Percent Amount Percent Amount Percent
Commercial and
industrial................. $ 687,511 152% $ 575,716 152% $ 502,952 14.1% $ 373,531 11.0% $ 270,832 10.2%
Commercial real
eState..ccvreereeieennnn 2,122,153 46.9% 1,847,654 48.6% 1,717,118 48.4% 1,614,474 47.5% 1,126,295 42.4%
Commercial
construction ............ 188,768 4.2% 128,904 3.4% 129,421 3.6% 175,312 5.2% 171,955 6.5%
Small business......... 78,594 1.7% 78,509 2.1% 80,026 2.3% 82,569 2.4% 86,670 3.3%
Residential real
estate....cceeveerneennene 604,668 13.4% 416,570 11.0% 473,936 13.3% 555,306 16.4% 413,024 15.6%
Residential
construction ............ 8,213 0.2% 9,631 0.3% 4,175 0.1% 10,736 0.3% 10,950 0.4%
Home equity ........... 802,149 17.8% 696,063 18.3% 579,278 16.3% 471,862 13.9% 406,240 15.3%
Consumer — other . 26,955 0.6% 41,343 1.1% 68,773 1.9% 111,725 3.3% 166,570 6.3%
Gross loans........... 4,519,011 100.0% 3,794,390 100.0% 3,555,679 100.0% 3,395,515 100.0% 2,652,536 100.0%
Allowance for loan
10SSES woovvevieeieieiane 51,834 48,260 46,255 42,361 37,049
Net loans.............. $4,467,177 $3,746,130 $3,509,424 $3,353,154 $2,615,487
The following table summarizes loan growth during the year ending December 31, 2012:
Table 5 - Components of Loan Growth/(Decline)
December 31 Organic
Organic Growth/
Central Growth/ (Decline)
2012 2011 Acquisition (Decline) %
(Dollars in thousands)
Commercial and industrial $ 687,511 $ 575716 $ 536 $ 111,259 193 %
Commercial real estate...... 2,122,153 1,847,654 139,148 135,351 7.3 %
Commercial construction .. 188,768 128,904 — 59,864 46.4 %
Small business................... 78,594 78,509 — 85 0.1 %
Residential real estate........ 604,668 416,570 259,637 (1) (71,539) (17.2)%
Residential construction.... 8,213 9,631 — (1,418) 14.7)%
Home equity..........ccoeuee... 802,149 696,063 8,281 97,805 14.1 %
Consumer - other............... 26,955 41,343 826 (15,214) (36.8)%
Total loans....................... $ 4,519,011 $ 3,794,390 $ 408,428 $ 316,193 8.3 %

(1) Excludes $42.2 million of acquired loans which were sold subsequent to the closing of the acquisition.
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The following table sets forth the scheduled contractual amortization of the Bank’s loan portfolio at December 31, 2012.
Loans having no schedule of repayments or no stated maturity are reported as due in one year or less. The following table also
sets forth the rate structure of loans scheduled to mature after one year:

Table 6 — Scheduled Contractual Loan Amortization

December 31, 2012
Commercial  Commercial Small Residential Residential Consumer
Commercial  Real Estate  Construction Business  Real Estate  Construction Home Equity Other Total

(Dollars in thousands)
Amounts due in:

One year or less........... $ 247905 § 240,210 $ 49,068 $ 15240 $ 27,694 $ 8213 § 21919 §$ 15429 §$ 625,678

After one year

through five years....... 267,512 1,119,046 63,511 33,179 91,202 — 90,673 8,860 1,673,983

Beyond five years....... 172,094 762,897 76,189 30,175 485,772 — 689,557 2,666 2,219,350
Total....oovovireranns $ 687,511 $2,122,153 § 188,768 (1) § 78,594 § 604,668 § 8213 $ 802,149 $ 26,955 $4,519,011

Interest rate terms on
amounts due after one

year:
Fixed rate.........coco..... $ 177,186 $ 711,376 $ 38,359 $ 32,596 $ 420,142 § — § 343880 § 11,526 1,735,065
Adjustable rate............ 262,420 1,170,567 101,341 30,758 156,832 — 436,350 — 2,158,268
(1) Includes certain construction loans that will convert to commercial mortgages and will be reclassified to commercial real estate upon the completion of

the construction phase.
As of December 31, 2012, $5.1 million of loans scheduled to mature within one year were nonperforming.

Generally, the actual maturity of loans is substantially shorter than their contractual maturity due to prepayments and, in
the case of real estate loans, due-on-sale clauses, which generally gives the Bank the right to declare a loan immediately due and
payable in the event that, among other things, the borrower sells the property subject to the mortgage and the loan is not repaid.
The average life of real estate loans tends to increase when current real estate loan rates are higher than rates on mortgages in the
portfolio and, conversely, tends to decrease when rates on mortgages in the portfolio are higher than current real estate loan rates.
Under the latter scenario, the weighted average yield on the portfolio tends to decrease as higher yielding loans are repaid or
refinanced at lower rates. Due to the fact that the Bank may, consistent with industry practice, renew a significant portion of
commercial and commercial real estate loans at or immediately prior to their maturity by renewing the loans on substantially
similar or revised terms, the principal repayments actually received by the Bank are anticipated to be significantly less than the
amounts contractually due in any particular period. In other circumstances, a loan, or a portion of a loan, may not be repaid due
to the borrower’s inability to satisfy the contractual obligations of the loan.

Asset Quality The Company continually monitors the asset quality of the loan portfolio using all available information.
Based on this information, loans demonstrating certain payment issues or other weaknesses may be categorized as delinquent,
impaired, nonperforming and/or put on nonaccrual status. Additionally, in the course of resolving such loans, the Company may
choose to restructure the contractual terms of certain loans to match the borrower’s ability to repay the loan based on their current
financial condition. If a restructured loan meets certain criteria, it may be categorized as a troubled debt restructuring (TDR).

Delinquency The Bank’s philosophy toward managing its loan portfolios is predicated upon careful monitoring, which
stresses early detection and response to delinquent and default situations. The Bank considers a loan to have defaulted when it
reaches 90 days past due. The Bank seeks to make arrangements to resolve any delinquent or default situation over the shortest
possible time frame. Generally, the Bank requires that a delinquency notice be mailed to a borrower upon expiration of a grace
period (typically no longer than 15 days beyond the due date). Reminder notices may be sent and telephone calls may be made
prior to the expiration of the grace period. If the delinquent status is not resolved within a reasonable time frame following the
mailing of a delinquency notice, the Bank’s personnel charged with managing its loan portfolios contact the borrower to ascertain
the reasons for delinquency and the prospects for payment. Any subsequent actions taken to resolve the delinquency will depend
upon the nature of the loan and the length of time that the loan has been delinquent. The borrower’s needs are considered as much
as reasonably possible without jeopardizing the Bank’s position. A late charge is usually assessed on loans upon expiration of the
grace period.

Nonaccrual Loans As a general rule, within commercial real estate or home equity categories, loans more than 90 days
past due with respect to principal or interest are classified as nonaccrual loans. As permitted by banking regulations, certain
consumer loans past due 90 days or more continue to accrue interest. In addition, certain commercial and real estate loans that are
more than 90 days past due may be kept on an accruing status if the loans are well secured and in the process of collection. Income
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accruals are suspended on all nonaccrual loans and all previously accrued and uncollected interest is reversed against current
income. A loan remains on nonaccrual status until it becomes current with respect to principal and interest (and in certain instances
remains current for up to six months), when the loan is liquidated, or when the loan is determined to be uncollectible and is charged-
off against the allowance for loan losses.

Troubled Debt Restructurings Inthe course of resolving problem loans, the Bank may choose to restructure the contractual
terms of certain loans. The Bank attempts to work-out an alternative payment schedule with the borrower in order to avoid or cure
a default. Any loans that are modified are reviewed by the Bank to identify if a TDR has occurred, which is when, for economic
or legal reasons related to a borrower’s financial difficulties, the Bank grants a concession to the borrower that it would not
otherwise consider. Terms may be modified to fit the ability of the borrower to repay in line with its current financial status and
the restructuring of the loan may include adjustments to interest rates, extensions of maturity, consumer loans where the borrower's
obligations have been effectively discharged through Chapter 7 Bankruptcy and the borrower has not reaffirmed the debt to the
Bank, and other actions intended to minimize economic loss and avoid foreclosure or repossession of collateral. If such efforts
by the Bank do not result in satisfactory performance, the loan is referred to legal counsel, at which time foreclosure proceedings
are initiated. At any time prior to a sale of the property at foreclosure, the Bank may terminate foreclosure proceedings if the
borrower is able to work-out a satisfactory payment plan.

It is the Bank’s policy to have any restructured loans which are on nonaccrual status prior to being modified remain on
nonaccrual status for six months, subsequent to being modified, before management considers its return to accrual status. If the
restructured loan is on accrual status prior to being modified, it is reviewed to determine if the modified loan should remain on
accrual status. Loans that are considered TDRs are classified as performing, unless they are on nonaccrual status or greater than
90 days delinquent. Loans classified as TDRs remain classified as such, for the life of the loan, except in limited circumstances,
when it is determined that the borrower is performing under modified terms and the restructuring agreement specified an interest
rate greater than or equal to an acceptable market rate for a comparable new loan at the time of the restructuring.

Purchased Credit Impaired Loans Purchased Credit Impaired (“PCI”) loans are acquired loans which had evidence of
deterioration in credit quality since origination and for which it is probable that all contractually required payments will not be
collected. The PCI loans are recorded at fair value without any carryover of the allowance for loan losses. The excess cash flows
expected to be collected over the carrying amount of the loans, referred to as the "accretable yield", is accreted into interest income
over the life of the loans using the effective yield method. Accordingly, PCI loans are not subject to classification as nonaccrual
in the same manner as originated loans, rather they are considered to be accruing loans because their interest income recognized
relates to the accretable yield and not to contractual interest payments. The carrying amount of these purchased credit impaired
loans was $32.1 million as of December 31, 2012. See Note 4, "Loans, Allowance for Loan Losses and Credit Quality” within
Notes to Consolidated Financial Statements included in Item 8 hereof for more information.

Nonperforming Assets Nonperforming assets are comprised of nonperforming loans, nonperforming securities, Other
Real Estate Owned (“OREQ”), and other assets in possession. Nonperforming loans consist of nonaccrual loans and loans that
are more than 90 days past due but still accruing interest.

Nonperforming securities consist of securities that are on nonaccrual status. The Company holds six collateralized debt
obligation securities (“CDOs”) comprised of pools of trust preferred securities issued by banks and insurance companies, which
are currently deferring interest payments on certain tranches within the bonds’ structures including the tranches held by the
Company. The bonds are anticipated to continue to defer interest until cash flows are sufficient to satisfy certain collateralization
levels designed to protect more senior tranches. As a result the Company has placed the six securities on nonaccrual status and
has reversed any previously accrued income related to these securities.

OREO consists of real estate properties, which have served as collateral to secure loans, that are controlled or owned by
the Bank. These properties are recorded at fair value less estimated costs to sell at the date control is established, resulting in a
new cost basis. The amount by which the recorded investment in the loan exceeds the fair value (net of estimated costs to sell) of
the foreclosed asset is charged to the allowance for loan losses. Subsequent declines in the fair value of the foreclosed asset below
the new cost basis are recorded through the use of a valuation allowance. Subsequent increases in the fair value are recorded as
reductions in the allowance, but not below zero. All costs incurred thereafter in maintaining the property are charged to noninterest
expense. In the event the real estate is utilized as a rental property, rental income and expenses are recorded as incurred and included
in noninterest income and noninterest expense, respectively.

Other assets in possession primarily consist of foreclosed non-real estate assets deemed to be in control of the Company.
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The following table sets forth information regarding nonperforming assets held by the Bank at the dates indicated:
Table 7 — Nonperforming Assets

December 31
2012 2011 2010 2009 2008

(Dollars in thousands)

Loans accounted for on a nonaccrual basis(1)

Commercial and industrial ..........c.ccoeeiviririeerninnnas $ 2666 $ 1,883 $§ 3,123 $§ 4205 $§ 1,942
Commercial real eState ........cceeveveecrierveecieerieeieeneeens 6,574 13,109 9,836 18,525 12,370
Small BUSINESS .....coveeieiieiiiciiicieeeee e 570 542 887 793 1,111
Residential real estate..........ccceevveerieecieeniesieeeeeeen 11,472 9,867 6,728 10,829 9,394
HOME EqUILY ...coveeveriiriinienienieeeeeteeeeceeee 7,311 3,130 1,752 1,166 1,090
Consumer — Other .........ccooivirerereeeeeeeeee e 121 381 505 373 751
TOtal.ceee e $ 28714 $ 28912 § 22831 $§ 35891 § 26,658
Loans past due 90 days or more but still accruing
HOME @qUILY ...oveveieeirieieieeieeeceeeeee e $ — S — 3 4 93 — —
Consumer — Other ........cccovevirinereeeeeeeee 52 41 273 292 275
TOtal..c.eeieiceee e $ 52 41 $ 277§ 292§ 275
Total nonperforming loans.............cc.cceevveriennennnnns $ 28,766 $§ 28953 § 23,108 $ 36,183 $ 26,933
Nonaccrual securities(2) .......cocervereervereerieenieeieneenns 1,511 1,272 1,051 920 910
Other assets in POSSESSION .....eeveverevierveeiieerireeireeneeenns 176 266 61 148 231
Other real estate owned ..........cccoeevevveriereenenieieeens 11,974 6,658 7,273 3,994 1,809
Total nonperforming assets ............ccoceeveueevennnnee. $ 42427 $ 37,149 § 31,493 $§ 41245 § 29,833
Nonperforming loans as a percent of gross loans........ 0.64% 0.76% 0.65% 1.07% 1.02%
Nonperforming assets as a percent of total assets........ 0.74% 0.75% 0.67% 0.92% 0.82%

(1) Included in these amounts were $6.6 million, $9.2 million, $4.0 million, $3.4 million, and $74,000 of TDRs on nonaccrual at December 31, 2012,
2011, 2010, 2009 and 2008, respectively.

2) Amounts represent the fair value of nonaccrual securities. The Company had six nonaccrual securities in 2012, 2011, 2010 and 2009, and five
nonaccrual securities in 2008.
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The following table summarizes the changes in nonperforming assets for the periods indicated:

Table 8 - Activity in Nonperforming Assets

Years Ended December 31
2012 2011
(Dollars in thousands)
Nonperforming assets beginning balance...............ccccococu.... $ 37,149 $ 31,493
New to noNperforming...........ccoeveevereeceereecieseeieeeeseeeeeeeenns 42,606 40,290
Loans charged-off ............ccoooveiieiiiiiieecce e (16,591) (11,341)
Loans paid-off..........cccoeveviiriiiieieccee e (10,381) (10,593)
Loans restored to accrual status...........ccceeveevieieieeienreeieeneans (9,091) (5,465)
Loans transferred to other real estate owned/other assets ...... (7,061) (6,285)
Change to other real estate owned:
New to other real estate owned ............coooveeuvveeeienccnieeeenens 7,061 6,285
Acquired other real estate owned............ccoeeeevieiecriennennne. 2,633
Valuation Write dOWN .........c.ccovveeviieiiiieieeciee e (776) (1,569)
Sale of other real estate owned............c.occveeveeveineecreieenenen. (5,871) (6,479)
Development of other real estate owned..........c..cccceerennne. 2,269 938
ONET ..ttt — 210
Total change to other real estate owned.............ccccceevennene 5,316 (615)
Change in fair value on nonaccrual securities......................... 239 221
OhET oo 241 (556)
Nonperforming assets ending balance............c..ccocveeveereennenne. $ 42,427 $ 37,149

The following table sets forth information regarding troubled debt restructured loans as of the dates indicated:

Table 9 — Troubled Debt Restructurings

December 31

2012 2011 2010 2009 2008
(Dollars in thousands)
Performing troubled debt restructurings ............ccccecevereneneneniennene $46,764  $37,151  $26,091 $10,484 § 1,063
Nonaccrual troubled debt restructurings...........cecveveveeverveceeneenenne. 6,554 9,230 3,982 3,498 74
TOAL et ee e eseeeeen $53,318  $46,381  $30,073 $13,982 $ 1,137
Performing troubled debt restructurings as a % of total loans.........  1.03%  098%  0.73%  031%  0.04%
Nonaccrual troubled debt restructurings as a % of total loans......... 0.15% 0.24% 0.11% 0.10% —%
Total troubled debt restructurings as a % of total loans ................ 1.18% 1.22% 0.84% 0.41% 0.04%
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The following table summarizes changes in TDRs for the periods indicated:

Table 10 - Activity in Troubled Debt Restructurings

December 31
2012 2011
(Dollars in thousands)
TDRS beginning DALANCE..........c.ceiviviiiieiiiiiitiiet ettt ettt s st se e b sseseas $ 46,381 $ 30,073
NEW £0 TR STALUS ....ceiiieiiiiiiiieiie ettt et e e e e e e e e esate e e e e e seaaaeeeessesaaeeeeseeaareesesssneeeeas 8,350 22,485
Court ordered CONCESSIONS (1) ...viiuiiiiiiiiieeiieeieeeee ettt ettt et eb e e s teeereesteeeaseesteeeseeseeens 5,143 —
PAYAOWIS ...ttt ettt ettt ettt ste et e e te et e te et e etb e be e et e eteeraeareenbesasebeateeteeraens (6,080) (5,646)
(O] F:1 LS o) i £SO T (476) (531
Loans removed from TDR STAtUS ........ccecviiiiiiiiiiieie ettt et ste e e s reere e esaeesnens — —
TDRS €NAiNG DAIANCE ......c.cveviieiiieiiiceieicect ettt ettt v et s et st sseseesessaseas $ 53318 $ 46,381

(1) Represents consumer loans where the borrower's obligation has been effectively discharged through Chapter 7 Bankruptcy and the borrower has not reaffirmed
the debt for all applicable prior periods.

Income accruals are suspended on all nonaccrual loans and all previously accrued and uncollected interest is reversed against
current income. The table below shows interest income that was recognized or collected on all nonaccrual loans and performing
TDRs as of the dates indicated:

Table 11 — Interest Income Recognized/Collected on Nonaccrual Loans and Troubled Debt Restructured Loans

Years Ended December 31
2012 2011 2010

(Dollars in thousands)

Interest income that would have been recognized if nonaccruing loans had

DEEN PEITOITIINZ . ...c.vitiiiieieietet ettt $ 2,623 $ 1,739 $ 2,749
Interest income recognized on TDRSs still accruing .........coocveeeeveevevieieeeesieenenne, 2,609 2,140 1,425
Interest collected on nonaccrual loans and TDRs and included in ...........c.c...c....

INEETESE INCOMIC ....euieieeieeiiete ettt ettt ettt et et e e e e s st eaesneenaesneenneennens $ 3,642 $ 2,708 $ 1,874

A loan is considered impaired when, based on current information and events, it is probable that the Bank will be unable
to collect the scheduled payments of principal or interest when due according to the contractual terms of the loan agreement.
Factors considered by management in determining impairment include payment status, collateral value, and the probability of
collecting scheduled principal and interest payments when due. Loans that experience insignificant payment delays and payment
shortfalls generally are not classified as impaired. 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.

Impairment is measured on a loan by loan basis for commercial and industrial, commercial real estate, commercial
construction, and small business categories and for all loans identified as a troubled debt restructuring by comparing the loan’s
value to either the present value of expected future cash flows discounted at the loan’s effective interest rate, the loan’s obtainable
market price, or the fair value of the collateral if the loan is collateral dependent. For impaired loans deemed collateral dependent,
where impairment is measured using the fair value of the collateral, the Bank will either order a new appraisal or use another
available source of collateral assessment such as a broker’s opinion of value to determine a reasonable estimate of the fair value
of the collateral.

At December 31, 2012, impaired loans included all commercial and industrial loans, commercial real estate loans,
commercial construction, and small business loans that are on nonaccrual status, TDRs, and other loans that have been categorized
as impaired. Total impaired loans at December 31,2012 and 2011 were $66.7 million and $61.7 million, respectively. For additional
information regarding the Bank’s asset quality, including delinquent loans, nonaccruals, TDRs, and impaired loans, see Note 4,
“Loans, Allowance for Loan Losses, and Credit Quality”” within Notes to Consolidated Financial Statements included in Item 8
hereof.
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Potential problem loans are any loans which are not included in nonaccrual or nonperforming loans, where known
information about possible credit problems of the borrowers causes management to have concerns as to the ability of such borrowers
to comply with present loan repayment terms. The table below shows the potential problem commercial loans at the time periods
indicated:

Table 12 — Potential Problem Commercial Loans

December 31

2012 2011
(Dollars in thousands)
Number of 10an relationShIPS. .......ccceeiiiiiiiiirirereeee et 70 64
Aggregate outstanding balance..............cccooeiiiiiiiiiiiii s $ 110,624 $ 113,641

At December 31, 2012, these potential problem loans continued to perform with respect to payments. Management actively
monitors these loans and strives to minimize any possible adverse impact to the Bank.

Allowance for Loan Losses The allowance for loan losses is maintained at a level that management considers adequate
to provide for probable loan losses based upon evaluation of known and inherent risks in the loan portfolio. The allowance is
increased by providing for loan losses through a charge to provision for loan losses and by recoveries of loans previously charged-
off and is reduced by loans charged-off.

While management uses available information to recognize losses on loans, future additions to the allowance may be
necessary based on increases in nonperforming loans, changes in economic conditions, or for other reasons. Additionally, various
regulatory agencies, as an integral part of the Bank’s examination process, periodically assess the adequacy of the allowance for
loan losses and may require it to increase its provision for loan losses or recognize further loan charge-offs.

As of December 31, 2012, the allowance for loan losses totaled $51.8 million, or 1.15% of total loans as compared to $48.3
million, or 1.27% oftotal loans, at December 31,2011. The increase in the amount of allowance is driven by shifts in the composition
of the loan portfolio mix and loan growth, offset by improvements in certain asset quality measures. The decrease in the amount
of the allowance as a percentage of loans is largely attributable to the acquired loans which are accounted for at fair value, with
no carryover of the related allowance.

44



The following table summarizes changes in the allowance for loan losses and other selected statistics for the periods
presented:

Table 13 — Summary of Changes in the Allowance for Loan Losses

December 31
2012 2011 2010 2009 2008
(Dollars in thousands)
Average total 10anS ...........cccooeveveviieiereieieieeeeeieen $ 4022349 $ 3,681,418 $ 3,434,769 $§ 3,177,949 § 2,489,028
Allowance for loan losses, beginning of year ............ $ 48,260 $ 46,255 $ 42361 $ 37,049 $ 26,831
Charged-off loans:
Commercial and industrial............cccoeveiniininecns 6,191 2,888 5,170 1,663 595
Commercial real estate ..........ccecevveerenieenerineneenens 4,348 2,631 3,448 834 —
Commercial CONStruction..........eceeveeveeeereeeeeenennns — 769 1,716 2,679 —
Small BUSINESS ...c.vevvereeriieiieieieieeeeeeeeeee e 616 1,190 2,279 2,047 1,350
Residential real estate ............ocecevevirenecnenncnencne 1,094 559 557 829 362
Home equity......coccoerereniriiieieieesenececeeee 3,178 1,626 939 1,799 1,200
Consumer — OtheT..........ceceeievierieniereneneceeeeeeene 1,165 1,678 2,078 3,404 3,631
Total charged-off loans 16,592 11,341 16,187 13,255 7,138
Recoveries on loans previously charged-off
Commercial and industrial...........cccoocevvenenennieniennne 963 420 361 27 168
Commercial real estate ..........cccecevveerenieeneninenencns 188 97 1 — —
Commercial construction...........cceeeervereeeriesereneencns — 500 — — —
Small BUSINESS ...cvevververeieiieiieieieeeeeeeee e 134 160 217 204 159
Residential real estate ... 151 — 59 105 —
Home equity......coccoerereniriiieieieesenececeeee 93 52 131 41 5
Consumer — OtheT..........cecveievierienereneneceeeeeeane 581 635 657 855 612
Total TECOVETIS ....euvvireieriieiiieieiceecsieeeeeees 2,110 1,864 1,426 1,232 944
Net loans charged-off
Commercial and industrial... 5,228 2,468 4,809 1,636 427
Commercial real estate ..........cccocevveerenieerereneneenens 4,160 2,534 3,447 834 —
Commercial CONStruction..........eceeveevereereeeeeenennns — 269 1,716 2,679 —
Small BUSINESS ...cvevvereeeeieiieieieiereeeeeeeeee e 482 1,030 2,062 1,843 1,191
Residential real estate ............coceceveriienecnenncnencns 943 559 498 724 362
Home equity......ccceoevereniriiieicieniereneeeeee 3,085 1,574 808 1,758 1,195
Consumer — other 584 1,043 1,421 2,549 3,019
Total net loans charged-off.............cccoovvrveveviennnne 14,482 9,477 14,761 12,023 6,194
Allowance related to business combinations.............. — — — — 5,524
Provision for loan 10SSes...........ccceevevvienieniieniieieennas 18,056 11,482 18,655 17,335 10,888
Total allowances for loan losses, end of year............. $ 51,834  $ 48260 $ 46,255 § 42,361  §$ 37,049
Net loans charged-off as a percent of average total
LOANS. ..t 0.36% 0.26% 0.43% 0.38% 0.25%
Allowance for loan losses as a percent of total loans.
1.15% 1.27% 1.30% 1.25% 1.40%
Allowance for loan losses as a percent of
nonperforming loans...........cccceeveverererenenenceeeneenes 180.19% 166.68% 200.17% 117.07% 137.56%
Net loans charged-off as a percent of allowance for
10A1 10SSES. ...cnvevieeiieiiieiceeee e 27.94% 19.64% 31.91% 28.38% 16.72%
Recoveries as a percent of charge-offs....................... 12.72% 16.44% 8.81% 9.29% 13.22%
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For purposes of the allowance for loan losses, management segregates the loan portfolio into the portfolio segments detailed
in the table below. The allocation of the allowance for loan losses is made to each loan category using the analytical techniques
and estimation methods described herein. While these amounts represent management’s best estimate of the distribution of probable
losses at the evaluation dates, they are not necessarily indicative of either the categories in which actual losses may occur or the
extent of such actual losses that may be recognized within each category. Each of these loan categories possess unique risk
characteristics that are considered when determining the appropriate level of allowance for each segment. The total allowance is
available to absorb losses from any segment of the loan portfolio.

The following table sets forth the allocation of the allowance for loan losses by loan category at the dates indicated:

Table 14 — Summary of Allocation of Allowance for Loan Losses

December 31
2012 2011 2010 2009 2008

Percent of Percent of Percent of Percent of Percent of

Loans Loans Loans Loans Loans

In In In In In
Category Category Category Category Category
Allowance To Total Allowance To Total Allowance To Total Allowance To Total Allowance To Total
Amount Loans Amount Loans Amount Loans Amount Loans Amount Loans

(Dollars in thousands)

Allocated Allowance

Commercial and

industrial ................ $ 13,461 152% $ 11,682 152% $ 10,423 14.1% $ 7,545 11.0% $ 5,532 10.2%

Commercial real

estate ......ovveveuvennnnn. 22,598 46.9% 23,514 48.6% 21,939 48.4% 19,451 47.5% 15,942 42.4%

Commercial

construction............ 2,811 4.2% 2,076 3.4% 2,145 3.6% 2,457 5.5% 4,203 6.9%

Small business........ 1,524 1.7% 1,896 2.1% 3,740 2.3% 3,372 2.4% 2,170 3.3%

Residential real

estate ......oceeevieniens 2,930 13.6% 3,113 11.3% 2,915 13.4% 2,840 16.4% 2,447 15.6%

Home equity........... 7,703 17.8% 4,597 18.3% 3,369 16.3% 3,945 13.9% 3,091 15.3%

Consumer — other. 807 0.6% 1,382 1.1% 1,724 1.9% 2,751 3.3% 3,664 6.3%
Total ...coveverveerenenns $ 51,834 100.0% §$ 48,260 100.0% $ 46,255 100.0% § 42,361 100.0% $ 37,049 100.0%

To determine if a loan should be charged-off, all possible sources of repayment are analyzed. Possible sources of repayment
include the potential for future cash flows, the value of the Bank’s collateral, and the strength of co-makers or guarantors. When
available information confirms that specific loans or portions thereof are uncollectible, these amounts are promptly charged-off
against the allowance for loan losses and any recoveries of such previously charged-off amounts are credited to the allowance.

Regardless of whether a loan is unsecured or collateralized, the Company charges off the amount of any confirmed loan
loss in the period when the loans, or portions of loans, are deemed uncollectible. For troubled, collateral-dependent loans, loss-
confirming events may include an appraisal or other valuation that reflects a shortfall between the value of the collateral and the
book value of the loan or receivable, or a deficiency balance following the sale of the collateral. During 2012 allowance amounts
increased by approximately $3.6 million to $51.8 million at December 31, 2012.

For additional information regarding the Bank’s allowance for loan losses, see Note 1, “Summary of Significant Accounting
Policies” and Note 4, “Loans, Allowance for Loan Losses, and Credit Quality” within Notes to Consolidated Financial Statements
included in Item 8 hereof.

Federal Home Loan Bank Stock The Bank held an investment in Federal Home Loan Bank (“FHLB”) of Boston's stock,
which amounted to $41.8 million at December 31, 2012 and $35.9 million at December 31, 2011, respectively. The increase
during 2012 in the Company's investment in FHLB stock is primarily due to the Central acquisition. The FHLB is a cooperative
that provides services to its member banking institutions. The primary reason for the FHLB of Boston membership is to gain
access to a reliable source of wholesale funding, particularly term funding, as a tool to manage interest rate risk. The purchase of
stock in the FHLB is a requirement for a member to gain access to funding. The Company purchases FHLB stock proportional to
the volume of funding received and views the purchases as a necessary long-term investment for the purposes of balance sheet
liquidity and not for investment return.

Goodwill and Identifiable Intangible Assets Goodwill and Identifiable Intangible Assets were $162.1 million and $140.7
million at December 31, 2012 and December 31, 2011, respectively. For additional information regarding the goodwill and
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identifiable intangible assets, see Note 6, “Goodwill and Identifiable Intangible Assets” within Notes to Consolidated Financial
Statements included in Item 8 hereof.

The Company performed its annual goodwill impairment testing during the third quarter of 2012, and concluded that $2.2
million of goodwill was impaired. This amount represents the total amount of goodwill relating to Compass Exchange Advisors,
LLC ("Compass") which was acquired in January of 2007. Compass’ business model success is closely correlated to the volume
of U.S. commercial real estate transactions and the interest rate spread that can be obtained on short-term funds among other
factors. A sharp reduction in real estate transactions and the projected continuation of low interest rates resulted in the impairment
being recognized. Goodwill is evaluated for impairment at least annually, or more often if warranted, using a combined qualitative
and quantitative impairment approach. The initial qualitative approach assesses whether the existence of events or circumstances
led to a determination that it is more likely than not that the fair value of a reporting unit is less than its carrying amount. If, after
assessing the totality of events and circumstances, the Company determines it is more likely than not that the fair value is less
than carrying value the two step quantitative impairment test is performed. Step one of the quantitative impairment testing
compares book value to the fair value of the reporting unit. If test one is failed, a more detailed analysis is performed, which
involves measuring the excess of the fair value of the reporting unit, as determined in step one, over the aggregate fair value of
the individual assets, liabilities, and identifiable intangibles as if the reporting unit was being acquired in a business combination.
Step 1 of the impairment testing was passed for all reporting units during 2012, with the exception of Compass.

Cash Surrender Value of Life Insurance Policies The Bank holds life insurance policies for the purpose of offsetting
the Bank’s future obligations to its employees under its retirement and benefits plans. The cash surrender value of life insurance
policies was $97.3 million and $86.1 million at December 31, 2012 and December 31, 2011, respectively. The Bank recorded tax
exempt income from the life insurance policies of $3.1 million in 2012, $3.2 million in 2011, and in 2010. Also during 2012, the
Company recognized a gain on life insurance policies in the amount of $1.3 million, relating to proceeds from death benefits. The
death benefit proceeds are also tax-exempt income to the Company.

Deposits  As of December 31, 2012, deposits of $4.5 billion were $669.8 million, or 17.3%, higher than the prior year-
end. Core deposits, which the Company defines as nontime and nonbrokered deposits, increased by $546.9 million, or 16.9%,
during 2012 and now comprise 83.2% of total deposits. The Company experienced growth in all categories of deposits, fueled by
increases in business deposits from commercial loan customers, inflows of municipal deposits and higher consumer deposits
resulting from an increased advertising presence. The growth was also significantly impacted by the Central acquisition.

The following table summarizes the organic deposit growth during the periods indicated:

Table 15 - Components of Deposit Growth

December 31 Organic 8::(%:;;;:/
Central Growth/ (Decline)
2012 2011 Acquisition (Decline) %
(Dollars in thousands)

Demand deposits.......c..cooveveveeeeenrennne. $ 1,248,394 $ 992418 $ 75,438 § 180,538 18.2 %
Savings and interest checking accounts.. 1,691,187 1,473,812 65,110 152,265 10.3 %
Money market..........cocooveeiiieiiiieienens 853,971 780,437 72,849 685 0.1 %
Time certificates of deposit..................... 753,125 630,162 144,037 (21,074) (3.3)%
Total deposits........ccceeveeeevreeeecreeeenee. $ 4,546,677 $ 3,876,829 § 357434 § 312414 8.1 %
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The following table sets forth the average balances of the Bank’s deposits for the periods indicated:

Table 16 — Average Balances of Deposits

December 31
2012 2011 2010
Amount Percent Amount Percent Amount Percent
(Dollars in thousands)
Demand deposits ........cccceveevveeeeeeennnnne $ 1,070,577 26.7% $ 910,701 249% $ 773,718 22.0%
Savings and interest checking .............. 1,484,758 37.1% 1,355,478 37.2% 1,183,247 33.7%
Money market ......c.ccoevveeveveeneeiniencnnens 803,656 20.1% 728,380 19.9% 739,264 21.1%
Time certificates of deposits................. 646,873 16.1% 656,486 18.0% 814,462 23.2%
Total .coveieriiierecceccceee $ 4,005,864 100.0% $ 3,651,045 100.0% $ 3,510,691 100.0%

The following table sets forth the maturities of the Bank’s time certificates of deposits in the amount of $100,000 or more

as of December 31, 2012:

Table 17 — Maturities of Time Certificates of Deposits $100,000 and Over

Balance

Percentage

(Dollars in thousands)

180 3 MONTIS 1.itiiiieiii ettt ettt e et e e st e e e e baeesbe e baeesbaeseessbeenseeenseesaeenaeenns $ 100,209 31.6%
Lo I 40 40 10) 111 o TSRS 48,620 15.3%
Lo T B2 41103 311 4 T OSSPSR 72,740 22.9%
OVEL 12 MONTAS....cuiiiiiiicieiecee ettt ettt eese e beesaeseesaesseessesseensensens 95,869 30.2%

TOTAL e et e e e e e e e e e e e e e e e e e e e et e e e eea et eeeeaeeeaeeeeaararaeeeaaannaee $ 317,438 100.0%

The Bank also participates in the Certificate of Deposit Registry Service (“CDARS”) program, allowing the Bank to provide
easy access to multi-million dollar FDIC deposit insurance protection on certificate of deposits investments for consumers,
businesses and public entities. The economic downturn and subsequent flight to safety makes CDARS an attractive product for
customers. In addition, the Bank may occasionally raise funds through brokered certificates of deposit. This channel allows the
Bank to seek additional funding in potentially large quantities by attracting deposits from outside the Bank’s core market. The

following table sets forth the Bank’s brokered deposits as of the dates indicated:

Table 18 — Brokered Deposits

December 31

2012 2011
(Dollars in thousands)
CDARS .ttt ettt ettt ettt be et $ 72,218 $ 55,150
Brokered certificates Of dePOSIt.......cceiririririirinineneteteeteetete et 13,815 13,815
Brokered Money MAarket ..........c.ooueoieiiiiiiieiiee ettt ettt 10,000 10,000
Total brokered dePOSILS ......cc.eoverieuieiriririnirtetere ettt st s $ 96,033 $ 78,965
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Borrowings The following table shows the balance of borrowings at the periods indicated:

Table 19 — Borrowings by Category

December 31
2012 2011 % Change
(Dollars in thousands)
Federal Home Loan Bank and other borrowings............cccceeeeieveceeenenne. $ 283,569 $ 229,701 235 %
Wholesale repurchase agreements ...........ccceceeeverenenenienienieneneeeeeeeenens 50,000 50,000 — %
Customer repurchase agreements...........cocevereerereerererereeeneeneeenieresenennene 153,359 166,128 (7.71)%
Junior subordinated debentures.............ccvevevrieieriiecieneeiee e 74,127 61,857 19.8 %
Subordinated debentures ...........cccveeeveeiciierieniierieee e 30,000 30,000 — %
TOLAL ...t $ 591,055 $ 537,686 9.9 %

The increase in the borrowings for 2012 are primarily related to the acquired Central borrowings. See Note 8, "Borrowings"
within Notes to Consolidated Financial Statements included in Item 8 hereof for more information regarding borrowings.

Capital Resources The Federal Reserve, the FDIC, and other regulatory agencies have established capital guidelines for
banks and bank holding companies. Risk-based capital guidelines issued by the federal regulatory agencies require banks to meet
a minimum Tier 1 risk-based capital ratio of 4.0% and a total risk-based capital ratio of 8.0%. A minimum requirement of 4.0%
Tier 1 leverage capital is also mandated. At December 31, 2012, the Company and the Bank exceeded the minimum requirements
forall regulatory capital ratios. See Note 17, “Regulatory Capital Requirements ”’ within Notes to Consolidated Financial Statements
included in Item 8 hereof for more information regarding capital requirements.

Mortgage Banking The Bank originates residential loans for both its portfolio and with the intention of selling them in
the secondary market. The Bank’s mortgage banking income consists primarily of revenue from premiums received on loans sold
with servicing released, origination fees, and gains and losses on sold mortgages less related commission expense. The following
table shows the total residential loans that were closed and the amounts which were held in the portfolio or sold/held for sale in
the secondary market during the periods indicated:

Table 20 — Closed Residential Real Estate Loans

Years Ended December 31

2012 2011 2010
(Dollars in thousands)
Held in pOrtfolio.......ocuieviciiciiieieieietee ettt $ 47,205 $ 63,824 $ 63,273
Sold/held for sale in the secondary market ..........ccccoeoeveeeiieienienenee, 373,063 270,427 357,527
Total CloSEd 10ANS ......ccveveivieiiviietiieeeteeeee et $ 420,268 $ 334,251 $ 420,800

Included in the mortgage banking income results is the impact of the Bank’s mortgage servicing assets. Servicing assets
are recognized as separate assets when rights are acquired through sale of loans with servicing rights retained. The principal balance
of loans serviced by the Bank on behalf of investors amounted to $198.8 million at December 31, 2012 and $229.1 million at
December 31, 2011. Upon sale, the mortgage servicing asset is established, which represents the then current estimated fair value
based on market prices for comparable mortgage servicing contracts, when available, or alternatively is based on a valuation model
that calculates the present value of estimated future net servicing income. The valuation model incorporates assumptions that
market participants would use in estimating future net servicing income, such as the cost to service, the discount rate, an inflation
rate, ancillary income, prepayment speeds and default rates and losses. Impairment is determined by stratifying the rights based
on predominant characteristics, such as interest rate, loan type and investor type. Impairment is recognized through a valuation
allowance, to the extent that fair value is less than the capitalized amount. If the Company later determines that all or a portion of
the impairment no longer exists, a reduction of the allowance may be recorded as an increase to income. Servicing rights are
recorded in other assets in the consolidated balance sheets, are amortized in proportion to and over the period of estimated net
servicing income, and are assessed for impairment based on fair value at each reporting date.
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The following table shows fair value of the servicing rights associated with these loans and the changes for the periods
indicated:

Table 21 — Mortgage Servicing Asset

2012 2011
(Dollars in thousands)
Balance as of JANUATY 1 ....c..coviiiiiiiiiiiii ettt $ 1,098 § 1,619
AQAIEIONS. ...ttt ettt ettt st sa e 272 75
AMNOTEIZATION ...ttt sttt ettt et be bt b s bt eb e e b e s bt sttt et ennen (522) (547)
Change in valuation allowance (1) ......cceceeviririnininenenecececee e 51 (49)
Balance as 0f DECEMDET 31 ....c..iiiuiiiiiiiiiicieeieeeee ettt ettt et et eveeete e eareeree s $ 899 $ 1,098

(1) The Company's valuation allowance related to mortgage servicing rights was $525,000 and $576,000 at December 31, 2012 and 2011, respectively, and are
reflected in the balances shown above.

Results of Operations
Table 22 — Summary of Results of Operations

Years Ended December 31

2012 2011
(Dollars in thousands)
INEE TTICOMIIE < e et e e e e e e e e e e e e e e e e e e e e e e e e e e e eeeeeeeeeeeeaaaaeeanens $ 42627 $ 45,436
Diluted €arnings Per ShAre .........c.ccceieiiiiiriieee ettt $ 195 $ 2.12
REtUIN 0N AVETAZE @SSELS.....cuiiiiiiiiiieiieieie ettt 0.83% 0.96%
RELUIN ON AVETAZE EQUILY -..veueeueenieiieiietieieet ettt sttt ettt ettt ettt besbe st eseeneenean 8.66% 9.93%
Stockholders' equity as % Of @SSELS ......ccueiruiiriiiiriiiieiece e 9.19% 9.44%

Net Interest Income The amount of net interest income is affected by changes in interest rates and by the volume, mix,
and interest rate sensitivity of interest-earning assets and interest-bearing liabilities.

On a fully tax-equivalent basis, net interest income was $173.9 million in 2012, a 3.3% increase from 2011 net interest
income of $168.4 million.

The following table presents the Company’s average balances, net interest income, interest rate spread, and net interest
margin for 2012,2011, and 2010. Nontaxable income from loans and securities is presented on a fully tax-equivalent basis whereby
tax-exempt income is adjusted upward by an amount equivalent to the prevailing income taxes that would have been paid if the
income had been fully taxable.
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Table 23 — Average Balance, Interest Earned/Paid & Average Yields

Years Ended December 31
2012 2011 2010
INTEREST INTEREST INTEREST
AVERAGE EARNED/ AVERAGE AVERAGE EARNED/ AVERAGE AVERAGE EARNED/ AVERAGE
BALANCE PAID YIELD BALANCE PAID YIELD BALANCE PAID YIELD
(Dollars in thousands)
Interest-earning assets
Interest earning deposits with
banks, federal funds sold, and
short ferm investments ............ $ 54483 § 132 024% $ 65053 162 025% $ 132,019 § 337 0.26%
Securities
Trading aSetS...ooorrersrrerre 1,365 37 2.71% 8,329 285 3.42% 7,225 262 3.63%
Taxable investment securities 524,466 16,643 3.17% 540,564 20,041 371% 569,069 23,722 4.17%
b Imvestment .. 1,746 140 8.02% 7,471 560 7.50% 15,877 1,138 7.17%
Total securities 527,577 16,820 3.19% 556,364 20,886 375% 592,171 25,122 4.24%
Loans held for sale ... 29,928 988 3.30% 14,646 482 3.29% 16,266 666 4.09%
Loans(2)
Commercial and industrial.... 625,789 25,309 404% 538,805 22,867 424% 427,004 19,457 4.56%
Commercial real estate (1)..... 1,923,602 93,582 4.86% 1,792,247 93,604 522% 1,646,419 94217 5.72%
Commercial construction....... 159,271 6,698 4.21% 126,083 5,805 4.60% 155,524 7,507 4.83%
Sall BUSINESS.rrerroerrr e 79,092 4,509 5.70% 78,851 4,606 5.84% 81,091 4,829 5.96%
Total commercial ............ 2,787,754 130,098 4.67% 2,535,986 126,382 5.00% 2,310,038 126,010 5.45%
Residential real estate ............ 425,084 17,848 4.20% 450,501 20,203 4.48% 525,203 25,235 4.80%
Residential construction........ 11,653 482 4.14% 5,685 260 4.57% 6,565 334 5.09%
HOME €QUtY oo 765,228 28,124 3.68% 635,695 24,015 378% 504,886 19,369 3.84%
Total consumer real estate.. 1,201,965 46,454 386% 1,091,881 44,478 4.07% 1,036,654 44,938 4.33%
Consumer — other 32,630 2,785 8.54% 53,551 4,171 7.79% 88,077 6,799 7.72%
Total loans... 4022349 179,337 446% 3,681,418 175,531 477% 3,434,169 177,747 5.17%
Total Interest-Earning Assets. $4,634,337 § 197,277 426% $4317481 $ 197,061 4.56% $4,175225 § 203,872 4.88%
Cash and Due from Banks ............ 67,085 55,897 62,103
Federal Home Loan Bank Stock... 35,155 35,854 35,854
Other Assets . 377,450 336,617 316,234
Total Assets.... v 85,114,027 $4,745.849 $4,589.416
Interest-bearing liabilities
DEPOSItS...c.veveverereeereiercieiereienenes
Savings and interest checking 1 184758 § 2,820 0.19% $1,355478 $ 3216 0.24% $1,183247 $ 4397 0.37%
Money market.... . 803,656 2,461 031% 728,380 3,050 042% 739,264 4,565 0.62%
Time certificates of deposits.. 646,873 5,422 0.84% 656,486 7,089 1.08% 814,462 11,292 1.39%
}:;zg;{:?f??i_‘ieﬁi{?% __________ 2,935,287 10,703 036% 2,740,344 13,355 0.49% 2,736,973 20,254 0.74%
Borrowings
s b Loon Dank . 224,553 5277 235% 284,400 7,199 253% 320,953 9,589 2.99%
Wholesale repurchase
AGTCETMENIES vrerrrsers e 50,000 1,162 2.32% 50,000 1,748 3.50% 50,000 2,116 4.23%
ooy popurchase 160,589 325 020% 143,904 536 037% 132,467 968 0.73%
Junior subordinated 63,549 3,749 5.90% 61,857 3,663 5.92% 61,857 3,666 5.93%
Subordinated debt .. . 30,000 2,177 7.26% 30,000 2,171 7.24% 30,000 2,170 7.23%
Total BOFFOWINES..errerrre 528,691 12,690 240% 570,161 15,317 2.69% 595,277 18,509 3.11%
frotal interest- bearing  $3,463,978 S 23393 0.68% $3,310,505 $ 28,672 0.87% $3,332,250 $ 38,763 1.16%
Demand deposits... 1,070,577 910,701 773,718
Other liabilities 87,104 67,221 58,199
Total liabilities... . $4,621,659 $4,288,427 $4,164,167
Stockholders’ equity ..........coo...... 492,368 457,422 425,249
Total liabilitiFs aqd
stockholders’ equity............c...... $5.114.027 $4.745 849 $4,589.416
Net interest income(1) $ 173,884 $ 168,389 $ 165,109
Interest rate spread(3) 3.58% 3.69% 3.72%
Net interest margin(4).........cce..... T 3.75% T 3.90% T 3.95%
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Supplemental Information ............

Total deposits, including

demand deposits _ $4005864 S 10,703 $3.651,045 § 13355 $3,510,601 § 20,254

Cost of total deposits. 0.27% 0.37% 0.58%
Total funding liabilities,

including demand deposits ... S4.534555 $ 23,393 $4221206 $ 28,672 $4,105968 $ 38,763

Cost of total funding liabilities.. 0.52% 0.68% 0.94%

(1) The total amount of adjustment to present interest income and yield on a fully tax-equivalent basis is $1.1 million, $1.3 million and $1.1 million in 2012,
2011, and 2010, respectively. The FTE adjustment relates to nontaxable investment securities with average balances of $1.7 million, $7.5 million, and $15.9
million, in 2012, 2011, and 2010 respectively, and nontaxable industrial development bonds with average balance of $36.3 million, $37.6 million, and $32.2
million in 2012, 2011, and 2010, respectively.

(2) Average nonaccruing loans are included in loans.
(3) Interest rate spread represents the difference between the weighted average yield on interest-earning assets and the weighted average costs of interest-bearing
liabilities.

(4) Net interest margin represents net interest income as a percentage of average interest-earning assets.

The following table presents certain information on a fully-tax equivalent basis regarding changes in the Company’s interest
income and interest expense for the periods indicated. For each category of interest-earning assets and interest-bearing liabilities,
information is provided with respect to changes attributable to (1) changes in rate (change in rate multiplied by prior year volume),
(2) changes in volume (change in volume multiplied by prior year rate) and (3) changes in volume/rate (change in rate multiplied
by change in volume) which is allocated to the change due to rate column.

52



Income on interest-earning assets

Interest earning deposits, federal funds sold
and short term INvVestments ............ccoceeverveeeennne

Securities
Trading aSSets.....ccecerereerieerereieenierieeeeeee
Taxable securities..
Non-taxable securities(2) ........ccevveerervereenenns
Total SECUrTtIeS .....coveveverrrvercerrerciriereiciene
Loans held for sale........occoeoevveenneccnnccnnne
Loans
Commercial and industrial............ccccceovnnenne.
Commercial real estate..........c.ccceceverienennenne.

Commercial construction.

Small BUSINESS......c.cvervrveueenierccrinieicineiecens

Total commercial ........ccoccereneviennicenennne
Residential real estate ..........coceceoereeiinenee.
Residential construction..........c.ccceeevueeeeenne.

Home equity......cccceeevireenieireneeeceeeeeen

Total consumer real estate...............c..........

Expense of interest-bearing liabilities
Deposits
Savings and interest checking accounts.......
Money market .........eceeeeveeeererieieerieienene
Time certificates of deposits .........ccccccevveeeee.
Total interest-bearing deposits
Borrowings

Federal Home Loan Bank and other
borrowings

Wholesale repurchase agreements................
Customer repurchase agreements .................
Junior subordinated debentures.....................
Subordinated debt ..........ccceeveneirinine

Table 24 — Volume Rate Analysis

Years Ended December 31
2012 Compared To 2011 2011 Compared To 2010 2010 Compared To 2009
Change Change Change Change Change Change
Due to Due to Total Due to Due to Total Due to Due to Total
Rate(1) Volume Change Rate(1) Volume Change Rate(1) Volume Change
(Dollars in thousands)
$ “4 $ (26) $ 30) $ 4 $ @171 $ 175 $ (232) $ 279 $ 47
(10) (238) (248) (17) 40 23 120 97 23
(2,801) (597) (3,398) (2,493) (1,188) (3,681) (3,024) (1,710) (4,734)
9 (429) (420) 25 (603) (578) 118 (437) (319)
(4,066) (4,236) (5,030)
3 503 506 (118) (66) (184) (48) 85 37
(1,250) 3,692 2,442 (1,684) 5,094 3,410 (773) 4,275 3,502
(6,882) 6,860 22) (8,958) 8,345 (613) (5,585) 13,786 8,201
(635) 1,528 893 (281) (1,421) (1,702) (130) (1,865) (1,995)
(111) 14 97) (90) (133) (223) (45) (269) (314)
3,216 872 9,394
(1,215) (1,140) (2,355) (1,443) (3,589) (5,032) (1,214) (884) (2,098)
(€8] 273 222 (29) (45) (74) (79) (392) (471)
(784) 4,893 4,109 (372) 5,018 4,646 (384) 2,230 1,846
1,976 (460) (723)
244 (1,630) (1,386) 37 (2,665) (2,628) 280 (3,819) (3,539)
3,806 (2,216) 5,132
$ 216 $ (6,811) $ 186
$ (703) $ 307 $ (396) $ (1,821) $ 640 $ (1,181) $ (1,757) $ 1,401 $ (356)
(904) 315 (589) (1,448) (67) (1,515) (3,004) 1,024 (1,980)
(1,563) (104) (1,667) (2,013) (2,190) (4,203) (6,260) (2,313) (8,573)
(2,652) (6,899) (10,909)
(407) (1,515) (1,922) (1,298) (1,092) (2,390) 641 (2,571) (1,930)
(586) — (586) (368) — (368) 11 — 11
(273) 62 (211) (516) 84 (432) (341) 18 (323)
(14) 100 86 3) — 3) (73) — (73)
6 — 6 1 — 1 ®) — ®)
(2,627) (3,192) (2,323)
$ (5,279) $ (10,091) $(13,232)

(1) The changes for each category of interest income and expense are divided between the portion of change attributable to the variance in volume and the
portion of the change attributable to the variances in rate for that category. The unallocated change in rate or volume variance has been allocated to the rate

variances.

(2) The total amount of adjustment to present interest income and yield on a fully tax-equivalent basis is $1.1 million, $1.3 million, and $1.1 million in 2012,

2011, and 2010, respectively.

(3) Loans include portfolio loans and nonaccrual loans, however unpaid interest on nonaccrual loans has not been included for purposes of determining interest

income.
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The increase in net interest income is driven mainly by reductions in the Company’s overall cost of funding, stemming
from the Company’s strategy to create a funding mix that focuses on core deposits. Although average loan balances increased, a
reduction in loan yields, as well as a decline in the size of and yield on the securities portfolio, reduced overall growth in interest
income.

Provision For Loan Losses The provision for loan losses represents the charge to expense that is required to maintain
an adequate level of allowance for loan losses. The provision for loan losses totaled $18.1 million in 2012, compared with $11.5
million in 2011, an increase of $6.6 million. The Company’s allowance for loan losses, as a percentage of total loans, was 1.15%,
as compared to 1.27% at December 31, 2011. The decrease in this percentage is driven by loans acquired in connection with the
Central acquisition which have been recorded at fair value, including a reduction for estimated credit losses and without carryover
of the respective portfolio's historical allowance for loan losses.

The increase in the amount of the provision for loan losses is the result of shifts in the composition of loan portfolio mix,
as certain portfolios require different levels of allowance allocation based upon the risks associated with each portfolio, as well
as portfolio growth of outstanding balances, offset by improvements in certain asset quality measures. Net charge-offs for the
year ended December 31, 2012 totaled $14.5 million, an increase of $5.0 million from the prior year. The increase in net charge-
offs was largely impacted by a customer fraud situation, which resulted in a net charge-off of $4.8 million.

Although the national economic environment remains challenging, regional and local general economic conditions
continued to show improvement during 2012, as measured in terms of employment levels, statewide economic activity, and other
regional economic indicators. Local residential real estate market fundamentals were improved during 2012 characterized by a
higher level of home sales, lower inventory levels, and stabilized prices compared to the same period in 2011. Additionally,
completed foreclosure activity declined during 2012. Regional commercial real estate market conditions were mixed, with some
areas experiencing a continued recovery, and others still exhibiting higher vacancy rates and negative absorption. Leading economic
indicators signal continued economic improvement through the first part of 2013; however, uncertainty persists and economic
growth is expected to be slow.

Management’s periodic evaluation of the adequacy of the allowance for loan losses considers past loan loss experience,
known and inherent risks in the loan portfolio, adverse situations which may affect the borrowers’ ability to repay, the estimated
value of the underlying collateral, if any, and current economic conditions. Substantial portions of the Bank’s loans are secured
by real estate in Massachusetts and Rhode Island. Accordingly, the ultimate collectability of a substantial portion of the Bank’s
loan portfolio is susceptible to changes in property values within those states.

Noninterest Income The following table sets forth information regarding noninterest income for the periods shown:

Table 25 — Noninterest Income

Years Ended December 31

Change
2012 2011 Amount %
(Dollars in thousands)

Service charges on deposit ACCOUNLS .......coververierieierieieeeieceeeeeeeiene § 15930 § 16,628 § (698) (4.2)%
Interchange and ATM feeS.......ccceeeeiirieiieieieeeeee e 9,783 7,733 2,050 26.5 %
Investment Management .........cc.eeereruerieriererienieieieeeeeeee e s 14,779 13,532 1,247 92 %
Mortgage banking iNCOME..........coervirrerrerrenienieieieieieeeeeenesee e 6,500 4,197 2,303 54.9 %
Increase in cash surrender value of life insurance policies ............... 3,114 3,170 (56) (1.8)%
Gains realized on life insurance poliCies ..........ccoevveveeveverenenienennns 1,307 — 1,307 100.0 %
Loan level derivative INCOME .........cccevuerierierienienieieieieeeeeiceieeeene 3,457 2,093 1,364 652 %
Net gain on sales 0f SECUTILIES .......coeeerererinrenenienieieieeeeeeeeeeee 5 723 (718) (99.3)%
Net impairment losses recognized in earnings on securities.............. (76) (243) 167 (68.7)%
Other NONINtErest INCOME .......evveervereierieeieieeieeieeee et enees 7,217 4,867 2,350 483 %

TOtAL .o $ 62,016 $ 52,700 $ 9,316 17.7 %
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Noninterest income, which is generated by deposit account service charges, interchange and ATM fees, investment
management services, mortgage banking activities, cash surrender value of life insurance, and miscellaneous other sources,
amounted to $62.0 million in 2012, a $9.3 million, or 17.7%, increase from the prior year. The primary reasons for the variances
in the noninterest income category shown in the preceding table are noted below:

Service charges on deposit accounts, which represented 25.7% of total noninterest income, decreased from $16.6 million
in 2011 to $15.9 million in 2012, mainly due to a decrease in customer utilization of overdraft privileges on checking accounts.

Interchange and ATM fees increased $2.1 million, or 26.5%, due to increased debit card usage by the Bank’s customers,
driven by increased promotion, marketing campaigns, and sales activity.

Investment management revenue increased by $1.2 million, or 9.2%, for the year ended December 31, 2012, as compared
to the same period in 2011. The increase is attributable to strong sales results and general market appreciation, as well as an
increase in assets under administration, which had risen to $2.2 billion at December 31, 2012 representing a 31.0% increase from
the prior year.

Mortgage banking revenue of $6.5 million in 2012, increased by 54.9% from the $4.2 million recorded in 2011, reflective
of strong mortgage originations and refinancing activity due to the low rate environment.

The Company received proceeds on life insurance policies in the amount of $2.7 million during the third quarter, resulting
in a gain of $1.3 million. The gain represented tax-exempt income to the Company. There were no such proceeds received in the
prior year.

Theloan level derivative income increased $ 1.4 million, or 65.2%, driven by increased activity by the Company's commercial
customers. This service is used to offer customers a longer term fixed rate cash flow on loans while allowing the Bank to manage
interest rate risk.

Other noninterest income increased by $2.4 million, or 48.3%, for the year ended December 31, 2012, as compared to the
same period in 2011, driven by $798,000 associated with the purchase of tax credits, $431,000 attributable to the change in the
fair value of the Company’s trading securities from the prior year, as well as increases in various other categories, including
merchant processing income and asset-based lending fee income.

Noninterest Expense The following table sets forth information regarding noninterest expense for the periods shown:

Table 26 — Noninterest Expense

Years Ended December 31
Change
2012 2011 Amount %
(Dollars in thousands)

Salaries and employee benefits ..........cococeevevreereenirieeeeennns $ 84,014 $ 81,275 $ 2,739 3.4 %
Occupancy and equipment €XPenses ..........cevveeeervereerernns 17,307 16,916 391 23 %
Data processing and facilities management ....................... 4,644 4,891 (247) -5.1 %
AAVETHISING ...oovveiiiiiieiieiier e 3,949 3,876 73 1.9 %
FDIC asSeSSMENL .......cc.coeeueriienrinieienieieereieeeenieeeeseeennes 3,232 3,496 (264) -7.6 %
CONSUIING. ... 2,801 2,660 141 53 %
Legal fees. ..ot 2,223 2,262 39) -1.7 %
Merger & acquisitions EXPENSES........ceverueevenreeeeneenuenveennes 6,741 — 6,741 100.0 %
Goodwill IMPAIrMENt........ccceveriirinirinieieeeiereeeeeeeeee 2,227 — 2,227 100.0 %
TelecommuUNICAtioNS........ccuevueeeirienieeiene e 2,324 2,092 232 11.1 %
Prepayment fees on borrowings ..........cocceeeeveeveeeeeinencnnens 7 757 (750) 99.1)%
Other NONINEETESt EXPENSE ....veevrerrieireereeireereereesveeveeens 29,990 27,488 2,502 9.1 %

TOtal ..o $ 159,459 $ 145,713  § 13,746 9.4 %
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Inclusive of merger and integration costs, noninterest expense increased by $13.7 million, or 9.4%, during the year ended
December 31, 2012 as compared to the same period in 2011. Excluding merger and acquisition, goodwill impairment and other
noncore items, noninterest expenses were well contained increasing only 3.8% over the prior year. The primary reasons for the
variances in the noninterest expense category shown in the preceding table are noted below:

Salaries and employee benefits increased by $2.7 million, or 3.4%, for the year ended December 31, 2012, as compared to
the same period in 2011, mainly attributable to an increase in commissions earned, benefit plan expenses, as well as the inclusion
of Central's employee base in the fourth quarter of 2012.

Occupancy and equipment expenses increased by $391,000, or 2.3% due partly to acquired Central facilities offset by
decreases in costs related to snow removal.

Merger and acquisition expenses associated with the Central Acquisition were $6.7 million for the year ended 2012.

During 2012 the Company recorded a $2.2 million goodwill impairment charge, which represented the total amount of
goodwill relating to Compass Exchange Advisors, LLC which was acquired in January 2007. There were no other goodwill
impairment charges recognized during the year ended 2012 or in the prior year.

Total other noninterest expense increased by $2.5 million, or 9.1%, for the year ended December 31, 2012, as compared to
the same period in 2011. The increase is primarily attributable to the increases in the following: contract labor increased $640,000
driven by the outsourcing of various mortgage banking functions, internet banking increased by $453,000 due to implementation
of to a new on-line banking vendor, debit card expense increased $387,000 due to increased customer usage, and appraisal costs
increased by $327,000 due to loan growth experienced during the year.

Income Taxes The tax effect of all income and expense transactions is recognized by the Company in each year’s
consolidated statements of income, regardless of the year in which the transactions are reported for income tax purposes. The
following table sets forth information regarding the Company’s tax provision and applicable tax rates for the periods indicated:

Table 27 — Tax Provision and Applicable Tax Rates

December 31
2012 2011 2010
(Dollars in thousands)
Combined federal and state income tax Provisions ............ceeceeeeereereeseeneennens $ 14,673  $ 17,148  $ 12,227
Effective INCOME taX TALES ....c.evuirvirtertirieieieieteiet ettt 25.6% 27.4% 23.3%
Blended federal and state Statutory taX rate ..........ccoeceeeeereereeneeerieneeeeeeeeenes 40.9% 41.2% 41.5%

Effective July 1, 2008 Massachusetts state legislation was passed which enacted corporate tax reform. As a result of that
legislation, the state tax rate was reduced by 1.5% over a three year period which began on January 1, 2010 and has resulted in a
blended statutory rate of 40.9% in 2012. The Company's effective rate, which is lower than the statutory rate, is attributable to
certain tax preference assets such as the non-taxable increase in cash surrender value of life insurance and tax exempt bonds as
well as federal tax credits recognized, primarily in connection with the New Markets Tax Credit (“NMTC”) program. The decrease
in the Company’s effective tax rate in 2012 was primarily attributable to additional New Markets Tax Credits awarded in 2012 as
well as an increase in tax exempt income.
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As of December 31, 2012, the Company has been awarded a total of $191.0 million in tax credit allocation authority under
the Federal New Markets Tax Credit Program. Tax credits are eligible to be recognized over a seven year period totaling 39.0%
of the total award, as capital is invested into a subsidiary which will lend to qualifying businesses in low income communities.
Accordingly, the Company has received and continues to receive eligible aggregated tax credits totaling $74.5 million. The
following table details the tax credit recognition by year associated with this program:

Table 28 — New Markets Tax Credit Recognition Schedule

Investment Prior Years 2012 2013 2014 2015 2016 Thereafter Cf'zaz;ls
(Dollars in thousands)
2004 $ 15.0M $ 5850 § — $ — $ — $ — $ — 8§ — § 5,850
2005 15.0M 5,850 — — — — — — 5,850
2007 382 M 10,314 2292 2292 — — — — 14,898
2008 6.8 M 1,428 408 408 408 — — — 2,652
2009 10.0M 1,500 600 600 600 600 — — 3,900
2010 40.0 M 4,000 2,000 2,400 2,400 2,400 2,400 — 15,600
2012 214M — L,071 1,071 1,071 1,285 1,285 2,570 8,353
2013* 44.6 M — — 2,229 2,229 2,229 2,675 8,025 17,387
Total $ 191.0M $ 28,942 $6,371 $9,000 $6,708 $6,514 $6,360 § 10,595 § 74,490

* Amount anticipated to be invested.

Deferred tax assets generally represent items that can be used as a tax deduction or credit in future income tax returns, for
which a financial statement tax benefit has already been recognized. The realization of the net deferred tax asset generally depends
upon future levels of taxable income and the existence of prior years’ taxable income to which carry-back refund claims could be
made. If current available information makes it more likely than not that a deferred tax asset will be fully realized, a valuation
allowance is established. Deferred tax assets are measured using enacted tax rates expected to apply to taxable income in the years
in which the temporary differences are expected to be recovered or settled. The effect of a change in enacted tax rates on the
deferred tax assets is recognized in income in the period that includes the enactment date. The deferred tax asset was $25.3 million
and $16.1 million at December 31,2012 and 2011, respectively. The Company had no recorded deferred tax valuation allowance
as of December 31, 2012 and 2011.

Dividends The Company declared cash dividends of $0.84 per common share in 2012 and $0.76 in 2011. The 2012 and
2011 ratio of dividends paid to earnings was 52.77% and 35.88%, respectively. The increase in the payout ratio for 2012 is due
to the acceleration of the payment of the Company's fourth quarter dividend, which was paid on December 31, 2012, and would
have been typically paid during the second week of the following month.

Since substantially all of the funds available for the payment of dividends are derived from the Bank, future dividends of
the Company will depend on the earnings of the Bank, its financial condition, its need for funds, applicable governmental policies
and regulations, and other such matters as the Board of Directors deem appropriate.

Comparison of 2011 vs. 2010 The Company’s total assets were $5.0 billion, which represents an increase of $274.5
million, or 5.8%, at December 31, 2011 compared to December 31, 2010. Total average assets were $4.7 billion and $4.6 billion
in 2011 and 2010, respectively. Total securities of $518.5 million, at December 31, 2011, decreased $69.3 million compared to
the $587.8 million reported on December 31, 2010. Total loans of $3.8 billion, at December 31, 2011 increased $238.7 million
compared to the prior year ended December 31, 2010. Total deposits of $3.9 billion at December 31, 2011 reflected an increase
of $249.0 million, or 6.9%, compared to December 31, 2010. Borrowings decreased by $27.7 million, or 4.9%, during the year
ended December 31, 2011. Stockholders’ equity increased by $32.6 million in 2011.

Net income for 2011 was $45.4 million, or $2.12 per diluted share, compared to $40.2 million, or $1.90 per diluted share,
in 2010. Return on average assets and return on average common equity were 0.96% and 9.93%, respectively, for 2011 and 0.88%
and 9.46%, respectively, for 2010.

On a fully tax-equivalent basis, net interest income was $168.4 million in 2011, a 2.0% increase from 2010 net interest
income of $165.1 million. The increase in net interest income was driven mainly by reductions in the Company’s overall cost of
funding, stemming from the Company’s strategy to create a funding mix that focuses on core deposits. Although average loan
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balances increased, a reduction in loan yields, as well as a decline in the size of and yield on the securities portfolio, reduced
overall growth in interest income.

Interest expense for the year ended December 31,2011 decreased to $28.7 million from the $38.8 million recorded in 2010,
a decrease of $10.1 million, or 26.0%. The total cost of funds decreased 26 basis points to 0.68% for 2011 as compared to 0.94%
for 2010. Average interest-bearing deposits increased $3.4 million, or 0.1%, over the prior year while the cost of these deposits
decreased from 0.74% in 2010 to 0.49% in 2011 primarily attributable to the active management of the Company's deposit costs.

Average borrowings decreased in 2011 by $25.1 million, or 4.2%, from the 2010 average balance, with the average cost of
borrowings decreasing to 2.69% from 3.11%.

The provision for loan losses totaled $11.5 million in 2011, compared with $18.7 million in 2010, a decrease of $7.2 million.
The Company’s allowance for loan losses, as a percentage of total loans, was 1.27%, as compared to 1.30% at December 31, 2010.
For the year ended December 31, 2011, net loan charge-offs totaled $9.5 million, a decrease of $5.3 million from the prior year.

The decrease in the amount of the provision for loan losses is the result of improvements in certain asset quality measures,
offset by shifts in the composition of loan portfolio mix, as certain portfolios require different levels of allowance allocation based
upon the risks associated with each portfolio, as well as portfolio growth of outstanding balances. While the total loan portfolio
increased by 6.7% for the year ended December 31, 2011, growth among the commercial components of 8.3% continued to outpace
the consumer lending components which increased 3.3%. These lending categories each exhibit different credit risk characteristics.

Noninterest income, which is generated by deposit account service charges, interchange and ATM fees, investment
management services, mortgage banking activities, an increase in cash surrender value of life insurance, and miscellaneous other
sources, amounted to $52.7 million in 2011, a $5.8 million, or 12.4%, increase from the prior year.

Service charges on deposit accounts, which represented 31.6% of total noninterest income in 2011, increased from $13.6
million in 2010 to $16.6 million in 2011, mainly due to increased customer utilization of overdraft privileges on checking accounts.

Interchange and ATM fees increased $2.6 million, or 52.1%, the increase was partially due to a reclassification of interchange
income that was previously recorded as a net expense in other noninterest expense amounting to $1.5 million, as well as increased
debit card usage by the Bank's customers. Debit card usage had increased due to marketing promotions related to a debit card
point program.

Investment management revenue increased by $1.8 million, or 15.4%, for the year ended December 31,2011, as compared
to the same period in 2010. Assets under administration at December 31, 2011 were $1.7 billion, an increase of $79.9 million, or
5.1%, as compared to December 31, 2010. This increase is largely due to strong sales results and general market appreciation.

Mortgage banking revenue of $4.2 million in 2011, decreased by 16.7% from the $5.0 million recorded in 2010, reflective
of a lower volume of mortgage originations due to a decline in refinancing activity experienced in 2011 as compared to prior year.

A $723,000 net gain on the sale of securities was recorded for the year ended December 31, 2011 as compared to a $458,000
net gain on the sale of securities for the year ended December 31, 2010.

The Company recorded total credit related impairment charges on certain pooled trust preferred securities and one private
mortgage-backed security of $234,000 and $334,000, for the years ended December 31,2011 and December 31,2010, respectively.

Other noninterest income decreased by $1.2 million, or 14.3%, for the year ended December 31, 2011, as compared to the
same period in 2010, largely attributable to decreases in income from the Company’s loan level derivatives program and the change
in the fair value of the Company's trading securities.

Noninterest expense increased by $6.0 million, or 4.3%, during the year ended December 31, 2011 as compared to the same
period in 2010. The primary reasons for the increase in noninterest expense by category are noted below:

Salaries and employee benefits increased by $4.3 million, or 5.6%, for the year ended December 31, 2011, as compared to
the same period in 2010, attributable to incremental hiring, expansion of the commercial banking business to support growth
initiatives, higher levels of performance based incentive compensation and other benefit expenses.

Occupancy and equipment expenses increased by $905,000, or 5.7% due to increased rent of leased property, snow removal
and impairment on fixed assets associated with branch closings.

Advertising increased by $1.7 million, or 78.5%, due to an increase in marketing efforts to promote the Bank's growth,
largely in the consumer categories of loans and deposits.
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FDIC assessment decreased by $1.8 million, or 33.4% due to a lower assessment rate that was effective starting in the
second quarter of 2011.

During the fourth quarter of 2011, the Company prepaid $28.0 million of borrowings, resulting in a prepayment penalty of
$757,000.

Total other noninterest expense increased by $1.8 million, or 7.1%, for the year ended December 31, 2011, as compared to
the same period in 2010. The increase is primarily attributable to the increases in other real estate owned valuation write-offs of
$1.2 million and increases in foreclosure expenses of $800,000.

Risk Management

The Company’s Board of Directors and Executive Management have identified significant risk categories which affect the
Company. The risk categories include: credit risk, operations risk, compliance risk, reputation risk, strategic risk, market risk and
liquidity risk. The Board of Directors has approved a Risk Management Policy that addresses each category of risk. The Chief
Executive Officer, Chief Financial Officer, Chief Technology and Operations Officer, Executive Vice President of Commercial
Lending and other members of management provide regular reports to the Board of Directors, identifying key risk issues and plans
to address these issues. The Board of Directors will ensure the level of risk is within limits established by both the Risk Management
Policy and other previously approved policies.

Credit Risk Credit risk represents the possibility that customers may not repay loans or other contractual obligations
according to their terms due to a decline in their credit quality. In some cases, the collateral securing the payment of the loans may
be sufficient to assure repayment, but in other cases the Company may experience significant credit losses which could have an
adverse effect on its operating results. The Company makes various assumptions and judgments about the collectability of its loan
portfolio, including the creditworthiness of borrowers and the value of the real estate and other assets serving as collateral for the
repayment of loans. For further discussion regarding the credit risk and the credit quality of the Company’s loan portfolio, see
Note 4, “Loans, Allowance for Loan Losses, and Credit Quality” within Notes to Consolidated Financial Statements included in
Item 8 hereof.

Operations Risk Operations risk is the risk of loss due to human behavior, inadequate or failed internal systems and
controls, and external influences such as market conditions, fraudulent activities, disasters and security risks. The Company
continuously strives to strengthen its system of internal controls, operating processes and employee awareness. The Bank has an
Operations Risk Management Committee that meets monthly and reports to the Board quarterly or more frequently if events occur
that warrant reporting to the Board more frequently. The committee is chaired by the Chief Technology and Operations Officer
and members of the Committee include representatives from Audit, Finance, Technology, Compliance, Information Security and
periodic attendance from business units throughout the organization. An operations risk management dashboard is updated quarterly
and reviewed with the Board.

Compliance Risk Compliance risk represents the risk of regulatory sanctions or financial loss resulting from the
Company’s failure to comply with rules and regulations issued by the various banking agencies, the U.S. Securities and Exchange
Commission, and the NASDAQ Stock Market, and standards of good banking practice. Activities which may expose the Company
to compliance risk include, but are not limited to, those dealing with the prevention of money laundering, privacy and data
protection, adherence to all applicable laws and regulations, community reinvestment initiatives and employment and tax matters.
Compliance risk is mitigated through the use of written policies and procedures, training of staff, and monitoring of activities for
adherence to those procedures.

Strategic and Reputation Risk Strategic and reputation risk represent the risk of loss due to impairment of reputation,
failure to fully develop and execute business plans, and failure to assess current and new opportunities in business, markets and
products. Mitigation of strategic and/or reputational risk is achieved through robust annual strategic planning and frequent executive
strategic reviews, ongoing competitive and technological observation, rigorous assessment processes of new product, new branch,
and new business initiatives, adherence to ethical standards and a philosophy of customer advocacy, a structured process of customer
complaint resolution, and ongoing reputational monitoring and management tools.

Market Risk Market risk is the sensitivity of income to changes in interest rates, foreign exchange rates, commodity prices
and other market-driven rates or prices. Interest rate sensitivity is the most significant market risk to which the Company is exposed.

Interest rate risk is the sensitivity of income to changes in interest rates. Changes in interest rates, as well as fluctuations
in the level and duration of assets and liabilities, affect net interest income, the Company’s primary source of revenue. Interest
rate risk arises directly from the Company’s core banking activities. In addition to directly impacting net interest income, changes
in the level of interest rates can also affect the amount of loans originated, the timing of cash flows on loans and securities, and
the fair value of securities and derivatives, as well as other effects.
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The primary goal of interest rate risk management is to control this risk within limits approved by the Board of Directors.
These limits reflect the Company’s tolerance for interest rate risk over both short-term and long-term horizons. The Company
attempts to control interest rate risk by identifying, quantifying, and where appropriate, hedging its exposure. If assets and liabilities
do not re-price simultaneously and in equal volume, the potential for interest rate exposure exists. It is management’s objective
to maintain stability in the growth of net interest income through the maintenance of an appropriate mix of interest-earning assets
and interest-bearing liabilities and, when necessary, within prudent limits, through the use of off-balance sheet hedging instruments
such as interest rate swaps, floors and caps.

The Company quantifies its interest rate exposures using net interest income simulation models, as well as simpler gap
analysis, and Economic Value of Equity analysis. Key assumptions in these simulation analyses relate to behavior of interest rates
and behavior of the Company’s deposit and loan customers. The most material assumptions relate to the prepayment of mortgage
assets (including mortgage loans and mortgage-backed securities) and the life and sensitivity of nonmaturity deposits (e.g. DDA,
NOW, savings and money market). In the case of prepayment of mortgage assets, assumptions are derived from published dealer
median prepayment estimates for comparable mortgage loans. The risk of prepayment tends to increase when interest rates fall.
Since future prepayment behavior of loan customers is uncertain, the resultant interest rate sensitivity of loans cannot be determined
exactly.

The Company’s policy on interest-rate risk simulation specifies that for all "core" interest rate scenarios, estimated net
interest income for the subsequent one-year period, should not decline by more than 10%. The Company's core scenarios for
December 31,2012, included five instantaneous parallel shifts (“shock’) to market interest rates, and four gradual (12 to 24 months)
shifts in interest rates:

Table 29 — Interest Rate Sensitivity

Years Ended December 31

2012 2011

Parallel rate shocks (basis points)

2100, ettt ettt et b et et et e st e st e st e st eateneese et e eseeseeseeneesesensenee (0.50)% n/a

100 ettt ettt e bt et e e b e e te e et e e taeebe e baeenbeentaeenbeenteesnreeneeenns 4.20% n/a

1 L USSP 8.10% n/a

300 ettt h bt bt bbbttt e st h e ae bt bt eb e e bt bt beebesbentetenens 12.00% 9.90%

B USSR 15.70% n/a
Gradual rate shifts (basis points)

F100 OVEr 12 MONTNS ...ttt ettt sttt e 0.30% (0.10)%

F200 OVEr 12 MONTNS....c.uiiiiiiiiiicie ettt ettt e e be e sbeeeabeebeesabeesbeesebeesaenenas 3.50% 2.60%

F400 OVET 24 MONTNS .....ouiiiiiiieiieiietee ettt sttt st bbb 3.60% 2.70%

Flat +500 over 12 MONLNS.......c.cocciiiiiieiiieiec ettt e et e e et e ebeebeesebeeaaesenas 4.40% 3.20%

The Company's policy on interest rate risk simulation also specifies that estimated net interest income for the second
year of all “core scenarios” should decline by less than 15.0%. The Company was well within policy limits at December 31,
2012 and 2011. It should be emphasized, however, that the results are dependent on material assumptions such as those
discussed above. For instance, asymmetrical rate behavior can have a material impact on the simulation results. If competition
for deposits forced the Company to raise rates on those liabilities quicker than is assumed in the simulation analysis without a
corresponding increase in asset yields, net interest income may be negatively impacted. Alternatively, if the Company is able to
lag increases in deposit rates as loans re-price upward, net interest income would be positively impacted.

The most significant factors affecting market risk exposure of the Company’s net interest income during 2012 were (i) the
shape of the U.S. Government securities and interest rate swap yield curve, (ii) the level of U.S. prime interest rate and LIBOR
rates, and (iii) the level of interest rates being offered on long-term fixed rate loans.

The Company manages the interest rate risk inherent in both its loan and borrowing portfolios by utilizing interest rate swap
agreements and interest rate caps and floors. An interest rate swap is an agreement whereby one party agrees to pay a floating rate
of interest on a notional principal amount in exchange for receiving a fixed rate of interest on the same notional amount for a
predetermined period of time from a second party. Interest rate caps and floors are agreements whereby one party agrees to pay
a floating rate of interest on a notional principal amount for a predetermined period of time to a second party if certain market
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interest rate thresholds are realized. The amounts relating to the notional principal amount are not actually exchanged. See Note
11, “Derivatives and Hedging Activities ” within Notes to Consolidated Financial Statements included in Item 8 hereof for additional
information regarding the Company’s Derivative Financial Instruments.

The Company manages the interest rate risk inherent in its mortgage banking operations by entering into forward sales
contracts. An increase in market interest rates between the time the Company commits to terms on a loan and the time the Company
ultimately sells the loan in the secondary market will have the effect of reducing the gain (or increasing the loss) the Company
records on the sale. The Company attempts to mitigate this risk by entering into forward sales commitments in amounts sufficient
to cover all closed loans and interest rate-locked loan commitments.

The Company’s earnings are not directly or materially impacted by movements in foreign currency rates or commodity
prices. Movements in equity prices may have a modest impact on earnings by affecting the volume of activity or the amount of
fees from investment-related business lines, as well as changes in the fair value of trading securities, ifany. (See Note 3, “Securities”
within the Notes to the Consolidated Financial Statements included in Item 8 hereof).

Liquidity Risk Liquidity risk is the risk that the Company will not have the ability to generate adequate amounts of cash
in the most economical way for the institution to meet its ongoing obligations to pay deposit withdrawals, service borrowings,
and to fund loan commitments. The Company’s primary sources of funds are deposits, borrowings, and the amortization, prepayment
and maturities of loans and securities. The Bank utilizes its extensive branch network to access retail customers who provide a
stable base of in-market core deposits. These funds are principally comprised of demand deposits, interest checking accounts,
savings accounts, and money market accounts. Deposit levels are greatly influenced by interest rates, economic conditions, and
competitive factors.

The Company actively manages its liquidity position under the direction of the Asset/ Liability Committee (ALCO). The
Company’s primary measure of short-term liquidity is the Basic Surplus/Deficit as a percentage of assets. This ratio, which is an
analysis of the relationship between liquid assets and short-term liabilities relative to total assets, was well within policy limits at
December 31,2012. The Basic Surplus measure is affected primarily by changes in deposits, securities and short-term investments,
loans and borrowings. An increase in deposits, without a corresponding increase in nonliquid assets, will improve the Basic Surplus
measure, whereas, an increase in loans, with no increase in deposits, will decrease the measure. Other factors affecting the Basic
Surplus measure include collateral requirements at the FHLB, changes in the securities portfolio, and the mix of deposits.

The Bank is careful to increase deposits without adversely impacting the weighted average cost of those funds. As part of
a prudent liquidity risk management practice, the Company maintains various liquidity sources, some of which are only accessed
on a contingency basis. Accordingly, management has implemented funding strategies that include FHLB advances, Federal
Reserve Bank borrowing capacity and repurchase agreement lines. These nondeposit funds are also viewed as a contingent source
of liquidity and, when profitable lending and investment opportunities exist, access to such funds provides a means to grow the
balance sheet.

Borrowing capacity at the FHLB and the Federal Reserve is impacted by the amount and type of assets available to be
pledged. For example, a prime, one-to-four family, residential loan, may provide 75 cents of borrowing capacity for every $1.00
pledged, whereas, a commercial loan may provide a lower amount. As a result, the Company’s strategic lending decisions can
also affect its liquidity position.

The Company can raise additional liquidity through the issuance of equity or unsecured debt privately or publicly.
Additionally, the Company is able to enter into additional repurchase agreements or acquire brokered deposits at its discretion.
The availability and cost of equity or debt on an unsecured basis is dependent on many factors. Some factors that will impact this
source of liquidity are the Company’s financial position, the market environment, and the Company’s credit rating. As such, the
Company is careful to monitor the various factors that could impact its ability to raise liquidity through these channels.
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The table below shows outstanding borrowing balances and the remaining unused liquidity capacity from various sources
as of the periods indicated:

Table 30 — Sources of Liquidity

December 31
2012 2011
Additional Additional
Outstanding Borrowing Capacity Outstanding Borrowing Capacity
(Dollars in thousands)

Federal Home Loan Bank of Boston... § 271,569 $ 661,922 $ 229,701 § 526,556

Federal Reserve Bank of Boston......... — 766,195 — 618,787

Unpledged securities .........c.ccoceverennene — 114,953 — 83,791
Wholesale repurchase agreements....... 50,000 — (D 50,000 — (D
Customer repurchase agreements......... 153,359 — (D 166,128 — (D
Junior subordinated debentures............ 74,127 — (D 61,857 — (1)
Subordinated debt.............ccciiinnnne. 30,000 — () 30,000 —

Parent Company line of credit............. 12,000 8,000 — —
Brokered deposits(2) .......cccceveierieninnnns 96,033 — (D 78,965 — (1)

$ 687,088 $ 1,551,070 $ 616,651 $ 1,229,134

(1) The additional borrowing capacity has not been assessed for these categories.

2) Inclusive of $72.2 million and $55.2 million of brokered deposits acquired through participation in the CDARS program as of December 31, 2012 and
2011, respectively.

In addition to policies used for managing operational liquidity, the Board of Directors and the Asset/Liability Committee
of the Bank recognize the need to establish reasonable guidelines for managing through an environment of heightened liquidity
risk. Catalysts for elevated liquidity risk can be Bank-specific issues and/or systemic industry-wide events. It is, therefore, the
responsibility of the Board and ALCO to institute systems and controls to provide advanced detection of potentially significant
funding shortages, establish methods for assessing and monitoring risk levels, and institute prompt responses that may alleviate/
circumvent a potential liquidity crisis. As such, the Board of Directors and the ALCO have put a Liquidity Contingency Plan in
place. The overall goal of this plan is to provide a framework for the Bank to help detect liquidity problems promptly and
appropriately address potential liquidity problems in a timely manner. In a period of perceived heightened liquidity risk, the
Liquidity Contingency Plan provides for the establishment of a Liquidity Crisis Task Force. The Liquidity Crisis Task Force is
responsible for monitoring the potential for a liquidity crisis and for establishing and executing an appropriate response.

Contractual Obligations, Commitments, Contingencies, and Off-Balance Sheet Financial Instruments

The Company has entered into contractual obligations, commitments, and off-balance sheet financial instruments. The
following tables summarize the Company’s contractual obligations, other commitments, contingencies, and off-balance sheet
financial instruments at December 31, 2012:
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Table 31 — Contractual Obligations, Commitments, Contingencies, and Off-Balance Sheet
Financial Instruments by Maturity

Payments Due — By Period
Less than One to Four to After

Contractual Obligations, Commitments and Contingencies Total One Year Three Years Five Years Five Years

(Dollars in thousands)

FHLB adVANCes(1) ..eeeeemeveeeeeeeeeeeeeeeeoeeeeeeeeeeeeeeeeeeeees $ 261,134 $ 163,134 $ 18,000 $ 75000 $ 5,000
Junior subordinated debentures(1).........ccoeeverreevenenne. 73,198 — — — 73,198
Subordinated debt ..........ccooeiiiiiiiee e, 30,000 — — — 30,000
Time certificates of deposits ........cccevveveeriieierieeiennnene, 753,125 518,957 165,637 68,477 54
All other deposits with no maturity ..........cccceeeeeeennne. 3,793,552 3,793,552 — — —
Lease obligations .........cccceveevverieeienieeienieeieseeeee s 55,571 7,540 14,614 13,040 20,377
Data processing and core SyStems..........ccceecuerueeeennenne 20,287 5,312 9,632 4,212 1,131
Other vendor CONracts.......c..eeveveeeereeeeeenenenenennene 5,839 2,147 2,444 1,248 —
Retirement benefit obligations(2) ........ccccceeeeeeeeennene 30,896 333 711 887 28,965
OLhET ..o

Wholesale repurchase agreements............ccccceceeneenee. 50,000 — 50,000 — —
Customer repurchase agreements.............ccceceeerenen. 153,359 153,359 — — —
Other DOITOWINGS ......c.eeueeviriiriieiiieieieeeeeeeeeee e 12,000 12,000 — — —
Total Contractual Obligations............ccccceveerveuennene. $ 5,238,961 $ 4,656,334 § 261,038 $ 162,864 $ 158,725
Amount of Commitment Expiring — By Period
Less than One to Four to After
Off-Balance Sheet Financial Instruments Total One Year Three Years Five Years Five Years
Lines of credit ........coererenieneeeeeeee e $ 595028 $ 132,120 $ 74 3 — $ 462,834
Standby letters of credit.........ccoeveviecieciiccnicnenicncnenne, 25,468 25,366 102 — —
Other loan commitments...........c..cceeeveeeerieeienreevennennn. 842,407 527,635 24,412 63,650 226,710
Forward commitments to sell loans............ccceceeeuennene. 106,307 106,307 — — —
Interest rate swaps - notional value(3)........c.ccceevenneeee. 200,000 50,000 75,000 50,000 25,000
Customer-related poSitions .........c.ccceeceeceeerercrenennenn
Foreign exchange contracts - notional value(4) ........ 42,516 42,516 — — —
Loan level interest rate swaps - notional value(5)..... 502,248 16,766 171,283 88,656 225,543
Total Commitments...........cecvevereeeerveirieerieirieennnes $2313974 $ 900,710 § 270,871 $ 202,306 § 940,087

(€)) The Company has hedged certain short-term borrowings and variable rate junior subordinated debentures, effectively converting the borrowings to a fixed
rate. Amounts maturing represent contractual amounts due and exclude any amortization of fair value marks associated with acquired borrowings.

2) Retirement benefit obligations include expected contributions to the Company’s frozen pension plan, post retirement plan, and supplemental executive
retirement plans. Expected contributions for the pension plan have been included only through plan year July 1, 2012 — June 30, 2013. Contributions
beyond this plan year cannot be quantified as they will be determined based upon the return on the investments in the plan and the discount rate used to
quantify the liability. Expected contributions for the post retirement plan and supplemental executive retirement plans include obligations that are payable
over the life of the participants.

3) Interest rate swaps on borrowings and junior subordinated debentures (Bank pays fixed, receives variable). Amounts relating to the notional principal
amounts are not actually exchanged.

“4) Offsetting positions to interest rate foreign exchange contracts offered to commercial borrowers through the Company’s derivative Program. Amounts
relating to the notional principal amounts are not actually exchanged.

(5) Offsetting positions to Interest rate swaps offered to commercial borrowers through the Company’s loan-level derivative program. Amounts relating to

the notional principal amounts are not actually exchanged.
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Impact of Inflation and Changing Prices

The consolidated financial statements and related notes thereto presented elsewhere herein have been prepared in accordance
with accounting principles generally accepted in the United States of America which require the measurement of financial position
and operating results in terms of historical dollars without considering changes in the relative purchasing power of money over
time due to inflation.

The financial nature of the Company’s consolidated financial statements is more clearly affected by changes in interest
rates than by inflation. Interest rates do not necessarily fluctuate in the same direction or in the same magnitude as the prices of
goods and services. However, inflation does affect the Company because, as prices increase, the money supply grows and interest
rates are affected by inflationary expectations. The impact on the Company is a noted increase in the size of loan requests with
resulting growth in total assets. In addition, operating expenses may increase without a corresponding increase in productivity.
There is no precise method, however, to measure the effects of inflation on the Company’s consolidated financial statements.
Accordingly, any examination or analysis of the financial statements should take into consideration the possible effects of inflation.

Critical Accounting Policies and Estimates

Critical accounting policies are defined as those that are reflective of significant judgments and uncertainties, and could
potentially result in materially different results under different assumptions and conditions. Management believes that the
Company’s most critical accounting policies upon which the Company’s financial condition depends, and which involve the most
complex or subjective decisions or assessments, are as follows:

Allowance for Loan Losses The Company’s allowance for loan losses provides for probable losses based upon evaluations
of known and inherent risks in the loan portfolio. Arriving at an appropriate amount of allowance for loan losses involves a high
degree of judgment.

The Company makes use of two types of allowances for loan losses: specific and general. A specific allowance may be
assigned to a loan that is considered to be impaired. Certain loans are evaluated individually for impairment and are judged to be
impaired when management believes it is probable that the Bank will not collect all of the contractual interest and principal
payments as scheduled in the loan agreement. Judgment is required with respect to designating a loan as impaired and determining
the amount of the required specific allowance. Management’s judgment is based upon its assessment of probability of default,
loss given default, and exposure at default. Changes in these estimates could be due to a number of circumstances which may have
a direct impact on the provision for loan losses and may result in changes to the amount of allowance.

The general allowance is determined based upon the application of the Company’s methodology for assessing the adequacy
of the allowance for loan losses, which considers historical and expected loss factors, loan portfolio composition and other relevant
indicators. This methodology involves management’s judgment regarding the application and use of such factors, including the
effects of changes to the prevailing economic environment in its estimate of the required amounts of general allowance.

The allowance is increased by provisions for loan losses and by recoveries of loans previously charged-off and is reduced
by loans charged-off. For additional discussion of the Company’s methodology of assessing the adequacy of the allowance for
loan losses, see Note 4, “Loans, Allowance for Loan Losses, and Credit Quality ” within Notes to Consolidated Financial Statements
included in Item 8 hereof.

Income Taxes The Company accounts for income taxes using two components of income tax expense, current and
deferred. Accrued taxes represent the net estimated amount due to or to be received from taxing authorities in the current year. In
estimating accrued taxes, management assesses the relative merits and risks of the appropriate tax treatment of transactions taking
into account statutory, judicial, and regulatory guidance in the context of the Company’s tax position. Deferred tax assets and
liabilities represent the future effects on income taxes that result from temporary differences between the tax basis of assets and
liabilities and their reported amounts in the financial statements, and carry-forwards that exist at the end of a period. Deferred tax
assets and liabilities are measured using enacted tax rates and provisions of the enacted tax law and are not discounted to reflect
the time-value of money. The effect of any change in enacted tax rates on deferred tax assets and liabilities is recognized in income
in the period that includes the enactment date. Deferred tax assets are assessed for recoverability. The Company would record a
valuation allowance if it believes based on available evidence that it is more likely than not that the deferred tax assets recognized
will not be realized before their expiration. The amount of the deferred tax asset recognized and considered realizable could be
reduced if projected income is not achieved due to various factors such as unfavorable business conditions. If projected income
is not expected to be achieved, the Company would record a valuation allowance to reduce its deferred tax assets to the amount
that it believes can be realized in its future tax returns. The Company had no recorded deferred tax valuation allowance as of
December 31, 2012. Additionally, deferred tax assets and liabilities are calculated based on tax rates expected to be in effect in
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future periods. Previously recorded tax assets and liabilities need to be adjusted when the expected date of the future event is
revised based upon current information. The Company may also record an unrecognized tax benefit related to uncertain tax positions
taken by the Company on its tax returns for which there is less than a 50% likelihood of being recognized upon a tax examination.
All movements in unrecognized tax benefits are recognized through the provision for income taxes. Taxes are discussed in more
detail in Note 12, “Income Taxes” within Notes to the Consolidated Financial Statements included in Item 8 hereof.

Valuation of Goodwill/Intangible Assets and Analysis for Impairment The Company has increased its market share
through the acquisition of entire financial institutions accounted for under the acquisition method of accounting, as well as from
the acquisition of branches (not the entire institution) and other nonbanking entities. For all acquisitions, the Company is required
to record assets acquired and liabilities assumed at their fair value, which is an estimate determined by the use of internal or other
valuation techniques. Goodwill is evaluated for impairment at least annually, or more often if warranted, using a combined
qualitative and quantitative impairment approach. The initial qualitative approach assesses whether the existence of events or
circumstances led to a determination that it is more likely than not that the fair value of a reporting unit is less than its carrying
amount. If, after assessing the totality of events and circumstances, the Company determines it is more likely than not that the
fair value is less than carrying value the two step quantitative impairment test is performed. Step one of the quantitative impairment
testing compares book value to the fair value of the reporting unit. If test one is failed, a more detailed analysis is performed,
which involves measuring the excess of the fair value of the reporting unit, as determined in step one, over the aggregate fair value
ofthe individual assets, liabilities, and identifiable intangibles as if the reporting unit was being acquired in a business combination.
Goodwill impairment charges totaling $2.2 million dollars, associated with the asset purchase of Compass on January 1, 2007,
were recorded during 2012. Compass’ business model success is closely correlated to the volume of U.S. commercial real estate
transactions and the interest rate spread that can be obtained on short-term funds among other factors. A sharpened reduction in
real estate transactions and the projected continuation of low interest rates resulted in the impairment being recognized. Step 1
of the impairment testing was passed for all other reporting units during 2012. The remainder of the Company’s goodwill relates
to acquisitions that are fully integrated into the retail banking operations, which management does not consider to be at risk of
failing Step 1 in the near future. The Company’s intangible assets are subject to amortization and are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount may not be receivable. If applicable, the Company
tests each of the intangibles by comparing the carrying value of the intangible to the sum of the undiscounted cash flows expected
to result from the use and eventual disposition of the asset.

Valuation of Securities and Analysis for Impairment Securities that the Company has the ability and intent to hold until
maturity are classified as securities held-to-maturity and are accounted for using historical cost, adjusted for amortization of
premium and accretion of discount. Trading securities are carried at fair value, with unrealized gains and losses recorded in other
noninterest income. All other securities are classified as securities available-for-sale and are carried at fair market value. The fair
values of securities are based on either quoted market price or third party pricing services. In general, the third-party pricing
services employ various methodologies, including but not limited to, broker quotes and proprietary models. Management does
not typically adjust the prices received from third-party pricing services. Depending upon the type of security, management employs
various techniques to analyze the pricing it receives from third-parties, such as reviewing model inputs, reviewing comparable
trades, analyzing changes in market yields and, in certain instances, reviewing the underlying collateral of the security. Management
reviews changes in fair values from period to period and performs testing to ensure that the prices received from the third parties
are consistent with their expectation of the market.

Management determines if the market for a security is active primarily based upon the frequency of which the security, or
similar securities, are traded. For securities which are determined to have an inactive market, fair value models are calibrated and
to the extent possible, significant inputs are back tested on a quarterly basis. The third-party service provider performs calibration
and testing of the models by comparing anticipated inputs to actual results, on a quarterly basis. Unrealized gains and losses on
securities available-for-sale are reported, on an after-tax basis, as a separate component of stockholders’ equity in accumulated
other comprehensive income.

On a quarterly basis, the Company makes an assessment to determine whether there have been any events or circumstances
to indicate that a security for which there is an unrealized loss is impaired on an other-than-temporary basis. The Company considers
many factors, including the severity and duration of the impairment; the Company’s intent to sell the security, or whether it is
more likely than not that the Company will be required to sell the debt security before its anticipated recovery, recent events
specific to the issuer or industry; and for debt securities, external credit ratings and recent downgrades. The term other-than-
temporary is not intended to indicate that the decline is permanent. It indicates that the prospects for near-term recovery are not
necessarily favorable or that there is a lack of evidence to support fair values greater than or equal to the carrying value of the
investment. Estimates of the expected cash flows for investment securities that potentially may be deemed to have OTTI begin
with the contractual cash flows of the security. This amount is then reduced by an estimate of probable credit losses associated
with the security. When estimating the extent of probable losses on the securities, management considers the strength of the
underlying issuers of the securities. Indicators of diminished credit quality of the issuers include defaults, interest deferrals, or
“payments in kind.” Numerous factors are considered when estimating the ultimate realizability of the cash flow for each individual
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security. The resulting estimate of cash flows after considering credit is then subject to a present value computation using a discount
rate equal to the current yield used to accrete the beneficial interest or, the effective interest rate implicit in the security at the date
of acquisition. If the present value of the estimated cash flows is less than the current amortized cost basis, an OTTI is considered
to have occurred and the security is written down to the fair value indicated by the cash flows analysis. Any portion of decline in
fair value considered to be an OTTI charge that is not due to the reduction in cash flows due to credit is considered a decline due
to other factors such as liquidity or interest rates and accordingly is recorded in other comprehensive income. Any portion of the
decline which is related to credit is recorded in earnings.

Recent Accounting Developments

See Note 1, “Summary of Significant Accounting Policies” within Notes to Consolidated Financial Statements included in
Item 8 hereof.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Risk Management” in
Item 7 hereof.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders of
Independent Bank Corp.:

We have audited the accompanying consolidated balance sheets of Independent Bank Corp. and subsidiaries as of
December 31,2012 and 2011, and the related consolidated statements of income and comprehensive income, stockholders’ equity,
and cash flows for each of the three years in the period ended December 31, 2012. These financial statements are the responsibility
of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audits.

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

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of Independent Bank Corp. and subsidiaries at December 31,2012 and 2011, and the consolidated results of their operations
and their cash flows for each of the three years in the period ended December 31, 2012, in conformity with U.S. generally accepted
accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the Company’s internal control over financial reporting as of December 31,2012, based on criteria established in /nternal Control
— Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission, and our report
dated March 12, 2013 expressed an unqualified opinion thereon.

Ganet ¥ MLLP

Boston, Massachusetts
March 12,2013
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CONSOLIDATED BALANCE SHEETS

December 31
2012 2011
(Dollars in thousands)
Assets
Cash and dUE FTOM DANKS ........c.ovoiivieieieieeeeeeee ettt ettt et e ettt e e as et et s et et et e s et e s eas s eses et esetess et eteseseteneasaseseees $ 98,144  § 58,301
Interest earning depoSits WIth DANKS .......cc.ecueiririiieiititeiei ettt ettt st b st ettt st et e st et b entenesbens 117,330 179,203
Securities
TTAQINE SECUTTHIES ...ttt ettt ettt ettt b et b ettt s et e e st s e e bt st e bt n e e b e e s s b et st ebe e neenene — 8,240
Securities available for sale .. . 329,286 305,332
Securities held to maturity (fair value $185,824 and $211,494)......c.ooveiiireiieeeeee et 178,318 204,956
TOLAL SECUTTLIES ....veeveeve ettt ettt ettt ettt ettt e ettt eete et e eaeeaeeeteeteeseeseenteeseeseeeseesseseeseenseeseenseeseesseseeseenseessenseessenseeseenean 507,604 518,528
Loans held for sale (At fAIr VAIUE) ....c..eiiverieiiieiiieieiseee ettt sttt b ettt s et e st eneebeesenaeneenen 48,187 20,500
Loans
Commercial and INAUSIIIAL.............coiiiiieieeeieee ettt ettt et e et e e et e ete et e ereeeeeseeseeeseeseeseeseenseeseenseeseesseseeneans 687,511 575,716
COMMETCIAL TEAL ESTALE. ......veevvitieeiiii ettt ettt ettt et et e ete et e e te et e eteetseteeteeseeteeaseeseesseeseessenseessesseessessesteesseseessensesseens 2,122,153 1,847,654
COMMETCIAl COMSIIUCTION .....vveiviiieeieceeeeeteeeetee et eeateeeteeeteeeeeeeteeeaeeeaaeeeseeesseeaseeesseeteeesseeessseseeenssesasseessesssesnseeenseeseenn 188,768 128,904
SINALL DUSINESS ... vttt sttt ettt ete b et e teesesaesseseste s essese et e sesseseese s esseseesessessesaesessesseseesessesseseesessesseseasesesseseneas 78,594 78,509
RESIAENTIAL TEAL ESTALE ......ovieviivieeiieti ettt ettt et ettt e ettt e ettt e te e st e eteeae et e eae et e eaeesseeseesseseessenseeseenseeseesseeseessensesaeens 604,668 416,570
RESIAENIAL CONSIIUCTION ... eeuiitieiiitieeieie ettt ettt et et e ete et e eteesaesteesseseeseesseeseesseeseessasseessesseessessesssessesseessesseessensesseans 8,213 9,631
HOME SQUILY = ISt POSIEION ...c.tiieietetiieteieiiet ettt ettt ettt ettt et et e s e st seese et esene e ssesenessesenessenane 487,246 381,784
HOME EqQUILY = 201 POSTLION. ...ttt ettt ettt ettt sttt sttt st e bt e st s st neebe e e enne 314,903 314,279
CONSUIMET = ONET......viviiiiiitieiieet ettt ettt ettt ettt e e te et e ete e st e eteessebeeasesseeaeeaseeseessesseessenseessessesssessesbeensesseessensessnans 26,955 41,343
TOLAL LOANS ......eeivvieeeeeeeteeete ettt ettt e e et e et e eaa e e ete e et e e eteeeeseeesaeeeaeeeeseeesseeaseeeaseenteeesseeeaseeseeensseeaseeenseenseeenreeanreereenn 4,519,011 3,794,390
Less: alloWance fOr L0AN LOSSES........c.iurueuiuiririiiiieteiiiee ettt ettt ettt ettt s et st e ae et s se et ssese e s ese e nnenene (51,834) (48,260)
INEE LOAMS ..ottt ettt ettt ettt se bt s e s et et e st e b et ese b et es e s et e s essesesese s et ese s eses et ebesesses et eseesebese s ebese e s ese s s eseneenen 4,467,177 3,746,130
Federal home 10an DANK STOCK..........cc.iiiiiiiieiiiicieietee ettt ettt e vt eae e e vt e et e e eaeeeeaeeeraeeeaaeeseeenseeesseeseeenseeesseeseens 41,767 35,854
Bank premises and eqUIPIMENT, NET .......c.coueueuirieteiiieteieieteter ettt ettt ettt et ese e eseseeesesestssesesessesenensesesenssseseneaseseneasesene 55,227 48,252
GOOAWILL ..ttt ettt ettt ettt et e et e st et e s e s e se et et e se s e s ese s e s et e se s e b ess s e b ess s esesessesetes s sebessssebeseasesesnees 150,391 130,074
Identifiable intangible assets 11,753 10,648
Cash surrender value of life inSUTaNCe POLICIES ......c.evrveveriririeiirieieireete sttt ettt sesenes 97,261 86,137
Other real estate owned & Other fOreClOSEA ASSELS .......c.ivviiuiiiiiirieieeie ettt ettt e ettt ettt et e te e ere e e ereeaeeereeaeens 12,150 6,924
ONET @SSCES ...viviiitietiete ettt ettt et et e e te et e ete e st e eteets e teeteeseeaeesseeseesseseessesseesseaseessesseebeessesbeessenseessenseeasenseseensebeeasenrenaeans 149,994 129,689
7Y BT 1SR $ 5,756,985 § 4,970,240
Liabilities and Stockholders' Equity
Deposits
Demand deposits . $ 1,248,394 § 992,418
Savings and interest CRECKING ACCOUNLS ........cuiveuiirieueririetei ittt ettt ettt te sttt s et et e st ssesenessesenessesenesnenene 1,691,187 1,473,812
IMOMEY MATKEE ... ettt ettt ettt ettt ettt etttk et e b et et e b st e e st st e b et st e b e et e s se e st e b e et ebe e nennene 853,971 780,437
Time certificates of deposit Over $100,000...........ccciriereirieieiririeeirieeert ettt ettt se e st ese e e esesesssesesessesens 317,438 225,099
Other time Certificates Of AEPOSILS ......veveviririeeiriieieiieteeeet ettt ettt s e st et sese e s esenessenene 435,687 405,063
Total deposits 4,546,677 3,876,829
Borrowings
Federal home loan bank and other DOITOWINGS .........coueieiririiiriirterietee ettt sttt st ebe e 283,569 229,701
Wholesale repurchase QZIEEIMEILS ... ......c.eirieuerieieteiiietetetet ettt ettt ettt ettt eses e st seese e st eseneseeseseaseseseessesenessesenenesnane 50,000 50,000
CUStOMET TEPUICRASE AZIECIMEIILS .....c.evveieniteiiietetee ettt ettt ettt ettt ettt ebe st st saese e st ebe st st e bt st et et st be e st ebe e neenene 153,359 166,128
Junior subordinated debentures. .. 74,127 61,857
SUDOTAINALEA AEDENEULES .......cviieeieiietiiciete ettt ettt ettt saese et et e e eseeae b essesaesessesseseeseseseeseesessesseseasesesseseesas 30,000 30,000
TOLAL DOITOWINES ...ttt ettt ettt ettt ettt ekttt b et et b et e e st st e bt st e bt e e s se e st ebe e e e et e nennene 591,055 537,686
OFNEE THADIIIEIES. ...ttt ettt ettt ettt ese et e s et et e s et e e et esese s esese s esesese s esese st esese st esesessesesesesesesansesesensesesenes 89,933 86,608
TOLAL HADTIIEIES ..v.vevvvtieiteteiiietei ettt ettt ettt e sttt e et et et et e s e s e st st e s e st e eses e st et esenessesese e eseneneesesenessnsenessenane 5,227,665 4,501,183
Commitments and contingencies
Stockholders' Equity
Preferred stock, $.01 par value. authorized: 1,000,000 shares outstanding: NONE..............eceerieeeeririeeririeerireeerenens — —
Common stock, $.01 par value. authorized: 75,000,000
issued and outstanding : 22,774,009 shares in 2012 and 21,499,768 shares in 2011 .............ccoevevveierivieeeiiereeenns 225 213
(includes 264,124 and 235,540 shares of unvested participating restricted stock awards, respectively)
Shares held in rabbi trust at cost 179,814 shares in 2012 and 180,058 shares in 2011 (3,179) (2,980)
Deferred compensation obligation.. . 3,179 2,980
Additional Paid IN CAPIAL......ccverieuieiiteieiet e ettt b ettt ettt ekttt sh et b ettt nesbet et et ne 269,950 233,878
RETAINEA CAIMINES ...t veeivetieiietetiietet ettt ettt et et e es et eese s et e s es et eseseneeseses et esesentesesenessesesentesenenessesentaseseneasnnane 263,671 239,452
Accumulated other comprehensive 108S, NEt OF TAX .....cc.oveuiririiiiirieieiieet ettt (4,526) (4,486)
Total StOCKNOIACTS' EQUILY ....vevirieiietiiteieiet ettt ettt et b e ettt s e s ekt e e bt sbe st e st ese et e nbe st esesbenseneesene 529,320 469,057
Total liabilities and stockholders' equity $ 5,756,985 § 4,970,240

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF INCOME

Interest income
TEETESE ON TOANS. ...ttt ettt ettt et e e s bt eneeseebeneenesnenen
Taxable interest and dividends ON SECUTILIES ........eveuerveierieerieieieieeee et
Nontaxable interest and dividends 0N SECUTTEIES ........ccveveireirieieririeieeeeeee e
Interest on 10ans held fOr SALE.........ooueiiiriieieee et
Interest on federal funds SOIA .........ooveieiiriiieieee s
Total interest and dividend INCOME.........cc.eiririeriririiieireeeeee e

Interest expense
Interest 0N dePOSILS........c.cuiuiuiiiiiiiiiiiice e
INtEreSt ON DOITOWINES ......cvviiiiieieiiietcieriteict ettt ettt ettt s ettt eae et ene e

Total INETEST EXPEIISE ......eeuveveirrreveeiieteierteietet ettt etes ettt b ettt eae st eaesesenene

Net interest income....
Provision fOr 100 LOSSES........ccueueuiirieueiiririeicietectretce ettt ettt
Net interest income after provision for 10an l0SSeSs .........c.coeueuernerceirnieirneeireeereeeens
Noninterest income
Service charges on deposit ACCOUNLS ............ccuciiiiiiiiiiiiiiic s
Investment ManagEemMENL............ccooiiiiiiiiiiiieiicce et
Interchange and ATM fEES........ceeueirieuiiririeiiineee ettt sttt
Mortgage banking income

Loan level derivative income

Increase in cash surrender value of life insurance policies ..........cocevveverereieireneieeseecseeen

Gains realized on life INSUrANCE POLICIES ......c.cvrvueuiririeiiirieiciieeeeeect et

Net gain on sales of securities..................

Gross change on OTTI SECUTTHES ........c.cueuiuiuiuiiiiiiiiiiiicccccee s
Less: portion of OTTI losses recognized in OCT ............cccccoiiiiiiiiiiiicccce,

Net impairment losses recognized in €arnings on SECUIIHIES .........c.ccervrueverereererirrruererenrereecreenenes

Other NONINLEIESt INCOME .......evirvueiiieieiiieieiit ettt ettt es et s et sa et s s et eneseneas
Total NONINLEIESt INCOME .......eeurriieiieteiirieieiee ettt ettt s et sa e ene

Noninterest expenses
Salaries and employee benefits .....

Occupancy and eqUIPMENt EXPEIISES ......everrereererererrerteeeseetesseeeseesesseneesesseseesessesseneesessessesessenses
Merger and aCqUISItioN EXPETISES.........c.cuiuiuiuimiuiuiieieiiieieieieieieie e
Data processing & facilities Management ...........c.cccovvueuerirueueiriereerinieretreeereeseeseeseeseeseenesenens
AQVETLISING EXPEIISE ....ovvereeinietieniieteeereeteteae sttt eaese st aeses et ese et s st saebesestsae bt seseseeeseneneas
FDIC @SSESSIMENL .....c.vveuierieienieteieiiieteteste sttt eaese e ae st ese et es et s e b st sae bt s s seeenesenens
CONSUING EXPEIISE......c..voviviiiiiiiieteieit ettt
TeleCOMMUNICATIONS. ......c.eevueiiirteieiiieteierttetet ettt st s et st be st se e s senens
GOOAWILl IMPAIITIENL ...ttt ettt ettt ene e
Le@Al FEES ...ttt ettt
Prepayment fee 01 DOITOWINES .......c.coveueuiririeuiirieieiiirieieteteeecrt ettt se e ene e

Other noninterest expenses.....
Total NONINLEIESt EXPENSES. ......evrveeiiereiirieieriereeiesttetereeeteresereesese s seseae et esese e s sesesene
Income befOre INCOME tAXES......cueuerieueuiririeieiereicirtetee ettt ettt st neseaeas
Provision fOr iNCOME TAXES ......ccueveuirieueuiririeieieteieiirteteie ettt sttt ettt s et st s ae e eneseneas
INEEINCOMIE ..ttt ettt ettt ettt n e ne

Basic €arnings Per SNATC ..........oc.eciriiueuiririeiieeeciretee ettt ettt
Diluted earnings Per SRare..........c.coveueiririeeriniicineeeree ettt
Weighted average common shares (basic) .

Common Share eQUIVALEIILS ........c.ccvrieueiririeiinieicirietce ettt et seaeas
Weighted average common shares (diluted).............cccocoiiiiiiiiiiiiiccs
Cash dividends declared per common Share ..............cccocueuiiiiiieiiiiiiiiiiecee s

Years Ended December 31

2012

2011

2010

(Dollars in thousands, except per share data)

178,309 $ 174,450  $ 177,064
16,681 20,326 23,984
82 331 673
988 482 666
132 162 337
196,192 195,751 202,724
10,703 13,355 20,254
12,690 15,317 18,509
23,393 28,672 38,763
172,799 167,079 163,961
18,056 11,482 18,655
154,743 155,597 145,306
15,930 16,628 13,624
14,779 13,532 11,723
9,783 7,733 5,084
6,500 4,197 5,041
3,457 2,093 1,364
3,114 3,170 3,192
1,307 — —
5 723 458
678 53 497
(754) (296) (831)
(76) (243) (334)
7217 4,867 6,754
62,016 52,700 46,906
84,014 81,275 76,983
17,307 16,916 16,011
6,741 - —
4,644 4,891 5,773
3,949 3,876 2,171
3,232 3,496 5,047
2,801 2,660 2,523
2,324 2,092 2,101
2,227 — —
2,223 2,262 3,277
7 757 —
29,990 27,488 25,659
159,459 145,713 139,745
57,300 62,584 52,467
14,673 17,148 12,227
42,627 $ 45436 S 40,240
196 $ 212 S 1.90
195 $ 212 S 1.90
21,782,499 21,422,757 21,178,117
29,817 28,830 25,798
21,812,316 21,451,587 21,203,915
084 $ 076 $ 0.72

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

NEEINCOME. ...ttt ettt ettt ettt ettt ettt enes
Other comprehensive loss, net of tax
Unrealized (losses) gains on securities
Change in fair value of securities available for sale ..........c..coccoceninincninnne.
Less: net security losses (gains) reclassified into earnings ............c.cccceeveeenee.
Net change in fair value of securities available for sale.........c..c.ccocevenennnene
Unrealized gains (losses) on cash flow hedges
Change in fair value of cash flow hedges .........c.ccceceeirininininnncce
Less: net cash flow hedge losses reclassified into earnings...........c.ccccceueeenee.
Net change in fair value of cash flow hedges .........ccccccecvnininnnncncnnn
Amortization of certain costs included in net periodic retirement costs ...........
Total other comprehensive 10Ss..........coevirirerenicniiiciee e

Total comprehensive INCOME.........c.eevvieeeerieieeiieee et eeeerens

Years Ended December 31

2012 2011 2010
(Dollars in thousands)

42,627 $ 45436 $ 40,240
(1,141) 181 2,007
45 88 (95)
(1,096) 269 1,912
(2,122) (7,021) (7,894)
3,204 3,198 2,345
1,082 (3,823) (5,549)
(26) (166) 118
(40) (3,720) (3,519)
42,587 $ 41,716  § 36,721

The accompanying notes are an integral part of these consolidated financial statements
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Balance December 31, 2009..

Net iNCOME .......coevveveeverieriieriereienenn

Other comprehensive loss ................

Common dividend declared ($0.72
per share) ..o

Proceeds from exercise of stock
OPHIONS ...t

Tax benefit related to equity award
ACHIVILY L.t

Stock based compensation................

Restricted stock awards issued, net
of awards surrendered ......................

Deferred compensation obligation ...
Balance December 31, 2010.............
Net income .........ccooevvevieirinieirieieinne
Other comprehensive loss ................

Common dividend declared ($0.76
pershare) .........ccccevvveeveicveieren

Proceeds from exercise of stock
OPHIONS ...t

Tax benefit related to equity award
ACHVILY ..o

Stock based compensation................

Restricted stock awards issued, net
of awards surrendered ......................

Shares issued under direct stock
purchase plan............ccoeveveieverennnn.

Deferred compensation obligation ...

Tax benefit related to deferred
compensation distributions....

Balance December 31, 2011.............

Net inCome .........ccoceeveveeeereeeriernne

Other comprehensive loss ................

Common dividend declared ($0.84
pershare) .........ccoceveveeeeecveieeee,

Common stock issued for
ACqUISTLION ....vveveiceeeeeee

Proceeds from exercise of stock
options, net of cash paid...................

Tax benefit related to equity award
ACHIVILY L.

Stock based compensation................

Restricted stock awards issued, net
of awards surrendered ......................

Shares issued under direct stock
purchase plan...........cccoceveeeinieiennnnne.

Deferred compensation obligation ...

Tax benefit related to deferred
compensation distributions...............

Balance December 31, 2012.............

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Value of Accumulated
Common Shares Held Deferred Additional Other
Stock Common in Rabbi Compensation Paid in Retained Comprehensive
Outstanding Stock Trust at Cost Obligation Capital Earnings Income (Loss) Total
(Dollars in thousands, except per share data)
21,072,196 $ 209 $ (2,482) § 2482 § 225,088 § 184,599 § 2,753 § 412,649
— — — — — 40,240 — 40,240
— — — — — — (3,519) (3,519)
— — — — — (15,261) — (15,261)
44,930 1 — — — 742 — 743
— — — — 68 — — 68
— — — — 1,666 — — 1,666
103,675 — — — (114) — — (114)
— — (256) 256 — — — —
21,220,801 § 210 $ (2,738) $ 2,738 $ 226,708 $ 210,320 $ (766) $ 436,472
— — — — — 45,436 — 45,436
. _ _ — — — (3,720) (3,720)
— — — — — (16,304) — (16,304)
186,518 2 — — 4,125 — — 4,127
— — — — 20 — — 20
— — — — 2,483 — — 2,483
60,495 — — — 361) — — 361)
31,954 1 — — 823 — — 824
— — (242) 242 — — — —
— — — — 80 — — 80
21,499,768 § 213§ (2,980) $ 2,980 § 233,878 § 239452 $ (4,486) $ 469,057
— — — — — 42,627 — 42,627
— — — — — — (40) (40)
— — — — — (18,408) — (18,408)
1,068,514 11 — — 30,378 — — 30,389
61,326 1 — — 1,107 — — 1,108
— — — — 426 — — 426
— — — — 2,845 — — 2,845
86,254 — — — (467) — — (467)
58,147 — — — 1,691 — — 1,691
— — (199) 199 — — — —
— — — — 92 — — 92
22,774,009 $ 225 $ 3,179) § 3,179 $ 269,950 § 263,671 § (4,526) § 529,320

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flow from operating activities
INEE INCOMIIE ...ttt

Adjustments to reconcile net income to cash provided by operating activities

Depreciation and amMOTTIZAtION .......c..e.eueririeueiririeririeietertrtet ettt ettt ettt ettt s et se b et esebesteseseneas
Provision for I0An LOSSES........c.c.cuiuiuiuiuiuiuiieiiieieiieieicieie ettt
Deferred income tax expense (DENETIt) .........ooveoiririiiiiriniiiiieee e
Net gain on sale Of INVESTMENLS. ......c.ciuirieieirieieieeteeee ettt ettt se et es et e st seeseeseebesnens
Loss on write-down of investments in securities available for sale..........cccooerieirereieneneieeeeee

(Gain) loss on sale of fixed assets

Impairment 0f GOOAWILL.......c.coiiiiiiiiiiiiiic ettt
Gain resulting from early termination of a hedging relationship ..........coccceoveeoinneennnereceeene
Loss on sale of other real estate owned and foreclosed assets ..........oceoeerereirinenieineneeeseeene
Realized gain on sale leaseback transSaction...........coeoveeverieiiiineire et
Stock based COMPENSATION. .........coviiiiiiiiiii s
Increase in cash surrender value of life inSUrance PoliCies ..........ecvvererieieererieeieieee e

Gains realized on life insurance policies

Change in fair value on 10ans held for Sale ...........coveiiieiiiiiece e
Net change in
TTAAINE ASSELS ...c.eveeteteneete ettt ettt ettt ettt st et b b e e et es et e e st s s e sseseeb e b et ene et et entene st et eneebentens
L0ans held fOr SALE .......c.couvuiuiirieiiiiiciccte ettt sttt
OHET ASSEES......oviiiiiicicicie ettt bbb
Oher HADIIITIES ......eueueeetiieicic ettt ettt sttt b ettt

TOtAl AAJUSHMEIES. .. ..ttt ettt bbbttt s et st eb et eseb e enesenea

Net cash provided by operating activities
Cash flows used in investing activities

Proceeds from sales of securities available for Sale ..........ccccviueiririeirinicinnccec e
Proceeds from maturities and principal repayments of securities available for sale...........c.cocccceeveueuennne
Purchases of securities available for sale ............c.ccociiiiiiiiiiiii e
Proceeds from maturities and principal repayments of securities held to maturity ............cocoeerereeennee
Purchases of securities held t0 MAtULILY .........cccoviiriiiiiiiee e
Redemption of Federal Home Loan Bank StOCK ..........cccoiviiiiriniiniiiniieeeceee e

Proceeds from life insurance policies

Purchases of 1ife iNSUTANCE POLICIES. .....cuerveuieririeieiiriiieiiee ettt ettt s e e ss e seesenes
INEt INCTEASE TN LOANS. ...ttt ettt ettt ettt sttt b ettt ebenen
Cash used in business combinations, net of cash acqUIred ..........cooveueririeeinnieinneereeeeeeee
Purchase of bank premises and eqUIPMENL...........ccovuirieiiiririeirieieire ettt
Proceeds from the sale of bank premises and €qUIPMENL..........cceeveiririeieirerieeeereeee s
Proceeds resulting from early termination of a hedging relationship ..........cccooceeveerevieiireneieereeene

Proceeds from the sale of other real estate owned and foreclosed assets.

Net cash used in INVESTNG ACHIVIIES.......e.evrieueirieieiirieieieirtet ettt ettt ettt ettt stebesens
Cash flows provided by financing activities

Net decrease in tME AEPOSIES ......coveeeuertirieiitirteiee sttt ettt b ettt besa et et ebe st eseeaenee

Net increase in Other AEPOSIES........eveiririiietiierieet ettt sttt b et ettt saeneeneebesnens

Net (decrease) increase in federal funds purchased and assets sold under repurchase agreements..........

Net decrease in short term Federal Home Loan Bank advances and other borrowings..........cc.cceeveene.

Net decrease in long term Federal Home Loan Bank advances...........c.cooeeoevvcinnecnnccnnnccnneenens

Net (decrease) increase in treasury tax & loan notes

Proceeds from exercise of stock options, net of cash paid...........cceoeviriiiiiininiinnec e

Restricted Shares SUITENAETE ..........c.eeveiiieieiecieeieeeee ettt e aesaeete e e ssesesessesseeseensesaeas

Years Ended December 31

2012 2011 2010
(Dollars in thousands)
42,627 $ 45436 $ 40,240
10,212 9,634 9,880
18,056 11,482 18,655
(1,919) 91 (2,494)
®) (723) (458)
76 243 334
(30) 353 280
2,227 — —
(22) — —
996 1,562 367
(1,034) (1,034) (1,034)
2,845 2,483 1,666
(3,114) (3,159) (3,192)
(1,307) — —
141 (856) 593
(265) (643) (1,426)
(27,828) 8,273 (15,044)
(4,380) (32,482) (15,608)
4,408 14,871 13,894
(943) 10,095 6,413
41,684 55,531 46,653
2,101 14,639 6,423
101,808 108,312 173,608
(93,647) (50,975) (46,349)
59,887 44,090 22,570
(34,239) (47,343) (132,331)
2,290 — —
3,280 — —
(267) (267) (267)
(297,394) (256,282) (187,374)
(8,965) (457) (269)
(6,263) (8,317) (7,022)
67 496 37
22 — —
5,649 6,276 7,190
(265,671) (189,828) (163,784)
(21,074) (63,014) (224,605)
333,488 312,060 477,094
(12,769) 48,009 (22,333)
(53,053) (5,000) (10,000)
(24,991) (67,144) (50,000)
— (3,044) 892
1,108 4,127 743
(467) 361) (114)



Tax benefit from equity award activity and deferred compensation. 518 100 68

Proceeds from shares issued under direct stock purchase plan...........cccccccoeeueiiiiniiiiiiiieeeceeeee 1,691 824 —

Common dividends Paid.........cccucuiiiiiiiiiiiiiiiic s (22,494) (16,038) (15,237)

Net cash provided by financing aCtIVILIES ..........ceeirirueiiirieuiirieieiicceee ettt 201,957 210,519 156,508

Net (decrease) increase in cash and cash eqUIVALENLS ..........c.ccoveueiirinieiiiniicinecccc e (22,030) 76,222 39,377
Cash and cash equivalents at beginning Of YEar.........c.cccoeuiciririeiririieiinicerecrece e 237,504 161,282 121,905
Cash and cash equivalents at €nd OF YEAT .......cc.eueiririiiriiieiiiiic et $ 215,474 237,504 161,282
Cash paid during the year for

Interest on deposits and borrowings $ 23,205 29,659 38,528

B TeT0) 0 TR 72D < OSSPSR 11,059 18,962 12,627
Supplemental schedule of noncash investing and financing activities

Transfer of 10ans t0 fOrEClOSEA @SSELS........ocuiiiviiieieieieeee ettt ettt et et e et e e e enaeeaeeeneas $ 7,061 6,285 10,836
In conjunction with the purchase acquisition detailed in note 2 to the consolidated financial statements,
assets were acquired and liabilities were assumed as follows

Common Stock iSSUEd fOr ACQUISTEION ....c.veuietiieiieiiriiiei ettt st b e aenee $ 30,389 — —

Fair value of assets acquired, net of cash acqUIred ...........cccooveieerieirineieee e 547,219 — —

Fair value of lHabilities aSSUME........cccirieieirieieirieieieiereee ettt sb e seesenes 507,865 — —

The accompanying notes are an integral part of these consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Independent Bank Corp. (“the Company”) is a bank holding company whose principal subsidiary is Rockland Trust
Company (“Rockland Trust” or the “Bank”). Rockland Trust is a state-chartered commercial bank, which operates 74 full service
and three limited service retail branches, ten commercial banking centers, four investment management offices and three mortgage
lending centers, all of which are located in Eastern Massachusetts, including Cape Cod, with the exception of an investment
management group/commercial lending office located in Rhode Island. Rockland Trust deposits are insured by the Federal Deposit
Insurance Corporation, subject to regulatory limits. The Company’s primary source of income is from providing loans to individuals
and small-to-medium sized businesses in its market area.

PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include the accounts of the Company, the Bank and other wholly-owned subsidiaries,
except subsidiaries that are not deemed necessary to be consolidated. All significant intercompany balances and transactions have
been eliminated in consolidation. The Company consolidates subsidiaries in which it holds, directly or indirectly, more than 50%
of the voting rights and where it exercises control. Entities where the Company holds 20% to 50% of the voting rights, or has the
ability to exercise significant influence or both, are accounted for under the equity method. The Company would consolidate
entities deemed to be variable interest entities (VIEs) when it is determined to be the primary beneficiary, which is the party
involved with the VIE that will absorb a majority of the expected losses, receive a majority of the expected residual returns or
both. Alegal entity is referred to as a VIE if any of the following conditions exist: (1) the total equity investment at risk is insufficient
to permit the legal entity to finance its activities without additional subordinated financial support from other parties, or (2) the
entity has equity investors that cannot make significant decisions about the entity’s operations or that do not absorb their
proportionate share of the expected losses or receive the expected returns of the entity.

RECLASSIFICATION

Certain previously reported amounts have been reclassified to conform to the current year’s presentation.

USE OF ESTIMATES

The preparation of financial statements in conformity with accounting principles generally accepted in the United States
of America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting periods. Actual results could vary from these estimates. Material estimates that are particularly
susceptible to significant changes in the near-term relate to the determination of the allowance for loan losses, income taxes,
valuation and potential impairment of investment securities, other-than-temporary impairment (“OTTI”) of certain investment
securities, as well as valuation of goodwill and other intangibles and their respective analysis of impairment.

SIGNIFICANT CONCENTRATIONS OF CREDIT RISK

The vast majority of the Bank’s lending activities are conducted in the Commonwealth of Massachusetts and Rhode
Island. The Bank originates commercial and industrial loans, commercial and residential real estate loans, including construction
loans, small business loans, home equity loans, and other consumer loans for its portfolio. The Bank considers a concentration of
credit to a particular industry to exist when the aggregate credit exposure which includes direct, indirect or contingent obligations
to a borrower, an affiliated group of borrowers or a nonaffiliated group of borrowers engaged in one industry, exceeds 10% of the
Bank’s loan portfolio.

Loans originated by the Bank to lessors of nonresidential buildings represented 14.3% and 14.7% of the total loan portfolio
as of December 31, 2012 and 2011, respectively. Within this concentration category the Company is well diversified among
collateral property types and tenant industries.

CASH AND CASH EQUIVALENTS, DUE FROM BANKS, AND INTEREST EARNING DEPOSITS

For purposes of reporting cash flows, cash and cash equivalents include cash on hand, amounts due from banks, federal
funds sold and assets purchased under resale agreements. Generally, federal funds are sold for up to two week periods. Included
in cash and due from banks are interest bearing deposits held at the Federal Reserve Bank and Federal Home Loan Bank.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

SECURITIES

Investment securities are classified at the time of purchase as “available for sale,” “held to maturity,” or “trading.”
Classification is constantly re-evaluated for consistency with corporate goals and objectives. Trading securities are recorded at
fair value with subsequent changes in fair value recorded in earnings. Debt securities that management has the positive intent and
ability to hold to maturity are classified as “held to maturity” and recorded at amortized cost. Securities not classified as held to
maturity or trading, including equity securities with readily determinable fair values, are classified as “available for sale” and
recorded at fair value, with changes in fair value excluded from earnings and reported in other comprehensive income, net of
related tax. Purchase premiums and discounts are recognized in interest income, using the interest method, to arrive at periodic
interest income at a constant effective yield, thereby reflecting the securities market yield. Gains and losses on the sale of securities
are recorded on the trade date and are determined using the specific identification method.

Declines in the fair value of held to maturity and available for sale securities below their amortized cost deemed to be
OTTI are written down to fair value as determined by a cash flow analysis. To the extent the estimated cash flows do not support
the amortized cost, the deficiency is considered to be due to credit loss and recognized in earnings and the remainder of the OTTI
charge is considered to be due to other factors, such as liquidity or interest rates, and thus is not recognized in earnings, but rather
through other comprehensive income, net of related tax. The Company evaluates individual securities that have fair values below
cost for six months or longer, or for a shorter period of time if considered appropriate by management, to determine if the decline
in fair value is other-than-temporary. Consideration is given to the obligor of the security, whether the security is guaranteed,
whether there is a projected adverse change in cash flows, the liquidity of the security, the type of security, the capital position of
security issuers, and payment history of the security, amongst other factors when evaluating these individual securities.

LOANS HELD FOR SALE

The Bank primarily classifies new residential real estate mortgage loans as held for sale based on intent, which is
determined when loans are underwritten. Residential real estate mortgage loans not designated as held for sale are retained based
upon available liquidity, for interest rate risk management and other business purposes.

The Company has elected the fair value option to account for originated closed loans intended for sale. Accordingly,
changes in fair value relating to loans intended for sale are recorded in earnings and are offset by changes in fair value relating to
interest rate lock commitments and forward sales commitments. Gains and losses on residential loan sales (sales proceeds minus
carrying amount) are recorded in Mortgage Banking Income. Direct loan origination costs and fees are deferred upon origination
and are recognized on the date of sale.

LOANS

Loans are carried at the principal amounts outstanding, or amortized acquired fair value in the case of acquired loans,
adjusted by partial charge-offs and net of deferred loan costs or fees. Loan fees and certain direct origination costs are deferred
and amortized into interest income over the expected term of the loan using the level-yield method. When a loan is paid off, the
unamortized portion is recognized in interest income. Interest income on loans is accrued based upon the daily principal amount
outstanding except for loans on nonaccrual status. For acquired loans which did not show signs of credit deterioration at acquisition,
interest income is also accrued based upon the daily principal amount outstanding and is then further adjusted by the amortization
of any discount or accretion of any premium associated with the loan.

Loans are generally placed on nonaccrual status if the payment of principal or interest is past due more than 90 days, or
sooner if management considers such action to be prudent. As permitted by banking regulations, consumer loans past due 90 days
or more may continue to accrue interest however, such loans are usually charged-off after 120 days of delinquency. As a general
rule, a commercial or real estate loan more than 90 days past due with respect to principal or interest is classified as a nonaccrual
loan. However, certain commercial and real estate loans that are more than 90 days past due may be kept on an accruing status if
the loan is well secured and in the process of collection. Income accruals are suspended on all nonaccrual loans and all previously
accrued and uncollected interest is reversed against current income. A loan remains on nonaccrual status until it becomes current
with respect to principal and interest (and in certain instances remains current for up to six months), when management no longer
has doubt about the collection of principal and interest, when the loan is liquidated, or when the loan is determined to be uncollectible
and is charged-off against the allowance for loan losses. When doubt exists as to the collectability of a loan, any payments received
are applied to reduce the recorded investment in the asset to the extent necessary to eliminate such doubt.

In cases where a borrower experiences financial difficulties and the Company makes certain concessionary modifications
to contractual terms, the loan is classified as a troubled debt restructuring (“TDR”). Modifications may include adjustments to
interest rates, extensions of maturity, consumer loans where the borrower's obligations have been effectively discharged through
Chapter 7 Bankruptcy and the borrower has not reaffirmed the debt to the Bank, and other actions intended to minimize economic
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

loss and avoid foreclosure or repossession of collateral. The recorded investment of loans classified as TDRs is adjusted to reflect
the changes in value, if any, resulting from the granting of a concession. Nonaccrual loans that are restructured remain on nonaccrual
for a period of six months to demonstrate that the borrower can meet the restructured terms. If the restructured loan is on accrual
status prior to being modified, it is reviewed to determine if the modified loan should remain on accrual status. If the borrower’s
ability to meet the revised payment schedule is not reasonably assured, the loan is classified as a nonaccrual loan. Loans classified
as TDRs remain classified as such, for the life of the loan, except in limited circumstances, when it is determined that the borrower
is performing under the modified terms and the restructuring agreement specified an interest rate greater than or equal to an
acceptable market rate for a comparable new loan at the time of the restructuring.

ACQUIRED LOANS

All acquired loans are recorded at fair value with no carryover of the allowance for loan losses. At acquisition, loans are
also reviewed to determine if the loan has evidence of deterioration in credit quality since origination and for which it is probable,
atacquisition, that all contractually required payments will not be collected. Such loans are deemed to be purchased credit impaired
("PCI") loans. Under the accounting model for PCI loans, the excess of cash flows expected to be collected over the carrying
amount of the loans, referred to as the "accretable yield", is accreted into interest income over the life of the loans using the effective
yield method. Accordingly, PCI loans are not subject to classification as nonaccrual in the same manner as originated loans.
Rather, acquired loans are considered to be accruing loans because their interest income relates to the accretable yield recognized
and not to contractual interest payments at the loan level. The difference between contractually required principal and interest
payments and the cash flows expected to be collected, referred to as the "nonaccretable difference", includes estimates of both the
impact of prepayments and future credit losses expected to be incurred over the life of the loans.

The estimate of cash flows expected to be collected is regularly re-assessed subsequent to acquisition. These re-assessments
involve updates, as necessary, of the key assumptions and estimates used in the initial estimate of fair value. Generally speaking,
expected cash flows are affected by:

*  Changes in the expected principal and interest payments over the estimated life - Changes in expected cash flows may
be driven by the credit outlook and actions taken with borrowers. Changes in expected future cash flows resulting from
loan modifications are included in the assessment of expected cash flows.

*  Change in prepayment assumptions - Prepayments affect the estimated life of the loans, which may change the amount
of interest income expected to be collected.

*  Change in interest rate indices for variable rate loans - Expected future cash flows are based, as applicable, on the
variable rates in effect at the time of the assessment of expected cash flows.

A decrease in expected cash flows in subsequent periods may indicate that the loan is impaired which would require the
establishment of an allowance for loan losses by a charge to the provision for loan losses. An increase in expected cash flows in
subsequent periods serves, first, to reduce any previously established allowance for loan losses by the increase in the present value
of cash flows expected to be collected, and results in a recalculation of the amount of accretable yield for the loan. The adjustment
of accretable yield due to an increase in expected cash flows is accounted for as a change in estimate. The additional cash flows
expected to be collected are reclassified from the nonaccretable difference to the accretable yield, and the amount of periodic
accretion is adjusted accordingly over the remaining life of the loans.

A PCI loan may be resolved either through receipt of payment (in full or in part) from the borrower, the sale of the loan
to a third party, or foreclosure of the collateral. In the event of a sale of the loan, a gain or loss on sale would be recognized and
reported within noninterest income based on the difference between the sales proceeds and the carrying amount of the loan. For
PCI loans accounted for on an individual loan basis and resolved directly with the borrower, any amount received from resolution
in excess of the carrying amount of the loan is recognized and reported within interest income.

A refinancing or modification of a PCI loan accounted for individually is assessed to determine whether the modification
represents a TDR. If the loan is considered to be a TDR, it will be included in the total impaired loans reported by the Company.
The loan will continue to recognize interest income based upon the excess of cash flows expected to be collected over the carrying
amount of the loan.

ALLOWANCE FOR LOAN LOSSES

The allowance for loan losses is established based upon the level of estimated probable losses in the current loan portfolio.
Loanlosses are charged against the allowance when management believes the collectability of aloan balance is doubtful. Subsequent
recoveries, if any, are credited to the allowance.
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The allowance for loan losses is allocated to loan types using both a formula-based approach applied to groups of loans
and an analysis of certain individual loans for impairment. The formula-based approach emphasizes loss factors derived from
actual historical portfolio loss rates, which are combined with an assessment of certain qualitative factors to determine the allowance
amounts allocated to the various loan categories. Allowance amounts are determined based on an estimate of the historical average
annual percentage rate of loan loss for each loan category, a temporal estimate of the incurred loss emergence and confirmation
period for each loan category, and certain qualitative risk factors considered in the computation of the allowance for loan losses.

The qualitative risk factors impacting the inherent risk of loss within the portfolio include the following:
»  National and local economic and business conditions
* Level and trend of delinquencies
* Level and trend of charge-offs and recoveries
»  Trends in volume and terms of loans
» Risk selection, lending policy and underwriting standards
»  Experience and depth of management
*  Banking industry conditions and other external factors

»  Concentration risk

The formula-based approach evaluates groups of loans with common characteristics, which consist of similar loan types
with similar terms and conditions, to determine the appropriate allocation within each portfolio section. This approach incorporates
qualitative adjustments based upon management’s assessment of various market and portfolio specific risk factors into its formula-
based estimate. Due to the imprecise nature of the loan loss estimation process and ever changing conditions, the qualitative risk
attributes may not adequately capture amounts of incurred loss in the formula-based loan loss components used to determine
allocations in the Bank’s analysis of the adequacy of the allowance for loan losses.

The Bank evaluates certain loans within the commercial and industrial, commercial real estate, commercial construction
and small business portfolios individually for specific impairment. A loan is considered impaired when, based on current information
and events, it is probable that the Bank will be unable to collect the scheduled payments of principal or interest when due according
to the contractual terms of the loan agreement. Factors considered by management in determining impairment include payment
status, collateral value, contractual interest rates and the probability of collecting scheduled principal and interest payments when
due. Loans that experience insignificant payment delays and payment shortfalls generally are not classified as impaired. Loans
are selected for evaluation based upon a change in internal risk rating, occurrence of delinquency, loan classification, troubled
debt restructuring or nonaccrual status. A specific allowance amount is allocated to an individual loan when such loan has been
deemed impaired and when the amount of the probable loss is able to be estimated. Estimates of loss may be determined by the
present value of anticipated future cash flows, the loan’s observable fair market value, or the fair value of the collateral, if the loan
is collateral dependent. However, for collateral dependent loans, the amount of the recorded investment in a loan that exceeds the
fair value of the collateral is charged-off against the allowance for loan losses in lieu of an allocation of a specific allowance
amount when such an amount has been identified definitively as uncollectible.

Large groups of small-balance homogeneous loans such as the residential real estate, residential construction, home equity
and other consumer portfolios are collectively evaluated for impairment. As such, the Bank does not typically identify individual
loans within these groupings as impaired loans or for impairment evaluation and disclosure. However, the Bank evaluates all TDRs
for impairment on an individual loan basis regardless of loan type.

In the ordinary course of business, the Bank enters into commitments to extend credit, commercial letters of credit, and
standby letters of credit. Such financial instruments are recorded in the financial statements when they become payable. The credit
risk associated with these commitments is evaluated in a manner similar to the allowance for loan losses. The reserve for unfunded
lending commitments is included in other liabilities in the balance sheet. At December 31, 2012 and 2011, the reserve for unfunded
loan commitments was $633,000 and $538,000, respectively.

LOAN SERVICING

Servicing assets are recognized as separate assets when rights are acquired through sale of loans with servicing rights
retained. The valuation model incorporates assumptions that market participants would use in estimating future net servicing
income, such as the cost to service, the discount rate, the custodial earnings rate, an inflation rate, ancillary income, prepayment
speeds, default rates and losses. Impairment is determined by stratifying the rights based on predominant characteristics, such as
interest rate, loan type and investor type. Impairment is recognized through a valuation allowance, to the extent that fair value is
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less than the capitalized amount. Fair value is based on market prices for comparable mortgage servicing contracts, when available,
or alternatively, is based on a valuation model that calculates the present value of estimated future net servicing income. If the
Company later determines that all or a portion of the impairment no longer exists, a reduction of the allowance may be recorded
as an increase to income. Servicing rights are recorded in other assets and are amortized in proportion to and over the period of
estimated net servicing income. The servicing asset is assessed for impairment based on fair value at each reporting date.

Servicing fee income is recorded for fees earned for servicing loans for investors. The fees are based on a contractual
percentage of the outstanding principal or a fixed amount per loan, and are recorded as income when earned. The amortization of
mortgage servicing rights is recorded as a reduction of loan servicing fee income.

FEDERAL HOME LOAN BANK STOCK

The Company, as a member of the Federal Home Loan Bank (“FHLB”) of Boston, is required to maintain an investment
in capital stock of the FHLB. Based on redemption provisions, the stock has no quoted market value and is carried at cost. The
Company continually reviews its investment to determine if OTTI exists. The Company reviews recent public filings, rating agency
analysis and other factors, when making its determination.

BANK PREMISES AND EQUIPMENT

Land is carried at cost. Bank premises and equipment are stated at cost less accumulated depreciation. Depreciation is
computed using the straight-line convention method over the estimated useful lives of the assets. Leasehold improvements are
amortized over the shorter of the lease terms or the estimated useful lives of the improvements. Expected terms include lease
option periods to the extent that the exercise of such options is reasonably assured, not to exceed fifteen years.

GOODWILL AND IDENTIFIABLE INTANGIBLE ASSETS

Goodwill is the price paid which exceeds the net fair value of acquired businesses and is not amortized. Goodwill is
evaluated for impairment at least annually, or more often if warranted, using a combined qualitative and quantitative impairment
approach. The initial qualitative approach assesses whether the existence of events or circumstances led to a determination that
it is more likely than not that the fair value of a reporting unit is less than its carrying amount. If, after assessing the totality of
events and circumstances, the Company determines it is more likely than not that the fair value is less than carrying value the two
step quantitative impairment test is performed. Step one of the quantitative impairment testing compares book value to the fair
value of the reporting unit. If test one is failed, a more detailed analysis is performed, which involves measuring the excess of the
fair value of the reporting unit, as determined in step one, over the aggregate fair value of the individual assets, liabilities, and
identifiable intangibles as if the reporting unit was being acquired in a business combination.

Identifiable intangible assets subject to amortization consist of core deposit intangibles, noncompete agreements, customer
lists, as well as a brand name, and are amortized over the estimated lives of the intangibles using a method that approximates the
amount of economic benefits that are realized by the Company. Identifiable intangible assets are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable. The range of useful
lives is as follows:

Core Deposit Intangibles 9-10 years
Noncompete Agreements 2-5 years
Customer Lists 10 years
BIANA NAIMIC. ...ttt ettt et e st e et e st e este st e esaesbeesseaseesseasaesseessanseassesseessesseensesseessesssensenssensenssensenss 5 years
LBaSES .ttt ettt et et h e h e bt e h e bt e e bt e et h e e Rt e eh e a bt eh e et eh e e bt ea e e bt e a b e e bt eate e bt e st e eb e et e ebeenteene 2-29 years

The determination of which intangible assets have finite lives is subjective, as is the determination of the amortization
period for such intangible assets.

IMPAIRMENT OF LONG-LIVED ASSETS OTHER THAN GOODWILL

The Company reviews long-lived assets, including premises and equipment, for impairment whenever events or changes
in business circumstances indicate that the remaining useful life may warrant revision or that the carrying amount of the long-
lived asset may not be fully recoverable. The Company performs undiscounted cash flow analysis to determine if impairment
exists. If impairment is determined to exist, any related impairment loss is calculated based on fair value. Impairment losses on
assets to be disposed of, if any, are based on the estimated proceeds to be received, less costs of disposal.
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CASH SURRENDER VALUE OF LIFE INSURANCE POLICIES

Increases in the cash surrender value (“CSV”) of life insurance policies, as well as death benefits received net of any
CSV, are recorded in other noninterest income, and are not subject to income taxes. The CSV of the policies not previously endorsed
to participants are recorded as assets of the Bank. Any amounts owed to participants relating to these policies are recorded as
liabilities of the Bank. The Company reviews the financial strength of the insurance carriers prior to the purchase of life insurance
policies and no less than annually thereafter. A life insurance policy with any individual carrier is limited to 15% of tier one capital
and the total CSV of life insurance policies is limited to 25% of tier one capital.

OTHER REAL ESTATE OWNED AND OTHER FORECLOSED ASSETS

Real estate properties and other assets, which have served as collateral to secure loans, are held for sale and are initially
recorded at fair value less estimated costs to sell at the date control is established, resulting in a new cost basis. The amount by
which the recorded investment in the loan exceeds the fair value (net of estimated costs to sell) of the foreclosed asset is charged
to the allowance for loan losses. Subsequent declines in the fair value of the foreclosed asset below the new cost basis are recorded
through the use of a valuation allowance. Subsequent increases in the fair value are recorded as reductions in the allowance, but
not below zero. Upon a sale of a foreclosed asset, any excess of the carrying value over the sale proceeds is recognized as a loss
on sale. Any excess of sale proceeds over the carrying value of the foreclosed asset is first applied as a recovery to the valuation
allowance, if any, with the remainder being recognized as a gain on sale. Rental revenue received on foreclosed assets is included
in other noninterest income, whereas operating expenses and changes in the valuation allowance relating to foreclosed assets are
included in other noninterest expense.

DERIVATIVES

Derivative instruments are carried at fair value in the Company’s financial statements. The accounting for changes in the
fair value of a derivative instrument is determined by whether it has been designated and qualifies as part of a hedging relationship,
and further, by the type of hedging relationship. For those derivative instruments that are designated and qualify as hedging
instruments, the Company designates the hedging instrument, based upon the exposure being hedged, as either a fair value hedge
or a cash flow hedge. For derivative instruments that are designated and qualify as a cash flow hedge (i.e., hedging the exposure
to variability in expected future cash flows that is attributable to a particular risk), the effective portion of the gain or loss on the
derivative instrument is reported as a component of other comprehensive income, net of related tax, and reclassified into earnings
in the same period or periods during which the hedged transactions affect earnings. The remaining gain or loss on the derivative
instrument in excess of the cumulative change in the present value of future cash flows of the hedged item (i.e., the ineffective
portion), if any, is recognized in current earnings during the period. For derivative instruments designated and qualifying as a fair
value hedge (i.c., hedging the exposure to changes in the fair value of an asset or liability or an identified portion thereof that is
attributable to the hedged risk), the gain or loss on the derivative instrument, as well as the offsetting gain or loss on the hedged
item attributable to the hedged risk, are recognized in current earnings during the period of the change in fair values. For derivative
instruments not designated as hedging instruments, the gain or loss is recognized in current earnings during the period of change.
At the inception of a hedge, the Company documents certain items, including but not limited to the following: the relationship
between hedging instruments and hedged items, Company risk management objectives, hedging strategies, and the evaluation of
hedge transaction effectiveness. Documentation includes linking all derivatives designated as fair value or cash flow hedges to
specific assets and liabilities on the balance sheet or to specific forecasted transactions.

Hedge accounting is discontinued prospectively when (1) a derivative is no longer highly effective in offsetting changes
in the fair value or cash flow of a hedged item, (2) a derivative expires or is sold, (3) it is no longer likely that a forecasted transaction
associated with the hedge will occur, or (4) it is determined that designation of a derivative as a hedge is no longer appropriate.

As part of its mortgage banking activities, the Company originates residential loan mortgages to be held for sale. In
connection with these loans, the Company often offers interest rate lock commitments to prospective borrowers. The Company
manages this interest rate risk by entering into offsetting forward sale agreements with third party investors for certain funded
loans and loan commitments. Both the interest rate lock commitments and forward sale agreements are off balance sheet
commitments that are considered to be derivatives. The Company records unfunded commitments intended for sale and forward
sales agreements at fair value with changes in fair value recorded as a component of Mortgage Banking Income.

TRANSFERS OF FINANCIAL ASSETS

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

RETIREMENT PLANS

The Company has various retirement plans in place for current and former employees including postretirement benefit
plans, supplemental executive retirement plans and a frozen multiemployer pension plan.

The postretirement benefit plans and the supplemental executive retirement plans are unfunded and therefore have no
plan assets. The actuarial cost method used to compute the benefit liabilities and related expense is the projected unit credit method.
The projected benefit obligation is principally determined based on the present value of the projected benefit distributions at an
assumed discount rate. The discount rate which is utilized is based on the investment yield of high quality corporate bonds available
in the market place with maturities approximately equal to projected cash flows of future benefit payments as of the measurement
date. Periodic benefit expense (or income) includes service costs and interest costs based on the assumed discount rate, amortization
of prior service costs due to plan amendments and amortization of actuarial gains and losses. The underfunded status of the plans
is recorded as a liability on the balance sheet, with changes in that status recognized through other comprehensive income, net of
related taxes.

The multiemployer pension plan assets are determined based on fair value, generally representing observable market
prices. The actuarial cost method used to compute the pension liabilities and related expense is the unit credit method. The projected
benefit obligation is principally determined based on the present value of the projected benefit distributions at an assumed discount
rate. The discount rate which is utilized is based on the 24 month segment rate as published by the Internal Revenue Service. The
pension expense is equal to the plan contribution requirement of the Company for the plan year.

STOCK-BASED COMPENSATION

The Company recognizes stock-based compensation based on the grant-date fair value of the award adjusted for forfeitures.
The Company values share-based stock option awards granted using the Black-Scholes option-pricing model. The Company
recognizes compensation expense for its awards on a straight-line basis over the requisite service period for the entire award
(straight-line attribution method), ensuring that the amount of compensation cost recognized at any date at least equals the portion
of the grant-date fair value of the award that is vested at that time.

INCOME TAXES

Deferred income tax assets and liabilities are determined using the asset and liability (or balance sheet) method of
accounting for income taxes. Under this method, deferred tax assets and liabilities are recognized for the future tax consequences
attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective
tax bases. If current available information raises doubt as to the realization of the deferred tax assets, a valuation allowance is
established. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the
years in which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities
of a change in enacted tax rates is recognized in income in the period that includes the enactment date. Income taxes are allocated
to each entity in the consolidated group based on its share of taxable income. Management exercises significant judgment in
evaluating the amount and timing of recognition of the resulting tax liabilities and assets, including projections of future taxable
income. Additionally, a liability for unrecognized tax benefits is recorded for uncertain tax positions taken by the Company on its
tax returns for which there is less than a 50% likelihood of being recognized upon a tax examination.

Tax credits generated from the New Markets Tax Credit program are reflected in earnings when realized for federal
income tax purposes.

ASSETS UNDER ADMINISTRATION

Assets held in a fiduciary or agency capacity for customers are not included in the accompanying consolidated balance
sheet, as such assets are not assets of the Company. Revenue from administrative and management activities associated with these
assets is recorded on an accrual basis.

EARNINGS PER SHARE

Basic earnings per share is calculated using the two-class method. The two-class method is an earnings allocation formula
under which earnings per share is calculated from common stock and participating securities according to dividends declared and
participation rights in undistributed earnings. Under this method, all earnings distributed and undistributed, are allocated to
participating securities and common shares based on their respective rights to receive dividends. Unvested share-based payment
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awards that contain nonforfeitable rights to dividends are considered participating securities (i.e. unvested restricted stock), not
subject to performance based measures. Basic earnings per share is calculated by dividing net income by the weighted average
number of common shares outstanding (inclusive of participating securities). Diluted earnings per share have been calculated in
a manner similar to that of basic earnings per share except that the weighted average number of common shares outstanding is
increased to include the number of additional common shares that would have been outstanding if all potentially dilutive common
shares (such as those resulting from the exercise of stock options or the attainment of performance measures) were issued during
the period, computed using the treasury stock method.

COMPREHENSIVE INCOME

Comprehensive income consists of net income and other comprehensive income. Other comprehensive income includes
unrealized gains and losses on securities available for sale, unrealized losses related to factors other than credit on debt securities,
unrealized gains and losses on cash flow hedges, deferred gains on hedge accounting transactions, and changes in the funded status
of the Company’s postretirement and supplemental retirement plans.

FAIR VALUE MEASUREMENTS

In general, fair values of financial instruments are based upon quoted market prices, where available. If such quoted
market prices are not available, fair value is based upon developed models that primarily use, as inputs, observable market-based
parameters. Valuation adjustments may be made to ensure that financial statements are recorded at fair value. These adjustments
may include amounts to reflect counterparty credit quality and the Company’s creditworthiness, among other things, as well as
unobservable parameters.

RECENT ACCOUNTING STANDARDS

FASB ASC Topic No. 220 "Comprehensive Income" Update No.2013-03. Update No. 2013-02 was issued in February
2013, stating that the amendments do not change the current requirements for reporting net income or other comprehensive income
in financial statements. However, the amendments require an entity to provide information about the amounts reclassified out of
accumulated other comprehensive income by component. In addition, an entity is required to present, either on the face or the
statement where net income is presented or in the notes, significant amounts reclassified out of accumulated other comprehensive
income by the respective line items of net income but only if the amount reclassified is required under U.S. GAAP to be reclassified
to net income in its entirety in the same reporting period. For other amounts that are not required under U.S. GAAP to be reclassified
in their entirety to net income, an entity is required to cross-reference to other disclosures required under U.S. GAAP that provide
additional detail about those amounts. The amendments are effective prospectively for reporting periods beginning after December
15, 2012. Early adoption is permitted. The adoption of this standard will not have an impact on the Company's consolidated
financial position.

FASB ASC Topic No. 350 "Intangibles - Goodwill and Other' Update No. 2012-02. Update No. 2012-02 was issued
in July 2012, stating that an entity has the option first to assess qualitative factors to determine whether the existence of events
and circumstances indicates that it is more likely than not that the indefinite-lived intangible asset is impaired. If, after assessing
the totality of events and circumstances, an entity concludes that it is not more likely than not that the indefinite-lived intangible
asset is impaired, the entity is not required to take further action, however, if an entity concludes otherwise, then it is required to
determine the fair value of the indefinite-lived intangible asset and perform the quantitative impairment test by comparing the fair
value with the carrying amount in accordance with Subtopic 350-30. An entity also has the option to bypass the qualitative
assessment for any indefinite-lived intangible asset in any period and proceed directly to performing the quantitative impairment
test. An entity will be able to resume performing the qualitative assessment in any subsequent period. The amendments are
effective for annual and interim impairment tests performed for fiscal years beginning after September 15, 2012. The adoption
of this standard did not have an impact on the Company's consolidated financial position.

FASB ASC Topic No. 220 “Comprehensive Income” Update No. 2011-05 and Update No. 2011-12. Update
No. 2011-05 was issued in June 2011, and provided amendments to Topic No. 220, “Comprehensive Income”, stating that an entity
has the option to present total comprehensive income, the components of net income, and the components of other comprehensive
income in a single continuous statement of comprehensive income or in two separate but consecutive statements. In both choices,
an entity is required to present each component of net income along with total net income, each component of other comprehensive
income along with a total for other comprehensive income, and a total amount for comprehensive income. The entity is no longer
permitted to present the components of other comprehensive income within the statement of stockholders’ equity. Update 2011-12
deferred the component of Update 2011-05 which required entities to present separately on the income statement, reclassification
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adjustments between other comprehensive income and net income. The amendments in these updates should be applied
retrospectively and are effective for fiscal years, and interim periods within those years, beginning after December 15, 2011. The
adoption of this standard did not have an impact on the Company’s consolidated financial position.

(2) ACQUISITIONS

On November 9, 2012, the Company completed its acquisition of Central Bancorp, Inc. (“Central”), the parent of Central
Co-operative Bank. The transaction qualified as a tax-free reorganization for federal income tax purposes and Central shareholders
received either the right to receive $32.00 in cash per share or 1.0533 shares of the Company's stock (valued at $29.95 per share,
based upon the highest trading value of the Company's stock on November 9, 2012 of $28.44). The total deal consideration was
$52.0 million and was comprised of 40% cash and 60% stock consideration. The cash consideration was $21.6 million in the
aggregate, inclusive of cash paid in lieu of fractional shares. The total stock consideration was $30.4 million and resulted in an
increase to the Company's outstanding shares of 1,068,514 shares.

The Company accounted for the acquisition using the acquisition method pursuant to the Business Combinations Topic
of the FASB ASC. Accordingly, the Company recorded merger and acquisition expenses of $6.7 million during the year ended
December 31, 2012. Additionally, the acquisition method requires the acquirer to recognize the assets acquired and the liabilities
assumed at their fair values as of the acquisition date. The following table summarizes the estimated fair value of the assets acquired
and liabilities assumed as of the date of the acquisition.

Net Assets Acquired at
Fair Value

(Dollars in thousands)

Assets
[ T s BRSPS $ 12,683
IIIVESTIMEINILS ... eieiiiii ettt et e ettt e ettt e e e teeeeatbeeestbeeeabeeeessaeaassseeesssaaansseseassseesnssaeansseeanssaeesssaaaans 28,268
10T 3§ SR 450,671
Premises and EQUIPIMENL........cc.eiiiiiiriierite ettt sttt ettt et eb bbbt bt besb ettt e b nnene 6,277
GOOAWIIL... ettt ettt et e et e st e et e e teeeabe e baeesseesseesssaanseessseensaessseensaesssasaseesssannseenssennseensens 22,544
Core deposit INTANGIDIE. .......cc.cciiiiiiiiiiiie ettt e 2,150
ONET ASSELS ..eevvieiieetiieiieeie et este et e sttt ebeesteeseteesseeasseesaessseesseeasseesseesssaanseessseessaessseensaesssesnseesssansseesssennseensens 37,309
TOtal ASSELS ACUITEA. .. .c.vetiiiiienieiietet ettt ettt et et b e eb e bbbt b et st et et et et esneneene 559,902
Liabilities
DIEPOSIES ...ttt ettt ettt ettt ettt ee 357,434
BOTTOWINES ...ttt ettt st sttt ettt eae e bt e bt ea e e bt st sae st et enae e ennennene 144,920
OtNET THADIIIEIES ....veevieeteeeiie ettt ettt ettt et e et e e teeeaa e e teeeaseesbeesabeeseeeabeessaeesseensaessseenseesaseenseeseseenseenenas 5,511
Total [1abilities ASSUMEA.......ccviiriieiieitiieiierieciteste et e st e ete e teesae e beesebeesaeessbeesaessseensaesssessseesssaesseesssenseensens 507,865
PUICRASE PIICE ..nenieniiieeieeee ettt bbb bbbttt a e bbbt bbb bbb e e e ene $ 52,037

As noted above, the Company acquired loans at fair value of $450.7 million. Subsequent to the acquisition, on November
9, 2012, the Company sold approximately $42.2 million of performing jumbo residential mortgages acquired in the transaction
and paid down $25.0 million of acquired Federal Home Loan Bank Advances. In addition to increasing its loan and deposit base,
the Company will be able to provide a deeper product set to new customers, as well as benefit from increased operating synergies,
improving the long-term operating and financial results of the Company.

Fair value adjustments to assets acquired (other than PCI loans, see Note 1) and liabilities assumed are generally amortized
using either an effective yield or straight-line basis over periods consistent with the average life, useful life and / or contractual
term of the related assets and liabilities. The core deposit intangible will be amortized over a 9-year period using a straight-line
amortization method reflective of the manner in which the related benefit attributable to the deposits will be recognized.
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Fair values of the major categories of assets acquired and liabilities assumed were determined as follows:

Cash and Cash Equivalents

The fair values of cash and cash equivalents approximate the respective carrying amounts because the instruments are
payable on demand or have short-term maturities.

Securities

The fair values of securities were based on quoted market prices for identical securities received from an independent,
nationally-recognized, third-party pricing service. When quoted market prices for identical securities were unavailable, prices
provided by the independent pricing service were based on recent trading activity and other observable information including, but
not limited to, market interest rate curves, referenced credit spreads and estimated prepayment rates where applicable.

Core Deposit Intangible

The fair value of the core deposits intangible is derived by comparing the interest rate and servicing costs that the financial
institution pays on the core deposit liability versus the current market rate for alternative sources of financing. The intangible
asset represents the stable and relatively low cost source of funds that the deposits and accompanying relationships provide the
Company, when compared to alternative funding sources.

Loans

The loans acquired were recorded at fair value without a carryover of the allowance for loan losses. Fair value of the
loans is determined using market participant assumptions in estimating the amount and timing of both principal and interest cash
flows expected to be collected, as adjusted for an estimate of future credit losses and prepayments, and then applying a market-
based discount rate to those cash flows. The overall discount on the loans acquired in this transaction was due primarily to anticipated
credit loss, as well as considerations for liquidity and market interest rates. For the year ended December 31, 2012 the Company
recorded approximately $3.1 million of interest income attributable to these acquired loans since the acquisition date.

A portion of the loans acquired showed evidence of deterioration of credit quality since origination and was deemed
unlikely that the Bank will be able to collect all contractually required payments. As such, these loans were deemed to be PCI
and the carrying value and prospective income recognition are predicated upon future cash flows expected to be collected. The
following is a summary of these PCI loans associated with the acquisition:

(Dollars in thousands)

Contractually required principal and interest at acquisition...... $ 47,548
Contractual cash flows not expected to be collected................. (8,733)
Expected cash flows at acquisition.........c.ceceeeeeeeinincncnenennnne 38,815
Interest component of expected cash flows..........c..ccoceveeueenne.ne. (3,095)
Basis in PCI loans at acquisition - estimated fair value ............ $ 35,720

Deposits

The fair value of acquired savings and transaction deposit accounts was assumed to approximate the carrying value as
these accounts have no stated maturity and are payable on demand. The fair value of time deposits were determined based on the
present value of the contractual cash flows over the remaining period to maturity using a market interest rate.

Borrowings and Subordinated Debentures

The fair values of FHLB advances were derived based upon present value of the principal and interest payments using
a current market discount rate.
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Selected Pro Forma Results

The following summarizes the unaudited pro forma results of operations as if the Company acquired Central on January 1,
2012 (2011 amounts represent combined results for the Company and Central). The selected pro forma financial information is
presented for illustrative purposes only and is not necessarily indicative of the financial results of the combined companies had
the acquisition actually been completed at the beginning of the periods presented, nor does it indicate future results for any other
interim or full-year period.

Years Ended December 31
2012 2011
(Dollars in thousands)
Net interest income after provision for 10an 10SSes .......c..ccecvevveeieveiniiniininincnenenenecenee $ 165,860 $ 170,514
INEE INCOMIE ...ttt ettt ettt sttt ea ettt b et a et a et n et a e eue e enes 47,261 46,477

Excluded from the pro forma results of operations for the year ended December 31, 2012 are merger costs, net of tax, of
$4.5 million, or $0.20 per diluted share, respectively, primarily made up of contract terminations arising due to the change in
control, the acceleration of certain compensation and benefit costs, and other merger expenses.

(3) SECURITIES

During 2012 the Company transferred equity securities classified previously as trading to available for sale. The majority
of these securities are held solely for the purpose of funding certain executive nonqualified retirement obligations (see Note 14
“Employee Benefit Plans”). The remainder of the portfolio is comprised of equity securities, which consists of a fund whose
investment objective is to invest in geographically specific private placement debt securities designed to support underlining
economic activities such as community development and affordable housing. The Company realized a gain on trading activities
of $285,000 in 2012, $122,000 in 2011, and $150,000 in 2010, which have been included in other income.

As of December 31, 2011 securities classified as trading at fair value, consisted of the following:

(Dollars in thousands)

Cash eQUIVALEILS ..........o.eoiiiiiiiiieieee et $ 93
FiXed INCOME SECUTTIIES .....vvivieeieiierieteetieteeteeteeste et e steeseesteesaesteesaesteessesssessesseessenseensenseenns 2,242
MaArKetable SECUITEIES ....veeivvieiieeirieiieeie et e ciee et et e e ete e tteeveeeaaeeaveeseseeaseestbeenseesseenbeenaneensens 5,905

TOLAL ettt bttt ettt ettt n e neeae b enes $ 8,240
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The following table presents a summary of the amortized cost, gross unrealized holding gains and losses, other-than-
temporary impairment recorded in other comprehensive income and fair value of securities available for sale and securities held
to maturity for the periods indicated:

December 31, 2012 December 31, 2011
Gross Other- Gross Other-
Gross Unrealized Than- Gross Unrealized Than-
Amortized  Unrealized Losses Temporary Fair Amortized  Unrealized Losses Temporary Fair
Cost Gains Other Impairment Value Cost Gains Other Impairment Value

(Dollars in thousands)

Available for sale
securities

U.S. government

agency securities......... $ 20,053 $ 769 $ — 3 — $ 20822 $ — 3 — 3 — 3 — 8 —
Agency mortgage-

backed securities......... 209,381 12,158 (114) — 221,425 222,349 16,042 — — 238,391
Agency collateralized

mortgage obligations .. 67,412 1,001 (37 — 68,376 52,927 874 — — 53,801
Private mortgage-

backed securities......... 3,227 — — 305 3,532 6,215 — — (105) 6,110

Single issuer trust
preferred securities
issued by banks........... 2,255 — (15) — 2,240 5,000 — (790) — 4,210

Pooled trust preferred
securities issued by

banks and insurers ...... 8,353 — (2,415) (2,957) 2,981 8,505 — (2,518) (3,167) 2,820
Marketable securities.. 9,875 92 (57) — 9,910 — — — — —
Total available for
sale securities........... $ 320,556 $ 14,020 $ (2,638) $§  (2,652) § 329,286 $ 294,996 $ 16916 $ (3,308) § (3,272) § 305,332
Held to maturity
securities
U.S. treasury
SECUTItIeS ..evveeeeeeeeen. $ 1,013 $ 121 § — $ — 3 1,134 § 1,014 $ 103§ — 3 — 3 1,117
Agency mortgage-
backed securities......... 72,360 4,233 — — 76,593 109,553 4,406 — — 113,959
Agency collateralized
mortgage obligations .. 97,507 2,875 ) — 100,380 77,804 2,494 — — 80,298
State, county, and
municipal securities..... 915 11 — — 926 3,576 34 — — 3,610

Single issuer trust
preferred securities

issued by banks........... 1,516 10 — — 1,526 8,000 15 (669) — 7,346
Corporate debt
SECUIIties...covveverrennes 5,007 258 — — 5,265 5,009 155 — — 5,164
Total held to
maturity securities... $§ 178,318 § 7,508 § 2)$ — $§ 185,824 $ 204,956 $ 7,207 $ (669) $ — $ 211,494
Total.....oovericinn. $ 498874 $§ 21,528 $ (2,640)$  (2,652) § 515,110 $ 499952 § 24,123 $§ (3977)$ (3,272) $§ 516,826
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When securities are sold, the adjusted cost of the specific security sold is used to compute the gain or loss on the sale. The
following table shows the gross realized gains and losses on available for sale securities for the periods indicated:

Years Ended December 31
2012 2011 2010
(Dollars in thousands)
Gross gains on available for sale securities...........ccoccveveeierriecrenreeeennenne. $ 116 1$ 723§ 458
Gross losses on available for sale securities...........coceereeierieieneeienenne — —
Net gains on available for sale SECUIIties ........ccevvervirceerirciereeienieeienieans $ 116 $ 723§ 458
(1) Amount includes $111,000 of realized gains associated with the marketable securities classified as available for sale.

The actual maturities of certain securities may differ from the contractual maturities because borrowers may have the right
to call or prepay obligations with or without call or prepayment penalties. A schedule of the contractual maturities of securities
available for sale and securities held to maturity as of December 31, 2012 is presented below:

Available for Sale Held to Maturity
Amortized Fair Amortized Fair
Cost Value Cost Value
(Dollars in thousands)

Due in one year or 1€SS........cevevivvereeerierereeeeiereenenns $ 224 $ 235 % 239 §$ 241
Due from one year to five years.........ccccevvecvereerennenne. 2,766 2,901 6,469 6,795
Due from five to ten Years .......cccceceeveeveenieeeeneeieneenne 75,574 79,511 1,013 1,134
Due after ten Years .........cccevveecverereenieeieeeieeeeeeeeeenns 232,117 236,729 170,597 177,654
Total debt SECUrItIES. ......cccvieeerrieieiieeieceeie e, $ 310,681 $ 319,376 % 178,318 §$ 185,824
Marketable SECUTIHIES .....veeveerreeeeeeeeeeeeeeeeeeeeeeeeeeeeas $ 9,875 $ 9,910 $ — 3 —
TOtAl oot $ 320,556 $ 329286 $ 178,318 §$ 185,824

Inclusive in the table above is $7.7 million and $13.0 million, of callable securities at December 31, 2012 and 2011,
respectively.

At December 31, 2012 and 2011, investment securities carried at $365.8 million and $389.7 million, respectively, were
pledged to secure public deposits, assets sold under repurchase agreements, letters of credit, and for other purposes.

At December 31, 2012 and 2011, the Company had no investments in obligations of individual states, counties, or
municipalities, which exceeded 10% of stockholders’ equity.

Other-Than-Temporary Impairment

The Company continually reviews investment securities for the existence of OTTI, taking into consideration current market
conditions, the extent and nature of changes in fair value, issuer rating changes and trends, the credit worthiness of the obligor of
the security, volatility of earnings, current analysts’ evaluations, the Company’s intent to sell the security, or whether it is more
likely than not that the Company will be required to sell the debt security before its anticipated recovery, as well as other qualitative
factors. The term “other-than-temporary” is not intended to indicate that the decline is permanent, but indicates that the prospects
for a near-term recovery of value is not necessarily favorable, or that there is a lack of evidence to support a realizable value equal
to or greater than the carrying value of the investment.
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The following tables show the gross unrealized losses and fair value of the Company’s investments in an unrealized loss
position, which the Company has not deemed to be OTTI, aggregated by investment category and length of time that individual

securities have been in a continuous unrealized loss position:

December 31, 2012
Less than 12 months 12 months or longer Total
# of Unrealized Fair Unrealized Unrealized
Description of securities holdings Fair Value Losses Value Losses Fair Value Losses
(Dollars In thousands)

Agency mortgage-backed
SECUTTLIES ..eveeveeeeeeeeeeeeeeeeeeeeeenas 17 $ 23814 $ (114) $ — 3 — $ 23814 $ (114)
Agency collateralized mortgage
0bligations.......ccecvevveveveieuennenne. 2 17,677 39) — — 17,677 39)
Single issuer trust preferred
securities issued by banks and
TNSUTETS .o 2 2,240 (15) — — 2,240 (15)
Pooled trust preferred securities
issued by banks and insurers....... 2 — — 2,069 (2,415) 2,069 (2,415)
Marketable securities .................. 15 6,613 (57) — — 6,613 (57)

Total temporarily impaired

SCCULILICS vvovveereieeereireereieeennns 38§ 50,344 § 225) $ 2,069 $ (2,415) $§ 52,413 $ (2,640)

December 31, 2011
Less than 12 months 12 months or longer Total
# of Unrealized Fair Unrealized Unrealized
Description of securities holdings Fair Value Losses Value Losses Fair Value Losses
(Dollars In thousands)

Single issuer trust preferred
securities issued by banks and
INSULETS ..evveeveieeereeeeereeeeeee e 23 — 3 — 3 8,617 $§ (1,459) $ 8,617 § (1,459)
Pooled trust preferred securities
issued by banks and insurers....... 2 — — 2,117 (2,518) 2,117 (2,518)

Total temporarily impaired

SECUTTHIES .vvevveeereerierireeieenirens 4 $ — 3 — $ 10,734 $ (3977) $ 10,734 $ (3,977)

The Company does not intend to sell these investments and has determined based upon available evidence that it is more
likely than not that the Company will not be required to sell the security before the recovery of its amortized cost basis. As aresult,
the Company does not consider these investments to be OTTI. The Company made this determination by reviewing various
qualitative and quantitative factors regarding each investment category, such as current market conditions, extent and nature of
changes in fair value, issuer rating changes and trends, volatility of earnings, and current analysts’ evaluations.

As a result of the Company’s review of these qualitative and quantitative factors, the causes of the impairments listed in

the table above by category are as follows at December 31, 2012:

»  Agency Mortgage-Backed Securities and Collateralized Mortgage Obligations. This portfolio has contractual terms

that generally do not permit the issuer to settle the securities at a price less than the current par value of the investment.
The decline in market value of these securities is attributable to changes in interest rates and not credit quality.
Additionally, these securities are implicitly guaranteed by the U.S. Government or one of its agencies.

Single Issuer Trust Preferred Securities: This portfolio consist of two securities, both of which are below investment
grade. The unrealized loss on these securities is attributable to the illiquid nature of the trust preferred market in the
current economic environment. Management evaluates various financial metrics for each of the issuers, including
regulatory capital ratios of issuers.

Pooled Trust Preferred Securities: This portfolio consists of two below investment grade securities of which one is
performing while the other is deferring payments as contractually allowed. The unrealized loss on these securities
is attributable to the illiquid nature of the trust preferred market and the significant risk premiums required in the
current economic environment. Management evaluates collateral credit and instrument structure, including current
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and expected deferral and default rates and timing. In addition, discount rates are determined by evaluating comparable
spreads observed currently in the market for similar instruments.

*  Marketable Securities: This portfolio consists of mutual funds and other equity investments. During some periods,
the mutual funds in the Company’s investment portfolio may have unrealized losses resulting from market fluctuations
as well as the risk premium associated with that particular asset class. For example, emerging market equities tend
to trade at a higher risk premium than U.S. government bonds and thus, will fluctuate to a greater degree on both the
upside and the downside. In the context of a well-diversified portfolio, however, the correlation amongst the various
asset classes represented by the funds serves to minimize downside risk. The Company evaluates each mutual fund
in the portfolio regularly and measures performance on both an absolute and relative basis. A reasonable recovery
period for positions with an unrealized loss is based on management’s assessment of general economic data, trends
within a particular asset class, valuations, earnings forecasts and bond durations.

Management monitors the following issuances closely for impairment due to the history of OTTI losses recorded within
these classes of securities. Management has determined that the securities possess characteristics which in the current economic
environment could lead to further credit related OTTI charges. The following tables summarize pertinent information as of
December 31, 2012, that was considered by management in determining if OTTI existed:

Total
Cumulative Total
Non-Credit Credit Cumulative
Related Related Other-
Other- Other- Than-
Gross Than- Than- Temporary
Amortized Unrealized Temporary Fair Temporary impairment
Class Cost (1) Gain/(Loss)  Impairment Value Impairment to date
(Dollars in thousands)
Pooled trust preferred securities
Pooled trust preferred security A Cl § 1,283  § — 3 (1,055) $ 228 $ (3,676) $ (4,731)
Pooled trust preferred security B D — — — — (3,481) (3,481)
Pooled trust preferred security C................... Cl 505 — (402) 103 (482) (884)
Pooled trust preferred security D................... D — — — — (990) (990)
Pooled trust preferred security E.................... Cl1 2,081 — (1,500) 581 (1,368) (2,868)
Pooled trust preferred security F ................... B 1,893 (1,294) — 599 — —
Pooled trust preferred security G................... Al 2,591 (1,121) — 1,470 — —
Total pooled trust preferred securities $ 8353 §$ (2,415) $ 2,957) $ 2,981 $ 9,997) $ (12,954)
Private mortgage-backed securities
Private mortgage-backed securities — one... 2A1 § 2229 $ — 3 207 $ 2,436 $ (765) $ (558)
Private mortgage-backed securities —two.... Al9 998 — 98 1,096 (85) 13
Total private mortgage-backed securities... $ 3227 $ — 3 305§ 3,532 § (850) $ (545)
Total.....coiiiiiiicc $ 11,580 § 2,415) $ (2,652) $ 6,513 § (10,847) $ (13,499)
(1) The amortized cost reflects previously recorded credit related OTTI charges recognized in earnings for the applicable securities.
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Excess
Subordination

Number of Current Total (After Taking

Performing Deferrals/ Projected into Account

Banks and Defaults/ Defaults/ Best Estimate

Insurance Losses (As Losses (as of Future

Cos. in a % of a % of Deferrals/
Issuances Original Performing Defaults/ Lowest credit
Class (Unique) Collateral) Collateral) Losses)(1) Ratings to date(2)
Pooled trust preferred securities
Pooled trust preferred security A..........ccccoveveneneee Cl 54 34.03% 21.59% —% C (Fitch & Moody’s)
Pooled trust preferred security B ........ccccceeeveennene D 54 34.03% 21.59% —% C (Fitch)
Pooled trust preferred security C .........ccceceveneneee C1 48 31.00% 18.69% —% C (Fitch & Moody’s)
Pooled trust preferred security D ........cccecveuenenene D 48 31.00% 18.69% —% C (Fitch)
Pooled trust preferred security E... C1 47 27.17% 16.04% 2.35% C (Fitch & Moody’s)
Pooled trust preferred security F.........cocccoevnnenene B 32 26.61% 22.29% 29.33% CC (Fitch)
Pooled trust preferred security G.........c.ccovueeenee Al 32 26.61% 22.29% 53.90% CCC+ (S&P)
Private mortgage-backed securities
Private mortgage-backed securities — one........... 2A1 N/A 6.62% 12.19% —% D (Fitch)
Private mortgage-backed securities — two .......... Al19 N/A 3.74% 6.44% —% C (Fitch)
(1) Excess subordination represents the additional default/losses in excess of both current and projected defaults/losses that the security can absorb before

the security experiences any credit impairment.

2) The Company reviewed credit ratings provided by S&P, Moody’s and Fitch in its evaluation of issuers.

Per review of the factors outlined above, seven of the securities shown in the table above were deemed to be OTTI. The
remaining securities were not deemed to be OTTI as the Company does not intend to sell these investments and has determined,
based upon available evidence, that it is more likely than not that the Company will not be required to sell the security before the

recovery of its amortized cost basis.

The following table shows the total OTTI that the Company recorded for the periods indicated:

Years Ended December 31

2012 2011 2010
(Dollars in thousands)
Gross change in OTTI recorded on certain investments (gain/(losses)) ......... $ 678 $ 53§ 497
Portion of OTTI gains (losses) recognized in OCl.........c.ccccecererinncninennenn (754) (296) (831)
Total credit related OTTI losses recognized in €arnings............c.ceceeeveervennenne $ (76) $ (243) $ (334)
The following table shows the cumulative credit related component of OTTI for the periods indicated:
2012 2011 2010
(Dollars in thousands)
Balance at January 1. $ (10,771) $ (10,528) § (10,194)
Add
Incurred on securities not previously impaired...........ccoocevereiereecrereeciennenns — — (85)
Incurred on securities previously impaired............ccccooeiiiiiiiiiiiiec, (76) (243) (249)
Less
Realized gain/loss on sale Of SECUTTtIeS.......cccuerueeriirieririeneciereee e — — —
Reclassification due to changes in Company’s intent............ccocceeeverveecvennenne — — —
Increases in cash flow expected to be collected........ccccoooenirieniniininenene — — —
Balance at December 31 ..........cooiiiiiiiiiii $ (10,847) $ (10,771) § (10,528)
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(4) LOANS, ALLOWANCE FOR LOAN LOSSES AND CREDIT QUALITY

The following table summarizes changes in the allowance for loan losses by loan category and bifurcates the amount of
allowance allocated to each loan category based on collective impairment analysis and loans evaluated individually for impairment:

December 31, 2012
Commercial Residential
and Commercial Commercial Small Real Home Consumer
Industrial Real Estate  Construction Business Estate Equity Other Total

(Dollars in thousands)

Allowance for loan losses

Beginning balance.................... $ 11,682 $§ 23514 $ 2,076  $ 1,896 § 3,113 $ 4597 $ 1,382 $ 48,260
Charge-offs.......cccoveereninenene. (6,191) (4,348) — 616) (1,094) (3,178) (1,165) (16,592)
Recoveries.......coovevveeeieennnn. 963 188 — 134 151 93 581 2,110
Provision ........cccceeveeenienenne. 7,007 3,244 735 110 760 6,191 9 18,056

Ending balance.................... $§ 13461 $§ 22598 § 2,811 $ 1,524 $ 2,930 $ 7,703 $ 807 § 51,834

Ending balance: individually -

evaluated for impairment.......... $ 1,084 $ 516 $ — 3 353 $ 1,302 $ 35 % 130 $ 3,420

Ending balance: collectively -

evaluated for impairment.......... $ 12377 § 22,082 $ 2,811 $ L171  $ 1,628 $ 7,668 $ 677 $ 48414

Financing receivables

Ending balance: total loans by

Ending balance: individually

evaluated for impairment.......... $ 8575 $§ 33868 $ — 3 2279 $ 15373 § 4435 § 2,129 $ 66,659
Ending balance: collectively
evaluated for impairment.......... $ 678,936 $2,088,285 $ 188,768 $ 76,315 § 597,508 $§ 797,714 $§ 24,826 $4,452,352
December 31, 2011
Commercial Residential
and Commercial Commercial Small Real Home Consumer
Industrial Real Estate  Construction Business Estate Equity Other Total

(Dollars in thousands)
Allowance for loan losses

Beginning balance.................. $ 10423 § 21939 § 2,145 § 3,740 § 2915 § 3369 § 1,724 § 46,255
Charge-offs. (2,388) (2,631) (769) (1,190) (559) (1,626) (1,678) (11,341)
Recoveries.......ovvvveveeevnnenn. 420 97 500 160 — 52 635 1,864
Provision .........cccceeveievniennne $ 3,727 $ 4,109 $ 200 S 814) $ 757§ 2,802 § 701 $ 11,482
Ending balance.................... $ 11,682 $ 23514 $ 2,076 $ 1896 § 3,113 § 4597 § 1,382 $ 48,260
Ending balance: individually
evaluated for impairment.......... $ 562 $ 457  § — 3 148 $ 1,245  § 31§ 239§ 2,682
Ending balance: collectively
evaluated for impairment.......... $ 11,120 $ 23,057 $ 2,076 $ 1,748  $ 1,868 § 4566 $ 1,143 § 45,578
Financing receivables
Ending balance: total loans by
STOUP . $ 575716 $1,847,654 $§ 128904 $ 78,509 § 426201 $ 696,063 $ 41,343  $3,794,390
Ending balance: individually
evaluated for impairment.......... $ 5608 § 37476 $ 843 § 2326 $ 12984 § 326 $§ 2,138 § 61,701
Ending balance: collectively
evaluated for impairment.......... $ 570,108 $1,810,178 $ 128,061 $ 76,183 $ 413,217 $ 695737 $ 39,205 $3,732,689
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December 31, 2010

Commercial Residential
and Commercial  Commercial Small Real Home Consumer
Industrial Real Estate  Construction Business Estate Equity Other Total

(Dollars in Thousands)
Allowance for loan losses

Beginning balance..............cccccco.... $ 7,545 $ 19,451 $ 2,457 $ 3372 $ 2,840 §$ 3945 §$ 2,751 § 42,361
ChArge-OffS ......vvveeereeereereeerrsnnnns (5,170) (3,448) (1,716) (2,279) (557) (939) (2,078) (16,187)
ReECOVETIES ..o 361 1 — 217 59 131 657 1,426
Provision.......c.coceeeeveveecencrcccnnnee 7,687 5,935 1,404 2,430 573 232 394 18,655

Ending balance $ 10423 $ 21,939 § 2,145 § 3,740 $ 2915 § 3,369 § 1,724 § 46,255

Ending balance: individually

evaluated for impairment................. $ 511§ 411  $ 151 $ 221§ 91 § 17 $ 245  § 2,547
Ending balance: collectively
evaluated for impairment................. $ 9912 § 21,528 $ 1,994 § 3519 $ 1,924 § 3352 §$ 1,479 $§ 43,708

Financing receivables

Ending balance: total loans by

BIOUP .eiiiiiieieieieieieieieeeieieeeieneaeees $ 502,952 $1,717,118 § 129,421 $ 80,026 § 478,111 $ 579,278 $ 68,773 $3,555,679 (1)
Ending balance: individually

evaluated for impairment................. $ 3823 § 26,665 $ 1,999 § 2,494 $ 9,963 $ 428 $ 2,014 § 47,386
Ending balance: collectively

evaluated for impairment................. $ 499,129 $1,690,453 $ 127422 $§ 77,532 § 468,148 $§ 578,850 $ 66,759 $3,508,293

(1) The amount of deferred fees included in the ending balance was $3.1 million, $2.9 million, and $2.8 million at December 31, 2012, 2011, and 2010,
respectively.

For the purpose of estimating the allowance for loan losses, management segregates the loan portfolio into the portfolio
segments detailed in the above tables. Each of these loan categories possesses unique risk characteristics that are considered when
determining the appropriate level of allowance for each segment. Some of the risk characteristics unique to each loan category
include:

Commercial Portfolio:

Commercial & Industrial — Loans in this category consist of revolving and term loan obligations extended to business and
corporate enterprises for the purpose of financing working capital and/or capital investment. Collateral generally consists of pledges
of business assets including, but not limited to: accounts receivable, inventory, plant & equipment, or real estate, if
applicable. Repayment sources consist of: primarily, operating cash flow, and secondarily, liquidation of assets.

Commercial Real Estate — Loans in this category consist of mortgage loans to finance investment in real property such as
multi-family residential, commercial/retail, office, industrial, hotels, educational and healthcare facilities and other specific use
properties. Loans are typically written with amortizing payment structures. Collateral values are determined based upon third party
appraisals and evaluations. Loan to value ratios at origination are governed by established policy and regulatory guidelines.
Repayment sources consist of: primarily, cash flow from operating leases and rents, and secondarily, liquidation of assets.

Commercial Construction — Loans in this category consist of short-term construction loans, revolving and nonrevolving
credit lines and construction/permanent loans to finance the acquisition, development and construction or rehabilitation of real
property. Project types include: residential 1-4 family condominium and multi-family homes, commercial/retail, office, industrial,
hotels, educational and healthcare facilities and other specific use properties. Loans may be written with nonamortizing or hybrid
payment structures depending upon the type of project. Collateral values are determined based upon third party appraisals and
evaluations. Loan to value ratios at origination are governed by established policy and regulatory guidelines. Repayment sources
vary depending upon the type of project and may consist of: sale or lease of units, operating cash flows or liquidation of other
assets.

Small Business — Loans in this category consist of revolving, term loan and mortgage obligations extended to sole proprietors
and small businesses for purposes of financing working capital and/or capital investment. Collateral generally consists of pledges
of business assets including, but not limited to: accounts receivable, inventory, plant & equipment, or real estate (if
applicable). Repayment sources consist of: primarily, operating cash flows, and secondarily, liquidation of assets.

For the commercial portfolio it is the Bank’s policy to obtain personal guarantees for payment from individuals holding
material ownership interests of the borrowing entities.
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Consumer Portfolio:

Residential Real Estate — Residential mortgage loans held in the Bank’s portfolio are made to borrowers who demonstrate
the ability to make scheduled payments with full consideration to underwriting factors such as current and expected income,
employment status, current assets, other financial resources, credit history and the value of the collateral. Collateral consists of
mortgage liens on 1-4 family residential properties. The Company does not originate sub-prime loans.

Home Equity — Home equity loans and lines are made to qualified individuals for legitimate purposes secured by senior
or junior mortgage liens on owner-occupied 1-4 family homes, condominiums or vacation homes or on nonowner occupied 1-4
family homes with more restrictive loan to value requirements. The home equity loan has a fixed rate and is billed equal payments
comprised of principal and interest. The home equity line of credit has a variable rate and is billed interest only payments during
the draw period. At the end of the draw period, the home equity line of credit is billed a percentage of the principal balance plus
all accrued interest. Borrower qualifications include favorable credit history combined with supportive income requirements and
combined loan to value ratios within established policy guidelines.

Consumer — Other — Other consumer loan products including personal lines of credit and amortizing loans made to
qualified individuals for various purposes such as education, auto loans, debt consolidation, personal expenses or overdraft
protection. Borrower qualifications include favorable credit history combined with supportive income and collateral requirements
within established policy guidelines. Consumer - Other loans may be secured or unsecured.

Credit Quality:

The Company continually monitors the asset quality of the loan portfolio using all available information. Based on this
information, loans demonstrating certain payment issues or other weaknesses may be categorized as delinquent, impaired,
nonperforming and/or put on nonaccrual status. Additionally, in the course of resolving such loans, the Company may choose to
restructure the contractual terms of certain loans to match the borrower’s ability to repay the loan based on their current financial
condition. If a restructured loan meets certain criteria, it may be categorized as a troubled debt restructuring (“TDR”).

The Company reviews numerous credit quality indicators when assessing the risk in its loan portfolio. For the commercial
portfolio, the Company utilizes a 10-point commercial risk-rating system, which assigns a risk-grade to each borrower based on
anumber of quantitative and qualitative factors associated with a commercial loan transaction. Factors considered include industry
and market conditions, position within the industry, earnings trends, operating cash flow, asset/liability values, debt capacity,
guarantor strength, management and controls, financial reporting, collateral, and other considerations. The risk-ratings categories
are defined as follows:

1- 6 Rating — Pass

Risk-rating grades “1” through “6” comprise those loans ranging from ‘Substantially Risk Free’ which indicates borrowers are of
unquestioned credit standing and the pinnacle of credit quality, well established companies with a very strong financial condition,
and loans fully secured by cash collateral, through ‘Acceptable Risk’, which indicates borrowers may exhibit declining earnings,
strained cash flow, increasing leverage and/or weakening market fundamentals that indicate above average or below average asset
quality, margins and market share. Collateral coverage is protective.

7 Rating — Potential Weakness

Borrowers exhibit potential credit weaknesses or downward trends deserving management’s close attention. If not checked or
corrected, these trends will weaken the Bank’s asset and position. While potentially weak, currently these borrowers are marginally
acceptable; no loss of principal or interest is envisioned.

8 Rating — Definite Weakness

Borrowers exhibit well defined weaknesses that jeopardize the orderly liquidation of debt. Loan may be inadequately protected
by the current net worth and paying capacity of the obligor or by the collateral pledged, if any. Normal repayment from the borrower
is in jeopardy, although no loss of principal is envisioned. However, there is a distinct possibility that a partial loss of interest and/
or principal will occur if the deficiencies are not corrected. Collateral coverage may be inadequate to cover the principal obligation.
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9 Rating — Partial Loss Probable

Borrowers exhibit well defined weaknesses that jeopardize the orderly liquidation of debt with the added provision that the
weaknesses make collection of the debt in full, on the basis of currently existing facts, conditions, and values, highly questionable
and improbable. Serious problems exist to the point where partial loss of principal is likely.

10 Rating — Definite Loss

Borrowers deemed incapable of repayment. Loans to such borrowers are considered uncollectible and of such little value that
continuation as active assets of the Bank is not warranted.

The credit quality of the commercial loan portfolio is actively monitored and any changes in credit quality are reflected in
risk-rating changes. Risk-ratings are assigned or reviewed for all new loans, when advancing significant additions to existing
relationships (over $50,000), at least quarterly for all actively managed loans, and any time a significant event occurs, including
at renewal of the loan.

The Company utilizes a comprehensive strategy for monitoring commercial credit quality. Borrowers are required to provide
updated financial information at least annually which is carefully evaluated for any changes in financial condition. Larger loan
relationships are subject to a full annual credit review by an experienced credit analysis group. Additionally, the Company retains
an independent loan review firm to evaluate the credit quality of the commercial loan portfolio. The independent loan review
process achieves a significant review of the commercial loan portfolio exposure and reports the results of these reviews to the
Audit Committee of the Board of Directors on a quarterly basis.

The following table details the internal risk-rating categories for the Company’s commercial portfolio:

December 31, 2012
Commercial
Risk Commercial and Real Commercial
Category Rating Industrial Estate Construction Small Business Total
(Dollars in thousands)
Pass ..o 1-6 $ 647,984 § 1,928,148 §$ 177,693 $ 71,231  § 2,825,056
Potential weakness....................... 7 16,420 92,651 6,195 3,213 118,479
Definite weakness.............cccuve.e 8 21,979 98,688 4,880 4,080 129,627
Partial loss probable..................... 9 1,128 2,666 — 70 3,864
Definite 10SS .....c.coovvvueerirecrinnenne 10 — — — — —
$ 687,511 §$ 2,122,153 $ 188,768 § 78,594 $ 3,077,026
December 31, 2011
Commercial
Risk Commercial and Real Commercial
Category Rating Industrial Estate Construction Small Business Total
(Dollars in thousands)

Pass ..o 1-6 $ 528,798 $ 1,626,745  $ 114,633 § 70,543 $ 2,340,719
Potential weakness... 7 33,313 124,661 7,859 4,041 169,874
Definite weakness.............ccccueee 8 12,683 93,438 6,412 3,762 116,295
Partial loss probable..................... 9 922 2,810 — 163 3,895
Definite 10SS .....ccovvveueeerirueucennenne 10 — — — — —
Total .o $ 575,716  $ 1,847,654 $ 128,904 § 78,509 $ 2,630,783
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For the Company’s consumer portfolio, the quality of the loan is best indicated by the repayment performance of an individual
borrower. However, the Company does supplement performance data with current Fair Isaac Corporation (“FICO”) and Loan to
Value (“LTV?”) estimates. Current FICO data is purchased and appended to all consumer loans on a quarterly basis. In addition,
automated valuation services and broker opinions of value are used to supplement original value data for the residential and home
equity portfolios, periodically. The following table shows the weighted average FICO scores and the weighted average combined
LTV ratio, exclusive of loans acquired from Central, for the periods indicated below:

December 31
2012 2011

Residential portfolio

FICO SCOTE (T€-SCOTEA)(1)..reuverieniieiieiieiieieeteete ettt et sttt te st e e s e seenneeneennesneennes 727 731
LTV (TE-VAIUEA)(2). v eeeeeeeeeeeeeeeeeeeeeeseeseeeeseeseseeseeeseesesesseeeeeessseseseeessseneeeeeessseeeeeeseeee 67.0% 67.0%
Home equity portfolio

FICO SCOTE (T€-SCOTEA)Y(1)..reuverieniieiieiieiieiteteete ettt sttt st sttt st et ensesseensesseennesneennes 763 762
LTV (1€-VAIUEA)(2)... e evvieveeniietteie ettt ettt eteste et steeae e e b e te e b e e seesseeseessesseessessaessesssesseessessenssans 54.0% 55.0%
(1) The average FICO scores above are based upon rescores available from November and actual score data for loans booked between December 1 and

December 31, for the years indicated.

2) The LTV ratios are based upon updated automated valuations as of November 30, 2011 for the years indicated, if applicable. For home equity loans and
lines in a subordinate lien, the LTV data represents a combined LTV, taking into account the senior lien data for loans and lines.

The Bank’s philosophy toward managing its loan portfolios is predicated upon careful monitoring, which stresses early
detection and response to delinquent and default situations. Delinquent loans are managed by a team of seasoned collection
specialists and the Bank seeks to make arrangements to resolve any delinquent or default situation over the shortest possible time
frame. As a general rule, loans more than 90 days past due with respect to principal or interest are classified as nonaccrual loans.
As permitted by banking regulations, certain consumer loans past due 90 days or more may continue to accrue interest. The
Company also may use discretion regarding other loans over 90 days delinquent if the loan is well secured and in process of
collection. Set forth is information regarding the Company’s nonperforming loans at the period shown.

The following table shows nonaccrual loans at the dates indicated:

December 31
2012 2011
(Dollars in thousands)
Commercial and indUSTIIAl...........ooueiiiiiiie s $ 2,666 $ 1,883
CommeErcial 1Al ESTALE ......ccveeuieiieieii ettt ettt ettt e aesaeenseennes 6,574 12,829
Commercial CONSITUCHION.......c.eouiieieieieiiieieeee sttt e — 280
SMAIL DUSINESS ...ttt 570 542
Residential T8l @SALE .......cc.eiueieieieiieiieceteet ettt 11,472 9,867
HOME EQUILY . ...ttt ettt ettt ettt st 7,311 (1) 3,130
CONSUMET —— OTNET ...ttt ettt 121 381
Total NoNaccrual LoaNS(2)........eevueeieriiiierieeierieee sttt st sae e sseeaesseensenneens $ 28,714 $ 28,912
(1) The increase in nonaccrual home equity loans was driven by regulatory guidance issued during 2012, pertaining to income recognition practices on

performing junior lien mortgages. While the loans are currently performing they are placed on nonaccrual as a result of delinquency with respect to the
first position, which is held by another financial institution.

2) Included in these amounts were $6.6 million and $9.2 million nonaccruing TDRs at December 31, 2012 and 2011, respectively.
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The following table shows the age analysis of past due financing receivables as of the dates indicated:

December 31, 2012
30-59 days 60-89 days 90 days or more Total Past Due Recorded
Total Investment
Number  Principal Number  Principal Number  Principal Number  Principal Financing >90 Days
of Loans Balance of Loans Balance of Loans Balance of Loans Balance Current Receivables  and Accruing
(Dollars in thousands)
Commercial and
industrial ............... 14 $ 1,305 7 $ 336 23§ 1,875 44 § 3516 $ 683,995 § 687,511 $ —
Commercial real
estate ...oovveeerieerinnne 19 5,028 8 2,316 31 6,054 58 13,398 2,108,755 2,122,153 —
Commercial
construction — — — — — — — — 188,768 188,768 —
Small business....... 20 750 8 94 10 320 38 1,164 77,430 78,594 —
Residential real
eState ...eeveeeeeennnne 17 3,053 7 1,848 40 7,501 64 12,402 592,266 604,668 —
Residential
construction........... — — — — — — — — 8,213 8,213 —
Home equity.......... 32 2,756 10 632 17 1,392 59 4,780 797,369 802,149 —
Consumer — other
208 1,217 32 224 28 153 268 1,594 25,361 26,955 52
Total ....ccceovevennee 310 $ 14,109 72§ 5,450 149  $17,295 531 $36,854 $4,482,157 $4,519,011 $ 52
December 31, 2011
30-59 days 60-89 days 90 days or more Total Past Due Recorded
Total Investment
Number  Principal Number  Principal Number  Principal Number  Principal Financing >90 Days
of Loans Balance of Loans Balance of Loans Balance of Loans Balance Current Receivables  and Accruing
(Dollars in thousands)
Commercial and
industrial ............... 21 $ 2,143 10 $ 2,709 20 $ 1,279 51 $ 6,131 $ 569,585 § 575,716 $ —
Commercial real
estate ...oovvveerieeninenne 7 3,684 7 2,522 29 6,737 43 12,943 1,834,711 1,847,654 —
Commercial
construction........... — — — — 3 280 3 280 128,624 128,904 —
Small business....... 19 320 3 21 12 148 34 489 78,020 78,509 —
Residential real
estate ..oevveererernnnne 14 2,770 10 3,208 31 6,065 55 12,043 404,527 416,570 —
Residential
construction........... — — — — — — — — 9,631 9,631 —
Home equity.......... 28 1,483 19 1,139 19 1,502 66 4,124 691,939 696,063 —
Consumer — other
260 1,821 57 303 58 374 375 2,498 38,845 41,343 41

Total ... 349 §12,221 106 $ 9,902 172 $ 16,385 627 $38,508 $3,755,882 §3,794,390 $ 41

In the course of resolving nonperforming loans, the Bank may choose to restructure the contractual terms of certain loans.
The Bank attempts to work-out an alternative payment schedule with the borrower in order to avoid foreclosure actions. Any loans
that are modified are reviewed by the Bank to identify if a TDR has occurred, which is when, for economic or legal reasons related
to a borrower’s financial difficulties, the Bank grants a concession to the borrower that it would not otherwise consider. Terms
may be modified to fit the ability of the borrower to repay in line with its current financial status and the restructuring of the loan
may include the transfer of assets from the borrower to satisfy the debt, a modification of loan terms, or a combination of the two.
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The following table shows the Company’s total TDRs and other pertinent information as of the dates indicated:

December 31

2012 2011
(Dollars in thousands)
TDRS 0N ACCTUAL STATUS ..c.veevvieeieiieiieie et ete et e e et e e st e ebesteesbeeteessesseessesssensesssessesssessenssens $ 46,764 $ 37,151
TDRS 01N NONACCIUAL STALUS ...ttt ettt ettt ea e bt seeenee st e saeeneesbeennans 6,554 9,230
TOLAL TR S ..utetieiieeiieie ettt ettt ettt ettt et et e et e st e e b e teesbesseesseesaessesssensesssensesssessesssensenssans $ 53,318 § 46,381
Amount of specific reserves included in the allowance for loan loss associated with TDRs: ... $ 3,049 § 1,887
Additional commitments to lend to a borrower who has been a party to a TDR: ...................... $ 1,847 §$ 693

The Bank’s policy is to have any restructured loan which is on nonaccrual status prior to being modified remain on nonaccrual
status for six months, subsequent to being modified, before management considers its return to accrual status. If the restructured
loan is on accrual status prior to being modified, it is reviewed to determine if the modified loan should remain on accrual status.
Additionally, loans classified as TDRs are adjusted to reflect the changes in value of the recorded investment in the loan, if any,
resulting from the granting of a concession. For all residential loans modifications, the borrower must perform during a 90 day

trial period before the modification is finalized.
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The following table shows the modifications which occurred during the periods indicated and the change in the recorded
investment subsequent to the modifications occurring:

Troubled Debt Restructurings
Years Ended December 31

2012
Pre-Modification Post-Modification
Number Outstanding Recorded Outstanding Recorded
of Contracts Investment Investment(1)

(Dollars in thousands)

Commercial & industrial ............ccoovveieriecieniniennns 18 3 3372 § 3,372
Commercial real eState .........ccceeveeeecieeseeecieerieeieenns 15 7,121 7,121
SMall DUSINESS ...eovveeereveeiieiieierieereeeere e 14 621 621
Residential real estate ..........cceeeeeevienieecieenieeieeeene 20 3,495 3,499
HOME eqUIty....cc.evveriereiieieicieieeceee e 20 1,195 1,198
Consumer — Other.........cocoviiiiiiiiiieeeeceeee 33 328 329

Total...coeieerie e 120 $ 16,132 § 16,140

2011

Commercial & industrial ..........cccceeeeiervieecienieeieene 11 $ 1,165 $ 1,165
Commercial real estate ..........cccevvvevververienrerieeieneenns 17 8,707 8,707
Small BUSINESS ...cvevevieeieeiieiecie e 37 1,270 1,270
Residential real estate .........cceevveeeerieeceeneeiereeienenn 16 3,460 3,536
Home equity....c.cceevueeieiieieieeeee e 2 101 101
Consumer — Other..........ccevieriirierieiieieeeeeeeeeens 89 985 985

TOtAL e 172 $ 15,688 $ 15,764

2010

Commercial & industrial ............ccoovveverievieninieenns 11 3 1,286 $ 1,286
Commercial real eState .........ccceevveeeeveesieecieerieeieenns 14 12,491 12,491
SMall DUSINESS ...eovveeerereeiieiieierieeve et 47 1,514 1,514
Residential real estate ..........cceeeeeevieneeecieeniieeieeeene 19 5,797 5,938
HOME eqUity....cc.evveveeriiieieiceiceceee e 4 292 296
Consumer — Other.........occovieiiiiiriieeeeeeee 108 1,405 1,405

Total...coeieerie e 203§ 22,785 $ 22,930

(1) The post-modification balances represent the balance of the loan on the date of modification. These amounts may show an increase when modifications

include a capitalization of interest.
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The following table shows the Company’s post-modification balance of TDRs listed by type of modification as of the
periods indicated:

Years Ended December 31
2012 2011 2010
(Dollars in thousands)
Extended maturify ......ccooueeieiiieieieeeeee e $ 5,867 $ 5216 $ 10,691
AdJusted INTETESE TALE .....eeververeereieieieieieeetete ettt 2,182 1,746 52
Combination rate & Maturity ...........ceoceveeririereeieneeeeeee e 5,007 8,802 12,187
Court ordered CONCESSION....c..eouirtirterieriiieieieieiet et 3,084 — —
TOtAL..oee e $ 16,140 $ 15,764 $ 22,930

The following table shows the loans that have been modified during the past twelve months which have subsequently
defaulted during the periods indicated. The Company considers a loan to have defaulted when it reaches 90 days past due.

Years Ended December 31
2012 2011 2010
Number Recorded Number Recorded Number Recorded
of Contracts Investment of Contracts Investment of Contracts Investment

(Dollars in thousands)

Troubled debt restructurings that
subsequently defaulted

Commercial & industrial.................... 1 $ 231 — $ — — $ —
Commercial real estate....................... 3 696 — — 1 263
Small business.........ccoeevververereererennnen. — — 5 75 — —
Residential real estate ............c.cco.... 1 238 — — 2 500
Home equity......ccooeveeenirieninieneee — — — — — —
Consumer — other..........cccceevvevrnene. — — 1 22 2 18
Subtotal ......ccceeveiiiirieieeeeee 58 1,165 6 § 97 5 8 781

All TDR loans are considered impaired and therefore are subject to a specific review for impairment. The impairment
analysis appropriately discounts the present value of the anticipated cash flows by the loan’s contractual rate of interest in effect
prior to the loan’s modification. The amount of impairment, if any, is recorded as a specific loss allocation to each individual loan
in the allowance for loan losses. Commercial loans (commercial and industrial, commercial construction, commercial real estate
and small business loans), residential loans, and home equity loans that have been classified as TDRs and which subsequently
default are reviewed to determine if the loan should be deemed collateral dependent. In such an instance, any shortfall between
the value of the collateral and the book value of the loan is determined by measuring the recorded investment in the loan against
the fair value of the collateral less estimated costs to sell. The Bank charges off the amount of any confirmed loan loss in the period
when the loans, or portion of loans, are deemed uncollectible. Smaller balance consumer TDR loans are reviewed for performance
to determine when a charge-off is appropriate.

A loan is considered impaired when, based on current information and events, it is probable that the Bank will be unable
to collect the scheduled payments of principal or interest when due according to the contractual terms of the loan agreement.
Factors considered by management in determining impairment include payment status, collateral value, and the probability of
collecting scheduled principal and interest payments when due. Loans that experience insignificant payment delays and payment
shortfalls generally are not classified as impaired. 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.
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The table below sets forth information regarding the Company’s impaired loans as of the dates indicated:

Years Ended December 31
2012
Unpaid Average Interest
Recorded Principal Related Recorded Income
Investment Balance Allowance Investment Recognized

(Dollars in thousands)

With no related allowance recorded

Commercial & industrial..........cocceieieriieiieeeeeees $ 5849 $ 7,343 $ —  $ 6,993 § 391
Commercial 1eal €State ........c.covueuevirieueiririeinirieerece e 12,999 13,698 — 13,984 952
Commercial CONSIUCHION ........c.ccueurirueuriiieieirieirieeieeeeeeee s — — — — —
SMALL DUSINESS ...ttt 1,085 1,147 — 1,217 80
Residential real estate.. 2,545 2,630 — 2,589 118
HOME qQUILY ..o 4,119 4,166 — 4,190 195
ConSUMEr — OtheT .....c.cevieviiiieiiineccc et 700 705 — 858 72
SUDLOtAl.....ceeiiiiiii e 27,297 29,689 — 29,831 1,808
With an allowance recorded
Commercial & industrial..........cccoceverrineniiiinincieccee $ 2,726 $ 2,851 $ 1,084 $ 2,883 § 143
Commercial real €State ..........eovveruerieirereieeeeere e 20,869 21,438 516 21,678 1,340
Commercial CONSIIUCTION ......ceeveveerieueririreereniereieireereeseerereeseenenes — — — — —
Small business 1,194 1,228 353 1,255 77
Residential real estate..........cccovueeevirieerenineincceceree e 12,828 13,601 1,302 13,014 560
HOME CQUILY ...cvvvteniieieiete et 316 389 35 324 23
ConSUMET — OthET ...t 1,429 1,453 130 1,610 60
SUDLOTAL. ... 39,362 40,960 3,420 40,764 2,203
Total. .o $ 66,659 $ 70,649 $ 3,420 $ 70,595 § 4,011
2011
Unpaid Average Interest
Recorded Principal Related Recorded Income
Investment Balance Allowance Investment Recognized

(Dollars in thousands)

With no related allowance recorded

Commercial & industrial..........cccceirveieieereseeees $ 3380 $ 4365 $ — 3 4672 § 300
Commercial 1eal €State ........c.couvueuevirieueeririeenirieeereiee e 19,433 20,010 — 19,760 1,365
Commercial construction ... 843 843 — 839 59
SMALL DUSINESS ...ttt 1,131 1,193 — 1,199 84
Residential real eState.........ooeevreireerieeirerieieeeeese e — — — — —
HOME qQUILY ....coviiiiicci s 22 22 — 22 1
ConSUMEr — OtheT .....c.cevieviiiieiiineccc et 31 32 — 35 3
SUBTOAL ..o seeseeeeessss e eeeessenenes 24,840 26,465 — 26,527 1,812
With an allowance recorded

Commercial & industrial . . $ 2,228 § 2,280 § 562§ 2,244 § 99
Commercial real €State ..........ecvveruerieirereieeeeereeeee e 18,043 19,344 457 19,951 1,173
Commercial CONSIIUCTION ......cvevevierveueriririereniereieereree s — — — — —
SMAll DUSINESS ...ttt 1,195 1,218 148 1,292 73
Residential real estate..........cccovueeiviricerenincinnececesee e 12,984 13,651 1,245 13,059 512
HOME qUILY ...ttt 304 349 31 316 19
ConSUMET — OtHET ...t 2,107 2,125 239 1,928 73
SUDLOTAL. ... 36,861 38,967 2,682 38,790 1,949
Total...coooiic e $ 61,701 § 65432 § 2,682 § 65317 § 3,761
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2010
Unpaid Average Interest
Recorded Principal Related Recorded Income
Investment Balance Allowance Investment Recognized

(Dollars in thousands)

With no related allowance recorded

Commercial & INAUSLTIAL .......c.covrvevriiirieirieeee e $ 2,451 § 2917 § — S 2,539 § 171
Commercial real estate ... 19,538 20,280 — 20,223 1,394
Commercial CONSUCTION ......evveviuirieieniirieieieieieereeiee s 230 230 — 248 13
SMALL DUSINESS ...ttt 1,541 1,656 — 1,689 122
Residential real eState..........coeveverierieeirerieieeeeecre e 205 205 — 205 10
HOME qQUILY ..o — — — — —
ConSUMEr — OtheT .....c.ceviiieiirieiiireecec et 10 10 — 7 —
SUDLOLAL. ...t 23,975 25,298 — 24911 1,710
With an allowance recorded

Commercial & industrial..........c.coceveririnenieiininceceee $ 1,372 $ 1,373 $ 511§ 1,384  § 94
Commercial real €State ..........ecvveruerieirereieeeeereeee e 7,127 7,379 411 7,346 438
Commercial CONSIIUCHION ......cvevevrirueueririreeieriereieereeree e 1,769 1,769 151 1,762 76
SMAll DUSINESS ...ttt 953 954 221 956 63
Residential real estate..........cccovueeivirieerenireinrececeree e 9,758 10,146 991 9,836 396
HOME qUILY ...ttt 428 435 17 432 21
ConSUMET — OtHET ....euviiiiiiricicieeee e 2,004 2,035 245 1,364 58
Subtotal 23,411 24,091 2,547 23,080 1,146
Total. .o $ 47,386 $ 49389 $ 2,547 $ 47,991 § 2,856
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The following table displays certain information pertaining to purchased credit impaired loans at the dates indicated:

At
Acquisition
November 9, 2012
(Dollars in thousands)

Contractually required principal and interest payments receivable... (1) $ 47,548
Less: expected cash flOwS........cc.coiviieiiiiiieecicececeeee e (1 38,815
Initial nonaccretable difference...........cocvvveveeveeeeieeeeeeeeeeee e $ 8,733
Expected cash flows (H S 38,815
Less: fair value (initial carrying amount)............ccoceeveeveeeeeerennenne. 35,720
ACCTEtable YICI.....ooviieeeieeeeeeee e $ 3,095

November 9, 2012 December 31, 2012

(Dollars in thousands)

Outstanding balance...........ccoevevievevieveieieeeeeececee e $ 40,799 $ 36,278
CaITYiNG AMOUNL .....c.eoviviivieieriieriieteeetesieeestesessese s esesesessesesesesenas $ 35720 $ 32,054

(1) Reflective of anticipated prepayments.

The following table summarizes activity in the accretable yield for the PCI loan portfolio:

Year Ended December 31, 2012

(Dollars in thousands)

Balance at the beginning of the Period ...........cccooieviiioicieieeeeeeeeeee e $ —

ACGUISIEION ...ttt eete st ete sttt et et et e st esseeseesseeaeesseansesseensesseensesseensessaensesseensenseensennes 3,095

ALCCTEUION......eveieiieeieie ettt ettt ettt et et e e ete et e eaeesbeessesteessesaeessestsensesssensesssesseeseenseenes (903)

Reclassification from nonaccretable difference for loans with improved cash flows (1).. 272

Balance at end of Period ..........cccuiiuiiiiiiiiiiciccceee e $ 2,464
(1) Results in increased interest income during the period in which the loan paid off.

Loans to Insiders

The Bank has granted loans to principal officers, directors (and their affiliates) and principal security holders. All such loans
were made in the ordinary course of business on substantially the same terms, including interest rate and collateral, as those
prevailing at the time for comparable transactions with other persons, and do not involve more than the normal risk of collectability
or present other unfavorable features. Annual activity consists of the following at the periods indicated:

2012 2011
(Dollars in thousands)
Principal balance of loans outstanding as of January 1,......................iiinnn $ 41,184 $ 29,986
LOAN AAVANCES ...ttt ettt sttt ettt b bbbt bbbt st be s b et enee 89,666 68,512
Loan payments/Payofts (1).....cccceeririririninenenccieccteteeetee ettt (82,991) (57,314)
Principal balance of loans outstanding as of December 31,..............c..cocociininininnnne. $ 47,859 $ 41,184
(1) Includes the removal of $900,000 related to a director who retired during 2012, and no longer considered an insider. Amount does not reflect an actual

payoff of a loan.
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(5) BANK PREMISES AND EQUIPMENT

Bank premises and equipment at December 31, were as follows:

Estimated
2012 2011 Useful Life
(Dollars in thousands) (In years)
COSE: ettt ettt et sa e enen
7 U« TSP $ 14,514 $ 11,523 n/a
Bank PremiSes .....c.ueerieirieirieirieiieeeteeete ettt 24,160 21,438 5-39
Leasehold imProvements ............cceevecuerieriereenieneeniesiesieeeesieesesseeeeeseeseenas 19,681 18,744 1-15
Furniture and equipment .........ccecueviriririninieneneeeecrereeeeee e 43,763 38,857 1-10
] 1 0 ] APPSR 102,118 90,562
Accumulated depreciation..........ccceveererirenerenienieieeeereeeeee e (46,891) (42,310)
Net bank premises and equIPMENt ........cc.ccveviereeieirrerenieneneneseneseene $ 55,227 $ 48,252

Depreciation expense related to bank premises and equipment was $5.5 million in 2012, $4.9 million in 2011, and $5.2
million in 2010, which is included in occupancy and equipment expense and other noninterest expense.
(6) GOODWILL AND IDENTIFIABLE INTANGIBLE ASSETS

The following table sets forth the carrying value of goodwill and other intangible assets, net of accumulated amortization,
at December 31:

2012 2011

(Dollars in thousands)

Balances not subject to amortization:

GOOAWIIL(L) ottt $ 150,391 $ 130,074

Balances subject to amortization:
Core deposit INtANGIDIES ......cc.c.iviiuiiiiiiiiiic e 10,328 9,660
Other identifiable INtANZGIDIE ASSELS ......c.erviitiriiieieieiee ettt 1,425 988
Total other INtan@ible @SSELS.......cc.eeeriririririeieeteteteee ettt e 11,753 10,648
Total goodwill and other intangible aSSetS...........ccveiriririririiereee e $ 162,144 § 140,722

(1) Approximately $38.3 million and $39.5 million is expected to be deductible for tax purposes at December 31, 2012 and 2011, respectively.

The changes in the carrying value of goodwill for the periods indicated were as follows:

2012 2011 2010
(Dollars in thousands)

Balance at beginning Of Year..........ccceveviriienenieieeec e $ 130,074 $ 129,617 $ 129,348
Central ACQUISIEION.....ccuiruirrereteteteietet ettt ettt st 22,544 — —
IMPAITMENE (1).eetiitiitiiteitieeee ettt (2,227) — —
Earn out payments from prior aCqUiSItions ...........cccceceeerererenenenenueniennennes — 457 269

Balance at end 0f YEaT ......cceevveriieieiiieieiecieee e $ 150,391 $ 130,074 $ 129,617
(1) Amount represents the total amount of goodwill relating to Compass Exchange Advisors, LLC, which was acquired in January 2007.
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The gross carrying amount and accumulated amortization of other intangible assets were as follows at the periods indicated:

2012 2011
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(Dollars in thousands)

Core depositS.......ccverveeiereecieneeiereeenne. $ 17,537 $ (7,209) $ 10,328 $§ 17,638 $ (7,978) $ 9,660
Other intangible assets ............cccceeueee. 1,960 (535) 1,425 1,330 (342) 988
Total ..ooeriiiiee, $§ 19497 § (7,744) § 11,753 $ 18,968 §  (8,320) § 10,648

Amortization of intangible assets for 2012 and 2011, were $1.7 million, for both periods and for 2010 was $2.0 million,
respectively.

The following table sets forth the estimated annual amortization expense of intangible assets for each of the next five years:

Year Amount

(Dollars in thousands)

D013 ceeeeeeeeeeeeeeeeeeeeeee e eeee e esee e s et e et s e e s eeee e $ 2,109
DOT4 oo et s oo $ 2,076
D015 e eeeeeeeeeeeeeeeeee e eeee e ese e sttt s e e seee e $ 1,914
D016 eeeeeeeeeeeeeeeeeeeeee e eeeeee e eeeee e e e seee e seee e $ 1,821
D017 e eeeeeeee e eeeeee e e st e et se e e eeee e $ 1,800

The original weighted average amortization period for intangible assets is 9.9 years.

(7) DEPOSITS

The following is a summary of the scheduled maturities of time deposits as of December 31:

2012 2011
(Dollars in thousands)
1 Y@ar OF 1855 ..ueuieuieuieiieiiiiieirierteese st $ 518,957 68.90% $ 476,318 75.59%
Over 1 year t0 2 YearS......cceveevuirveenereenenieneneenieeeenieenens 125,915 16.72% 69,523 11.03%
OVer 2 years t0 3 YEAIS ...eecueeuiereeerieeeeeeneeeeeneeeee e eeeseeeneens 39,722 5.27% 33,475 5.31%
OVer 3 years t0 4 YEarS ....cc.eveeruireenuereeneneeneetenie et 52,012 6.91% 11,160 1.77%
OVer 4 years t0 5 YearS ....ccuevuieruieierieeieree et 16,466 2.19% 39,634 6.29%
OVEL 5 YRAIS ..cuieuiiiieiiiiieieeitete ettt ettt 53 0.01% 52 0.01%
TOtAL e $ 753,125 100.00% $ 630,162 100.00%

The amount of overdraft deposits that were reclassified to the loan category at December 31, 2012 and 2011 was $1.6
million and $1.2 million, respectively.
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(8) BORROWINGS

The Company’s borrowings consist of both short-term and long-term borrowings and provide the Bank with one of its
primary sources of funding. The borrowings also serve the Bank by providing a contingent source of liquidity. As of December 31,
2012 and 2011, the Bank had $3.0 billion and $2.6 billion, respectively, of assets pledged as collateral against borrowings to
provide availability for current operations, and to serve as a contingent liquidity funding source for the Company. These assets
are primarily pledged to the FHLB of Boston and the Federal Reserve Bank of Boston. Another primary source of funds for the
Company is customer repurchase agreements.

The Company’s short-term borrowings consisted of the following as of the periods indicated:

December 31

2012 2011
(Dollars in thousands)
Federal home loan bank and other borrowings (1) ......cccecueveeverinieninienienencnenecieeeeeeeeene $ 175,245  $ 190,091
Customer repurchase AZIEEIMENLS .........coueuerieieietieteteeteete et eteetesaestestestestesesenseneeneeseeneeneeseeseens 153,359 166,128
Total ShOTt-term DOTTOWINGS........eeveierierieeieeteeie st ieie ettt ste st e seeeaesseensesseensesseeneeeneenes $ 328,604 $ 356,219

(1) Includes a $12.0 million Parent Company outstanding line of credit with a variable rate of LIBOR plus 1.60%.

The interest expense on short-term borrowings was $984,000, $2.3 million, and $5.0 million as of December 31, 2012,
2011, and 2010, respectively.

The table below sets forth additional information on short-term borrowings as of and for the periods indicated:

2012 2011 2010
Weighted Weighted Weighted
Average Average Average
Interest Interest Interest
Amount Rate Amount Rate Amount Rate
(Dollars in thousands)

Balance outstanding at end of year ...... $ 328,604 0.30% $ 356,219 0.58% $ 316,163 0.84%
Average daily balance outstanding....... 334,167 0.35% 357,168 0.66% 341,447 1.54%
Maximum balance outstanding at any
month end.........ccooevevinviiieiieee, 358,461 N/A 392,323 N/A 361,060 N/A
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The Company’s long-term borrowings consisted of the following as of the periods indicated:

December 31

2012 2011
(Dollars in thousands)

Federal home loan bank bOITOWINES .......c.c.ccevveirieineinieninenineineneeeneeeneeeseevenee 108,324 $ 39,610

Wholesale repurchase agreements (1) .......c.ccceeceeeeererinenenenenienieneeieeeeeeeeneneens 50,000 50,000
Junior subordinated debentures .............cccevvecereineineinenineeeeeeeeees e

Capital rUSE V (2).cueeiriiriieiereneee ettt 51,547 51,547

Slades ferry trust T (3) couveoiiieieiereeeseeese ettt 10,310 10,310

Central trUSE T (4) coveeeeeeeie ettt ettt e ve et e e be e aaeeabe e baeeaaeenees 5,258 —

Central trUSE IT (5) .eovveiieieiieieeie ettt ettt et sae e sreesessaensaesnens 7,012 —

Subordinated debentures (6).........cceveeereriririerenineneneeeetereeeree et 30,000 30,000

Total 10ng-term BOITOWINES ......cveuerveuirieirieieieieieieeneeiereete ettt erenees $ 262,451 § 181,467

(1) Assets sold under wholesale repurchase agreements were at a fixed rate of 2.29%.

2) The Capital Trust V Trust Preferred Securities were issued in connection with the issuance of variable rate (LIBOR plus 1.48%) capital securities due in
2037, which are callable quarterly until maturity. The interest rate has been locked at a fixed rate of 6.52%, until December 28, 2016, through the use of
an interest rate swap. The Company unconditionally guarantees all obligations under these trust preferred securities.

3) The Slades Ferry Trust I Preferred Securities were issued in connection with the issuance of variable rate (LIBOR plus 2.79%) capital securities due in
2034, which are callable quarterly until maturity. The Company unconditionally guarantees all obligations under these trust preferred securities.

4) Central Bancorp Capital Trust I issued trust preferred securities in connection with the issuance of variable rate (LIBOR plus 2.44%) capital securities
due in 2034, which are callable quarterly until maturity. The Company unconditionally guarantees all obligations under these trust preferred securities.

(5) Central Bancorp Statutory Trust II issued trust preferred securities in connection with the issuance of fixed rate capital securities (7.015% until March
15, 2017). Subsequent to this date, the capital securities will be variable (LIBOR plus 1.65%) and are due in 2037, and will become callable quarterly
until maturity. The Company unconditionally guarantees all obligations under these trust preferred securities.

(6) The subordinated debentures were issued to USB Capital Resources, Inc., a wholly-owned subsidiary of U.S. Bank National Association. The subordinated

debt matures on Octoberl, 2019, however with regulatory approval, the Bank may redeem the subordinated debt without penalty at any time on or after
October 1, 2014. The interest rate is fixed at 7.02% until August 27, 2013, at which time it will have a floating rate of LIBOR plus 3.00%.

The interest expense on long-term borrowings was $11.7 million, $13.0 million, and $13.5 million as of December 31,

2012, 2011, and 2010, respectively.

The following table sets forth information relating to the Company’s FHLB borrowings as of the periods indicated:

Years Ended December 31
2012 2011
Weighted Weighted
Average Amount Amount Average Amount Amount
Interest Rate Outstanding Callable Interest Rate Outstanding Callable
(Dollars in thousands)
Due in one year or 1ess ........cccceeueenenne. 0.34% $ 163,245 $ 2,000 0.84% $ 190,091 $ 30,000
Due in greater than one year to five
VEALS .ottt 1.53% 101,948 93,000 4.82% 8,507 8,000
Due in greater than five years .............. 0.62% 6,376 5,000 3.94% 31,103 30,000
Total ..cooviriieecccccee, 0.80% $ 271,569 § 100,000 1.41% $ 229,701 § 68,000

The Company has entered into interest rate swaps to manage the interest rate risk of these borrowings, and has effectively

hedged $150.0 million of the short-term FHLB advances, which the Company intends to continue roll, to fixed interest rates.
These swaps carry a weighted average interest rate of 2.66% and have various maturity dates ranging from December 2013 through
December 2018.
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Additionally, the Company’s FHLB borrowings are collateralized by a blanket pledge agreement on the Bank’s FHLB
stock, certain qualified investment securities, deposits at the Federal Home Loan Bank, residential mortgages held in the Bank’s
portfolio, and certain commercial real estate loans. The Bank’s unused remaining available borrowing capacity at the Federal
Home Loan Bank was approximately $661.9 million and $526.6 million at December 31, 2012 and 2011, respectively, inclusive
of a $5.0 million line of credit. Also, as of December 31, 2012 and 2011 the Bank had an available borrowing capacity at the
Federal Reserve Bank of Boston of $766.2 million and $618.8 million, respectively. At December 31, 2012 and 2011, the Bank
had no outstanding borrowings with the Federal Reserve Bank of Boston.

The Bank has entered into repurchase agreements with both major brokerage firms (wholesale) and certain customers
(retail). Both wholesale and retail repurchase agreements are collateralized by securities issued or guaranteed by government
sponsored enterprises, however they are subject to different safekeeping provisions. All related securities, regardless of safekeeping
arrangements, are included in the Company’s security portfolio.

The following table sets forth information relating to the Company’s repurchase agreements as of the periods indicated:

December 31

2012 2011
Investments Investments
Amount Pledged Amount Pledged
(Dollars in thousands)
Repurchase agreements with brokers ...........cceccevvenenenee. $ 50,000 $ 49,693 $ 50,000 $ 51,574
Customer repurchase agreements............ccoveveereeeeeeceeennenn 153,356 172,403 166,128 166,323
] | ST UUSUSUPRRURURT $ 203,356 $ 222,096 $ 216,128 $ 217,897

The following table sets forth the contractual maturities of both short and long-term borrowings over the next 5 years:

Amounts Maturing (1)

(Dollars in thousands)

D013 oo et e e e e reeene $ 328,493 (2)
2014 bbbttt ettt et et besae bt b $ 10,000
2 LS ettt ettt et b e et b e e e bt et eh et e ae et e e b eneas $ 58,000
2016 e ettt ettt b et besbe b b $ —
20 L7 ettt h et e et bt et b et e bt et b e et eae et eaee b enean $ 75,000

(1) Amounts maturing represent contractual amounts due and exclude any amortization of fair value marks associated with acquired borrowings.

2) The Company has entered into interest rate swaps to effectively hedge $150.0 million of the short-term FHLB advances, which the Company intends to
continue to roll, to fix the interest rates. These interest rate swaps have maturity dates ranging from December 2013 through December 2018.

106



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

(9) EARNINGS PER SHARE

Earnings per share consisted of the following components for the years ended December 31:

2012 2011 2010

(Dollars in thousands)

INEE INCOMIE ..o e e e s e eeeree e e e s $ 42,627 $ 45,436 $ 40,240

Weighted Average Shares

(Shares in thousands)

BaSIC SNATES ....oooiiieeeiiii e 21,782 21,423 21,178
Effect of dilutive SECUTItIES........ccvivieriieeierieieete et eees 30 29 26
Diluted ShAres .......ccoooviiiiiiieieciecieceeee ettt 21,812 21,452 21,204
Net INCOME PET SNATE......c.eeeiiicieeiieite ettt e eaeesaea s

BasiC EPS ...ttt et ens $ 1.96 $ 212 3 1.90
Effect of dilutive SECUITLIES.......ccvieieeiiiieeieciecieeeeeteeeete et 0.01 — —
Diluted EPS ..ottt ens $ 1.95 $ 212 3 1.90

The following table illustrates the options to purchase common stock that were excluded from the calculation of diluted
earnings per share because they were anti-dilutive:

December 31
2012 2011 2010

STOCK OPLIOMNS ...ttt 584,938 824,225 790,140

(10) STOCK BASED COMPENSATION

The Company has the following stock based plans, all of which have been approved by the Company’s Board of Directors
and shareholders:

* 1996 Nonemployee Directors’ Stock Option Plan (“1996 Plan™)

* 1997 Employee Stock Option Plan (1997 Plan™)

* 2005 Amended and Restated Employee Stock Plan (“2005 Plan”)
* 2006 Nonemployee Director Stock Plan (“2006 Plan”)

* 2010 Nonemployee Director Stock Plan (“2010 Plan”)
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The following table presents the amount of cumulatively granted stock options and restricted stock awards, net of forfeitures,
through December 31, 2012:

Cumulative Granted, Net of

Forfeitures
Authorized Authorized Stock Authorized
Stock Restricted Option Restricted but
Option Awards  Stock Awards Total Awards Stock Awards Total Unissued
1996 Plan........... 300,000 N/A 300,000 191,000 N/A 191,000 4)
1997 Plan........... 1,100,000 N/A 1,100,000 972,771 N/A 972,771 @)
2005 Plan........... (1) ) 1,650,000 424,899 373,156 798,055 851,945
2006 Plan........... ) 2) 35,400 15,000 20,400 35,400 @)
2010 Plan........... 3) 3 314,600 22,000 41,600 63,600 251,000
(1) The Company may award up to a total of 1,650,000 shares as stock options or restricted stock awards.
2) The Company may award up to a total of 50,000 shares as stock options or restricted stock awards. During 2010, the remaining 14,600 shares were
transferred and available for issue under the 2010 Plan.
3) The Company may award up to a total of 314,600 shares as stock options or restricted stock awards, inclusive of 14,600 shares which were transferred
from the 2006 Plan.
4) There are no shares available for grant under the 1996 Plan or 1997 Plan due to their expirations. These Plans have outstanding stock options exercisable
despite the Plan expiration. Additionally, the 2006 Plan has outstanding stock options exercisable despite the transfer of remaining authorized shares to
the 2010 Plan.

The Company issues shares for stock option exercises and restricted stock awards from its pool of authorized but unissued
shares.

The following table presents the pre-tax expense associated with stock option and restricted stock awards and the related
tax benefits recognized for the years presented:

Years Ended December 31
2012 2011 2010
(Dollars in thousands)

Stock based compensation expense

SEOCK OPLIONS......viicviieeiereeteteet ettt ettt ettt eb e ae s $ 526 $ 662 $ 436
Restricted stock awards(1)........cceeveviieieniiiienicieseeeeceee e 1,968 1,502 1,018
Directors’ fee expense
StOCK OPLIONS. ....evieeiieiieieeiieieetete et ettt e et eae e esessaessessaensessnens 19 65 63
Restricted stock awards 332 254 149
Total stock based award expense $ 2,845 § 2,483 §$ 1,666
Related tax benefits recognized in earnings..............ceceveverrrvereerenennen. $ 932§ 1,014 $ 681
(1) Inclusive of compensation expense associated with time-vested and performance-based restricted stock awards.

Amounts recognized related to awards issued to directors are recognized as directors’ fees within other noninterest expense.

The Company has standard form agreements used for stock option and restricted stock awards. The standard form agreements
used for the Chief Executive Officer and all other Executive Officers have previously been disclosed in Securities and Exchange
Commission filings and generally provide that: (1) any unvested options or unvested restricted stock vest upon a Change of Control;
and, that (2) any stock options which vest pursuant to a Change of Control, which is an event described in Section 280G of the
Internal Revenue Code of 1986, will be cashed out at the difference between the acquisition price and the exercise price of the
stock option.
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Stock Options

There were no stock options granted in 2012. The following table provides vesting period and contractual term information
for stock option awards issued for 2011 and 2010:

Vesting Period From Contractual
Date of Grant Plan Date of Grant Term
May 25, 2010 .o 2010 20 months 10 years
February 10, 2011 ....coiiininiriiineicieieeeeceeeeeeeeeee e 2005 3 years 10 years
February 17, 2011 .o 2005 3 years 10 years
May 24, 201 1. 2010 20 months 10 years

Under all of the Company’s stock based plans, the option exercise price is based upon the average of the high and low
trading value of the stock on the date of grant. Stock option awards granted to date under all plans expire through 2021.

The fair value of each option grant is estimated on the date of the grant using the Black-Scholes option-pricing model with
the following assumptions used for grants under the identified plans:

. Expected volatility is based on the standard deviation of the historical volatility of the weekly adjusted closing price of the
Company’s shares for a period equivalent to the expected life of the option.

. Expected life represents the period of time that the option is expected to be outstanding, taking into account the contractual
term, historical exercise/forfeiture behavior, and the vesting period, if any.

. Expected dividend yield is an annualized rate calculated using the most recent dividend payment at time of grant and the
Company’s average trailing twelve-month daily closing stock price.

. The risk-free rate is based on the U.S. Treasury yield curve in effect at the time of grant for a period equivalent to the
expected life of the option.

. The stock based compensation expense recognized in earnings should be based on the amount of awards ultimately expected
to vest, therefore a forfeiture assumption is estimated at the time of grant and revised, if necessary, in subsequent periods
if actual forfeitures differ from those estimates. Stock based compensation expense recognized in 2012, 2011, and 2010
has been reduced for annualized estimated forfeitures of 3.5%, 5%, and 5%, respectively, based on historical experience.

During the year ended December 31,2012, the Company did not issue stock options. During the years ended December 31,
2011 and 2010, the Company has made the following awards of nonqualified options to purchase shares of common stock:

Years Ended December 31

2011 2010
Date of Zrant........cccevveriiieeeieeeeeee s 2/10/2011 2/17/2011 5/24/2011 5/25/2010
PLan.....c.ooviiiieiicinccrcece e 2005 2005 2010 2010
Options granted..........cocceevererienienienienieiereeeeeeee e 40,000 54,000 7,000 15,000
Vesting period (1).......cccccviiiiiiiiiiiiiiiiiccciccns 3 years 3 years 20 months 3 years
EXPIration date .......c.coecevueinieninenininieeneeneeneeseeseeesieaeas 2/10/2021 2/17/2021 5/24/2021 5/25/2020
Expected VOlatility ......ccccoceverenenenieieieccccccceeeen 32% 32% 33% 39%
Expected 1ife (Years) ......oceververenieniecieieeeeceeceeeceeseeeene 5.5 5 5 5
Expected dividend yield..........cocooeveiieniiniininininincncee, 2.90% 2.89% 2.87% 3.18%
Risk free interest rate ........c.cooevvevenveviecieneeenereneceeeneeeeen 2.57% 2.27% 1.81% 2.01%
Fail VAlUC.....cueviiiiiiiiiiieicicieiceiecceeeeeie e $6.81 $6.39 $6.72 $6.31

(1) Vesting periods begin on the grant date unless otherwise noted.
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The following table presents relevant information relating to the Company’s stock options for the periods indicated:

Years Ended December 31
2012 2011 2010
(Dollars in thousands)

Fair value of stock options vested based on grant date fair value................... $ 706 $ 506 $ 460
Intrinsic value of stock options exercised/forfeited ...........ccovvevvenieviervennnnnenn $ 627 $ 943 § 406
Cash received from stock Option €XErCiSes ........ceveruerierierieneeienieeieseeeeeenes $ 1,242 § 4,127 $ 743
Tax benefit realized on stock option exercises/repurchase...........c..cceeveneennen. $ 242 $ 735§ 91
Weighted average grant date fair value of options granted (per share)........... $ — 3 658 $ 6.31
Cash paid to settle equity instruments granted under stock based

COMPENSation arranZEMENLS .........cc.erveruerrerrerterteteteneereereeeeseeressesaestessesseseennes $ 134§ — 3 —

A summary of the status of the Company’s Stock Option Grants for the year ended December 31, 2012 is presented in the
table below:

Outstanding Nonvested
Weighted
Weighted Average Weighted
Average Remaining Aggregate Stock Average
Stock Option Exercise Contractual Intrinsic Option Grant Date
Awards Price Term (years)  Value (1) Awards Fair Value

(Dollars in thousands, except per share data)

Balance at January 1, 2012 ..... 976,066 $ 29.18 203,220 $ 6.64
Granted.......oooovveeiieiiniieeeeins — $ — — $ —
Exercised/repurchased ............ (251,425) $ 26.56 n/a n/a
Vested....coooverenieeiieeeeee n/a n/a (99,703) $  7.09

Forfeited ......cccooverervniccnennn. (4,333) $ 24.08 (4,333) $ 582
Expired.....cccoeveieevereeiinnn, (36,067) $ 30.04 — $ —

Balance at December 31,

2012 e 684,241 (2) $ 30.13 400 § 422 99,184 (4) $§ 623

Options outstanding and

expected to vest at

December 31,2012 ................. 682,737 (2) $§ 30.14 399§ 420

Options exercisable at

December 31, 2012 ................. __ 585057 (3) § 3052 348 § 329

Unrecognized compensation

cost, including forfeiture

eStIMALE ..c.veeeveveeereeriereereen e $ 275
Weighted average remaining

recognition period (years) ....... 0.97
(1) The aggregate intrinsic value in the preceding tables represents the total pre-tax intrinsic value, based on the average of the high price and low price at

which the Company’s common stock traded on December 31,2012 of $28.73 which would have been received by the option holders had they all exercised
their options as of that date.

2) Inclusive of 58,000 stock options outstanding and expected to vest to Directors.
3) Inclusive of 55,842 vested stock options outstanding to Directors.
4) Inclusive of 2,158 nonvested stock options outstanding to Directors.
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Restricted Stock

The Company grants both time-vested restricted stock awards as well as performance-based restricted stock awards. During
the years ended December 31, 2012, 2011, and 2010 the Company has made the following restricted stock award grants:

Shares Granted Plan Fair Value (1) Vesting Period
Time-vested
2012
2/16/2012 ... 89,800 2005 27.81 Ratably over 5 years from grant date
4/5/2012 oo 1,000 2005 28.16 Ratably over 5 years from grant date
5/22/2012 c..covviiinene. 1,000 2010 27.63 Immediate upon grant
5/22/2012 ... 13,000 2010 27.63 At the end of 5 years from grant date(2)
11/10/2012 ................. 1,000 2010 28.03 At the end of 5 years from grant date(2)
2011
2/10/2011 ..o, 27,750 2005 27.58 Ratably over 5 years from grant date
2/1772011 33,000 2005 27.43 Ratably over 5 years from grant date
5/3/2011 o 3,000 2005 29.00 Ratably over 5 years from grant date
5/24/2011 ... 9,800 2010 28.88 At the end of 5 years from grant date(2)
2010
2/11/2010 ... 37,000 2005 23.39 Ratably over 3 years from grant date
2/25/2010 ......couennees 54,500 2005 25.12 Ratably over 3 years from grant date
5/25/2010 ....oovvnnnne. 16,800 2010 23.07 At the end of 3 years from grant date(2)
Performance-based
2011
8/8/2011 ..o 3,637 2005 23.81 On December 31, 2014
(1) The fair value of the restricted stock awards are based upon the average of the high and low price at which the Company’s common stock traded on the

date of grant. The holders of time-vested restricted stock awards participate fully in the rewards of stock ownership of the Company, including voting and
dividend rights. The holders of performance-based restricted stock awards do not participate in the rewards of stock ownership of the Company until
vested. The holders of all restricted stock awards are not required to pay any consideration to the Company for the awards.

2) These restricted stock grants will vest at the end of a three or five year period, or earlier if the director ceases to be a director for any reason other than
cause, such as, for example, by retirement. If a non-employee director is removed from the Board for cause, the Company has ninety (90) days within
which to exercise a right to repurchase any unvested portion of any restricted stock award from the non-employee director for the aggregate price of one
dollar ($1.00).

The following table presents the fair value of restricted stock awards vesting during the periods presented:

Years Ended December 31
2012 2011 2010
(Dollars in thousands)

Fair value of restricted stock awards upon vest..........cocceeveeverercveneennen. $ 2,085 § 1,599 $ 623
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A summary of the status of the Company’s Restricted Stock Award Grants for the year ended December 31,2012 is presented
in the table below:

Outstanding
Restricted Stock Weighted Average
Awards Grant Price ($)

(Dollars in thousands, except per share data)
Balance at January 1, 2012 .....ccooiiiiiiiiiiieeeeeeeeeeeeee 239,177 $ 23.70
GIanted......oeeeiieieeieie ettt 105,800 27.79
Vested/released..........cooiiviiiiniiiiiiicicc s (74,350) 23.54
FOrfeited .......c.ooveiiiiiiiccc e (2,866) 26.68
EXPIFEA ...ttt e — —
Balance at December 31, 2012 ..o 267,761 (1) $ 25.33
Unrecognized compensation cost (inclusive of directors’ fees), including forfeiture estimate............ccecevenes $ 4,385
Weighted average remaining recognition Period (YEAIS) .......cereeeverrerrverreeireniiereseesseeeesseseessessessesssessesssessessaens 3.23

(1) Inclusive of 62,000 restricted stock awards outstanding to Directors.

(11) DERIVATIVES AND HEDGING ACTIVITIES

The Company’s derivative financial instruments are used to manage differences in the amount, timing, and duration of
the Company’s known or expected cash receipts and its known or expected cash payments principally to manage the Company’s
interest rate risk. Additionally, the Company enters into interest rate derivatives and foreign exchange contracts to accommodate
the business requirements of its customers (“customer related positions”). The Company minimizes the market and liquidity risks
of customer-related positions by entering into similar offsetting positions with broker-dealers. Derivative instruments are carried
at fair value in the Company’s financial statements. The accounting for changes in the fair value of a derivative instrument is
dependent upon whether or not it qualifies as a hedge for accounting purposes, and further, by the type of hedging relationship.

The Company does not enter into proprietary trading positions for any derivatives.

Interest Rate Positions

The Company currently utilizes interest rate swap agreements as hedging instruments against interest rate risk associated
with the Company’s borrowings. An interest rate swap is an agreement whereby one party agrees to pay a floating rate of interest
on a notional principal amount in exchange for receiving a fixed rate of interest on the same notional amount, for a predetermined
period of time, from a second party. The amounts relating to the notional principal amount are not actually exchanged. The
maximum length of time over which the Company is currently hedging its exposure to the variability in future cash flows for
forecasted transactions related to the payment of variable interest on existing financial instruments is six years.
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The following table reflects the Company’s derivative positions for the periods indicated below for interest rate swaps
which qualify as hedges for accounting purposes:

December 31, 2012
Receive Current
Notional Trade Effective Maturity (Variable) Rate Pay Fixed
Amount Date Date Date Index Received Swap Rate Fair Value
(Dollars in thousands)
$ 25,000 16-Feb-06 28-Dec-06  28-Dec-16 3 Month LIBOR 0.31% 504% $ (4,4106)
25,000 16-Feb-06 28-Dec-06  28-Dec-16 3 Month LIBOR 0.31% 5.04% 4,417)
25,000 8-Dec-08 10-Dec-08  10-Dec-13 3 Month LIBOR 0.31% 2.65% (553)
25,000 9-Dec-08 10-Dec-08  10-Dec-13 3 Month LIBOR 0.31% 2.59% (539)
25,000 9-Dec-08 10-Dec-08  10-Dec-18 3 Month LIBOR 0.31% 2.94% (2,819)
50,000 17-Nov-09 20-Dec-10  20-Dec-14 3 Month LIBOR 0.31% 3.04% (2,647)
25,000 5-May-11 10-Jun-11 10-Jun-15 3 Month LIBOR 0.31% 1.71% (798)
$ 200,000 $  (16,189)

December 31, 2011

Receive Current
Notional Trade Effective Maturity (Variable) Rate Pay Fixed
Amount Date Date Date Index Received Swap Rate Fair Value
(Dollars in thousands)
25,000 16-Feb-06 28-Dec-06  28-Dec-16 3 Month LIBOR 0.55% 5.04% (4,745)
25,000 16-Feb-06 28-Dec-06  28-Dec-16 3 Month LIBOR 0.55% 5.04% (4,745)
25,000 8-Dec-08 10-Dec-08  10-Dec-13 3 Month LIBOR 0.54% 2.65% (941)
25,000 9-Dec-08 10-Dec-08  10-Dec-13 3 Month LIBOR 0.54% 2.59% (913)
25,000 9-Dec-08 10-Dec-08  10-Dec-18 3 Month LIBOR 0.54% 2.94% (2,349)
50,000 17-Nov-09 20-Dec-10  20-Dec-14 3 Month LIBOR 0.56% 3.04% (3,316)
25,000 5-May-11 10-Jun-11 10-Jun-15 3 Month LIBOR 0.54% 1.71% (704)
40,000 18-Aug-11 2-Apr-12 10-Mar-19 3 Month LIBOR TBD 1.89% (550)
$ 240,000 S (18,263)

During the first quarter of 2010, one of the Company’s interest rate swap agreements, with a notional amount of $25.0
million, failed to qualify for hedge accounting. The Company ceased hedge accounting on January 6, 2010, which was the last
date the interest rate swap qualified for hedge accounting. As a result, the Company recognized a loss of $238,000 directly in
earnings as part of noninterest expense and reclassified $107,000 from interest expense to noninterest expense within the first
quarter of 2010. Additionally, a gain of $191,000 which was previously deferred in OCI was immediately recognized in income
during the first quarter, based on the Company’s anticipation of the hedged forecasted transaction no longer being probable to
occur. The Company terminated the swap in June 2010 as a result of management’s decision to pay down the underlying borrowing
and recognized $792,000 in earnings through the date of termination.

During 2011, the Company had entered into a forward starting swap with a notional amount of $40.0 million, with the
intention of hedging a future federal home loan advance. Subsequently, during the quarter ending March 31, 2012, the Company
exited the forward starting swap. At the time of exit, the derivative instrument had a fair value of $22,000, which was received
in cash and recognized in other income.

For derivative instruments that are designated and qualify as hedging instruments, the effective portion of the gains or losses
is reported as a component of OCI, and is subsequently reclassified into earnings in the period that the hedged forecasted transaction
affects earnings. The Company expects approximately $5.6 million (pre-tax), to be reclassified to interest expense from OCI,
related to the Company’s cash flow hedges in the next twelve months. This reclassification is due to anticipated payments that
will be made and/or received on the swaps based upon the forward curve as of December 31, 2012.

The Company had no fair value hedges as of December 31, 2012 and 2011.
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The table below presents the net amortization income recognized as an offset to interest expense related to previously
terminated swaps for the periods indicated:

Years Ended December 31
2012 2011 2010
(Dollars in thousands)

Net amortiZation INCOIMIE. .........cocverieeeieeeeeieeeeeteeeeteeeeeeee e eeeeaeeesaeeeens $ 244  § 244 $ 222

Customer Related Positions

Interest rate derivatives, primarily interest-rate swaps, offered to commercial borrowers through the Bank’s loan level
derivative program do not qualify as hedges for accounting purposes. The Bank believes that its exposure to commercial customer
derivatives is limited because these contracts are simultaneously matched at inception with an offsetting dealer transaction. The
commercial customer derivative program allows the Bank to retain variable-rate commercial loans while allowing the customer
to synthetically fix the loan rate by entering into a variable-to-fixed interest rate swap.

Foreign exchange contracts offered to commercial borrowers through the Bank’s derivative program do not qualify as
hedges for accounting purposes. The Bank acts as a seller and buyer of foreign exchange contracts to accommodate its customers.
To mitigate the market and liquidity risk associated with these derivatives, the Bank enters into similar offsetting positions.

The following table reflects the Company’s customer related derivative positions for the periods indicated below for those
derivatives not designated as hedging:

Notional Amount Maturing

Number of
Positions (1) 2012 2013 2014 2015 Thereafter Total Fair Value
December 31, 2012
(Dollars in thousands)
Loan level swaps
Receive fixed, pay variable.... 143 § — 16,766 65,344 105,939 314,199 $ 502,248 28,678
Pay fixed, receive variable..... 137 § — 16,766 65,344 105,939 314,199 $ 502,248 (28,663)
Foreign exchange contracts
Buys foreign exchange, sells
U.S. CUITENCY ...vovveevrereneen 16 $ — 42516 — — — $ 42,516 1,748
Buys U.S. currency, sells
foreign exchange.................... 16 $ — 42,516 — — — $ 42,516 (1,718)
December 31, 2011
(Dollars in thousands)
Loan level swaps
Receive fixed, pay variable.... 101 § — 19,197 80,234 112,458 171,533 § 383,422 24,478
Pay fixed, receive variable..... 101 § — 19,197 80,234 112,458 171,533 §$ 383,422 (24,535)
Foreign exchange contracts
Buys foreign exchange, sells
U.S. CULTeNCY oo, 15 $ 21,657 — — — — $ 21,657  (1,081)
Buys U.S. currency, sells
foreign exchange................... 15§ 21,657 — — — — $ 21,657 1,098
(1) The Company may enter into one swap agreement which offsets multiple reverse swap agreements. The positions will offset and the terms will be
identical.
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The table below presents the fair value of the Company’s derivative financial instruments as well as their classification on
the balance sheet at the periods indicated:

Asset Derivatives Liability Derivatives
Fair Value at  Fair Value at Fair Value at  Fair Value at
Balance Sheet December 31, December 31, Balance Sheet December 31, December 31,
Location 2012 2011 Location 2012 2011

(Dollars in thousands)

Derivatives designated as hedges

Interest rate SWaps..........c.cce..... Other assets  $ — 3 —  Other liabilities $ 16,189 $§ 18,263
Derivatives not designated as - -
hedges

Customer related positions

Loan level swaps........ccc........ Other assets $§ 28,678 $§ 24,478  Other liabilities $ 28,663 $§ 24,535
Foreign exchange contracts...... Other assets 1,748 1,098 Other liabilities 1,718 1,081
Total..ooiieeieeieeceeeee, $ 30426 $ 25,576 $ 30,381 $ 25,616

The table below presents the effect of the Company’s derivative financial instruments included in OCI and current earnings
for the periods indicated:

Years Ended December 31
2012 2011 2010

(Dollars in thousands)

Derivatives designated as hedges
Loss in OCI on derivative (effective portion), net of taxX...........ceceervvecuennns $ (2,122) $ (7,021) $ (7,894)

Net loss reclassified from OCI into income (effective portion) ................... $ 5,417) $ (5,472) $ (3,829)

Loss recognized in income on derivative (ineffective portion & amount
excluded from effectiveness testing):

INEETESE EXPEIISE ......voveeveveeeeeieteeeeeeeeeteeeee et es e eseseeeas et eseeese s eseseseesesenenns $ — 3 — 3 —
Other EXPEISEC.....eceviiieeiieiieii ettt ete e ete st ebesteesbeete e b e eseesseessesseesseseeensenenas — — (154)
TOTAL ...ttt ettt ettt ettt et eneerenean $ — § — § (154)

Derivatives not designated as hedges

Changes in fair value of customer related positions:

OthEr INCOIME ...ttt ea et eae e eaeeaeeaeas $ 134 $ 164 §$ 56
OtheT EXPEISE....veeuveiieeiieeieieetiesieete e etesteetesteesseeseeseeseesseessesseessesseensesseas (49) (56) (341)
TOLAL .ottt enn $ 8 § 108 $ (285)

By using derivatives, the Company is exposed to credit risk to the extent that counterparties to the derivative contracts do
not perform as required. Should a counterparty fail to perform under the terms of a derivative contract, the Company’s credit
exposure on interest rate swaps is limited to the net positive fair value and accrued interest of all swaps with each counterparty.
The Company seeks to minimize counterparty credit risk through credit approvals, limits, monitoring procedures, and obtaining
collateral, where appropriate. Institutional counterparties must have an investment grade credit rating and be approved by the
Company’s Board of Directors. As such, management believes the risk of incurring credit losses on derivative contracts with
those counterparties is remote and losses, if any, would be immaterial. The Company had no exposure relating to interest rate
swaps with institutional counterparties at December 31, 2012 or 2011, as all such swaps were in a liability position. The
Company’s exposure relating to customer related positions was approximately $31.0 million and $25.1 million at December 31,
2012 and 2011, respectively. Credit exposure may be reduced by the amount of collateral pledged by the counterparty.
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The Company has agreements with certain of its derivative counterparties that contain a provision where if the Company
fails to maintain its status as a well capitalized institution, then the Company could be required to terminate any outstanding
derivatives with the counterparty. Certain instruments may also contain credit-risk related contingent features which require the
Company to assign collateral for instruments in a liability position. The table below presents information relating to credit-risk
contingent instruments as of the dates indicated:

December 31
2012 2011

(Dollars in thousands)

$ 702,248 $ 623,422
$ 44852 $ 42,798
Collateral @SSIZNEM..........cieieriiiiirieiitei ettt ettt ettt ettt ettt teete et e b et e b e b esbessessessessessessesserens $ 50,957 $ 47,617

Notional amount

Aggregate fair value

Collateral legally required to be maintained at dealer banks by the Company is monitored and adjusted as necessary. The
Company determined that no additional collateral would have to be posted to immediately settle these instruments as of
December 31, 2012.

The Company does not offset fair value amounts recognized for derivative instruments. The Company does net the amount
recognized for the right to reclaim cash collateral against the obligation to return cash collateral arising from derivative instruments
executed with the same counterparty under a master netting arrangement.

Mortgage Derivatives

Forward sale contracts of residential mortgage loans, considered derivative instruments for accounting purposes, are utilized
by the Company in its efforts to manage risk of loss associated with its mortgage loan commitments and mortgage loans intended
for sale. Prior to closing and funding certain one-to-four family residential mortgage loans, an interest rate lock commitment is
generally extended to the borrower. During the period from commitment date to closing date, the Company is subject to the risk
that market rates of interest may change. If market rates rise, investors generally will pay less to purchase such loans resulting in
areduction in the gain on sale of the loans or, possibly, a loss. In an effort to mitigate such risk, forward delivery sales commitments
are executed, under which the Company agrees to deliver whole mortgage loans to various investors. The interest rate lock
commitments and forward sales commitments are recorded at fair value, with changes in fair value recorded in current period
earnings as a component of mortgage banking income. The Company has elected the fair value option to carry these instruments
atfair value. Changes in the fair value marks on loans held for sale offset changes in interest rate lock and forward sales commitments.
The change in fair value of loans held for sale is recorded in current period earnings as a component of mortgage banking income.

The table below summarizes the fair value of residential mortgage loans commitments, forward sales agreements, and loans
held for sale at the periods indicated:

December 31
2012 2011
(Dollars in thousands)
Interest rate lock commitments $ 102§ 265
Forward sales agreements.............. e $ (223) § (528)
Loans held for sale fair value adjustments .............cccoeeieiieiininiininininenccceeeeeeee e $ 121 $ 262
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The table below summarizes the changes in the fair value of residential mortgage loans commitments, forward sales

agreements, and loans held for sale for the periods indicated:

Years Ended December 31
2012 2011 2010
(Dollars in thousands)
Interest rate lock COMMITMENTS .........c.ceiiiiiiiiiiiiiiiiiic (163) $ 724 $ 64
Forward sales agreements ..........cccecveererinienenienienienieieiereeeeeese e 304 (1,580) 285
Loans held for sale fair value adjustment ............ccccovecereeneinecnencncnenennnn (141) 856 (593)
Total change in fair value..........occoiiiiiiii e — 3 $ (244)
(12) INCOME TAXES
The provision for income taxes is comprised of the following components:
Years Ended December 31
2012 2011 2010
(Dollars in thousands)
Current expense
FEderal ....c.ooieiiiieeeee e e $ 11,928 $ 11,830 $ 10,453
STALE .veveeeveerietecte ettt et e et e st e ettt e et e b e e tb et e esbesae e st e eaeeraeereeraesreenaesaeenbenaeas 4,664 5,227 4,268
TOtal CUITENE EXPENSE ...veenereieneieiiereeeeeeteeteeteetestteeeeseeteeneeseeeneesseeneesneensesneen 16,592 17,057 14,721
Deferred expense (benefit)
Federal ..o (1,183) 548 (2,223)
SEALE ..ttt ettt sttt ettt ettt ettt (736) (457) (271)
Total deferred expense (benefit)..........coceeveerieiinierieieeeee e (1,919) 91 (2,494)
TOtAl EXPENSE. .....vviveeieieeetieeetieeteet ettt ettt et s et et se et ae s s ae e ere s eseeens $ 14,673 $ 17,148 $ 12,227

The difference between the statutory federal income tax rate of 35% and the effective income tax rate reported for the last

three years is detailed below:

Years Ended December 31
2012 2011 2010
(Dollars in thousands)

Computed statutory federal income tax provision...... $ 20,055 3500% $ 21,904 3500% $ 18,364 35.00 %
State taxes, net of federal tax benefit...........c..ceeneen. 2,553 4.46 % 3,101 4.95 % 2,598 495 %
Nontaxable interest, Net...........ccccoceveviiiiiniiniinnnn. (542)  (0.95)% (661)  (1.06)% 564) (1.07)%
Tax Credits...ccuevueruiriirierinieiereeecceee e (6,567) (11.46)% (6,238)  (9.97% (6,932) (1321)%
Increase in cash surrender value of life insurance and

tax exempt gain on death proceeds ............co.cevernnnnn. (1,612)  (2.81)% (1,109)  (L.77)% (L117)  (2.13)%
Merger and other related costs (non-deductible) ........ 404 0.71 % — — % — — %
Other, NEt......cooieieiieieeeeee e 382 0.66 % 151 0.25 % (122)  (0.24)%
TOtal EXPENSE.....ecvievieriirieiiieieiee et $ 14,673 2561 % $ 17,148 27.40% $ 12,227 2330 %
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The tax-effected components of the net deferred tax asset at December 31 were as follows:

2012 2011

(Dollars in thousands)

Deferred tax assets

ATIOWANCE TOI 108N TOSSES ....ooeviiiieiieeciie ettt et e e ea e e et eeeeaaeeseaeeesnnaeeanns $ 21,252 $ 19,845
Accrued expenses not deducted for taX PUIPOSES.......c.evververieriieieriieieniereeeeee e neeeeesaeeenens 7,739 6,181
Derivatives fair value adjustment.............ccoccviviiiiiiieiiieec ettt een e eeneas 6,020 6,767
Other-than-temporary impairment 0N SECUTTTIES .......c.eevververierreeierreeeerieeresseesesseesesseesseeseenes 4,435 4,403
Federal Home Loan Bank borrowings fair value adjustment .............c.cccoeeveeveviiieeneeienneennnn, 3,883 318
Deferred gain on sale leaseback transaction ............c.cceecvererieniieieniiesieneeeeseeee e seeseessesenens 3,541 3,968
Employee and director equity COMPENSAtION ..........ccveiuierrieieirieiiesreeeeeteeeeereeeeeeee e eenesaeennens 2,474 2,159
Net operating 10SS Carry-fOrWard............cooceviriierieiieiieieeeeeecee et 2,440 —
Loan basis difference fair value adjustment..............ccooeeviiiieiieiiiicccececeeee e 1,402 —
ONET ...ttt ettt ettt et et et e b et e s b esb e st esbeseese et e et e eaeeseebesbesbesbesbensensessesaeseeneas 1,768 2,166
TOTALL ettt ettt ettt b e aeeae et e te et et et et et eneeneeneeneas $ 54,954 $ 45,807
Deferred tax liabilities

GOOAWILL....e ettt ettt et e a e et e bt se et e s besa et e b e e eneeneeneeneeneas $ 11,831 $ 11,499
FIXEA @SSEES ..vviiiiieeiiee ettt ettt e ettt e e e et a et e e esea et e eeesaaaaeeeesesaaaaeeeeesaataeeeseanraaees 7,286 6,269
Core deposit and other IntangibIesS..........c..ccveiieiiiiieiiceeieeeee et 3,775 3,499
Net unrealized gain on securities available for sale...........ccocovevieriieiieniicencce s 3,257 3,762
Deferred 10an FEES, NMET ........ooiieiiiieeieeeee ettt e e e e s e s eaeeeseaaeeeans 3,104 2,369
Loan basis difference fair value adjustment............ccocevveriiieniieienieieeeececeee e — 1,326
OBNET ..ottt ettt ettt ettt et s et et et et et e s et e s et e ebeseebeseebeneese st et ent et e s eseseseeas 356 942
TOTAL .ttt a bbbttt et eae e $ 29,609 $ 29,666

Total net defErred tAX @SS .......cioveiiieiii ittt e e et e e et eseaaeeseaeeeseraeeeans $ 25,345 §$ 16,141

The Company has determined that a valuation allowance is not required for any of its deferred tax assets since it is more
likely than not that these assets will be realized principally through the utilization of carry-back provisions to taxable income on
prior years and future reversals of existing taxable temporary differences and by offsetting other future taxable income.

Uncertainty in Income Taxes

From time to time, the Internal Revenue Service (the "IRS") may review and/or challenge specific tax positions taken by
the Company in its ordinary course of business. The Company believes the tax returns were filed based upon applicable statutes,
regulations and case law in effect at the time of the transaction, however the IRS could disagree with the Company's interpretation.
The Company accounts for uncertainties in income taxes by providing a tax reserve for certain positions. The following is a
reconciliation of the beginning and ending amount of unrecognized tax benefits:

(Dollars in thousands)

Balance at December 31, 2010 ... ..ottt ettt $ 226
Reduction of tax poSItions fOI PriOr YEATS......ccuerieriiriieriiiieieetesieetestteeeeseeseeeeeseseesaeenaessesnsensens (115)
Increase for current year taX POSITIONS ..........ccveiveerrerierrierieriereesreeeesteeeesteessesseesesteessesseesesssesseens —

Balance at December 31, 201 1. ....oooeiiieeeee e e $ 111
Reduction of tax poSitions fOr PriOr YEATS......cc.ecveruiiieriiiierieeeesteeeesteereereereereeseereesaeeseesaeessesseas (34)
Increase for Prior Year tax POSILIONS. . ..c..eouereteeeiririrtietente ettt et ettt ebe et st st et naeneennes 5
Increase for current Year tax POSITIONS .......c.eeverreeruereertiereerieeesteeeesseeeesseessesseessesseessesseessesseessenns 44

Balance at December 31, 2012 ....ooooueieieiee e e e e nnens $ 126
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Increases to the Company's unrealized tax positions occur as a result of accruing for the nonrecognition of new positions
as well the accrual of interest and penalties related to prior year positions. Decreases in the Company's unrealized tax positions
occur as a result of the statute of limitation lapsing on prior year positions and/or settlements relating to outstanding positions. All
of the Company’s unrecognized tax benefits, if recognized, would be recorded as a component of income tax expense therefore
affecting the effective tax rate. The Company records interest and penalties related to uncertain tax positions in the provision for
income taxes.

The Company and its subsidiaries file income tax returns in the U.S. federal jurisdiction as well as in various states. The
Company is subject to U.S. federal, state and local income tax examinations by tax authorities for the 2009 through 2011 tax years
including any related income tax filings from its recent Bank acquisitions. The Company is carrying forward a net operating loss
acquired with the Central acquisition in addition to a capital loss carry forward relating to both the Central acquisition and Company
operations. The net operating loss carry forward will expire in twenty years and the capital loss carry forward in five years if
unused, however the Company anticipates utilizing the carry forwards within this time frame.

(13) EMPLOYEE BENEFIT PLANS
PENSION

The Company maintains a multiemployer defined benefit pension plan (the “Pension Plan”) administered by Pentegra
Retirement Services (the “Fund” or “Pentegra Defined Benefit Plan for Financial Institutions”). The Fund does not segregate the
assets or liabilities of all participating employers and, accordingly, disclosure of plan assets, accumulated vested and nonvested
benefits is not possible. Effective July 1,2006, the Company froze the defined benefit plan by eliminating all future benefit accruals.
Contributions to the Pension Plan are based on each individual employer’s experience. The Company bears the market risk relating
to the Pension Plan and will continue to fund the Pension Plan as required. The Pension Plan year is July 1* through June 30™,

The Company’s participation in the Pension Plan for the annual period ended December 31, 2012, is outlined in the table
below. The “EIN/Pension Plan Number” column provides the Employee Identification Number (“EIN”) and the three-digit plan
number. The funding status of the Pension Plan is determined on the basis of the financial statements provided by the Fund using
total plan assets and accumulated benefit obligation. The “FIP/RP Status Pending/Implemented” column indicates plans for which
a financial improvement plan (“FIP”) or a rehabilitation plan (“RP”) is either pending or has been implemented. The “Expiration
Date of Collective-Bargaining Agreement” column lists the expiration date(s) of any collective-bargaining agreement(s) to which
the Pension Plan is subject.

Funding Status Expiration Minimum
of Pension Plan FIP/ Date of Contributions
RP Status Collective- Required for
EIN/Pension Pending/ Surcharge Bargaining Future
Plan Number 2012 2011 Implemented Imposed Agreement Periods
Pentegra defined benefit 96.96% 81.44%
plan for financial as of as of
Institutions............cco..... 13-5645888/333 7/1/2012 7/1/2011 No No N/A $ 840,838

Contributions to the Fund are based on each individual employer’s experience. The Company’s total contributions to the
Pension Plan did not represent more than 5% of the total contributions to the Pension Plan as indicated in the Pension Plan’s most
recently available annual report dated June 30,2012. The comparability of employer contributions is impacted by asset performance,
discount rates and the reduction in the number of covered employees year over year.

The Company’s contributions to the Pension Plan were as follows for the periods indicated:

Plan Year Allocation

Cash Payment 2012-2013 2011-2012 2010-2011 2009-2010
(Dollars in thousands)
20021 e $ 234§ 234§ — 3 — 3 —
1) 5 S $ 2217 $ 3 2217 3 — 3 —
1) O $ 1,794 $ — 3 — 3 1,657 $ 137

Subsequent to year-end, the Company made an additional contribution toward the 2012-2013 plan year in the amount of
$841,000.
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The Company’s total defined benefit plan expense was $1.6 million, $1.9 million, and $1.6 million, for the years ending
December 31, 2012, 2011, and 2010, respectively.

Financial information for the Fund is made available through the public Form 5500 which is available by April 15™ of the
year following the plan year end.

POSTRETIREMENT BENEFITS

Employees retiring from the Bank after attaining age 65 who have rendered at least 10 years of continuous service are
entitled to a fixed contribution toward the premium for postretirement health care benefits and a $5,000 death benefit paid. The
health care benefits are subject to deductibles, co-payment provisions and other limitations. The Bank may amend or change these
benefits periodically. Additionally, the Company has acquired small postretirement plans in conjunction with various acquisitions,
which are immaterial in nature and do not have a material impact on the amount of expense realized by the Company. Postretirement
benefit expense was $82,000, $46,000, and $281,000, for the years ending December 31, 2012, 2011, and 2010, respectively.

SUPPLEMENTAL EXECUTIVE RETIREMENT PLANS

The Bank maintains supplemental retirement plans (“SERP”) for certain highly compensated employees designed to offset
the impact of regulatory limits on benefits under qualified pension plans. The Bank has established and funded Rabbi Trusts to
accumulate funds in order to satisfy the contractual liability of these supplemental retirement plan benefits. These agreements
provide for the Bank to pay all benefits from its general assets, and the establishment of these trust funds does not reduce nor
otherwise affect the Bank’s continuing liability to pay benefits from such assets except that the Bank’s liability shall be offset by
actual benefit payments made from the trusts. The related trust assets, included in the Company's securities portfolio, totaled $6.7
million and $5.0 million at December 31, 2012 and 2011, respectively. At December 31, 2012 these trust assets were held as
available for sale securities and at December 31, 2011 the trust assets were held in the trading portfolio.

The following table shows the supplemental retirement expense, and the contributions paid to the plan which were used
only to pay the current year benefits as of the dates indicated:

2012 2011 2010
(Dollars in thousands)
RELITEMENT EXPEIISE ...c.vvvevieeievieeietieeretieie et eteete st ebeste st essesseseeseeseeseeseesessessensas $ 1,144 § 794 § 757
Contributions PaId........cccccuiiieriiiieriiciere ettt e e ae e aesaees 253 253 253

The Company’s best estimate of contributions expected to be paid in 2013 is $247,000. The following table shows the
benefits expected to be paid in each of the next five years, in the aggregate for the next five fiscal years thereafter and in the
aggregate after those 10 years:

Supplemental Executive
Retirement Plans
Expected Benefit

Payment

(Dollars in thousands)

2003 ettt a ettt a et ettt ekt ekt e st b e Rt b en s eR e s en ke n e st et et e st e st s en e beneeneneeseneenn $ 247
2014 ettt ettt ettt ettt ettt b et b et a et ettt ettt b et e b et e s e st s e Rt sen s ke st sea st e s ese b ese s eseseseeseneesensenen $ 247
2005 ettt ettt a et a et ettt ekt e st b e st b e Rt A e Rt s en ke n st et et et st e st s en e bentebeneesentenn $ 282
2016ttt ettt ettt ettt ettt bttt e et s ettt etttk s st b et e s e st b e Rt s es st es bt eas et e s ese b et e s eseseseeseneesensenen $ 351
2017 ettt ettt a ettt ekt ek bRt h st beR s e Rt s en ke n e st et et st b e st s en e bentebeneesentenen $ 345
D0T8B-2022 ...vieieeeeietiieteteteete et eteete et ebe st se st etes s et et et e s ete s et e s et e s et e s ese s ese s ass et e st et eas et e s ese s ese s eseseseesensesensenen $ 1,972
2023 ANA LALET ... eeveeieitieieeieie et ettt ettt e st este st eaeseeesbessaesseessesseesseaseesseeseensesseesseaseesseessesseessaaseenseaseensens $ 22,744
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The measurement date used to determine the supplemental executive retirement plans benefits is December 31st for each
of the years reported. The following table illustrates the status of the supplemental executive retirement plans at December 31 for

the years presented:

Change in accumulated benefit obligation

Benefit obligation at beginning of year .........ccccecceveeiiiieiienieeeeeeee
Benefit obligation acqUIred............ccveveeieriieiienieriereese st
AccumUIAtEd SETVICE COSE ...eureuiruiruirtirtiitirteiestetete ettt eee et see e see e
TNEETEST COSE ittt ettt e
Plan amendment..........ccucoueiiiiiiirinineneeee e
Actuarial 10SS/(ZAIN).....c..eceerviieieiierieiieieete ettt ete e ee e sra e eesbeesaereees
Benefits Paid .......coooueiiieieiieee e
Accumulated benefit obligation at end of year..........c.ccceceverinincncnencnens

Change in plan assets

Fair value of plan assets at beginning of year...........cccccocevenienenienicnienene
Employer CONtribULION ......c.cocveiriririininiriienteeeteceteeee e
Benefits Paid .....cceeiiiieiiiiieiecietee e ens
Fair value of plan assets at end of year.........ccooceeverieniiiininiececeeee
Funded status at end of Year ........ccccocevirinineneneicicciceneese e

ACCIUEA DENETTE COST ..uvviiiiiiniiiiieiccieiee et e e e aaaeee s

Amounts recognized in accumulated other comprehensive income
(“AOCTI”), net of tax

Supplemental Executive

Retirement Benefits

INEELOSS 1ottt ettt e ee e e e e e eeae e e enaeeeeareeeenneeeenaeeentneeennes
PrIOT SEIVICE COSt...uvvviiieiiiiieiieeeie ettt ee e et e e e e e e s eaeeeeneeesnnees
Amounts recognized in AOCI, net 0f taX ......oceeveveeriiieierieeeeeceeee

Information for plans with an accumulated benefit obligation in excess of
plan assets

Projected benefit 0bligation.........c..ceceverinienenenienieicicieecese e
Accumulated benefit Obligation............cceevieveerierierienie e

Net periodic benefit cost
SEIVICE COST.cuuruiuiriiriirtirierte ettt sttt ettt ettt ettt et sttt sae e nenee

INEEIESt COSL...cuiiiiiiiiiiierec ettt ettt
AmoOrtization of Prior SEIVICE COSt....cuiriinriiriirieiiieeieeeeteeeereeeesreeeerens
Recognized net actuarial ain...........cccoeeevieiirieiiieec e
Net periodic Benefit COSt......coiiriirirriirieierieeeteie e

Amounts in accumulated other comprehensive income expected to be
recognized in net periodic benefit cost over next fiscal year

Net actuarial (ZAIN)/0SS ......ecvireerrieieriieieriieieseeste e esteseeseseesreesesseesaeseens
INEt PIIOT SEIVICE COSE...eeutitieiiriieiieiiertiei et ettt e e etee e saee e eeeseeeeenaeas
Discount rate used for benefit obligation..........c.ccceeveveeirciniinininenincncnnens
Discount rate used for net periodic benefit Cost .........ccovvverircvenircienieieinns
Rate of compensation INCIEASE .........cceeeeruieiierierierieie et

OTHER EMPLOYEE BENEFITS

2012 2011 2010
(Dollars in thousands)

7,550 % 5953 § 5,597
627 351 335
296 325 301
494 1,179 (27

(253) (258) (253)

8,714 § 7,550 $ 5,953

253 253 253

(253) (253) (253)
(8,714) $  (7.550) S  (5,953)
(8,714) (7,550) (5,953)
(8,714) $  (7.550) S  (5,953)

1,276 $ 1,056 $ 336
440 499 590

1,716  $ 1,555 § 926

8,714 § 7550 $ 5,953

8,714 § 7,550 $ 5,953
627 $ 351§ 335
296 325 301
113 112 113
108 4 6

1,144 $ 792 $ 755
151§ 103§ (1)

9 3 112§ 113
4.05% 4.40% 5.54%
4.40% 5.54% 5.49%

n/a n/a n/a

The Bank from time to time creates an incentive compensation plan for senior management and other officers to participate
in at varying levels. In addition, the Bank sometimes also pays a discretionary bonus to senior management, officers, and/or
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nonofficers of the Bank. The expense for the incentive plans and the discretionary bonus amounted to $7.8 million, in 2012 and
2011, and $6.9 million in 2010, respectively.

The Bank has an Employee Savings Plan that qualifies as a deferred salary arrangement under Section 401(k) of the Internal
Revenue Code. Under the Employee Savings Plan, participating employees may defer a portion of their pre-tax earnings, not to
exceed the Internal Revenue Service annual contribution limits. The Bank matches 25% of each employee’s contributions up to
6% of the employee’s earnings. The 401K Plan incorporates an Employee Stock Ownership Plan for contributions invested in the
Company’s common stock. The Plan also provides nondiscretionary contributions in which employees, with one year of service,
receive a 5% cash contribution of eligible pay up to the social security limit and a 10% cash contribution of eligible pay over the
social security limit up to the maximum amount permitted by law. Benefits contributed to employees under this defined contribution
plan vest immediately. The defined contribution plan expense was $3.6 million in 2012, $3.4 million in 2011, and $3.2 million in
2010.

The Company also maintains a deferred compensation plan for the Company’s Board of Directors. The Board of Directors
is entitled to elect to defer their director’s fees until retirement. If the Director elects to do so, their compensation is invested in
the Company’s stock and maintained within the Company’s Investment Management Group. The amount of compensation deferred
during 2012, 2011, and 2010 was $88,000, $136,000, and $160,000, respectively. At December 31, 2012 and 2011 the Company
had 179,814 and 180,058, of shares provided for the plan with a related liability of $3.2 million and $3.0 million established within
shareholders’ equity, respectively.

As a result of the acquisition of Ben Franklin, during 2009 the Company acquired an Employee Stock Ownership Plan
(“ESOP”). After receiving approval from the Internal Revenue Service the Company began to terminate the plan during 2010. All
final distributions to all vested participants were distributed as of December 31, 2011 and the plan was officially terminated.
Additionally, during 2012, as a result of the Central acquisition, the Company acquired another ESOP, which is currently in the
process of being terminated, pending approval from the Internal Revenue Service.

(14) FAIR VALUE MEASUREMENTS

Fair value is a market-based measure considered from the perspective of a market participant rather than an entity-specific
measure. Therefore, even when market assumptions are not readily available, the Company’s own assumptions are set to reflect
those that market participants would use in pricing the asset or liability at the measurement date. If there has been a significant
decrease in the volume and level of activity for the asset or liability, regardless of the valuation technique(s) used, the objective
of a fair value measurement remains the same. Fair value is the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction (that is, not a forced liquidation or distressed sale) between market participants at the measurement
date under current market conditions. The Company uses prices and inputs that are current as of the measurement date, including
during periods of market dislocation. In periods of market dislocation, the observability of prices and inputs may be reduced for
many instruments. This condition could cause an instrument to be reclassified from one level to another.

The Fair Value Measurements and Disclosures Topic of the FASB ASC defines fair value and establishes a fair value
hierarchy that prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority to
unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to
unobservable inputs (Level 3 measurements). The three levels of the fair value hierarchy under the Fair Value Measurements and
Disclosures Topic of the FASB ASC are described below:

Level 1 — Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the reporting entity
has the ability to access at the measurement date.

Level 2 — Valuations based on quoted prices in markets that are not active or for which all significant inputs are observable,
either directly or indirectly.

Level 3 — Prices or valuations that require inputs that are both significant to the fair value measurement and unobservable.
To the extent that valuation is based on models or inputs that are less observable or unobservable in the market, the
determination of fair value requires more judgment. Accordingly, the degree of judgment exercised by the Company in determining

fair value is greatest for instruments categorized in Level 3. A financial instrument’s level within the fair value hierarchy is based
on the lowest level of any input that is significant to the fair value measurement.

Valuation Techniques

There have been no changes in the valuation techniques used during the current period.
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Securities:

Trading Securities

These equity and fixed income securities are valued based on market quoted prices. These securities are categorized in
Level 1 as they are actively traded and no valuation adjustments have been applied.

U.S. Government Agency Securities

Fair value is estimated using either multi-dimensional spread tables or benchmarks. The inputs used include benchmark
yields, reported trades, and broker/dealer quotes. These securities are classified as Level 2.

Agency Mortgage-Backed Securities

Fair value is estimated using either a matrix or benchmarks. The inputs used include benchmark yields, reported trades,
broker/dealer quotes, and issuer spreads. These securities are categorized as Level 2.

Agency Collateralized Mortgage Obligations and Private Mortgage-Backed Securities

The valuation model for these securities is volatility-driven and ratings based, and uses multi-dimensional spread tables.
The inputs used include benchmark yields, recent reported trades, new issue data, broker and dealer quotes, and collateral
performance. If there is at least one significant model assumption or input that is not observable, these securities are
categorized as Level 3 within the fair value hierarchy; otherwise, they are classified as Level 2.

Single and Pooled Issuer Trust Preferred Securities

The fair value of trust preferred securities, including pooled and single issuer preferred securities, is estimated using external
pricing models, discounted cash flow methodologies or similar techniques. The inputs used in these valuations include
benchmark yields, recent reported trades, new issue data, broker and dealer quotes and collateral performance. If there is
at least one significant model assumption or input that is not observable, these securities are categorized as Level 3 within
the fair value hierarchy; otherwise, they are classified as Level 2.

Marketable Securities

These equity and fixed income securities are valued based on market quoted prices. These securities are categorized in
Level 1 as they are actively traded and no valuation adjustments have been applied.

Loans Held for Sale

The Company has elected the fair value option to account for originated closed loans intended for sale. Fair value is measured
using quoted market prices when available. If quoted market prices are not available, comparable market values or discounted
cash flow analysis may be utilized. These assets are typically categorized as Level 2.

Derivative Instruments:

Derivatives

The valuation of these instruments is determined using widely accepted valuation techniques including discounted cash
flow analysis on the expected cash flows of each derivative. This analysis reflects the contractual terms of the derivatives,
including the period to maturity, and uses observable market-based inputs, including interest rate curves and implied
volatilities. The Company incorporates credit valuation adjustments to appropriately reflect nonperformance risk in the fair
value measurements. In adjusting the fair value of'its derivative contracts for the effect of nonperformance risk, the Company
has considered the impact of netting and any applicable credit enhancements, such as collateral postings. Although the
Company has determined that the majority of the inputs used to value its interest rate derivatives fall within Level 2 of the
fair value hierarchy, the credit valuation adjustments associated with its derivatives utilize Level 3 inputs, such as estimates
of current credit spreads to evaluate the likelihood of default by the Company and its counterparties. However, as of
December 31,2012 and December 31,2011, the Company has assessed the significance of the impact of the credit valuation
adjustments on the overall valuation of its derivative positions and has determined that the credit valuation adjustments are
not significant to the overall valuation of its derivatives. Additionally, in conjunction with fair value measurement guidance,
the Company has made an accounting policy election to measure the credit risk of its derivative financial instruments that
are subject to master netting agreements on a net basis by counterparty portfolio. As a result, the Company has determined
that its derivative valuations in their entirety are classified in Level 2.
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Residential Mortgage Loan Commitments and Forward Sales Agreements

The fair value of the commitments and agreements are estimated using the anticipated market price based on pricing indications
provided from syndicate banks. These commitments and agreements are categorized as Level 2.

Impaired Loans

Loans that are deemed to be impaired are valued based upon the lower of cost or fair value of the underlying collateral. The inputs
used in the appraisals of the collateral are not always observable, and therefore the loans may be categorized as Level 3 within
the fair value hierarchy; otherwise, they are classified as Level 2.

Other Real Estate Owned

The fair values are estimated based upon recent appraisal values of the property less estimated costs to sell the property. Certain
inputs used in appraisals are not always observable, and therefore Other Real Estate Owned may be categorized as Level 3 within
the fair value hierarchy. When inputs in appraisals are observable, they are classified as Level 2.

Goodwill and Other Intangible Assets

Goodwill and identified intangible assets are subject to impairment testing. The Company conducts an annual impairment test of
goodwill in the third quarter of each year and more frequently, if necessary. To estimate the fair value of goodwill and other
intangible assets the Company utilizes both a comparable analysis of relevant price multiples in recent market transactions and
discounted cash flow analysis. Both valuation models require a significant degree of management judgment. In the event the fair
value as determined by the valuation model is less than the carrying value, the intangibles may be impaired. If the impairment
testing resulted in impairment, the Company would classify the impaired goodwill and other intangible assets subjected to
nonrecurring fair value adjustments as Level 3.

Assets and Liabilities Measured at Fair Value on a Recurring Basis at December 31 were as follows:

Fair Value Measurements at Reporting Date Using

Quoted Prices

in Significant
Active Markets Other Significant
for Identical Observable Unobservable Total
Assets Inputs Inputs Gains
Balance (Level 1) (Level 2) (Level 3) (Losses)
(Dollars in thousands)
December 31, 2012
Recurring fair value measurements
Assets
Securities available for sale

U.S. Government agency Securities.................... $ 20822 $ — 3 20,822 $ —

Agency mortgage-backed securities.................... 221,425 — 221,425 —
Agency collateralized mortgage obligations .......

68,376 — 68,376 —

Private mortgage-backed securities..................... 3,532 — — 3,532
Single issuer trust preferred securities issued by

banks and INSUTETS ..........cceverirererenenieserene 2,240 — 2,240 —
Pooled trust preferred securities issued by banks

AN INSUTETS....ceuvieiieiieiieiieie et 2,981 — — 2,981

Marketable SECUrities. ........cocevevererenereneneenenn 9,910 9,910 — —

Loans held for sale........cccooveiiiiinininieiee 48,187 — 48,187 —

Derivative inStruments ............cceceeveecvereereeseennene 30,528 — 30,528 —
Liabilities . ..o.veeueeieeeieie e

Derivative Instruments..........c..cocceeeveeenenencnennens 46,793 — 46,793 —

Total recurring fair value measurements............. $ 361,208 $ 9910 $ 344785 $ 6,513
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Nonrecurring fair value measurements

Assets
Collateral Dependent Impaired Loans.................... $ 7817 $ — 3 — 3 7,817  $(1,284)
Other Real Estate Owned..........cccccoeeevieieicnennnen. 11,974 — — 11,974 —
Total nonrecurring fair value measurements....... $ 19791 $ s _ 19791 $(1,284)
December 31, 2011
Recurring fair value measurements
Assets
Trading SECUTTLIES.....cvcvevevevevererererererererereereieiereinas $ 8240 $ 8,240 $ — 3 —
Securities available for sale ..........c.ccoccevieivneiee
Agency mortgage-backed securities.................... 238,391 — 238,391 —
Agency collateralized mortgage obligations....... 53,801 — 53,801 —
Private mortgage-backed securities..................... 6,110 — — 6,110
Single issuer trust preferred securities issued by
banks and INSUTETS ..........ccceveririreiinieeseene 4,210 — — 4,210
Pooled trust preferred securities issued by banks
AN INSUTCTS ..ot 2,820 — — 2,820
Loans held for sale........c.coceveveninininincnincnenne 20,500 — 20,500 —
Derivative instruments ..........c.cceeeeveeeeeneeneneeneenne. 25,841 — 25,841 —
LAabilities....coveueerenieieieieieeneeierieereee e
Derivative instruments ..........c.cceeeeveeeeeneeneneeneenne. 44,407 — 44,407 —
Total recurring fair value measurements............. 315,506 8,240 294,126 13,140
Nonrecurring fair value measurements:
Assets
Impaired 10ans (1) ......cccceveevervecienieeeeeeeee 36,861 — — 36,861 (2,682)
Other real estate owned...........cccceoeeereninenenennene. 6,658 — — 6,658 —
Total nonrecurring fair value measurements....... 43,519 — — 43,519 (2,682)
(1) Represents all impaired loans with an associated specific reserve at December 31, 2011. Included in this amount are $9.0 million of collateral dependent
loans.
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The table below presents a reconciliation for all assets and liabilities measured at fair value on a recurring basis using
significant unobservable inputs (Level 3). These instruments were valued using pricing models and discounted cash flow
methodologies.

Reconciliation for All Assets and Liabilities Measured at Fair Value on
a Recurring Basis Using Significant Unobservable Inputs (Level 3)

Securities Available for Sale

Private
Pooled Trust Single Trust Mortgage-
Preferred Preferred Backed
Securities Securities Securities Total

(Dollars in thousands)
Year-to-date

Balance at December 31, 2010 .......cccccoeeveviecrenieieenenen. $ 2,828 $ 4221 % 10,254  $ 17,303
Gains and losses (realized/unrealized)
Included in €arnings .........cccceeeerveerereneenecnecnenennen. ®) — (235) (243)
Included in other comprehensive income..................... 37 (11) 49 75
PUIChaSses.......coeeuiiiiiiiiiieee e — — — —
SALES ..t e — — — —
ISSUANICES ...ooonveiiiiiiieiieeceeee e — — — —
SEtISMENLS ...ttt (37) — (3,958) (3,995)
Transfers in to level 3.......ocoviiiiinininieeee, — — — —
Balance at December 31, 2011 ......cccoeevviiieiiiceeeeee. $ 2,820 $ 4,210 $ 6,110 $ 13,140
Gains and losses (realized/unrealized)
Included in €arnings ........cccoceeveereererenenneneeneenenees — — (76) (76)
Included in other comprehensive income..................... 313 703 411 1,427
PUIChases . ......covueeieriieiec e — — — —
SALES . — — — —
ISSUANCES ..ottt — — — —
SELISMENLS .....eeveneieeieecierc et (152) — (2,913) (3,065)
Transfers into (out of) level 3........ccooevviiiiiiiiiiiiieien, — (4,913) — (4,913)
Balance at December 31, 2012 ......cccovvevevieeeeieeeeenen. $ 2,981 $ — 3 3,532 $ 6,513

During the first quarter of 2012 the Company transferred the Single Issuer Trust Preferred Security from Level 3 to Level
2. The reason for this transfer was increased trading of the security, enabling the use of more observable inputs. It is the Company's
policy to recognize the transfers as of the end of the reporting period. During the year ended December 31, 2011, there were no
transfers between the Levels of the fair value hierarchy for any assets or liabilities measured at fair value on a recurring basis.
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The following table sets forth certain unobservable inputs regarding the Company's investment in securities that are
classified as Level 3:

Fair Value at Valuation Unobservable Weighted
December 31, 2012 Technique(s) Inputs Range Average

(Dollars in Thousands)

Discounted cash

Pooled trust preferred flow Cumulative
SECUIItIES .vvvvrenrieeiereeien, $ 2,981 methodology prepayment 0% - 76% 7.5%
Cumulative
default 3.0% - 100% 19.6%
Loss given
default 85% - 100% 94.9%
Cure given
default 0% - 75% 33.8%
Multi- Cumulative
Private mortgage-backed dimensional prepayment
SECUIItIES .ouvvevrereerierenie, $ 3,532 spreads table rate 10.3% - 14.5% 13.9%
Constant
default rate 0.9% - 20.4% 4.0%
Severity 20.0% - 55.0% 33.6%
Appraisals of
Impaired loans.................. $ 7,817 collateral (1)
Appraisals of
Other real estate owned.... $ 11,974 collateral (1)
(1) Fair value is generally determined through independent appraisals of the underlying collateral, which generally include various Level 3 inputs which are

not identifiable. Appraisals may be adjusted by management for qualitative factors such as economic factors and estimated liquidation expenses. The
range of these possible adjustments may vary.

For the fair value measurements in the table above, which are classified as Level 3 within the fair value hierarchy, the
Company’s Treasury and Finance groups determine the valuation policies and procedures. For the pricing of the securities, the
Company uses third-party pricing information, without adjustment. Depending on the type of the security, management employs
various techniques to analyze the pricing it receives from third-parties, such as analyzing changes in market yields and in certain
instances reviewing the underlying collateral of the security. Management reviews changes in fair value from period to period and
performs testing to ensure that prices received from the third parties are consistent with their expectation of the market. For the
securities categorized as Level 3, the market is deemed to be inactive, the fair value models are calibrated and to the extent possible,
significant inputs are back tested on a quarterly basis. This testing is done by the third party service provider, who performs this
testing by comparing anticipated inputs to actual results. For example, modeled default and prepayment rates for private mortgage-
backed securities will be compared to actual rates for the previous period. Significant changes in fair value from period to period
are closely scrutinized to ensure fair value models are not flawed. The driver(s) of the respective change in fair value and the
method for forecasting the driver(s) is closely considered by management.

The significant unobservable inputs used in the fair value measurement of the Company’s pooled trust preferred securities
are cumulative prepayment rates, cumulative defaults, loss given defaults and cure given defaults. Significant increases (decreases)
in deferrals or defaults, in isolation would result in a significantly lower (higher) fair value measurement. Alternatively, significant
increases (decreases) in cure rates, in isolation would result in a significantly higher (lower) fair value measurement.

The significant unobservable inputs used in the fair value measurement of the Company’s private mortgage-backed securities
are constant prepayment rates, constant default rates, and loss severity in the event of default. Significant increases (decreases) in
any of those inputs in isolation would result in a significantly lower (higher) fair value measurement. Generally, a change in the
assumption used for the probability of default is accompanied by a directionally similar change in the assumption used for the
loss severity and a directionally opposite change in the assumption used for prepayment rates.

Additionally, the Company has financial instruments which are marked to fair value on a nonrecurring basis which are
categorized within Level 3. These instruments include collateral dependent impaired loans and OREO. The determination of the
fair value amount is derived from the use of independent third party appraisals and evaluations, prepared by firms from a
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predetermined list of qualified and approved appraisers or evaluators. Upon receipt of an appraisal or evaluation, the internal
Commercial Real Estate Appraisal Department will review the report for compliance with regulatory and Bank standards, as well
as reasonableness and acceptance of the value conclusions. Any issues or concerns regarding compliance or value conclusions
will be addressed with the engaged firm and the report may be adjusted or revised. If a disagreement cannot be resolved, the
Commercial Real Estate Appraisal Department will either address the key issues and modify the report for acceptance or reject
the report and re-order a new report. Ultimately the Company’s Commercial Real Estate Appraisal Department will confirm the
collateral value as part of its review process. Once it is determined that an impaired loan is collateral dependent, a new appraisal
or evaluation is obtained to determine the fair value of the collateral.

The estimated fair values and related carrying amounts for assets and liabilities for which fair value is only disclosed are
shown below as of the periods indicated:

Fair Value Measurements at Reporting Date Using

Quoted Prices
in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Fair Assets Inputs Inputs
Book Value Value (Level 1) (Level 2) (Level 3)

December 31, 2012

(Dollars in thousands)

Financial assets

Securities held to maturity(a)

U.S. Treasury Securities .............cocoeveunen. $ 1,013 $§ 1,134 § — 3 1,134 $ —
Agency mortgage-backed securities ......... 72,360 76,593 — 76,593 —
Agency collateralized mortgage
ObliatioNS .....ccueeeeeeieiieiieeceecee e 97,507 100,380 — 100,380 —
State, county, and municipal securities..... 915 926 — 926 —
Single issuer trust preferred securities
issued by banks ..........coceeerenineiiee, 1,516 1,526 — 1,526 —
Corporate debt securities...........ccceeueuennee. 5,007 5,265 — 5,265 —
Loans, net of allowance for loan losses(b).....
4,467,177 4,462,580 — — 4,462,580
Financial liabilities
Time certificates of deposits(c).......ccocvevreenee. $ 753,125 $ 759,516 $ — $ 759,516 $ —
Federal home loan bank advances and other
DOITOWINGS(C) vevvenvrerierieeiesieereeieere e eeeenns 283,569 293,580 — 293,580 —
Wholesale and customer repurchase
AZTEEMENES(C) .evvvenreerenrieiieieeiienieeee e sieenees 203,359 201,189 — — 201,189
Junior subordinated debentures(d)................. 74,127 74,416 — 74,416 —
Subordinated debentures(c) .........cccevvevenennen. 30,000 22,762 — — 22,762
December 31, 2011
Financial assets (Dollars in thousands)
Securities held to maturity(a)
U.S. Treasury SeCurities .............cocevevrunen. $ 1,014 $ 1,117 $ — 3 L1178 —
Agency mortgage-backed securities ......... 109,553 113,959 — 113,959 —
Agency collateralized mortgage
OblIZAtIONS ...t 77,804 80,298 — 80,298
State, county, and municipal securities..... 3,576 3,610 — 3,610 —
Single issuer trust preferred securities
issued by banks .......c..coceeevenenieiiinincnenne. 8,000 7,346 — 7,346 —
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Corporate debt securities...........cceevenenn. 5,009 5,164 5,164 —
Loans, net of allowance for loan losses(b).....
3,746,130 3,807,938 — 3,807,938
Financial liabilities
Time certificates of deposits(C)......c.cceeuerueenee. $ 630,162 $ 639,333 639,333 —
Federal home loan bank advances and other
BOITOWINGS(C) .eveveverereeneireercecrceeeeieee 229,701 233,880 233,880 —
Wholesale and customer repurchase
AGIEEMENLS(C) cevenverrenrenreneeneerereneeneeieeeeieeienes 216,128 219,857 — 219,857
Junior subordinated debentures(d)................. 61,857 60,620 60,620 —
Subordinated debentures(c) .........cceevevereennen. 30,000 27,217 — 27217
(a) The fair values presented are based on quoted market prices, where available. If quoted market prices are not available, fair values are based on quoted
market prices of comparable instruments and/or discounted cash flow analysis.
(b) Fair value is estimated by discounting the future cash flows using the current rates at which similar loans would be made to borrowers with similar credit
ratings and for the same remaining maturities or cash flows.
(c) Fair value was determined by discounting anticipated future cash payments using rates currently available for instruments with similar remaining maturities.

(d) Fair value was determined based upon market prices of securities with similar terms and maturities.

This summary excludes financial assets and liabilities for which the carrying value approximates fair value. For financial
assets, these include cash and due from banks, federal funds sold, short-term investments, Federal Home Loan Bank stock, and
cash surrender value of life insurance policies. For financial liabilities, these include demand, savings, money market deposits,
federal funds purchased, and assets sold under repurchase agreements. The estimated fair value of demand, savings and money
market deposits is the amount payable at the reporting date. Also excluded from the summary are financial instruments measured
at fair value on a recurring and nonrecurring basis, as previously described.

The Company considers its financial instruments current use to be the highest and best use of the instruments.
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(15) OTHER COMPREHENSIVE LOSS

The following table presents a reconciliation of the changes in the components of other comprehensive loss for the dates
indicated, including the amount of income tax (expense) benefit allocated to each component of other comprehensive loss:

Year Ended December 31, 2012

Pre Tax Tax (Expense) After Tax
Amount Benefit Amount

(Dollars in thousands)

Change in fair value of securities available for sale ............cccoevenevniincrnenns §  (1,682) $ 541 §  (1,141)
Less: net security losses reclassified into earnings...........ccccocceeecucoinrcccnenennen 76 (1) 31 45
Net change in fair value of securities available for sale ............cccoccceveincnennnn (1,606) 510 (1,096)
Change in fair value of cash flow hedges .............ccccooviiiiniiiiiiiiicee, (3,588) (2) 1,466 (2,122)
Less: net cash flow hedge losses reclassified into earnings..........c.ccecceevereneenne. 5,417 (2,213) 3,204
Net change in fair value of cash flow hedges ..........ccoceoiiiiiiiniiii 1,829 (747) 1,082
Amortization of certain costs included in net periodic retirement costs.............. (44) 18 (26)
Total other cOMPrehensive 10SS.......ooueveueririeieiiriniriee s $ 179 $ (219) § (40)

Year Ended December 31, 2011

Pre Tax Tax (Expense) After Tax
Amount Benefit Amount

(Dollars in thousands)

Change in fair value of securities available for sale ............ccccevveviereeciereenenen, $ 277 $ 96) $ 181
Less: net security gains reclassified into €arnings ............cocccveeeveeercececeeennenns (480) (1) 568 88
Net change in fair value of securities available for sale ..............ccccoiiinnn. (203) 472 269
Change in fair value of cash flow hedges ...........cocccccinviecinniciicnncceenes (11,869) (2) 4,848 (7,021)
Less: net cash flow hedge losses reclassified into earnings..............ccceevevveennennenn 5,472 (2,274) 3,198
Net change in fair value of cash flow hedges .........cccocevvvvrvininininninncncene (6,397) 2,574 (3,823)
Amortization of certain costs included in net periodic retirement costs.............. (366) 200 (166)
Total other comprehensive 10SS........coivieereriricnicneicicceeec e $  (6,966) $ 3246 $  (3,720)

Year Ended December 31, 2010

Pre Tax Tax (Expense) After Tax
Amount Benefit Amount

(Dollars in thousands)

Change in fair value of securities available for sale ...........cccccveveneincicnecncncne $ 3,363 $  (1,356) $ 2,007
Less: net security gains reclassified into €arnings ............coeeevveeverireerisveneeennnes (124) (1) 29 (95)
Net change in fair value of securities available for sale ..........ccccocvvinvenininennne. 3,239 (1,327) 1,912
Change in fair value of cash flow hedges .........occoeveirennienninnineeeccce (13,346) (2) 5,452 (7,894)
Less: net cash flow hedge losses reclassified into earnings.........c..cccceeeveeenennene 3,983 (1,638) 2,345
Net change in fair value of cash flow hedges ..........occevieiinieiineee (9,363) 3,814 (5,549)
Amortization of certain costs included in net periodic retirement costs.............. 199 (81) 118
Total other comprehensive 10SS........coivvieereninicnicnieicicctetee e $ (5,925 $ 2,406 $  (3,519)
(1) Net security losses include pre-tax OTTI credit related losses of $76,000, $243,000, and $334,000 for the years ended December 31, 2012, 2011, and
2010, respectively.
2) The change in fair value of cash flow hedges includes the remaining balance of a realized but unrecognized gain, net of tax, from the termination of

interest rate swaps in June 2009. The original gain of $1.3 million, net of tax, will be recognized in earnings through December 2018, the original maturity
date of the swap. The balance of this gain had amortized to $859.0 thousand, $1.0 million, and $1.1 million at December 31, 2012, 2011, and 2010,
respectively.
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Information on the Company's accumulated other comprehensive loss, net of tax, is comprised of the following components

as of the periods indicated:

Deferred Defined Accumulated
Unrealized Unrealized Gain on Benefit Other
Gain on Loss on Cash Hedge Pension Comprehensive
Securities Flow Hedge Transactions Plans Loss
(Dollars in Thousands)
Beginning balance: January 1, 2012.........oooovcoovvoo.... $ 6574 $ (10,804) $ 1,004 $(1,260) $ (4,486)
Net change in other comprehensive loss.................... $  (1,096) $ 1,227 $ (145) $ (26) $ (40)
Ending balance: December 31, 2012.....c.ovvvvroen. $ 5478 S (9.577) $ 859 $(1,286) $ (4,526)
Beginning balance: January 1, 2011 .......coooovvocovroooo... $ 6305 $ (7,125 $ 1,148 $(1,094) $ (766)
Net change in other comprehensive loss.................... $ 2609 $ (3,679 $ (144) $ (166) $ (3,720)
Ending balance: December 31, 2011 .o...coovvveeen. $ 6574 $ (10,804) $ 1,004 $(1,260) $ (4,486)
Beginning balance: January 1, 2010..............ccoooo..... $ 4393 $ (1,712) $ 1,284 $(1212) § 2,753
Net change in other comprehensive loss.................... $ 1912 $ (5413) § (136) $ 118 $ (3,519)
Ending balance: December 31, 2010..........ovocooroo.... $ 6305 $ (7,250 $ 1,148 $(1,094) $ (766)

(16) COMMITMENTS AND CONTINGENCIES
FINANCIAL INSTRUMENTS WITH OFF-BALANCE SHEET RISK

The Company is a party to financial instruments with off-balance sheet risk in the normal course of business to meet the
financing needs of its customers and to reduce its own exposure to fluctuations in interest rates. These financial instruments involve,
to varying degrees, elements of credit and interest rate risk in excess of amounts recognized in the consolidated balance sheets.
The Company uses the same credit policies in making commitments and conditional obligations as it does for on-balance sheet
instruments.

Off-balance sheet financial instruments whose contractual amounts present credit risk include the following at December 31:

2012 2011
(Dollars In thousands)

Commitments to extend credit

FIXEA TALC ...cuviivieii ettt ettt ettt et te b e st e b e st s e b e e ss e beessesbeessessaenseeseeseesnesaeesnans $ 55,565 $ 34,732
AdJUSLADIE TALE........coiiiiiiiicc s 1,390 4,424
Unused portion of existing credit lines and loan commitments ............ccocovererenerierieneeneeeenenn. 1,209,731 1,138,256
Unadvanced construction LOANS ...........cccuerieierieiienieeeeiete ettt e e e s enees 172,388 152,348
Standby Letters Of CrEdit........ccviiieiiiiiiiieiiieeece ettt rb e ere e s reesaeesaesbeennens 25,468 15,705

The Company’s exposure to credit loss in the event of nonperformance by the counterparty for commitments to extend
credit and standby letters of credit is represented by the contractual amounts of those instruments. Commitments to extend credit
are agreements to lend to a customer as long as there is no violation of any condition established in the contract. The Bank evaluates
each customer’s creditworthiness on an individual basis. The amount of collateral obtained upon extension of the credit is based
upon management’s credit evaluation of the customer. Collateral varies but may include accounts receivable, inventory, property,
plant and equipment and income-producing commercial real estate. Commitments generally have fixed expiration dates or other
termination clauses and may require payment of a fee. Since some of the commitments may expire without being drawn upon,
the total commitment amounts do not necessarily represent future cash requirements.
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Standby letters of credit are conditional commitments issued by the Bank to guarantee performance of a customer to a third
party. These standby letters of credit are primarily issued to support the financing needs of the Bank’s commercial customers. The
credit risk involved in issuing letters of credit is essentially the same as that involved in extending loans to customers. The collateral
supporting those commitments is essentially the same as for other commitments. Most guarantees extend for one year.

Guarantees are recorded on the Company’s consolidated balance sheet at fair value at inception. The Company considers
standby letters of credit to be guarantees and the amount of the recorded liability related to such guarantees at both December 31,
2012 and 2011 was approximately $151,000 and $88,000, respectively.

LEASES

The Company leases office space, space for ATM locations, and certain branch locations under noncancelable operating
leases. The following is a schedule of minimum future lease commitments under such leases as of December 31, 2012:

Lease
Years Commitments
(Dollars In thousands)

120 USRS $ 7,540
2OT4 ettt h e s a et bbbt et h bbbt ettt eaeea e eae e bt ennenaee 7,373
20 LS ettt h et bt et bbbt et bt et eh et eh e et bt e bt eatenbe e e naes 7,241
2076 ettt et e et e e e te e e et te e e ntee e bt eeantte e e ntaeantaeeanteeeanaeeetaaeasbeeeanneeeanraaeans 6,762
2OTT ettt et s h e s a et s h e bt et h e h ettt et eeeen e et e aeennenaee 6,278
BN TS STV 1S R RRRORRN 20,377

Total future MINTMUIM TENTALS .......ooviiieee et eeeaeeeanean $ 55,571

Rent expense incurred under operating leases was approximately $7.0 million in 2012, $6.8 million in 2011, and $6.9 million
in 2010. Several of these leases have renewal options ranging from 1-10 years.

The Company has entered into lease agreements with related third parties on substantially the same terms as those prevailing
at the time for comparable transactions with unrelated parties. Rent expense incurred under related third party leases was
approximately $991,000, $1.1 million, and $1.0 million, in 2012, 2011, and 2010.

OTHER CONTINGENCIES

At December 31, 2012, Rockland Trust was involved in pending lawsuits that arose in the ordinary course of business.
Management has reviewed these pending lawsuits with legal counsel and has taken into consideration the view of counsel as to
their outcome. In the opinion of management, the final disposition of pending lawsuits is not expected to have a material adverse
effect on the Company’s financial position or results of operations.

The Bank is required to maintain certain reserve requirements of vault cash and/or deposits with the Federal Reserve Bank
of Boston. The amount of this reserve requirement was $29.0 million and $22.3 million at December 31,2012 and 2011, respectively.

(17) REGULATORY CAPITAL REQUIREMENTS

The Company 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 regulators that, if undertaken, could have a direct material effect on the Company’s financial statements. Under capital adequacy
guidelines and the regulatory framework for prompt corrective action, the Company and the Bank must meet specific capital
guidelines that involve quantitative measures of the Company’s and the Bank’s assets, liabilities and certain off-balance sheet
items as calculated under regulatory accounting practices. The capital amounts and classification are also subject to qualitative
judgments by the regulators about components, risk weightings and other factors.

Quantitative measures established by regulation to ensure capital adequacy require the Company and the Bank to maintain
minimum amounts and ratios (set forth in the table below) of Total and Tier 1 Capital (as defined) to average assets (as defined)
and Tier 1 Capital to risk weighted assets (as defined). Management believes, as of December 31, 2012 and 2011 that the Company
and the Bank met all capital adequacy requirements to which they are subject.
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At December 31, 2012 the most recent notification from the Federal Deposit Insurance Corporation categorized the Bank
as well capitalized under the regulatory framework for prompt corrective action. To be categorized as well capitalized, an institution
must maintain minimum total risk-based, Tier 1 risk-based and Tier 1 leverage ratios as set forth in the following tables. There
are no conditions or events since the notification that management believes have changed the Bank’s category. The Company’s
and the Bank’s actual capital amounts and ratios as of December 31, 2012 and 2011 are also presented in the table that follows:

To Be Well Capitalized
Under Prompt
For Capital Corrective Action
Actual Adequacy Purposes Provisions
Amount Ratio Amount Ratio Amount Ratio
(Dollars in thousands)
December 31, 2012
Company (consolidated)

Total capital (to risk weighted assets)............. $541,119 12.23% $354,086 > 8.0% N/A N/A
Tier 1 capital (to risk weighted assets)...... 458,638 10.36 177,043 > 4.0 N/A N/A
Tier 1 capital (to average assets) ............... 458,638 8.65 212,015 > 4.0 N/A N/A

Bank

Total capital (to risk weighted assets)............ $534,182 12.07% $353,965 > 8.0% $442,456 > 10.0%
Tier 1 capital (to risk weighted assets)...... 451,701 10.21 176,983 > 4.0 265,474 > 6.0
Tier 1 capital (to average assets) ............... 451,701 8.52 212,074 > 4.0 265,093 > 5.0

December 31, 2011
Company (consolidated)

Total capital (to risk weighted assets)............ $485,688 12.78% $304,097 > 8.0% N/A N/A
Tier 1 capital (to risk weighted assets)....... 408,157 10.74 152,049 > 4.0 N/A N/A
Tier 1 capital (to average assets) ............... 408,157 8.61 189,576 > 4.0 N/A N/A

Bank

Total capital (to risk weighted assets)............ $462,715 12.17% $304,066 > 8.0% $380,082 > 10.0%
Tier 1 capital (to risk weighted assets)....... 385,189 10.13 152,033 > 4.0 228,049 > 6.0
Tier 1 capital (to average assets) ............... 385,189 8.12 189,698 > 4.0 237,123 > 5.0

(18) PARENT COMPANY FINANCIAL STATEMENTS

Condensed financial information relative to the Parent Company’s balance sheets at December 31, 2012 and 2011 and the
related statements of income and cash flows for the years ended December 31, 2012, 2011, and 2010 are presented below. The
statement of stockholders’ equity is not presented below as the parent company’s stockholders’ equity is that of the consolidated

Company.
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BALANCE SHEETS
December 31
2012 2011
(Dollars in thousands)
Assets
CASH (1) 1ttt bbb bbb bbbttt eae e $ 18,535 § 26,391
Investments in SUDSIAIATIES(2) ..ecuveeuietieieriieie ettt st 600,808 513,561
Prepaid INCOME tAXES......ccveevieeieiieeietieiesteete st eee st etesteesbessaesbeesseseessesseessesseessesseessesssessesssens 161 —
DEferred taX @SSEE ... eiueiuietieieet ettt ettt sttt ettt ettt et b et she e et e aeeneens 4,602 4,471
Deferred StOCK ISSUANCE COSES......evutriiriiriintinienieieteteteiteit ettt ettt sttt 267 169
TOLAL ASSELS ...ttt ettt ettt b et a et e et e a e nae et bt et e b e e e b e et eaeenee $ 624373 § 544,592
Liabilities and stockholders’ equity
Dividends Payable .........cooieiiiiiiiiiieretce et $ — 5 4,086
Other BOITOWINGS ......ccvieiieiiiiieitiiteite ettt ettt et e et et e eteessesseesbeessesseessesseessesseensasssessenseenns 12,000 —
Junior subordinated debENtUIES ............ccoeriiiiiiiiiiiiee e 74,127 61,857
ACCTUC INCOIME TAXES ....vvveuitirieriieteetente ettt ettt ettt ebe st eb e b st st be st e st et et e e eseeaeeaeebeebeenes — 41
Derivative INSTUMENTS(1)..ceueeuieiieeieiieiere ettt ettt sttt st e e eeens 8,834 9,489
Oher HADIIIEIES ....c.veuveteieiieiteeeeet ettt sttt ettt eae e 92 62
TOtAl THADIIIEIES . ...cuveeeieeieeeite ettt ettt ettt e et e st e taeetae e teeesaeesbeessbaenseessseenseesssesnseanssennsens 95,053 75,535
StOCKNOIACTS” EQUILY ....cvevetititetest ettt sttt et ettt et saea 529,320 469,057
Total liabilities and stockholders” EqUILY .........ccerueririeniieeeiee e $ 624373 § 544,592
(1) Entire balance eliminates in consolidation.
2) $598,608 and $511,703 eliminate in consolidation at December 31, 2012 and 2011, respectively.
STATEMENTS OF INCOME
Years Ended December 31
2012 2011 2010
(Dollars in thousands)
Income
Dividends received from subsidiaries(1).......cceecveevieiiienienieeieeie e $ 28,709 $ 20,962 $ 18,857
INtETeSt INCOME(2) ...euveteiiieierieietete ettt sttt ettt 83 74 85
TOtal INCOME ..c.vieviieeiieiie ettt ettt et e et e et e s b e ebeesebeesbeesaaeenbeessaeenseas 28,792 21,036 18,942
Expenses
TNEETEST EXPEIISE ..envveurieiiieeieesite ettt sttt ettt st e st e e 3,795 3,820 3,692
Oher EXPEIISES ... ettt ettt ettt ettt ettt st st st sttt et et e e e e eseebeebe e 6 1 1
TOtAl EXPEIISES. .. veeueieietieiiete ettt ettt ettt ettt et e st et e st e e e s st eae st enaesneenneennans 3,801 3,821 3,693
Income before income taxes and equity in undistributed income of subsidiaries. 24,991 17,215 15,249
INCome tax DENETit.......covevuiriiriiiiicicicicce e (1,636) (1,409) (1,184)
Income Of Parent COMPANY ........coveruerierieieieieieitee ettt 26,627 18,624 16,433
Equity in undistributed income of subsidiaries.......c..c.ccoeverenenienienieceeinenceenne. 16,000 26,812 23,807
NEL IICOIME 1.ttt ettt ettt ettt ettt te et se et eteete e et essesesseseasess s esesseseesensesens $ 42,627 $ 45436 $ 40,240
(1) Income of $28,664, $20,924 and $18,819 eliminated in consolidation for the years ended December 31, 2012, 2011, and 2010, respectively.

@

Entire balance eliminated in consolidation.
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STATEMENTS OF CASH FLOWS

Years Ended December 31
2012 2011 2010

(Dollars in thousands)

Cash flows from operating activities

NEtINCOME . o\ttt t e e et e et et e e e e e e $ 42,627 % 45436 $ 40,240

Adjustments to reconcile net income to cash provided by operating

activities
AMmOrtization .. ....... ot (13) 8 7
Deferred income tax benefit. . . ........... ... . oo (398) (42) (110)
Decrease inother assets. . ...ttt 5,430 — —
Increase (decrease) in other liabilities . . .............. ... ... .... (240) (3,106) 1,480
Equity in undistributed income of subsidiaries . ................... (16,000) (26,812) (23,807)
Net cash provided by operating activities . ....................... 31,406 15,484 17,810

Cash flows used in investing activities
Cash paid for acquisitions, net of cash acquired. . . ................... (21,648) — —
Net cash used in investing activities. . . ... .. (21,648) — —

Cash flows used in financing activities

Proceeds from other borrowings. . .. ......... .. .. ... ... 12,000 — —
Repayment of other borrowings . . ........ ... . ... ... .. ... (10,053) — —
Proceeds from stock issued and stock options exercised . ... ........... 1,242 4,127 743
Issuance of shares under direct stock purchaseplan .................. 1,691 824 —
Common Dividend Paid . ........ ... ... .. (22,494) (16,038) (15,237)
Net cash used in financing activities ........... ... . ..., (17,614) (11,087) (14,494)
Net increased (decreased) in cash and cash equivalents. . ............... (7,856) 4,397 3,316
Cash and cash equivalents at the beginning of theyear . ................ 26,391 21,994 18,678
Cash and cash equivalents at the end of theyear . ..................... $ 18,535 $ 26,391 $ 21,994
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(19) SELECTED QUARTERLY FINANCIAL DATA (UNAUDITED)

First Quarter Second Quarter Third Quarter Fourth Quarter
2012 2011 2012 2011 2012 2011 2012 2011
(Dollars in thousands, except per share data)
Interest iNCOME.......covvriiieieieiinincicines $ 477796 § 48958 $§ 48426 $§ 49474 § 48555 § 48935 $§ 51,414 § 487382
Interest eXpense.........ccceeveereereverrruererennnes 5,943 7,485 5,798 7,398 5,717 7,261 5,935 6,528
Net interest iNCOMe .......c.ceevereeerererenennn $ 41853 $§ 41473 $ 42,628 § 42,076 $§ 42,838 $§ 41,674 § 45479 § 41,854
Provision for loan 1osses .........c.cceeueennene. 1,600 2,200 8,500 3,482 3,606 2,000 4,350 3,800
Other noninterest income..........c.cceeenene. 13,909 12,598 14,983 12,751 14,801 12,315 17,011 14,315
Net (loss)/gain on securities.............cc...... — — — 723 — — 5 —
Proceeds from life insurance policies........ — — — — 1,307 — — —
Total noninterest income...............cceue.. 13,909 12,598 14,983 13,474 16,108 12,315 17,016 14,315
Other noninterest eXpenses.............cce...... 37,358 36,482 36,327 36,856 37,230 35,423 39,569 36,952
Prepayment fee on borrowings ... — — — — — — 7 —
Goodwill impairment.............c.coevuveinnnne — — — — 2,227 — — —
Merger and acquisition expenses.............. — — 672 — 595 — 5,474 —
Total noninterest eXpenses.............c....... 37,358 36,482 36,999 36,856 40,052 35,423 45,050 36,952
Provision for income taxes.............cce....... 4,621 4,201 3,238 4,092 3,687 4,607 3,127 4,248
Net income - $ 12,183 § 11,18 § 8,874 $ 11,120 § 11,601 $§ 11,959 § 9,968 § 11,169
Basic earnings per share..........c.cccoceeneee. T 057 053 041 052 054 056 045 052
Diluted earnings per share ...........ccccce...e. T 056 052 04l 052 053 056 o045 o052
Weighted average common shares (basic) m W&ZW W m m m m m
Common stock equivalents.............cc.c...... 24,481 46,082 20,377 39,159 52,116 13,077 31,502 19,358
Weighted average common shares
(diluted)..c.covveeeeniniccieccneccccene 21,585,487 21,344,339 21,644,204 21,481,023 21,706,304 21,476,791 22,318,343 21,504,053

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None

ITEM 9A. CONTROLS AND PROCEDURES

Conclusion Regarding the Effectiveness of Disclosure Controls and Procedures The Company carried out an evaluation,
under the supervision and with the participation of the Company’s management, including the Company’s Chief Executive Officer
along with the Company’s Chief Financial Officer, of the effectiveness of the design and operation of the Company’s disclosure
controls and procedures, as such term is defined under Rule 13a-15(e) promulgated under the Securities Exchange Act of 1934,
as amended (the “Exchange Act”). Based upon that evaluation, the Company’s Chief Executive Officer along with the Company’s
Chief Financial Officer concluded that the Company’s disclosure controls and procedures are effective as of the end of the period
covered by this annual report.

Changes in Internal Controls over Financial Reporting There were no changes in our internal control over financial
reporting that occurred during the fourth quarter that have materially affected, or are reasonably likely to materially affect, the
Company’s internal controls over financial reporting.

Managements Report on Internal Control Over Financial Reporting Management of Independent Bank Corp. is
responsible for establishing and maintaining adequate internal control over financial reporting. Internal control over financial
reporting is defined in Rule 13a-15(f) under the Exchange Act as a process designed by, or under the supervision of, the Company’s
principal executive and principal financial officers and effected by the Company’s Board of Directors, management and other
personnel, 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. Independent Bank Corp.’s internal control over
financial reporting includes those policies and procedures that:

(i) pertain to the maintenance of records that in reasonable detail accurately and fairly reflects the transactions and
disposition of the assets of the Company;
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(ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the Company
are being made only in accordance with authorizations of management and directors of the Company; and

(iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or
disposition of the Company’s assets that could have a material effect on the financial statements.

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

Management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31,2012,
In making this assessment, management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO) in Internal Control-Integrated Framework.

Based on our assessment and those criteria, management believes that the Company maintained effective internal control
over financial reporting as of December 31, 2012.

Independent Bank Corp.’s independent registered public accounting firm has issued a report on the Company’s internal
control over financial reporting. That report appears below.
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders of
Independent Bank Corp.:

We have audited Independent Bank Corp. and subsidiaries’ (the “Company”) internal control over financial reporting as of
December 31,2012, based on criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (“the COSO Criteria”). The Company’s management is responsible for maintaining
effective internal control over financial reporting and for its assessment of the effectiveness of internal control over financial
reporting included in the accompanying Management Report on Internal Control Over Financial Reporting. Our responsibility is
to express an opinion on the Company’s internal control over financial reporting based on our audit.

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

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

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

In our opinion, Independent Bank Corp. and subsidiaries maintained, in all material respects, effective internal control over
financial reporting as of December 31, 2012, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the 2012 consolidated financial statements of Independent Bank Corp. and subsidiaries and our report dated March 12, 2013
expressed an unqualified opinion thereon.

Ganet ¥ MLLP

Boston, Massachusetts
March 12,2013

ITEM 9B. OTHER INFORMATION

None
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PART IIT

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information required herein is incorporated by reference from the Company’s proxy statement (the “Definitive Proxy
Statement”) relating to its May 16, 2013 Annual Meeting of Stockholders that will be filed with the Commission within 120 days
following the fiscal year end December 31, 2012.

ITEM 11. EXECUTIVE COMPENSATION

The information required herein is incorporated by reference from the Definitive Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Securities Authorized for Issuance Under Equity Compensation Plans

The following table sets forth information as of December 31, 2012 about the securities authorized for issuance under the
Company’s equity compensation plans, consisting of the 1996 Director Stock Plan, 1997 Employee Stock Option Plan, 2005
Employee Stock Plan, 2006 Nonemployee Director Stock Plan (“2006 Plan”), and 2010 Nonemployee Director Stock Plan. The
Company’s shareholders previously approved each of these plans and all amendments that were subject to shareholder approval.
The Company has no other equity compensation plans that have not been approved by shareholders.

Equity Compensation Plans

Number of
Securities
Remaining
Available
Number of Weighted- for Future Issuance
Securities to be Average Under Equity
Issued upon Exercise Price of Compensation
Exercise of Outstanding Plans
Outstanding Options, (Excluding
Options, Warrants Warrants and Securities Reflected
Equity Compensation Plan Category and Rights Rights in Column (a))
() o) ©
Plans approved by security holders..........cocccueeieveviniininininicncnnns 684,241 $30.13 1,102,945 (1)
Plans not approved by security holders...........ccccoveevineinennncnnens — — —
TOTAL oo 684,241 — 1,102,945

(1) There are no shares available for future issuance under the 1996 Non-Employee Directors’ Stock Option Plan, the 1997 Employee Stock Option Plan,
nor the 2006 Non-Employee Director Stock Plan. There are 851,945 shares available for future issuance under the 2005 Employee Stock Plan. There are
251,000 shares available for future issuance under the 2010 Non-Employee Director Stock Plan. Shares under the 2005 and 2010 Plans may be issued as
non-qualified stock options or restricted stock awards.

The information required herein by Item 403 of Regulation S-K regarding the security ownership of management and certain
beneficial owners is incorporated by reference from the Definitive Proxy Statement.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required herein is incorporated by reference from the Definitive Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required herein is incorporated by reference from the Definitive Proxy Statement.
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ITEM 15.

PART IV

EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) Documents Filed as Part of this Report

(1) The following financial statements are incorporated herein by reference from Item 8 hereto:
Management’s Report on Internal Control over Financial Reporting
Reports of Independent Registered Public Accounting Firm.
Consolidated balance sheets as of December 31, 2012 and 2011.

Consolidated statements of income and comprehensive income for each of the years in the three-year period
ended December 31, 2012.

Consolidated statements of stockholders’ equity for each of the years in the three-year period ended December 31,
2012.

Consolidated statements of cash flows for each of the years in the three-year period ended December 31, 2012.
Notes to Consolidated Financial Statements.

(2) All schedules for which provision is made in the applicable accounting regulations of the SEC are omitted because
of the absence of conditions under which they are required or because the required information is included in the
consolidated financial statements and related notes thereto.

(3) The following exhibits are filed as part of this Form 10-K, and this list includes the Exhibit Index.

(b) See (a)(3) above for all exhibits filed herewith and the Exhibit Index.

(c) All schedules are omitted as the required information is not applicable or the information is presented in the Consolidated
Financial Statements or related notes.

2.1

3.(i)

3.(ii)
4.1

42
43
4.4
45

4.6
4.7

4.8
4.9
4.10

4.11

Exhibits Index

Exhibit

Agreement and Plan of Merger dated April 30, 2012 with Central Bancorp, Inc. is incorporated by reference to
Form 8-K filed on May 3, 2012.

Restated Articles of Organization, as adopted May 20, 2010, incorporated by reference to Form 8-K filed on
May 24, 2010.

Amended and Restated Bylaws of the Company, incorporated by reference to Form 8-K filed on May 24, 2010.

Specimen Common Stock Certificate, incorporated by reference to Form 10-K for the year ended December 31,
1992.

Specimen preferred Stock Purchase Rights Certificate, incorporated by reference to Form 8-A Registration
Statement filed on November 5, 2001.

Indenture of Registrant relating the Junior Subordinated Debt Securities issued to Independent Capital Trust V is
incorporated by reference to Form 10-K for the year ended December 31, 2006 filed on February 28, 2007.

Form of Certificate of Junior Subordinated Debt Security for Independent Capital Trust V (included as Exhibit A to
Exhibit 4.9)

Amended and Restated Declaration of Trust for Independent Capital Trust V is incorporated by reference to Form
10-K for the year ended December 31, 2006 filed on February 28, 2007.

Form of Capital Security Certificate for Independent Capital Trust V (included as Exhibit A-1 to Exhibit 4.9).

Guarantee Agreement relating to Independent Capital Trust V is incorporated by reference to Form 10-K for the
year ended December 31, 2006 filed on February 28, 2007.

Forms of Capital Securities Purchase Agreements for Independent Capital Trust V is incorporated by reference to
Form 10-K for the year ended December 31, 2006 filed on February 28, 2007.

Subordinated Debt Purchase Agreement between USB Capital Resources and Rockland Trust Company dated as
of August 27, 2008 is incorporated by reference to Form 8-K filed on September 2, 2008.

Rockland Trust Company Employee Savings, Profit Sharing and Stock Ownership Plan incorporated by reference
to Form S-8 filed on April 16, 2010.

Independent Bank Corp. 2010 Dividend Reinvestment and Stock Purchase Plan incorporated by reference to Form
S-3 filed on August 24, 2010.
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Exhibit

Independent Bank Corp. 1996 Nonemployee Directors’ Stock Option Plan incorporated by reference to Definitive
Proxy Statement for the 1996 Annual Meeting of Stockholders filed on March 19, 1996.

Independent Bank Corp. 1997 Employee Stock Option Plan incorporated by reference to the Definitive Proxy
Statement for the 1997 Annual Meeting of Stockholders filed on March 20, 1997.

Independent Bank Corp. Amended and Restated 2005 Employee Stock Plan incorporated by reference to Form S-8
filed on June 17, 2011.

Renewal Rights Agreement dated as of September 14, 2000 by and between the Company and Rockland Trust, as
Rights Agent, is incorporated by reference to Form 8-K filed on October 23, 2000.

Independent Bank Corp. Deferred Compensation Program for Directors (restated as amended as of December 1,
2000) is incorporated by reference to Form 10-K for the year ended December 31, 2000.

Master Securities Repurchase Agreement, incorporated by reference to Form S-1 Registration Statement filed on
September 18, 1992.

Revised employment agreements between Christopher Oddleifson, Raymond G. Fuerschbach, Edward F.
Jankowski, Jane L. Lundquist, Gerard F. Nadeau, Edward H. Seksay, and Denis K. Sheahan and the Company and/
or Rockland Trust and a Rockland Trust Company amended and restated Supplemental Executive Retirement Plan
dated November 20, 2008 are incorporated by reference to Form 8-K filed on November 21, 2008.

Specimen forms of stock option agreements for the Company’s Chief Executive and other executive officers are
incorporated by reference to Form 8-K filed on December 20, 2005.

On-Site Outsourcing Agreement by and between Fidelity Information Services, Inc. and Independent Bank Corp.,
effective as of November 1, 2004 is incorporated by reference to Form 10-K for the year ended December 31,

2004 filed on March 4, 2005. Amendment to On-Site Outsourcing Agreement incorporated by reference to Form 8-
K filed on May 7, 2008.

Independent Bank Corp. entered into a revolving credit facility with PNC Bank NA allowing the Company to
borrow, repay and reborrow up to $20 million on or prior to October 18, 2013. The letter agreement is
incorporated by reference to Form 8-K filed on October 25, 2012.

Independent Bank Corp. 2006 Nonemployee Director Stock Plan incorporated by reference to Form S-8 filed on
April 17, 2006.

Independent Bank Corp. 2006 Stock Option Agreement for Nonemployee Director is incorporated by reference to
Form 10-Q filed on May 9, 2006.

Independent Bank Corp. 2006 Restricted Stock Agreement for Nonemployee Director is incorporated by reference
to Form 10-Q filed on May 9, 2006.

New Markets Tax Credit program Allocation Agreement between the Community Development Financial
Institutions Fund of the United States Department of the Treasury and Rockland Community Development with an
Allocation Effective Date of September 22, 2004 is incorporated by reference to Form 8-K filed on October 14,
2004.

New Markets Tax Credit program Allocation Agreement between the Community Development Financial
Institutions Fund of the United States Department of the Treasury and Rockland Community Development with an
Allocation Effective Date of January 9, 2007 is incorporated by reference to Form 10-K for the year ended
December 31, 2006 filed on February 28, 2007.

New Markets Tax Credit program Allocation Agreement between the Community Development Financial
Institutions Fund of the United States Department of the Treasury and Rockland Community Development with an
Allocation Effective Date of June 18, 2009 is incorporated by reference to the third quarter 2009 Form 10-Q.

New Markets Tax Credit program Allocation Agreement between the Community Development Financial
Institutions Fund of the United States Department of the Treasury and Rockland Community Development with an
Allocation Effective Date of April 17, 2012 is incorporated by reference to form 8-K filed on April 26, 2012.

Item Processing and Other Services Agreement dated and effective as of May 11, 2012 by and between Fidelity
Information Services, Inc. and Independent Bank Corp. is incorporated by reference to Form 8-K/A filed on July
24,2012.

Independent Bank Corp. 2010 Nonemployee Director Stock Plan, incorporated by reference to Form 8-K filed
May 24, 2010.

Independent Bank Corp. 2010 Stock Option Agreement for Nonemployee Director, incorporated by reference to
Form 8-K filed May 24, 2010.

Independent Bank Corp. 2010 Restricted Stock Agreement for Nonemployee Director, incorporated by reference
to Form 8-K filed May 24, 2010.

Master Data Processing Services Agreement dated and effective as of May 15, 2012 between Rockland Trust
Company and Q2 Software, Inc., incorporated by reference to Form 8-K/A filed July 18, 2012.

Consent of Independent Registered Public Accounting Firm*
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No. Exhibit

31,1 Section 302 Certification of Sarbanes-Oxley Act of 2002 is attached hereto.*
31.2 Section 302 Certification of Sarbanes-Oxley Act of 2002 is attached hereto.*
32.1 Section 906 Certification of Sarbanes-Oxley Act of 2002 is attached hereto.+
322 Section 906 Certification of Sarbanes-Oxley Act of 2002 is attached hereto.+

101.INS XBRL Instance Document+

101.SCH XBRL Taxonomy Extension Schema Document+

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document+
101.LAB XBRL Taxonomy Extension Label Linkbase Document+
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document+
101.DEF XBRL Taxonomy Extension Definition Linkbase Document+

*  Filed herewith

+  Furnished herewith
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

INDEPENDENT BANK CORP.

/s/ CHRISTOPHER ODDLEIFSON

CHRISTOPHER ODDLEIFSON,
Chief Executive Officer and President

Date: March 12,2013

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrant and in the capacities and on the dates indicated. Each person whose signature appears below
hereby makes, constitutes and appoints Christopher Oddleifson and Denis K. Sheahan and each of them acting individually, his
true and lawful attorneys, with full power to sign for such person and in such person’s name and capacity indicated below any
and all amendments to this Form 10-K, hereby ratifying and confirming such person’s signature as it may be signed by said
attorneys to any and all amendments.

/s/  CHRISTOPHER ODDLEIFSON Director CEO/President Date: March 12, 2013
Christopher Oddleifson (Principal Executive Officer)
/s/  Donna L. Abelli Director and Chairman of the Board Date: March 12,2013

Donna L. Abelli

/s/  DENIS K. SHEAHAN CFO (Principal Financial Officer) Date: March 12, 2013
Denis K. Sheahan

/s/  BARRY H. JENSEN Controller Date: March 12,2013
Barry H. Jensen (Principal Accounting Officer)
/s/ RICHARD S. ANDERSON Director Date: March 12, 2013

Richard S. Anderson

/s/ WILLIAM P. BISSONNETTE Director Date: March 12, 2013
William P. Bissonnette

/s/  BENJAMIN A. GILMORE, II Director Date: March 12, 2013
Benjamin A. Gilmore, 11

/s/  KEVIN J. JONES Director Date: March 12,2013
Kevin J. Jones
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/s/  EILEEN C. MISKELL

Eileen C. Miskell

/s/  John J. Morrissey

John J. Morrissey

/s/  DANIEL F. O’BRIEN

Daniel F. O’ Brien

/s/  CARL RIBEIRO

Carl Ribeiro

/s/  RICHARD H. SGARZI

Richard H. Sgarzi

/s/  JOHN H. SPURR, JR.

John H. Spurr, Jr.

/s/  ROBERT D. SULLIVAN

Robert D. Sullivan

/s/  BRIAN S. TEDESCHI

Brian S. Tedeschi

/s/ THOMAS R. VENABLES

Thomas R. Venables
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March 12,2013
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Exhibit 31.1

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13A-14 OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Christopher Oddleifson, certify that:
1. Thave reviewed this annual report on Form 10-K of Independent Bank Corp.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls 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 the periodic report is being prepared,

(b) Designed such internal controls over financial reporting, or caused such internal controls 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) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All 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, thatinvolves management or other employees who have a significantrole in the registrant’s
internal control over financial reporting.

Date: March 12, 2013

/s/  CHRISTOPHER ODDLEIFSON
Christopher Oddleifson
Chief Executive Officer




Exhibit 31.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13A-14 OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Denis K. Sheahan, certify that:
1. Thave reviewed this annual report on Form 10-K of Independent Bank Corp.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls 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 the periodic report is being prepared,

(b) Designed such internal controls over financial reporting, or caused such internal controls 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) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All 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, thatinvolves management or other employees who have a significantrole in the registrant’s
internal control over financial reporting.

Date: March 12, 2013

/s/  DENIS K. SHEAHAN
Denis K. Sheahan
Chief Financial Officer




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 Independent Bank Corp. (the “Company”) on Form 10-K for the year ending December 31,
2012, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned hereby certifies, pursuant to 18
U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that to the undersigned’s best knowledge and belief:

(a) the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 as amended,
and

(b) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.

Dated this 12th day of March, 2013.

Independent Bank Corp.

(“Company”)

/s/  CHRISTOPHER ODDLEIFSON
Christopher Oddleifson
Chief Executive Officer

A signed original of this written statement required by Section 906 has been provided to Independent Bank Corp. and will be
retained by Independent Bank Corp. and furnished to the Securities and Exchange Commission or its staff upon request.



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 Independent Bank Corp. (the “Company”) on Form 10-K for the year ending December 31,
2012, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned hereby certifies, pursuant to 18
U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that to the undersigned’s best knowledge and belief:

(a) the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 as amended,
and

(b) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.

Dated this 12th day of March, 2013.

Independent Bank Corp.

(“Company™)

/s/  DENIS K. SHEAHAN
Denis K. Sheahan
Chief Financial Officer

A signed original of this written statement required by Section 906 has been provided to Independent Bank Corp. and will be
retained by Independent Bank Corp. and furnished to the Securities and Exchange Commission or its staff upon request.
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