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14 North Main Street, P.O. Box 197
Souderton, Pennsylvania 18964

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
April 16, 2019

TO THE HOLDERS OF COMMON STOCK:

The Annual Meeting of Shareholders of Univest Financial Corporation will be held on Tuesday, April 16, 2019, at
10:45 a.m., at Indian Valley Country Club, 650 Bergey Road, Telford, Pennsylvania 18969.

Univest's Board of Directors recommends a vote:

FOR the election of four Class II Directors each for a three-year term expiring in 2022 or until their successors are
“elected and qualified.

2.FOR the ratification of KPMG LLP as our independent registered public accounting firm for 2019.
FOR the approval of, on an advisory basis, the compensation of our named executive officers as presented in this
"Proxy Statement.

Such other business, of which none is anticipated, as may properly come before the meeting or any postponements or
adjournments thereof will be considered at the annual meeting.

The close of business on February 14, 2019 has been fixed by the Board of Directors as the record date for
determining the shareholders entitled to notice of and to vote at the Annual Meeting and any adjournment or
postponement of the Annual Meeting.

The accompanying Proxy Statement forms a part of this notice.

SEPARATE PROXY CARDS ARE ENCLOSED TO SHAREHOLDERS TO VOTE ALL THEIR SHARES OF THE
CORPORATION'S COMMON STOCK. IT IS IMPORTANT THAT EACH SHAREHOLDER EXERCISE HIS/HER
RIGHT TO VOTE. Whether or not you plan to attend the meeting, please take a moment now to cast your vote over
the Internet or by telephone in accordance with the instructions set forth on the enclosed proxy card, or alternatively,
to complete, sign, and date the enclosed proxy card and return it in the postage-paid envelope we have provided in
order that your shares will be represented at the meeting. If you attend the meeting, you may vote in person.

By Order of the Board of Directors

WILLIAM S. AICHELE, Chairman

MEGAN DURYEA SANTANA , Esq., Secretary
March 15, 2019

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF

PROXY MATERIALS FOR THE SHAREHOLDER MEETING TO BE HELD ON APRIL 16, 2019

This Proxy Statement, the Notice of Annual Meeting of Shareholders, a form of the Proxy Card and the 2018 Annual
Report to Shareholders (which is not a part of the proxy soliciting material) are available at www.ProxyVote.com.
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PROXY STATEMENT

The accompanying proxy is solicited by the Board of Directors (the "Board") of Univest Financial Corporation (the
"Corporation” or "Univest"), 14 North Main Street, P.O. Box 197, Souderton, Pennsylvania 18964, for use at the
Annual Meeting of Shareholders to be held April 16, 2019, at Indian Valley Country Club, 650 Bergey Road, Telford,
Pennsylvania 18969 and at any adjournment thereof. Copies of this Proxy Statement and proxies to vote the
Corporation's Common Stock (the "Common Stock") are being sent to shareholders on or about March 15, 2019.

Any shareholder executing a proxy may revoke it at any time by giving written notice to the Secretary of the
Corporation before it is voted, deliver a later dated proxy or attend the meeting and vote shares in person. Attendance
at the meeting will not in itself constitute revocation of a proxy.

Some of the officers of the Corporation or employees of Univest Bank and Trust Co. (the "Bank") and other
subsidiary companies or employees of Broadridge Corporate Issuer Solutions, Inc. ("Broadridge"), the Corporation’s
transfer agent, may solicit proxies personally and by telephone, if deemed necessary. The Corporation will bear the
cost of solicitation and will reimburse brokers or other persons holding shares of the Corporation's voting stock in
their names, or in the names of their nominees, for reasonable expenses in forwarding proxy cards and proxy
statements to beneficial owners of such stock.

The person named in the proxy will vote in accordance with the instructions of the shareholder executing the proxy, or
in the absence of any such instruction, for or against on each matter in accordance with the recommendations of the
Board set forth in the proxy.

Univest's Board of Directors recommends a vote:
FOR the election of four Class II Directors each for a three-year term expiring in 2022 or until their successors are
“elected and qualified.

2.FOR the ratification of KPMG LLP as our independent registered public accounting firm for 2019.
FOR the approval of, on an advisory basis, the compensation of our named executive officers as presented in this
"Proxy Statement.

The Board has fixed the close of business on February 14, 2019 as the record date for the determination of
shareholders entitled to notice and to vote at the Annual Meeting. As of February 14, 2019, there were 29,289,730
outstanding shares of Common Stock entitled to be voted at the Annual Meeting.

Each holder of record of the Common Stock on February 14, 2019 will be entitled to one vote per share on all
business of the meeting. The four nominees for election as Class II Directors who receive the highest number of votes
cast, in person or by proxy, at the meeting will be elected as Class II Directors. Shareholders cannot cumulate votes
for the election of Directors. The other matters of business listed in this proxy will be decided by the affirmative vote
of a majority of votes cast, in person and by proxy, at the meeting.

The presence in person or by proxy of the holders of a majority of the outstanding shares of Common Stock will
constitute a quorum for the transaction of business at the meeting. If you are the beneficial owner of shares held in the
name of a broker, trustee or other nominee and do not provide that broker, trustee or other nominee with voting
instructions, your shares may constitute “broker non-votes.” Generally, broker non-votes occur on a matter when a
broker is not permitted to vote on a matter without instructions from the beneficial owner and instructions are not
given. These matters include the election of directors and the advisory vote regarding executive compensation.
Abstentions and broker non-votes will be counted as shares present at the meeting to the existence of a quorum, but
will not be counted as votes for or against the election of any nominee for director or with respect to any other
proposal brought before the meeting.

Instead of voting by mailing a proxy card, registered stockholders can vote their shares of Company Common Stock
via the internet or by telephone. The internet and telephone voting procedures are designed to authenticate
stockholders’ identities, allow stockholders to provide their voting instructions and confirm that their instructions have
been recorded properly. Specific instructions for internet and telephone voting are set forth on the proxy card. The
deadline for voting via the internet or by telephone is 11:59 p.m., Eastern Time, on Monday, April 15, 2019.
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As of February 14, 2019, Univest Bank and Trust Co. held 615,766 shares or 2.10% of the Corporation's outstanding
Common Stock in various trust accounts in a fiduciary capacity in its Trust Department. No one trust account has 5%
or more of Common Stock.

A copy of the Annual Report to Shareholders, including financial statements for the year ended December 31, 2018, is
included with this mailing. However, the Annual Report is not considered proxy soliciting material.
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ELECTION OF DIRECTORS

The person named in the accompanying proxy intends to vote to elect as Directors the nominees listed below in each
case, unless authority to vote for Directors is withheld in the proxy. The Corporation's Bylaws (the "Bylaws")
authorize the Board to fix the number of Directors to be elected from time-to-time. The Board has established the
number at four Class II Directors, each to be elected for a three-year term expiring in 2022.

The Nominating and Governance Committee has recommended the slate of nominees listed below for election as
Class II Directors. Management has been informed that all the nominees are willing to serve as directors, but if any of
them should decline or be unable to serve, the persons named in the proxy will vote for the election of such other
person or persons as may be designated by the Board, unless the Board reduces the number of directors in accordance
with the Bylaws.

The following information, as of February 14, 2019, is provided with respect to the nominees for election to the
Board.

Class II Directors (to be elected for a three-year term expiring at the 2022 Annual Meeting of Shareholders)*:
. . Director
Name AgeBusiness Experience Since**
Former Director of Fox Chase Bancorp, Inc. (acquired by the Corporation in 2016),
58 Founding stockholder of Dunlap & Associates, PC (certified public accounting firm), and 2016
principal of Dunlap SLK, PC (certified public accounting firm)
Chief Executive Officer of Live Oak Strategies, LL.C, Director of FHLBank Pittsburgh,

Glenn E. Former Secretary of the Pennsylvania Department of Banking and Securities and

Todd S.
Benning, CPA

Moyer 67 President and Chief Executive Officer of National Penn Bancshares, Inc. and Elverson 2015
National Bank
Jeffrey M. 5 President and Chief Executive Officer of the Corporation and Chief Executive Officer of 2013
Schweitzer the Bank since 2013 (Has been employed by the Corporation since 2007)
Michael L. 62 Former Director of Valley Green Bank (acquired by the Corporation in 2015), Partner, 2015
Turner Marshall, Dennehey, Warner, Coleman & Goggin (Law Firm)
The following Directors were elected or appointed in prior years for terms expiring in future years.
Class I (each continuing for a three-year term expiring at the 2021 Annual Meeting of Shareholders):
. . Director

Name AgeBusiness Experience Since**
William S. Chairman of the Corporation and Chairman of the Bank, Past President and Chief

) 68 Executive Officer of the Corporation and the Bank, Director of the Federal Reserve 1990
Aichele . .

Bank of Philadelphia
Thomas M. Former President agd Chief Executive foiger of Fox Chase ‘Bank and Fox Chase .
Petro 60 Bancorp, Inc. (acquired by the Corporation in 2016), Managing Partner of 1867 Capital 2016
Partners

Charles Senior Leadership of Calvary Church, Director for the Clemens Family Corporation,

. 0 Former Chairman of the Department of Practical Theology at Biblical Theological 2015
Zimmerman Seminary

Class III Directors (each continuing for a three-year term expiring at the 2020 Annual Meeting of Shareholders):
. . Director
Name AgeBusiness Experience Since**

6
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Former Director of Fox Chase Bancorp, Inc. (acquired by the Corporation in 2016), Past
67 President and Chief Executive Officer and a director of CDI Corporation (Engineering,
Information Technology and Professional Staffing Solutions)
Retired Vice Chairman of the Corporation and Retired President and Chief Executive
Officer of the Bank
Chief Executive Officer of Points of Light Foundation, Former Chief Transformation
Officer at Girl Scouts of the USA
Robert C. President and Chief Executive Officer of the Chamber of Commerce of Greater
Wonderling 57 Philadelphia, Former Pennsylvania State Senator

Roger H.
Ballou

K. Leon Moyer 69

Natalye Paquin 58

* All nominees are currently directors.
** Dates indicate initial year as a director or alternate director of the Corporation or the Bank.

3
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The following information, as of February 14, 2019, is provided with respect to the Named Executive Officers of the
Corporation not serving as a Director of the Board.

Current
Name AgeCurrent Primary Positions Position
Since
Senior Executive Vice President of the Corporation, President of the Bank; Director of
Michael S. 51 the Bank (Has been employed by the Corporation since 2008, most recently as Senior 2015
Keim Executive Vice President and Chief Financial Officer of the Corporation and Bank, prior
to his current position)
Roger S. 55 Senior Executive Vice President and Chief Financial Officer of the Corporation and the 2016
Deacon Bank (formerly Chief Financial Officer of Fox Chase Bancorp, Inc.)
Megan D. 43 Executive Vice President, General Counsel and Chief Risk Officer of the Corporation 2018
Santana and the Bank (has been employed by the Corporation since 2016 as General Counsel)
Duane J. Senior Executive Vice President of the Corpor.ation‘ and the Bank, Chief Credit Ofﬁcer of
Brobst 66 the Bank (Has been employed by the Corporation since 1992, most recently as Chief 2018

Risk Officer, prior to this position)
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Security Ownership of Certain Beneficial Owners and Management

Set forth below is certain information concerning the beneficial ownership of our Common Stock by each director,
each nominee for director, each named executive officer, and all directors and executive officers as a group as of
February 14, 2019.

Number
Name of Percent

Shares*
William S. Aichele (D 171,609 **
Roger H. Ballou @ 41,288 %
Todd S. Benning 35,237  k*
Glenn E. Moyer 10,184  **
K. Leon Moyer 3 111,434 **
Natalye Paquin 1,940 Hk
Thomas M. Petro 70,603  **
Jeffrey M. Schweitzer 107,649 **
Michael L. Turner 22,290 k*
Robert C. Wonderling 3,531 Hk
Charles Zimmerman 6,711 Hk
Duane J. Brobst ® 55,435 k%
Roger S. Deacon © 75,460 **
Michael S. Keim (D 51,747 **
Megan D. Santana ® 6,884  **

All Directors and Executive Officers as a Group (15 persons) 772,002 2.64 %

*  The shares
"Beneficially
owned" may
include shares
owned by or
for, among
others, the
spouse and/or
minor
children of the
individuals
and any other
relative who
has the same
home as such
individual, as
well as other
shares as to
which the
individual has
or shares
voting or
investment
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power.

Beneficial

ownership

may be
disclaimed as
to certain of
the securities.

No securities

are pledged as

collateral or
security. The
table includes
directly
owned shares,
unvested
restricted
shares and
options to
purchase
shares or
restricted
stock units
that will vest

within 60

days of

February 14,

2019.

Beneficially

owns less than

1% of the

outstanding

shares of the

Common

Stock of the

Corporation.

Includes

27,000 shares

which may be

(1 )acquired by
the exercise of
vested stock
options.

(2 )Includes
19,286 shares
owned by
members of
Mr. Ballou's
family. He
disclaims
beneficial
ownership of

kk
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these shares.

Includes

6,973 shares

owned by

members of

Mr. Moyer’s

family. He

disclaims
beneficial
ownership of
these shares.

Also included

are

28,000 shares

which may be

acquired by
the exercise of
vested stock
options.

Includes

48,938 shares

which may be

(4 )acquired by
the exercise of
vested stock
options.
Includes
14,585 shares
which may be

(5 )acquired by
the exercise of
vested stock
options.
Includes
4,827 shares
which may be

(6 )acquired by
the exercise of
vested stock
options.
Includes
16,302 shares
which may be

(7 )acquired by
the exercise of
vested stock
options.

(8 )Includes
2,608 shares
which may be
acquired by

3)



the exercise of
vested stock
options.
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The following table provides information as of December 31, 2018 about persons known to the Corporation to be the
beneficial owners of more than 5% of its outstanding common stock. A person may be considered to beneficially own
any shares of common stock over which he or she has, directly or indirectly, sole or shared voting or investing power.

Number
Name of Percent
Shares*
Blackrock, Inc. (D 2,257,026 7.71%

Dimensional Fund Advisors LP @ 1,897,325 6.48%
T. Rowe Price Associates, Inc. @ 1,563,932 5.34%

Information
is derived
from a
Schedule
13G
amendment
filed with the
SEC on
February 6,
(1)2019. The
principal
business
office for
Blackrock,
Inc. 1s 55
East 52nd
Street, New
York, NY
10055.
Information
is derived
from a
Schedule
13G filed
with the SEC
on February
8, 2019. The
principal
business
office for
Dimensional
Fund
Advisors LP
1s 6300 Bee
Cave Road,
Austin, TX
78746.
(3)

2)

13
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Information
is derived
from a
Schedule
13G
amendment
filed with the
SEC on
February 14,
2019. The
principal
business
office for T.
Rowe Price
Associates,
Inc.1s 100 E.
Pratt Street,
Baltimore,
MD 21202.

Section 16 (a) Beneficial Ownership Reporting Compliance

Section 16 (a) of the Securities Exchange Act of 1934 requires the Corporation's Directors and Executive Officers,
and persons who own more than ten percent of a registered class of the Corporation's equity securities, to file with the
Securities and Exchange Commission (the "SEC") initial reports of ownership and reports of changes in ownership of
Common Stock and other equity securities of the Corporation. Executive Officers, Directors and greater than ten
percent shareholders are required by SEC regulations to furnish the Corporation with copies of all Section 16 (a)
forms they file.

To the Corporation's knowledge, based solely on a review of the copies of such reports furnished to the Corporation
and written representations that no other reports were required during the fiscal year ended December 31, 2018, all
Section 16 (a) reports by its Officers and Directors were timely filed, except three reports on Form 4 filed by Charles
H. Zimmerman with respect to these purchases of Common Stock in 2018, which were inadvertently filed late.

The Board, the Board’s Committees and Their Functions

The Corporation's Board met nine (9) times during 2018. All of the Directors attended at least 75% of the meetings of
the Board and of the committees of which they were members. While the Corporation has no formal policy on director
attendance at annual meetings of shareholders, all Directors are encouraged to attend the annual meeting of
shareholders. In 2018, all Directors were present at the annual shareholders’ meeting. The Board has established a
number of committees, including the Audit Committee, the Compensation Committee and the Nominating and
Governance Committee, each of which is described below.

All shareholder correspondence to the Board may be sent to the Corporation and will be forwarded to the appropriate
Board member or committee chair. To contact any Board member or committee chair, please mail your
correspondence to:

Univest Financial Corporation
Attention (Board Member's name)
Office of the Corporate Secretary
14 N. Main Street

14
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P.O. Box 197
Souderton, PA 18964

The Corporation's Board of Directors has determined that all Directors, with the exception of Mr. Schweitzer, are
independent within the meaning of the listing standards of the NASDAQ Stock Market and SEC regulations. The
Board has determined that a lending relationship resulting from a loan made by the Bank to a director would not affect
the determination of independence if the loan complies with Regulation O under the federal banking laws. The Board
also determined that maintaining a deposit, savings or similar account with the Bank by a director or any of the
director's affiliates would not affect the determination of independence if the account is maintained on the same terms
and conditions as those available to similarly situated customers. There are no family relationships among our
directors or executive officers.

For more information, see ‘“Related-Party Transactions.”

6
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Board of Director Committees as of December 31, 2018

Board Member Audit  CompensationNominating and Governance
William S. Aichele — — —

Roger H. Ballou X X —

Todd S. Benning Chairman— —

Glenn E. Moyer — Chairman X

K. Leon Moyer — — —

Natalye Paquin — — —

Thomas M. Petro — — —

Jeffrey M. Schweitzer — — —

Michael L. Turner X — X
Robert C. Wonderling — — —
Charles H. Zimmerman X X Chairman

Audit Committee

The Audit Committee of the Board (the "Audit Committee") met five (5) times during 2018. The responsibilities of
the Audit Committee include: annual review of the selection of the Corporation’s independent registered public
accounting firm, review with the internal auditors and independent registered public accounting firm the overall scope
and plans for the respective audits as well as the results of such audits, and review with management, the internal
auditors and independent registered public accounting firm the effectiveness of accounting and financial controls, and
interim and annual financial reports. All of the members of the Audit Committee are independent as defined in the
listing standards of the NASDAQ Stock Market and SEC regulations.

Todd S. Benning, CPA serves as Chairman of the Audit Committee. The Board has determined that Mr. Benning
meets the requirements adopted by the SEC and the NASDAQ Stock Market for qualification as an audit committee
financial expert. Mr. Benning has served as a member of the Board since 2016 and was previously a member of the
Fox Chase Bancorp, Inc. Board of Directors from 2005 to 2016 where he served as Audit Committee Chairman. Mr.
Benning is a Principal of Dunlap SLK, PC, a full-service certified public accounting firm located in Chalfont,
Pennsylvania where he serves in the firm's Accounting Services Department and has over thirty-five years of
experience in public accounting providing him with a high level of financial sophistication and a comprehensive
knowledge of internal controls and audit committee functions. An audit committee financial expert is defined as a
person who has the following attributes: (i) an understanding of generally accepted accounting principles and financial
statements; (ii) the ability to assess the general application of such principles in connection with the accounting for
estimates, accruals and reserves; (iii) experience preparing, auditing, analyzing or evaluating financial statements that
present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and
complexity of issues that can reasonably be expected to be raised by the registrant's financial statements, or experience
actively supervising one or more persons engaged in such activities; (iv) an understanding of internal controls and
procedures for financial reporting; and (v) an understanding of audit committee functions.

The identification of a person as an audit committee financial expert does not impose on such person any duties,
obligations or liability that are greater than those that are imposed on such person as a member of the Audit
Committee and the Board in the absence of such identification. Moreover, the identification of a person as an audit
committee financial expert for purposes of the regulations of the Securities and Exchange Commission does not affect
the duties, obligations or liability of any other member of the Audit Committee or the Board. Additionally, a person
who is determined to be an audit committee financial expert will not be deemed an "expert" for purposes of Section 11
of the Securities Act of 1933.

16
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The Board re-approved the Audit Committee Charter at its January 2019 Meeting and the Audit Committee
re-approved the Audit and Non-Audit Services Pre-Approval Policy at its January 2019 meeting. A copy of the Audit
Committee Charter may be found on the Corporation’s Web Site: www.univest.net in the “INVESTOR RELATIONS”
section under Governance Documents.

7
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REPORT OF THE AUDIT COMMITTEE

The Company’s management is responsible for the Company’s internal control over financial reporting. The Company’s
independent registered public accounting firm is responsible for performing an independent audit of the Company’s
consolidated financial statements and issuing an opinion on the conformity of those financial statements with U.S.
generally accepted accounting principles. The independent registered public accounting firm is also responsible for
issuing an opinion on the Company’s internal control over financial reporting based on criteria issued by the
Committee on Sponsoring Organizations of the Treadway Commission. The Audit Committee oversees the Company’s
internal control over financial reporting on behalf of the Board of Directors.

In this context, the Audit Committee has met and held discussions with management and the independent registered
public accounting firm. Management represented to the Audit Committee that the Company’s consolidated financial
statements were prepared in accordance with U.S. generally accepted accounting principles, and the Audit Committee
has reviewed and discussed the consolidated financial statements with management and the Company’s independent
registered public accounting firm. The Audit Committee discussed with the independent registered public accounting
firm the matters required to be discussed by Statement on Auditing Standards No. 1301, as amended (AICPA,
Professional Standards, Vol. 1 AU Section 380), as adopted by the Public Company Accounting Oversight Board in
Rule 3200T, including the quality, not just the acceptability, of the accounting principles, the reasonableness of
significant judgments and the clarity of the disclosures in the financial statements.

In addition, the Audit Committee has received the written disclosures and the letter from the independent registered
public accounting firm required by the applicable requirements of the Public Company Accounting Oversight Board
regarding the independent registered public accounting firm’s communications with the Audit Committee concerning
independence and has discussed with the independent registered public accounting firm the firm’s independence from
the Company and its management. In concluding that the independent registered public accounting firm is
independent, the Audit Committee considered, among other factors, whether the non-audit services provided by the
firm were compatible with its independence.

The Audit Committee discussed with the Company’s independent registered public accounting firm the overall scope
and plans for their audit. The Audit Committee meets with the independent registered public accounting firm, with
and without management present, to discuss the results of their examination, their evaluation of the Company’s internal
control over financial reporting and the overall quality of the Company’s financial reporting process.

In performing all of these functions, the Audit Committee acts only in an oversight capacity. In its oversight role, the
Audit Committee relies on the work and assurances of the Company’s management, which has the primary
responsibility for financial statements and reports, and of the independent registered public accounting firm that, in its
report, expresses an opinion on the conformity of the Company’s financial statements with U.S. generally accepted
accounting principles. The Audit Committee’s oversight does not provide it with an independent basis to determine
that management has maintained appropriate accounting and financial reporting principles or policies, or appropriate
internal control over financial reporting designed to assure compliance with accounting standards and applicable laws
and regulations. Furthermore, the Audit Committee’s considerations and discussions with management and the
independent registered public accounting firm do not assure that the Company’s financial statements are presented in
accordance with U.S. generally accepted accounting principles, that the audit of the Company’s financial statements
has been carried out in accordance with the standards of the Public Company Accounting Oversight Board (United
States) or that the Company’s independent registered public accounting firm is “independent.”

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of
Directors, and the Board has approved, that the audited consolidated financial statements be included in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2018 for filing with the Securities and Exchange
Commission.

Univest Audit Committee Members:
Todd S. Benning, Chairman

18



Roger H. Ballou
Michael L. Turner
Charles H. Zimmerman
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Independent Registered Public Accounting Firm Fees

The following table presents fees for professional services rendered by KPMG for the integrated audit, including an

audit of the Corporation’s annual financial statements and internal controls over financial reporting, and fees billed for

other services rendered. All of the fees in the table were approved pursuant to the Audit Committee's pre-approval
policy and procedures.
2018 2017
Audit
Fees$935,000 $1,143,159
@
Audit

Relatedyny 78,000
Fees

2)
Tax_
Fees 3
All
Othgrogn 1,780
Fees

4)

133,861

Total 59 780 $1.356.800
Fees

In addition to fees
related to the audit of
the Corporation, 2017
(1y includes fees
associated with the
December 2017 capital
raise.
2018 includes audit of
benefit plans and 2017
includes audit of
) benefit plans and
student loan agreed
upon procedures.
Includes preparation of
federal and state 2016
) tax returns and tax
compliance issues.
Represents the annual
charge for a web based
(4) accounting research
tool.
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EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

2018 Performance Summary

The Corporation’s focus in 2018 was tied to three strategic priorities:

Grow Top Line Revenue

Achieved total loan portfolio organic growth of $386.5 million or 10.7%;

Achieved organic deposit growth of $331.0 million, or 9.1%, by increasing commercial relationships and public funds
deposits as well as through certificates of deposit promotions in our financial service centers;

Increased net interest income, excluding purchase accounting, by 12.0%, due to previously noted loan growth and
expansion of net interest margin; and

Increased wealth and trust fee revenues by 6.8% and insurance business revenues by 7.3%.

Maximize Efficiency and Manage Costs

Reduced our efficiency ratio, excluding restructuring charges, to 61.6% from 62.2% for 2017;
€Consolidated three financial centers within close proximity to other Bank financial service centers; and
Continued investment in technology through phased implementation of SalesForce, as a sales and customer
relationship management tool, and nCino, as an end-to-end commercial loan origination system.

€xpand and Optimize the Capabilities to Better Serve our Customers and Communities

€xpanded geographic reach by opening a new financial center in Intercourse, Pennsylvania (Lancaster County);
Our Wealth Division (Girard) replaced its portfolio management system with Black-Diamond, creating a
state-of-the-art investment platform; and

Developed and began implementation of a digital strategy and introduced digital wallet capabilities such as virtual
wallet roll-out of Apple Pay and Google Pay.

Financial results for 2018 results were negatively impacted by a $10.9 million ($8.6 million after-tax) net charge-off
related to fraudulent activities perpetrated by employees of a borrower. The impact of this loss was $0.29 diluted
earnings per share. Primarily due to this charge-off, the targeted performance for incentive plan performance measures
was not achieved, however, actual results for 2018 were above threshold after adjusting for certain other one-time
items approved by the Compensation Committee. The one-time items were BOLI death benefit income and financial
center closure restructuring expenses. Substantial progress was also made on other important internal goals, such as
those noted above, which are anticipated to contribute to long-term improved financial results in the future.

2018 Compensation Summary
Salaries: 2018 salary increases, which became effective as of January 1, 2018 for the executive officers, ranged from

2.4% - 28.3%, which reflects both merit increases and a promotion to Chief Risk Officer for Ms. Santana effective
June 1, 2018.

Annual Incentive: During 2018, our goals were generally achieved between threshold and target performance levels;
therefore, the corporate performance portion of the annual incentive was paid out at 79.7% of target (see "Annual

Incentives" for additional discussion).

Equity: Similar to prior years, executives were granted two forms of equity - 70% of the total award was
performance-vested restricted stock and 30% was stock options:
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Granted 2018 performance-vested restricted stock awards and stock options based on a percentage of the executive's
base salary;

Performance-vested restricted stock cliff vests after three years assuming certain targets are met related to: (1) relative
return on average assets compared to the Board approved peer group for the three years ended December 31, 2020 and
(2) earnings compared to internally developed cumulative earnings per share target for the three years ended
December 31, 2020;

10
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Stock options which vest equally over a three year period beginning on the anniversary of the date of the grant.

The Compensation Committee also considers feedback from our shareholders in making compensation
determinations. At the 2018 annual meeting, 97.5% of the votes cast were in favor of our say-on-pay proposal. We
view this as a positive endorsement of our pay practices. Even in light of this strong support, we continue to monitor
our pay alignment with shareholder interets and seek ways to improve our compensation program.

With information provided by management, the Compensation Committee has reviewed the design and operation of
our incentive compensation arrangements for all employees, including our named executive officers, to determine
whether such programs might encourage inappropriate risk-taking that would be reasonably likely to have a material
adverse effect on us. The Compensation Committee concluded that our compensation plans, programs and policies,
considered as a whole, including applicable risk mitigation features, are not reasonably likely to have a material
adverse eff