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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

Filed by the Registrant  x                          Filed by a Party other than the Registrant  ¨

Check the appropriate box:

x       Preliminary Proxy Statement

¨       Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

¨       Definitive Proxy Statement

¨       Definitive Additional Materials

¨       Soliciting Material under §240.14a-12
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Edgar Filing: BRYN MAWR BANK CORP - Form PRE 14A

Table of Contents 1



Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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BRYN MAWR BANK CORPORATION

801 Lancaster Avenue

Bryn Mawr, PA 19010-3396

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON THURSDAY, APRIL 30, 2015

TO OUR SHAREHOLDERS:

Notice is hereby given that the Annual Meeting of Shareholders of Bryn Mawr Bank Corporation (the �Corporation�)
will be held at St. Davids Golf Club, 845 Radnor Street Road, Wayne, PA 19087 on Thursday, April 30, 2015, at
11:00 A.M., for the following purposes:

1. To elect four Class I directors;

2. To approve a non-binding advisory vote on executive officer compensation;

3. To approve and adopt the Amended and Restated Bryn Mawr Bank Corporation 2010 Long-Term Incentive Plan;

4. To ratify the appointment of KPMG LLP as the independent registered public accounting firm for the fiscal year
ending December 31, 2015; and

Such other business as may properly come before the meeting or any adjournment thereof.

Shareholders, whether or not they expect to be present at the meeting, are requested to authorize a proxy to vote their
shares electronically via the Internet or by telephone or by completing and returning the proxy card accompanying this
notice. Voting instructions are provided in the Important Notice Regarding the Availability of Proxy Materials, or, if
you requested paper copies, the instructions are printed on your proxy card and included in the accompanying proxy
statement. Any person giving a proxy has the power to revoke it at any time prior to the meeting and shareholders who
are present at the meeting may withdraw their proxies and vote in person.

In their discretion, the proxies are authorized to act upon such other matters as may properly come before the meeting.
See the Corporation�s Proxy Statement for details about these proposals. Only shareholders of record at the close of
business on March 12, 2015, are entitled to notice of, and to vote at, the Annual Meeting and any adjournment or
postponement of the meeting.

By Order of the Board of Directors of

   Bryn Mawr Bank Corporation

Geoffrey L. Halberstadt
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Corporate Secretary

Bryn Mawr, PA

March 20, 2015

IMPORTANT NOTICE

To assure your representation at the Annual Meeting, please complete, date, sign, and promptly mail the
enclosed proxy card in the return envelope, or submit your proxy by telephone or over the Internet by
following the instructions found on the proxy card, so that your shares may be voted in accordance with your
wishes and so that enough shares are represented to allow us to conduct the business of the Annual Meeting. If
you mail your proxy card, no postage is necessary if mailed in the United States. Submitting your proxy by
mail, telephone or over the Internet does not affect your right to vote in person if you attend the Annual
Meeting, or to revoke your proxy at any time prior to its use for any purpose. Any shareholder who is present
at the meeting may withdraw its proxy prior to use for any purpose and vote in person.
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PROXY STATEMENT

BRYN MAWR BANK CORPORATION

801 Lancaster Avenue

Bryn Mawr, PA 19010-3396

INFORMATION REGARDING THE ANNUAL MEETING OF SHAREHOLDERS

Matters to be considered at the Annual Meeting of Shareholders

This Proxy Statement is being furnished to shareholders of Bryn Mawr Bank Corporation (�we,� �us,� �our� or the
�Corporation�) in connection with the solicitation of proxies by the Board of Directors of the Corporation for use at the
Corporation�s Annual Meeting of Shareholders to be held on Thursday, April 30, 2015, at 11:00 A.M. at St. Davids
Golf Club, 845 Radnor Street Road, Wayne, PA 19087, or any adjournment or postponement of the meeting (the
�Annual Meeting�). At the Annual Meeting, the shareholders will consider and vote upon the election of four Class I
directors, a non-binding advisory vote on executive officer compensation, to approve and adopt the Amended and
Restated Bryn Mawr Bank Corporation 2010 Long-Term Incentive Plan; and the ratification of the appointment of
KPMG LLP as the independent registered public accounting firm for the fiscal year ending December 31, 2015, and
such other business as may properly come before the meeting or any adjournment thereof. The proxies are authorized
to transact such other business as may properly come before the Annual Meeting.

Important Notice Regarding the Availability of Proxy Materials

for the Annual Meeting of Shareholders to be Held on April 30, 2015

This proxy statement and the Corporation�s annual report to security holders are available at www.bmtc.com
by clicking on �About Us� followed by �Investor Relations� and �SEC Filings,� or by going directly to
www.snl.com/irweblinkx/docs.aspx?iid=100154.

Notice and Access

This year, we are using the �Notice and Access� method of providing proxy materials to you via the Internet instead of
mailing printed copies. We believe that this process will provide you with a convenient and quick way to access the
proxy materials, including our proxy statement and 2014 annual report to shareholders, and authorize a proxy to vote
your shares, while allowing us to conserve natural resources and reduce the costs of printing and distributing the proxy
materials.

Most shareholders will not receive paper copies of the proxy materials unless they request them. Instead, the
Important Notice Regarding Availability of Proxy Materials, which we refer to as the Notice and Access card, which
has been mailed to our shareholders, provides instructions regarding how you may access and review all of the proxy
materials on the Internet. The Notice and Access card also instructs you how to submit your proxy via the Internet or
telephone. If you would like to receive a paper or email copy of our proxy materials, you should follow the
instructions for requesting such materials printed on the Notice and Access card.

If your shares are held by a brokerage house or other custodian, nominee or fiduciary in �street name,� you will receive
a Notice and Access card intended for their beneficial holders with instructions for providing to such intermediary
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voting instructions for your shares. You may also request paper copies of the proxy materials and provide voting
instructions by completing and returning the enclosed voting instruction form in the addressed, postage paid envelope
provided. Alternatively, if you receive paper copies, many intermediaries provide instructions for their beneficial
holders to provide voting instructions via the Internet or by telephone. If your shares are held in �street name� and you
would like to vote your shares in person at the Annual Meeting, you must contact your broker, custodian, nominee or
fiduciary to obtain a legal proxy form from the record holder of your shares and present it to the inspector of election
with your ballot.

1
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Record Date, Voting and Voting Procedures

Our Board has fixed the close of business on March 12, 2015, as the date for determining holders of record of our
common stock, entitled to notice of, and to vote at, the Annual Meeting. Each shareholder is entitled to one vote per
share on the matters to be considered at the Annual Meeting.

A quorum is the minimum number of shares required to be present at the Annual Meeting for the meeting to be
properly held under our bylaws. The holders of a majority of the outstanding shares of our common stock, present
either in person or by proxy, will constitute a quorum for the transaction of business at the Annual Meeting. As of
March 12, 2015, there were xx,xxx,xxx shares of our common stock outstanding. The shares for which shareholders
abstain on one or more matters will be counted as present at the meeting for purposes of determining a quorum if the
shareholder is physically present or if the shareholder has submitted a valid proxy for the shares, whether by Internet,
telephone or executed paper proxy card. Broker non-votes will be counted as present at the meeting for purposes of
determining a quorum so long as the shares are voted by the broker on at least one matter.

Shares represented by properly submitted proxies will be voted in accordance with the directions indicated in the
proxies, unless those proxies have previously been revoked. If a properly submitted proxy does not give any voting
directions, then that proxy will be voted in favor of the adoption of the proposals recommended by the Board, and in
the discretion of the proxy agents on any other matters which may properly come before the Annual Meeting.

For purposes of the Annual Meeting, if a quorum is present, the Corporation�s articles provide that each director shall
be elected by a majority of the votes cast in person or by proxy for that position. Cumulative voting is not permitted.
�Withhold� votes and broker non-votes will not count in determining the number of votes required to elect a director,
and they will not count in favor of or against a director�s election.

For the other proposals to be presented at the Annual Meeting, if a quorum is present, the Corporation�s bylaws require
the affirmative vote of a majority of the shares having voting powers and present in person or represented by proxy to
approve the proposals. Abstentions and broker non-votes are not deemed to constitute �votes cast� and, therefore, do not
count either for or against approval of a given proposal.

A shareholder may revoke a proxy at any time prior to its use for any purpose by giving written notice of revocation to
our Corporate Secretary, Geoffrey L. Halberstadt, at our principal executive offices at 801 Lancaster Avenue, Bryn
Mawr, PA 19010-3396. A shareholder may also appear in person at the Annual Meeting and ask to withdraw the
proxy prior to its use for any purpose and can vote in person. A later dated proxy revokes an earlier dated proxy.

We do not know at this time of any business, other than that stated in this Proxy Statement, which will be presented
for consideration at the Annual Meeting. If you grant a proxy, the persons named as proxy holders will have the
discretion to vote your shares on any additional matters properly presented for a vote at the Annual Meeting or with
respect to any amendments or variations to the proposals described in this proxy statement.

Other Matters

We will bear the entire cost of soliciting proxies for the Annual Meeting. In addition to the use of the mails, proxies
may be solicited by personal interview, telephone, telefax and e-mail, by our directors, officers and employees and
those of our wholly-owned subsidiary, The Bryn Mawr Trust Company (which we refer to as the �Bank�).
Arrangements have been made with brokerage houses and other custodians, nominees and fiduciaries for forwarding
paper copies of our proxy materials, to beneficial holders of our common stock held of record by such persons, and we
will reimburse such persons for their expenses in doing so.
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PROPOSAL 1�ELECTION OF DIRECTORS

One of the purposes of the Annual Meeting is the election of directors to our Board. The following directors have been
nominated by our Board for election as a director to serve as follows:

Class I�Term to Expire in 2019:

Michael J. Clement

Scott M. Jenkins

Jerry L. Johnson

A. John May

The persons named as proxies in the accompanying form of proxy have advised us that, unless otherwise instructed,
they intend at the Annual Meeting to vote the shares covered by proxies for the election of the nominees named in this
Proxy Statement. The proxies cannot be voted for a greater number of persons than the number of nominees named
above. If a nominee should, at the time of the Annual Meeting, be unavailable or unable to serve as a director, the
shares represented by the proxies shall be voted for such substitute as the Board may recommend. The Board knows
of no reason why any nominee will be unavailable or unable to serve as director. We expect the nominees to be
willing and able to serve as directors.

For director elections, a majority of the votes cast in person or by proxy for each such position is required to
elect the applicable nominee. Proxies solicited by the Board will be voted FOR the nominees listed above, unless
the shareholders specify a contrary choice in their proxies.

THE BOARD RECOMMENDS A VOTE FOR THE NOMINEES LISTED ABOVE.

3
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INFORMATION ABOUT OUR DIRECTORS

Our Directors

The following table sets forth certain information for each of our directors. Except as indicated below, each of the
persons named below has been employed in their present principal occupation for the past five years.

Name, Principal Occupation and

Business Experience For Past Five Years

NOMINEES FOR DIRECTOR�CLASS I

If elected, the terms of the following directors expires in 2019:

Michael J. Clement�Age 65

Board Committee Membership: Audit, Compensation, and Risk Management

Mr. Clement has been a partner with the law firm of Wisler, Pearlstine, Talone, Garrity, & Potash, LLP, where he has
been practicing law for over 30 years. He has represented financial institutions in connection with complex
commercial and real estate lending transactions, real estate acquisitions, land planning and approval for branch banks,
joint ventures and participations, as well as in commercial litigation. Mr. Clement also represents land developers and
business entities in connection with land development, lending transactions and provides general legal services to
these business entities and their officers, directors and managers. In addition to practicing law, Mr. Clement is a
principal in a real estate development company and has participated in the development and management of housing
projects, office buildings and general land development.

Mr. Clement was a director of Continental Bank Holdings, Inc. and Continental Bank until the Corporation acquired
those institutions in early 2015. In addition to Mr. Clement�s legal skills in the real estate, business and finance realm,
he brings to the Board significant insight and relationships with the Bank�s former Continental Bank customers and
commercial real estate prospects in the new and existing communities served by the Bank.

Scott M. Jenkins�Age 60

Board Committee membership: Audit (Chair and financial expert), Nominating and Corporate Governance,
Risk Management

President, S. M. Jenkins & Co., a financial and management consulting firm since 1991; Director and Chairman of the
Board of The Philadelphia Contributionship since 2002; Director of The Reinvestment Fund since 2000.

Mr. Jenkins has over 20 years of experience as President of his own financial management and consulting firm which
provides services to publicly and privately held corporations, family groups and high net worth individuals.
Mr. Jenkins� extensive accounting and finance experience, coupled with his investment advisory experience, are
valuable resources for our Board and Wealth Management Division.
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Jerry L. Johnson�Age 67

Board Committee membership: Audit, Risk Management (Chair), Wealth Management

Since February 2013, Mr. Johnson has served as the President and CEO of Heffler Advisors, LLC, an business
consulting firm, and leads the consulting and business development initiatives of the company. From October 2010 to
February 2013, Mr. Johnson was a Principal Partner at the accounting firm of Heffler, Radetich & Saitta, LLP, and a
member of their Executive Committee from January 2012 to February 2013. From 2008 to August

4
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Name, Principal Occupation and

Business Experience For Past Five Years

2010, Mr. Johnson was the Vice Chairman, responsible for mergers and acquisitions, activities and growth initiatives
for PRWT Services, Inc., a business services company. Prior to that, he was the Chairman of Radnor Trust from 2002
to 2006, and Chairman of RTC Holding from 2006 to 2009.

Mr. Johnson is executive partner and chairman of Axum Partners, LLC a business advisory firm, serves on the boards
of Coriell Institute, a non-profit medical research center and NewDay USA, a mortgage company serving the Nation�s
Veterans. Mr. Johnson was a member of the board of directors of the Union League of Philadelphia from 2011 to
2013.

Mr. Johnson brings to the Board significant public company, corporate and business related experience. His
background in the financial services and telecommunications industries, as well as his activities and business contacts,
provide valuable insight and networks within the local and regional business communities.

A. John May�Age 59

Board Committee Membership: Wealth Management, Risk Management, Nominating and Corporate
Governance

Mr. May has been a partner in the commercial lending department of Pepper Hamilton, LLP, since 1981. The practice
is concentrated primarily in mergers and acquisitions, corporate finance, and corporate/partnership governance issues.
The corporate finance practice includes representing issuers in public and private equity and debt offerings, including
venture capital, mezzanine, traditional secured and unsecured financings, and municipal financings.

Mr. May was a director of Continental Bank Holdings, Inc. and Continental Bank until the Corporation acquired those
institutions in early 2015. In addition to Mr. May�s legal skills in the business and finance realm, he brings to the
Board significant insight and relationships with the Bank�s former Continental Bank customers and lending prospects
in the new and existing communities served by the Bank.

CONTINUING DIRECTORS�CLASS II
The terms of the following directors will expire in 2016:

Andrea F. Gilbert�Age 62

Board Committee membership: Compensation (Chair), Executive, Nominating and Corporate Governance

President, Bryn Mawr Hospital since 2002.

As President of Bryn Mawr Hospital, Ms. Gilbert has responsibility for the day-to-day operations, strategic planning,
fundraising, recruitment of leadership personnel and physicians, and hospital clinical outcomes of a $300 million
organization which employs approximately 2,000 people. With 35 years of experience in health care management,
Ms. Gilbert brings to the Board an extensive background and experience level in governance, risk management,
compensation and benefits, marketing, organizational management and financial planning.

5
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Name, Principal Occupation and

Business Experience For Past Five Years
Lynn B. McKee�Age 59

Board Committee membership: Compensation, Risk Management, Nominating and Corporate Governance

Lynn McKee is Executive Vice President, Human Resources for ARAMARK (a national leader in food, facilities and
uniform services), a position she has held since 2004, currently has Board level responsibilities for all human
resources issues at ARAMARK, including compensation, benefits, talent management and labor and employee
relations, and is the point person for all matters related to ARAMARK�s Executive Leadership Council. Since joining
ARAMARK in 1980, Ms. McKee has served in a number of key positions at the corporate level including Director of
Employee Relations, Vice President Executive Development and Compensation and Senior Vice President Human
Resources, ARAMARK Global Food, Hospitality and Facility Services. Ms. McKee is a member of the HR 50 and
the Conference Board�s Advisory Council of Human Resources Management. Ms. McKee also serves on the Board of
Trustees for Saint Joseph�s University. Ms. McKee was appointed by Philadelphia�s Mayor Michael Nutter to the Board
of Philadelphia Works.

Ms. McKee brings to the Board extensive corporate level and day-to-day experience in employment, compensation
and benefits matters at the regional, national and international levels.

CONTINUING DIRECTORS�CLASS III

The terms of the following directors will expire in 2017:

Wendell F. Holland�Age 63

Board Committee membership: Compensation, Executive, Nominating and Corporate Governance (Chair),
Audit

Partner at CFDS Group, LLC a financial advisory firm to the public utility industry, since September 2013. From
September 2008 to September 2013, a Partner with Saul Ewing LLP; Chairman & Commissioner, Pennsylvania
Public Utility Commission September 2003 to June 2008; and Director of Aqua America, Inc. since August 2012.

Mr. Holland has more than 30 years of national and international experience as a business and energy lawyer and is
currently a partner at CFSD Group, LLC. He has previously served as both the Chairman and the Commissioner of the
Pennsylvania Public Utility Commission. Mr. Holland has been on our Board since 1997, and provides a unique
perspective on legal and regulatory matters, as well as issues in the public arena at the local, state and regional levels.

Frederick C. Peters II�Age 65

Board Committee membership: Executive, Wealth Management

Chairman and Chief Executive Officer of Bluestone Financial Institutions Fund since January 2015; Chairman,
President and Chief Executive Officer of the Corporation and the Bank from 2001 through December 2014; Director
of Paycom Software, Inc., a New York Stock Exchange listed human resources technology provider, since February
2014; Principal Partner Lowry�s Lane Capital LLC; Director of Bryn Mawr Film Institute.
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Mr. Peters has over 38 years of experience in the banking industry. His role as former Chief Executive Officer of Bryn
Mawr Bank Corporation and The Bryn Mawr Trust Company brings to the Board comprehensive insight and
knowledge of our history and operations.
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Name, Principal Occupation and

Business Experience For Past Five Years
David E. Lees�Age 54

Board Committee membership: Compensation, Executive, Wealth Management (Chair)

Senior Partner, my CIO Wealth Partners, LLC, a wealth advisory firm, since July 2005; Partner and National Director
of Ernst & Young�s Wealth Advisory Service Practice from December 1996 to June 2005; Partner, Renaissance Equity
Fund since August 2005; Adjunct Professor of Finance & Portfolio Management in Villanova University�s
Commerce & Finance Department from January 2000 to May 2005.

Mr. Lees has significant experience in the financial services and wealth management arena as a Senior Partner of my
CIO Wealth Partners, and a former partner and National Director of Ernst & Young�s Wealth Advisory Service
Practice. Mr. Lees� experience as a nationally recognized wealth and investment advisor provides valuable insight for
the wealth management and financial sectors for our Board and our Wealth Management Division.

CONTINUING DIRECTORS�CLASS IV

Francis J. Leto�Age 55

Board Committee membership: Executive, Risk Management, Wealth Management

President since May 1, 2014, and Chief Executive Officer since January 1, 2015. Chief Operating Officer from May 1,
2014 through December 31, 2014. Executive Vice President and head of the Bank�s Wealth Management Division
from January 2009 through April 2014; General Counsel of the Bank from April 2012 to April 2014.

As the Corporation�s and the Bank�s President and Chief Executive Officer, Mr. Leto brings to the Board
comprehensive knowledge of our operations. Mr. Leto�s background as a lawyer, his many years of experience in real
estate matters, title insurance, and business development, along with his service to several local foundations and
non-profits, has allowed him to develop many relationships in the greater Philadelphia area which foster good
relations between the Bank and the community in general.

Britton H. Murdoch�Age 57

Board Committee membership: Audit (financial expert), Executive (Chair), Wealth Management

Chairman of the Boards of Directors of the Corporation and the Bank since January 1, 2015. Lead director of the
Boards of Directors of the Corporation and the Bank from 2009 through 2014. Managing Director of Strattech
Partners, LLC, a business consulting and venture capital firm since January 2000; Principal and Senior Adviser of
Rittenhouse Ventures II, LP; Chief Executive Officer, BMW of the Main Line from July 2006 to December 2012;
member of the Board of Trustees since 2008 and head of Finance Committee for Thomas Jefferson University;
principal of Bala Properties West LLC, a dealership real estate holding company, since July 2010.

Mr. Murdoch�s years of experience as chief financial officer of Airgas, Inc., a New York Stock Exchange publicly
traded company, from 1990 to 1996, provide the Board with the perspective of someone with direct responsibility for
financial and accounting issues. Mr. Murdoch has been a Trustee of Thomas Jefferson University since 2008, and is
chairman of their Finance Committee. Mr. Murdoch also served as a director of Susquehanna Patriot Bank for eight
years, and as a bank commercial lender and Vice President at the former Corestates Bank. He also manages his own
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companies and is the founder and managing director of a business consulting and venture capital firm. Mr. Murdoch
has extensive experience in the field of mergers and acquisitions, and his finance experience and leadership skills
make him a valuable resource to our Board.
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INFORMATION ABOUT OUR EXECUTIVE OFFICERS

Below is certain information with respect to the non-director executive officers of the Corporation and Bank as of
March 20, 2015:

Alison E. Gers, 57, Chief Operating Officer. Ms. Gers was employed by the Bank in 1998 as Senior Vice President of
Marketing. Ms. Gers was appointed Executive Vice President of the Bank in 2001. Since joining the Bank, Ms. Gers
has held various positions. As of September 2005, Ms. Gers became responsible for the Community Banking
Division, marketing, technology and information services and operations, in 2013, assumed responsibilities for
Human Resources, and in 2014 assumed responsibilities for Facilities. On February 25, 2015, Ms. Gers was appointed
to the position of Chief Operating Officer of the Bank.

Geoffrey L. Halberstadt, 58, Secretary of Corporation and Executive Vice President, Secretary and Chief Risk Officer
of the Bank. Mr. Halberstadt was employed by the Bank in 1991 as Vice President in the Construction Loan
department and has held many positions over the years including Senior Vice President and Risk Management Officer
of the Bank, Vice President of the Corporation and Chief Credit Policy Officer of the Bank. In April 2010,
Mr. Halberstadt was appointed to his current position of Executive Vice President and Chief Risk Officer of the Bank
and Secretary of the Corporation and the Bank.

Joseph G. Keefer, 56, Executive Vice President of Bank�Chief Lending Officer. Mr. Keefer was employed by the
Bank in 1991 as Vice President and Commercial Lending manager. Mr. Keefer was named the Bank�s Chief Lending
Officer in December 1997. In February 2001, Mr. Keefer was appointed Executive Vice President and Chief Lending
Officer of the Bank.

Harry R. (�Gary�) Madeira, 60, Executive Vice President of the Bank�Wealth Management. Mr. Madeira became an
Executive Vice President of the Bank and head of the Bank�s Wealth Management Division on September 2, 2014.
Prior to joining the Bank, since 1984, Mr. Madeira was with Brown Brothers Harriman & Co., most recently serving
as a Senior Vice President with responsibility for managing client relationships and new business development.

J. Duncan Smith, CPA, 56, Treasurer and Chief Financial Officer of Corporation and Executive Vice President,
Treasurer & Chief Financial Officer of Bank. Mr. Smith has been employed by the Corporation since April 2005 as
Treasurer and Chief Financial Officer of the Corporation and as Executive Vice President, Treasurer and Chief
Financial Officer of the Bank. Mr. Smith is a Certified Public Accountant, licensed in the Commonwealth of
Pennsylvania.

8
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table lists the beneficial ownership of shares of our common stock as of March 12, 2015 (except as
otherwise indicated), for each of our directors, director nominees, certain executive officers and the persons known to
us who may be beneficial owners of more than 5% of our common stock. The table also shows the total number of
shares owned by the directors, director nominees and executive officers as a group.

Name
Common
Stock(1)

Exercisable
Stock Options(2)

Percent of
Outstanding Stock

Current Directors and Nominees(3)
Michael J. Clement xx �  *
Andrea F. Gilbert xx 18,475 *
Donald S. Guthrie(10) xx �  *
Wendell F. Holland xx 11,475 *
Scott M. Jenkins xx 14,100 *
Jerry L. Johnson xx �  *
David Lees xx 11,475
A. John May

Lynn B. McKee xx �  
Britton H. Murdoch

Frederick C. Peters II xx 83,000 *

Named Executive Officers(3)
Alison E. Gers xx(4) xx xx% 
Joseph G. Keefer xx(7) xx *
Francis J. Leto xx xx *
J. Duncan Smith
All Directors and Executive Officers as a Group
(17 persons) xx xx xx% 

5% Owners
Fulton Financial Corporation

One Penn Square

Lancaster, PA 17602 970,062(8) �  xx% 

Blackrock, Inc.

40 East 52nd Street

New York, NY 10022 916,294(9) �  xx% 

Ameriprise Financial, Inc.

as parent of Columbia Management Investment

896,837(9) �  xx% 
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Advisers, LLC

145 Ameriprise Financial Center

Minneapolis, MN 55474

Champlain Investment Partners, LLC

180 Battery Street

Burlington, VT 05401 939,425(9) �  xx% 

* Less than one percent.
(1) Certain of our directors have elected to defer their fees and stock awards through our Deferred Payment Plans for

Directors. Among other options, under these plans, a director may elect to earn a yield on the deferred
compensation based on changes in the price of our common stock (including dividends). Making this election
creates phantom stock. Deferred fees which would otherwise be paid in the form of shares of our common stock
are automatically converted to phantom stock units under the plans for at least one year.
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A share of phantom stock is economically equivalent to one share of common stock, but the directors do not have
the present right to receive an actual share of stock or to vote the phantom stock unit. At such time as a director is
entitled to receive a distribution of his account balance under the plan, he can elect to receive a distribution either
in cash or shares of stock, as he directs. The below chart shows the number of shares of phantom stock
outstanding for our directors as of March 16, 2015. Taking the number of shares of phantom stock held by
directors into account together with the total security ownership of such persons as represented in the beneficial
ownership table above, the applicable directors hold the economic equivalent of x.xx% of the Corporation�s stock
(including exercisable stock options).

Name Phantom Stock Held
Michael J. Clement xx
Wendell F. Holland xx
Scott M. Jenkins xx
David E. Lees xx
A. John May xx

For additional information, see the section entitled �DIRECTOR COMPENSATION�Directors� Deferred Payment Plans�
at page 20, and EXECUTIVE COMPENSATION� �Nonqualified Deferred Compensation�Deferred Bonus Plan for
Executives� at page 43.

(2) Stock ownership information includes shares that the individual has the right to acquire within sixty days of
April 1, 2015. Each executive officer holds sole investment power over shares held for such executive officer in
our 401(k) Plan. Unless otherwise indicated, each person has sole voting and investment power over the shares
listed. There are no pledged shares.

(3) The address for our directors and named executive officers is c/o Bryn Mawr Bank Corporation, 801 Lancaster
Avenue, Bryn Mawr, PA 19010-3396.

(4) Includes x,xxx shares held for Mr. Peters in the 401(k) Plan, determined as of March 12, 2015.
(5) Includes x,xxx shares held for Mr. Smith in the 401(k) Plan, determined as of March 12, 2015.
(6) Includes x,xxx shares held for Ms. Gers in the 401(k) Plan, determined as of March 12, 2015.
(7) Includes x,xxx shares held for Mr. Keefer in the 401(k) Plan, determined as of March 12, 2015.
(8) Share total as of October 31, 2012, as reported on Schedule 13G by such shareholder.
(9) Share total as of December 31, 2014, as reported on Schedule 13G by such shareholder.
(10) Mr. Guthrie will retire as a director of the Corporation and the Bank upon the expiration of his term immediately

following the Annual Meeting.

10

Edgar Filing: BRYN MAWR BANK CORP - Form PRE 14A

Table of Contents 23



Table of Contents

CORPORATE GOVERNANCE

Introduction

All of our directors serve as directors of our subsidiary, The Bryn Mawr Trust Company, and serve on the same
committees of each organization. Five of our directors also serve on the Bank�s Wealth Management Committee.

Code of Business Conduct and Ethics

We have a Code of Business Conduct and Ethics (�Code of Ethics�). The Code of Ethics is available on our website at
www.bmtc.com on the Investor Relations�Governance Documents page under the Code of Business Conduct and
Ethics heading. Amendments to and waivers from the Code of Ethics will also be disclosed on our website. Printed
copies are available to any shareholder upon request. The Code of Ethics meets the requirements for a code of ethics
for our principal executive officer, principal financial officer, principal accounting officer, or persons performing
similar functions under Item 406 of Regulation S-K promulgated under the Securities Exchange Act of 1934, as
amended (�Exchange Act�).

Under our Code of Ethics, the Board is responsible for resolving any conflict of interest involving the directors,
executive officers and senior financial officers. The President and the Corporate Secretary are responsible for
resolving any conflict of interest involving any other officer or employee.

Director Independence

The Board has determined that all of its members during 2014 were independent and met the independence
requirements of the Nasdaq Stock Market, including the independence requirements for any committee on which such
director served, except for Frederick C. Peters II, Francis J. Leto and Donald S. Guthrie. In determining the
independence of its directors other than Mr. Peters, Mr. Leto and Mr. Guthrie during 2014, the Board of Directors
considered routine banking transactions between the Bank or its affiliates and each of the directors, their family
members and businesses with whom they are associated, such as loans, deposit accounts, wealth management and
fiduciary accounts, routine purchases of insurance or securities brokerage products, any overdrafts that may have
occurred on deposit accounts, any payments made to companies with which they are associated, any contributions the
Corporation made to non-profit organizations with whom any of the directors are associated, and any transactions
described below in the section of this Proxy Statement under the heading �TRANSACTIONS WITH RELATED
PERSONS� at page 52. In each case, the Board of Directors determined that none of the transactions, relationships or
arrangements impaired the independence of the director.

Board Leadership Structure

As of January 1, 2015, the positions of Chairman of the Board and Chief Executive Officer (�CEO�) were separated, and
as such, the position of Lead Director was eliminated. Britton H. Murdoch, the former Lead Director, is the Chairman
of the Board of Directors, and Francis J. Leto is the President and CEO. The CEO is responsible for setting the
strategic direction, day-to-day leadership and performance for the Corporation and the Bank while the Chairman
maintains frequent contact with and provides guidance to the CEO, sets the agenda for Board meetings and presides
over meetings, acts as a liaison between management and non-management directors, and facilitates teamwork and
communication between non-management directors and management. By maintaining the separate positions of
Chairman and CEO, the Board believes it enhances its ability to provide strong, independent oversight of the
Corporation�s and the Bank�s management and affairs. In addition, the separation of the Chairman of the Board and
CEO positions allows the CEO to better focus his efforts on strengthening our franchise and increasing shareholder
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Risk Oversight

The Board believes that establishing the right �tone at the top� and full and open communication between management
and the Board of Directors are essential for effective risk management and oversight. Our President and CEO meets
regularly with other executive officers to discuss strategy and risks facing the Corporation. Executive management
attends the quarterly Board meetings and is available to address any questions or concerns raised by the Board on risk
management-related and other matters. Each quarter, the Board of Directors receives presentations from executive
management on strategic matters, key challenges, and risks and opportunities for the Corporation.

The Board plays an active role, as a whole and also at the committee level, in overseeing management of the
Corporation�s risks. The Audit Committee assists the Board in fulfilling its oversight responsibilities with respect to
areas of financial reporting, internal controls and compliance with accounting regulatory requirements. In accordance
with Nasdaq Stock Market requirements, the Audit Committee discusses policies with respect to risk assessment and
risk management with the Board. Reports addressing these responsibilities are regularly provided by management to
the Audit Committee. The Compensation Committee assists the Board in fulfilling its oversight responsibilities with
respect to our compensation policies and incentive programs. The Nominating and Corporate Governance Committee
assists the Board in fulfilling its oversight responsibilities with respect to the management of risks associated with
Board organization and membership, succession planning for our directors, and corporate governance. The Risk
Management Committee assists the Board in fulfilling its oversight responsibilities with respect to the management of
risks related to the Bank�s credit portfolio, asset and liability management, investment portfolio, information
technology, various consumer regulatory matters, insurance coverage, and associated risks. The Wealth Management
Committee assists the Board in fulfilling its risk oversight responsibilities with respect to the management of the risk
associated with the Wealth Management Division�s fiduciary, investment, custodial and brokerage activities.

Communications with Directors

Our Board of Directors provides a process for shareholders to send communications to the Board. Shareholders may
communicate directly with any member or committee of our Board in writing by mailing the communication, first
class mail, postage prepaid, to Bryn Mawr Bank Corporation, Board of Directors, P.O. Box 351, Bryn Mawr, PA,
19010-3396. A member of the audit department routinely checks and distributes mail sent to this post office box
directly to the intended recipient(s).

Policy for Attendance at Annual Meeting

We have adopted a policy requiring all of our directors to attend our annual meeting. All of our directors attended our
2014 annual meeting.

Executive Sessions of Independent Directors

The independent members of our Board have in the past held, and will continue their practice in 2015 of holding,
scheduled executive sessions on a regular basis but, in any event, not less than twice a year. Executive sessions were
held at the conclusion of each meeting of the Board of Directors in 2014.

Director Retirement Guideline

The Board has adopted, at the recommendation of the Nominating and Corporate Governance Committee, a
governance guideline that requires directors to retire from the Board on the eve of the annual meeting in the calendar
year following the year in which the director turns seventy (70) years of age.
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Nominations for Directors

The Nominating and Corporate Governance Committee considers candidates for director nominations from various
sources including other directors, our clients and other relevant constituencies, and may also engage, if it deems
appropriate, a professional search firm. For incumbent directors whose terms of office are set to expire, it reviews the
directors� overall service to the Corporation during their terms, including the number of meetings attended, level of
participation, quality of performance and their respective contributions towards advancing our interests and enhancing
shareholder value. For a new director candidate, the committee reviews the candidate�s biographical information and
qualifications and may check the candidate�s references, if applicable. The committee may obtain any additional
information which it deems necessary. A qualified nominee will be interviewed by all members of the committee, if
practicable. Serious candidates may meet with all members of the Board. Using the input from the interviews and
information obtained, the committee evaluates whether a prospective candidate is qualified to serve as a director and
whether it should recommend to the Board that the Board nominates (or select to fill a vacancy) the prospective
candidate.

The Nominating and Corporate Governance Committee will use a similar process to evaluate nominees recommended
by shareholders, provided that the shareholder complies with the procedures set forth below. The committee will
consider written proposals from shareholders for nominees for director. Any nomination should be addressed to the
Chairman, Nominating and Corporate Governance Committee, Board of Directors, Bryn Mawr Bank Corporation,
P.O. Box 351, Bryn Mawr, PA 19010-3396 and must include the following information: (a) the name and address, as
they appear on our books, of the shareholder nominating a candidate; (b) the number of our shares which are
beneficially owned by the shareholder (and if the shares are held in street name, the name of the brokerage firm
holding the shares); (c) the name, age, business address and residence address of each proposed nominee; (d) the
principal occupation or employment of the proposed nominee; (e) the number of shares of our stock beneficially
owned by the proposed nominee, if any; (f) a description of all arrangements or understandings between the
shareholder and each proposed nominee and any other persons pursuant to which the shareholder is making the
nomination, and (g) any other information required to be disclosed in solicitation of proxies for election of directors or
other information required pursuant to Regulation 14A under the Exchange Act, relating to any person that the
shareholder proposes to nominate for election or re-election as a director, including the proposed nominee�s written
consent to being named in the proxy statement as a nominee and to serving as a director, if elected.

All shareholder nominations must be received not less than 120 days before the date our proxy statement was released
to shareholders in connection with the previous year�s annual meeting.

In evaluating candidates for nominees for director, the committee considers:

� our need for particular talents and experience;

� that at least a majority of the directors be independent under the Nasdaq Stock Market rules; and

� the requirement that our Audit Committee meet the financial literacy requirements under the Nasdaq
Stock Market rules and that at least one of them qualifies as an Audit Committee financial expert under
the rules of the Securities and Exchange Commission (the �SEC�).

In addition, members of the Board should also:
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� be of the highest ethical character;

� share our values;

� have reputations, both personal and professional, consistent with our image and our reputation;
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� be active in or former leaders of organizations;

� possess knowledge in the fields of financial services and wealth management;

� have an understanding of the Bank�s marketplace;

� have relevant expertise and experience which will be useful in offering advice and guidance to the CEO;

� be independent o
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