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SECTIONI: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Pursuant to the applicable provisions of the General Laws of Rhode Island, 1956, as amended, the undersigned entities submit the
following Articles of Merger_or |:| Consolidation (check one box only) for the purpose of merging or consolidating them into one
entity.

a. The name and type (for example, business corporation, non-profit corporation, limited liability company, limited partnership, etc.) of
each of the merging or consolidating entities and the state under which each is organized are:
State under which

Name of entity Type of entity entity is organized
Bancorp Rhode Island, Inc. / ,04 S(ﬂ Business Corporation Rhode Island
Brookline Bancorp, Inc. L Business Corporation Delaware

b. The laws of the state under which each entity is crganized permit such merger or consolidation.

¢. The full name of the surviving or new entity is Brookline Bancorp, Inc.

which is to be governed by the laws of the state of Delaware

d. The attached Plan of Merger or Consolidation was duly authorized, approved, and executed by each entity in the manner prescribed
by the laws of the state under which each entity is organized. {(Attach Plan of Merger or Consolidation)

e. If the surviving entity’s name has been amended via the merger, please state the new name:
N/A

f. If the surviving or new entity is to be governed by the laws of a state other than the State of Rhode Island, and such surviving or new
entity is not qualified to conduct business in the state of Rhode Island, the entity agrees that it: (i} may be served with process in
Rhode Island in any proceeding for the enforcement of any obligation of any domestic entity which is a party to the merger or
consolidation; (i) irrevocably appoints the Secretary of State as its agent to accept service of process in any action, suit, or
proceeding; and (jii} the address to which a copy of such process of service shall be mailed to it by the Secretary of State is:

These Articles of Merger or Consolidation shall be effective upon filing unless a specified date is provided which shall be no later
than the 90" day after the date of this filing January 1, 2012 at 12:01 a.m.
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SECTIONII: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSCLIDATING ENTITIES
IS A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. [f the surviving or new entity is to be govemed by the laws of a state other than the State of Rhode Island, such surviving or new
entity hereby agrees that it will promptly pay to the dissenting shareholders of any domestic corporation the amount, if any, to which
they shall be entitled under the provisions of Title 7, Chapter 1.2 of the General Laws of Rhode Island, 1956, as amended, with

respect to dissenting shareholders. F I LE '
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b. Compiete the following subparagraphs i and ii gnly if the merging business corporation is a subsidiary corporation of the surviving
corporation.

i} The name of the subsidiary corporation is

ity A copy of the plan of merger was mailed fo sharehalders of the subsidiary corporation {such date shal! not be less than 30

days from the date of filing)

c. As required by Section 7-1.2-1003 of the Generat Laws, the corporation has paid all fees and franchise taxes.
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SECTIONNI: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. |If the members of any merging or consclidating non-profit corporation are entitied o vote thereon, attach a stalement for gach such
non-profit corporation which sets forth the date of the meeting of members at which the Plan of Merger or Consolidation was
adopled, that a quorum was present at the meeting, and that the plan received at ieast a majority of the votes which members
present at the meeting or represented by proxy were entitled to cast; OR attach a statement for each such non-profit corporation
which states that the plan was adopted by a consent in writing signed by all members entitied to vote with respect thereto,

b. I any merging or consolidating corporation has no members, or no members entitled to vote thereon, then as to each such non-
profit corporation attach a statement which states the date of the mesting of the board of directors at which the plan was adopted,
and a statement of the fact that the plan received the vote of a majority of the directors in office.

SECTION IV: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED

a. The agreement of merger or consolidation is on file at the place of business of the surviving or resulting domestic limited
partnership or other businass entity and the address thereof is:

b. A copy of the agreement of merger or consolidation will be fumished by the surviving or resulting domestic limited parinership or
other business entity, on request and without cost, 1o any partner of any domestic limited partnership or any person holding an
interest in any other business entity which is to merge or consolidate.

SECYIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penalty of perjury, we declare and affirm that we have examined these Articles of Merger or Consolidation,
including any accompanying attachments, and that all statements contained herein are true and correct.

Bancorp Rhode Island, Inc.
Print Entity Name

By: %A ‘a MJ‘ Chief Executive Officer

Name of person signing Title of person signing
g

Brookline Bancorp, Inc.
Print Entity Name

Chief Executive Officer

By:
Title of person signing

on signi

Approval of/the State of Rhode Island Department of Business Regulation

i -
By: ////V/ /r/ Diesctogp

Name of person sign’{ng Title of person signing
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LETTER OF GOOD STANDING

It appears from our records that BANCORP RHODE ISLAND INC has filed all the required returns
due to be filed and paid all taxes indicated thereon and is in good standing with this Division as of
12/20/2011 regarding any liability under the Rhode Island Business Corporation Tax Law.

This letter is issued pursuant to the request of the above named corporation for the purpose of:

MERGER OF CORPORATIONS RI NON-SURVIVOR

Very truly yours,

RSTEY RAN

David M. Sullivan

oo

Steven A. Cobb
Chief Revenue Agent
Office Audit and Discovery

80387964:10333511
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AGREEMENT AND PLAN OF MERGER, dated as of April 19, 2011 (this
“Agreement”), by and between Brookline Bancorp, Inc., a Delaware corporation (“Buyer”™), and
Bancorp Rhode Island, Inc., a Rhode Island corporation (the “Company”™).

RECITALS

WHEREAS, the respective Boards of Directors of Buyer and the Company have
determined that it is in the best interests of their respective corporations and shareholders to enter
into this Agreement and to consummate the strategic business combination provided for herein,
pursuant to which, subject to the terms and conditions set forth herein, the Company will merge
with and into Buyer, with Buyer being the surviving corporation and continuing its corporate
existence under the laws of the State of Delaware (the “Merger™);

WHEREAS, as a condition to the willingness of Buyer to enter into this Agreement,
each of the Chairman and the directors and executive officers of the Company (the “Voting
Agreement Shareholders™) has entered into a Voting Agreement, dated as of the date hereof, with
Buyer (each a “Voting Agreement™), pursuant to which each Voting Agreement Shareholder has
agreed, among other things, to vote such Voting Agreement Shareholder’s shares of common
stock, par value $0.01 per share, of the Company (“Company Common Stock”) in favor of the
approval of this Agreement and the transactions contemplated hereby, upon the terms and subject
to the conditions set forth in the Voting Agreement;

WHEREAS, the parties intend the Merger to qualify as a “reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code™), and
that this Agreement shall constitute a “plan of reorganization” for purposes of Sections 354 and
361 of the Code; and

WHEREAS, the parties desire to make certain representations, warranties and
agreements in connection with the Merger and also to prescribe certain conditions to the Merger.

NOW, THEREFORE, in consideration of the mutual covenants, representations,
warranties and agreements contained herein, and intending to be legally bound hereby, the
partics agree as follows:

ARTICLE I - THE MERGER

1.1  The Merger. Subject to the terms and conditions of this Agreement, in
accordance with the Delaware General Corporation Law (the “DGCL”) and the Rhode Island
Business Corporation Act (the “RIBCA™), and in reliance upon the representations, warranties
and covenants set forth herein, at the Effective Time, the Company shall merge with and into
Buyer, the separate corporate existence of the Company shall cease and Buyer shall survive and
continue its corporate existence under its Certificate of Incorporation, Bylaws and the laws of the
State of Delaware (Buyer, as the surviving corporation in the Merger, being sometimes referred

to herein as the “Surviving Corporation™).

1.2 Effective Time, On the Closing Date, as promptly as practicable after all of the
conditions set forth in Article VII shall have been satisfied or, if permissible, waived by the party
entitled to the benefit of the same, Buyer and the Company shalil (a) execute and file with the



Secretary of State of the State of Delaware a certificate of merger in a form reasonably
satisfactory to Buyer and the Company, in accordance with the DGCL, and (b) execute and file
with the Secretary of State of the State of Rhode Island and Providence Plantations articles of
merger in a form reasonably satisfactory to Buyer and the Company, in accordance with the
RIBCA. The Merger shall become effective on the date of such filings at the time specified
therein (the “Effective Time”).

1.3  Effects of the Merger. At the Effective Time, the effect of the Merger shall be as
provided herein and as provided in the applicable provisions of the DGCL and the RIBCA.

1.4 Closing. The transactions contemplated by this Agreement shall be consummated
at a closing (the “Closing”) that will take place at the offices of Goodwin Procter LLP, Exchange
Place, Boston, Massachusetts 02109, on a date to be specified by the parties, which shall be no
later than five Business Days (as defined in Section 9.3) after all of the conditions to the Closing
set forth in Article VII (other than conditions to be satisfied at the Closing, which shall be
satisfied or waived at the Closing) have been satisfied or waived in accordance with the terms
hereof, such day being referred to herein as the “Closing Date.” Notwithstanding the foregoing,
the Closing may take place at such other place, time or date as may be mutually agreed upon in
writing by Buyer and the Company. '

1.5  Certificate of Incorporation and Bylaws. The Certificate of Incorporation of
Buyer, as in effect immediately prior to the Effective Time, shall be the Certificate of
Incorporation of the Surviving Corporation, until thereafter amended as provided therein and in
accordance with applicable law. The Bylaws of Buyer, as in effect immediately prior to the
Effective Time, shall be the Bylaws of the Surviving Corporation, until thereafter amended as
provided therein and in accordance with applicable law.

1.6  Directors of the Surviving Corporation. The directors of Buyer immediately prior
to the Effective Time shall be the directors of the Surviving Corporation, each of whom shall
serve in accordance with the Certificate of Incorporation and Bylaws of the Surviving
Corporation; provided, however, that Buyer shall expand the size of its Board of Directors by
two seats in connection with the Merger and designate Merrill W. Sherman and one other
director of the Company as mutually agreed upon by Buyer and the Company to serve on the
Board of Directors of the Surviving Corporation with terms expiring in 2014, effective as of the
Effective Time.

1.7 Officers of the Surviving Corporation. The officers of Buyer immediately prior to
the Effective Time shall be the officers of the Surviving Corporation, each to hold office in
accordance with the Certificate of Incorporation and Bylaws of the Surviving Corporation.

1.8  Company Bank. The Board of Directors of Bank Rhode Island (the “Company
Bank™) immediately after the Effective Time shall consist of the current directors of the
Company Bank, with the substitution of the Chief Executive Officer of Buyer for the Chief
Executive Officer of the Company. Buyer intends to maintain the Company Bank’s separate
legal existence and name after the Effective Time.



1.9  Tax Consequences. It is intended that the Merger shall qualify as a
“reorganization” under Section 368(a) of the Code, and that this Agreement shall constitute a
“plan of reorganization” for purposes of Sections 354 and 361 of the Code.

ARTICLE II - MERGER CONSIDERATION;
ELECTION AND EXCHANGE PROCEDURES

2.1  Merger Consideration. Subject to the provisions of this Agreement, at the
Effective Time, automatically by virtue of the Merger and without any action on the part of
Buyer, the Company or any shareholder of the Company:

(a) Each share of common stock, par value $0.01 per share, of Buyer (“Buyer
Common Stock™) that is issued and outstanding immediately prior to the Effective Time shall
remain outstanding following the Effective Time and shall be unchanged by the Merger.

{(by  Each share of Company Common Stock held as Treasury Stock (as
defined in Section 9.3) immediately prior to the Effective Time shall be cancelled and retired at
the Effective Time without any conversion thereof, and no payment shall be made with respect
thereto. .

(c) Each share of Company Common Stock issued and outstanding
immediately prior to the Effective Time (other than Treasury Stock) shall become and be
converted into, as provided in and subject to the limitations set forth in this Agreement, the right
to receive at the election of the holder thereof as provided in Section 2.4 either (1) $48.25 in cash,
without interest (the “Cash Consideration™), or (2) 4.686 shares (the “Exchange Ratio”) of Buyer
Common Stock {the “Stock Consideration™). The Cash Consideration and the Stock
Consideration are sometimes referred to herein collectively as the “Merger Consideration.”

2.2 Rights as Shareholders; Stock Transfers. All shares of Company Common Stock,
when converted as provided in Section 2.1(c), shall no longer be outstanding and shall
automatically be cancelled and retired and shall cease to exist, and each certificate (a
“Certificate™) previously evidencing such shares shall thereafter represent only the right to
receive for each such share of Company Common Stock, the Merger Consideration and, if
applicable, any cash in lieu of fractional shares of Buyer Common Stock in accordance with
Section 2.3. At the Effective Time, holders of Company Common Stock shall cease to be, and
shall have no rights as, shareholders of the Company, other than the right to receive the Merger
Consideration and cash in lieu of fractional shares of Buyer Common Stock as provided under
this Article II. After the Effective Time, there shall be no transfers on the stock transfer books of
the Company of shares of Company Common Stock, other than transfers of Company Common
Stock that have occurred prior to the Effective Time.

2.3 Fractional Shares. Notwithstanding any other proviston hereof, no fractional
shares of Buyer Common Stock and no certificates or scrip therefor, or other evidence of
ownership thereof, will be issued in the Merger. In lieu thereof, Buyer shall pay to each holder
of a fractional share of Buyer Common Stock an amount of cash (without interest) determined by
multiplying the fractional share interest to which such holder would otherwise be entitled by the
average of the daily closing prices during the regular session of Buyer Commeon Stock on The




NASDAQ Stock Market LLC (“NASDAQ”)} (as reported in The Wall Street Journal or, if not
reported therein, in another authoritative source) for the ten consecutive trading days ending on
the fifth Business Day immediately prior to the Closing Date, rounded to the nearest whole cent.

2.4 Election Procedures.

(a) An election form and other appropriate and customary transmittal
materials (which shall specify that delivery shall be effected, and risk of loss and title to
Certificates shall pass, only upon proper delivery of such Certificates to a bank or trust company
designated by Buyer and reasonably satisfactory to the Company (the “Exchange Agent”)) in such
form as the Company and Buyer shal! mutually agree (the “Election Form™), shall be mailed no
less than 20 Business Days prior to the anticipated Closing Date or such other date as the
Company and Buyer shall mutually agree (the “Mailing Date”) to each holder of record of
Company Common Stock as of five Business Days prior to the Mailing Date. Each Election
Form shall permit the holder of record of Company Common Stock (or in the case of nominee
record holders, the beneficial owner through proper instructions and documentation) to (i) elect to
receive the Cash Consideration for all or a portion of such holder’s shares (a “Cash Election™), (ii)
elect to receive the Stock Consideration for all or a portion of such holder’s shares (a “Stock
Election™), or (iii) make no election with respect to the receipt of the Cash Consideration or the
Stock Consideration (a “Non-Election™); provided, however, that, notwithstanding any other
provision of this Agreement to the contrary, but subject to Section 2.5, 2,347,000 shares of
Company Common Stock issued and outstanding immediately prior to the Effective Time (the
“Stock Conversion Number™), shall be converted into the Stock Consideration and the remaining
shares of Company Common Stock shall be converted into the Cash Consideration (the “Cash
Consideration Number”). A record holder acting in different capacities or acting on behalf of
other Persons (as defined in Section 9.3) in any way will be entitled to submit an Election Form
for each capacity in which such record holder so acts with respect to each Person for which it so
acts. Shares of Company Common Stock as to which a Cash Election has been made are referred
to herein as “Cash Election Shares.” Shares of Company Common Stock as to which a Stock
Election has been made are referred to herein as “Stock Election Shares.” Shares of Company
Common Stock as to which no election has been made (or as to which an Election Form is not
properly completed and returned in a timely fashion) are referred to herein as “Non-Election
Shares.” The aggregate number of shares of Company Common Stock with respect to which a
Stock Election has been made is referred to herein as the “Stock Election Number.”

(b)  To be effective, a properly completed Election Form shall be received by
the Exchange Agent on or before 5:00 p.m., Eastern Time, on the 25" day following the Mailing
Date (or such other time and date as mutually agreed upon by the parties (which date shall be at
least five Business Days prior to the anticipated Closing Date and shall be publicly announced by
Buyer as soon as practicable prior to such date)) (the “Election Deadline™), accompanied by the
Certificates as to which such Election Form is being made or by an appropriate guarantee of
delivery of such Certificates, as set forth in the Election Form, from a member of any registered
national securities exchange or a commercial bank or trust company in the United States
(provided, however, that such Certificates are in fact delivered to the Exchange Agent by the time
required in such guarantee of delivery; failure to deliver shares of Company Common Stock
covered by such guarantee of delivery within the time set forth on such guarantee shall be deemed
to invalidate any otherwise properly made election, unless otherwise determined by Buyer, in its




sole discretion). For shares of Company Common Stock held in book entry form, Buyer shall
establish procedures for delivery of such shares, which procedures shall be reasonably acceptable
to the Company. If a holder of Company Common Stock either (i) does not submit a properly
completed Election Form in a timely fashion or (ii) revokes the holder’s Election Form prior to
the Election Deadline (without later submitting a properly completed Election Form prior to the
Election Deadline), the shares of Company Common Stock held by such holder shall be
designated Non-Election Shares. In addition, all Election Forms shall automatically be revoked,
and all Certificates returned, if the Exchange Agent is notified in writing by Buyer and the
Company that this Agreement has been terminated. Subject to the terms of this Agreement and of
the Election Form, the Exchange Agent shall have reasonable discretion to determine whether any
election, revocation or change has been properly or timely made and to disregard immaterial
defects in any Election Form, and any good faith decisions of the Exchange Agent regarding such
matters shall be binding and conclusive. Neither Buyer nor the Exchange Agent shall be under
any obligation to notify any Person of any defect in an Election Form.

(©) The allocation among the holders of shares of Company Commeon Stock
of rights to receive the Cash Consideration and the Stock Consideration will be made as set forth
in this Section 2.4(c) (with the Exchange Agent to determine, consistent with Section 2.4(a),
whether fractions of Cash Election Shares, Stock Election Shares or Non-Election Shares, as
applicable, shall be rounded up or down).

§)] If the Stock Election Number exceeds the Stock Conversion
Number, then all Cash Election Shares and all Non-Election Shares shall be converted into the
right to receive the Cash Consideration, and, subject to Section 2.3 hereof, each holder of Stock
Election Shares will be entitled to receive the Stock Consideration in respect of that number of
Stock Election Shares held by such holder equal to the product obtained by multiplying (x) the
number of Stock Election Shares held by such holder by (y) a fraction, the numerator of which is
the Stock Conversion Number and the denominator of which is the Stock Election Number, with
the remaining number of such holder’s Stock Election Shares being converted into the right to
receive the Cash Consideration;

(ii)  Ifthe Stock Election Number is less than the Stock Conversion
Number (the amount by which the Stock Conversion Number exceeds the Stock Election
Number being referred to herein as the “Shortfall Number™), then all Stock Election Shares shall
be converted into the right to receive the Stock Consideration and the Non-Election Shares and
the Cash Election Shares shall be treated in the following manner:

(A)  ifthe Shortfall Number is less than or equal to the number
of Non-Election Shares, then all Cash Election Shares shall be converted into the right to receive
the Cash Consideration and, subject to Section 2.3 hereof, each holder of Non-Election Shares
shall receive the Stock Consideration in respect of that number of Non-Election Shares held by
such holder equal to the product obtained by multiplying (x) the number of Non-Election Shares
held by such holder by (y) a fraction, the numerator of which is the Shortfall Number and the
denominator of which is the total number of Non-Election Shares, with the remaining number of
such holder’s Non-Election Shares being converted into the right to receive the Cash
Consideration; or



(B) ifthe Shortfall Number exceeds the number of Non-
Election Shares, then all Non-Election Shares shall be converted into the right to receive the
Stock Consideration, and, subject to Section 2.3 hereof, each holder of Cash Election Shares
shall receive the Stock Consideration in respect of that number of Cash Election Shares equal to
the product obtained by multiplying (x) the number of Cash Election Shares held by such holder
by (y) a fraction, the numerator of which is the amount by which (1) the Shortfall Number
exceeds (2) the total number of Non-Election Shares and the denominator of which is the total
number of Cash Election Shares, with the remaining number of such holder’s Cash Election
Shares being converted into the right to receive the Cash Consideration.

2.5  Adjustments to Preserve Tax Treatment. If either the tax opinion referred to in
Section 7.2(b) or the tax opinion referred to in Section 7.3(b) cannot be rendered (as reasonably
determined, in each case, by the counsel charged with giving such opinion) as a result of the
Merger potentially failing to satisfy the “continuity of interest” requirements under applicable
federal income tax principles relating to reorganizations under Section 368(a) of the Code, then
Buyer shall increase the Stock Conversion Number to the minimum extent necessary to enable
the relevant tax opinions to be rendered; provided, however, that Buyer shall not be obligated to
make any such adjustment if, as a result of such adjustment, Buyer would be obligated to obtain
approval of its stockholders in order to consummate the Merger.

2.6 Exchange Procedures.

(a) On or before the Closing Date, for the benefit of the holders of
Certificates, (i) Buyer shall cause to be delivered to the Exchange Agent, for exchange in
accordance with this Article 11, certificates representing the shares of Buyer Common Stock
issuable pursuant to this Article II (“New Certificates™) and (ii) Buyer shall deliver, or shall cause
to be delivered, to the Exchange Agent an aggregate amount of cash sufficient to pay the
aggregate amount of cash payable pursuant to this Article II (including the estimated amount of
cash to be paid in lieu of fractional shares of Buyer Common Stock) (such cash and New
Certificates, being hereinafier referred to as the “Exchange Fund™).

(b) As promptly as practicable following the Effective Time, and provided
that the Company has delivered, or caused to be delivered, to the Exchange Agent all information
which is necessary for the Exchange Agent to perform its obligations as specified herein, the
Exchange Agent shall mail to each holder of record of a Certificate or Certificates who has not
previously surrendered such Certificate or Certificates with an Election Form, a form of letter of
transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the
Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent) and
instructions for use in effecting the surrender of the Certificates in exchange for the Merger
Consideration into which the shares of Company Common Stock represented by such Certificate
or Certificates shall have been converted pursuant to Sections 2.1, 2.3 and 2.4 of this Agreement.
Upon proper surrender of a Certificate for exchange and cancellation to the Exchange Agent,
together with a properly completed letter of transmittal, duly executed, the holder of such
Certificate shall be entitled to receive in exchange therefor, as applicable, (i) a New Certificate
representing that number of shares of Buyer Common Stock (if any) to which such former holder
of Company Common Stock shall have become entitled pursuant to this Agreement, (ii) a check
representing that amount of cash (if any) to which such former holder of Company Common



Stock shall have become entitled pursuant to this Agreement and/or (iii) a check representing the
amount of cash (if any) payable in licu of a fractional share of Buyer Common Stock which such
former holder has the right to receive in respect of the Certificate surrendered pursuant to this
Agreement, and the Certificate so surrendered shall forthwith be cancelled. Until surrendered as
contemplated by this Section 2.6(b), each Certificate (other than Certificates representing
Treasury Stock) shall be deemed at any time after the Effective Time to represent only the right to
receive upon such surrender the Merger Consideration provided in Sections 2.1, 2.3 and 2.4 and
any unpaid dividends and distributions thereon as provided in Section 2.6(c). No interest shall be
paid or accrued on {x) any cash constituting Merger Consideration (including any cash in lieu of
fractional shares) or (y) any such unpaid dividends and distributions payable to holders of
Certificates.

() No dividends or other distributions with a record date after the Effective
Time with respect to Buyer Common Stock shall be paid to the holder of any unsurrendered
Certificate until the holder thereof shall surrender such Certificate in accordance with this Section
2.6. After the surrender of a Certificate in accordance with this Section 2.6, the record holder
thereof shall be entitled to receive any such dividends or other distributions, without any interest
thereon, which theretofore had become payable with respect to shares of Buyer Common Stock
represented by such Certificate.

(d) The Exchange Agent and Buyer, as the case may be, shall not be obligated
to deliver cash and/or a New Certificate or New Certificates representing shares of Buyer
Common Stock to which a holder of Company Common Stock would otherwise be entitled as a
result of the Merger until such holder surrenders the Certificate or Certificates representing the
shares of Company Common Stock for exchange as provided in this Section 2.6, or an appropriate
affidavit of loss and indemnity agreement and/or a bond in an amount as may be required in each
case by Buyer. If any New Certificates evidencing shares of Buyer Common Stock are to be
issued in a name other than that in which the Certificate evidencing Company Common Stock
surrendered in exchange therefor is registered, it shall be a condition of the issuance thereof that
the Certificate so surrendered shall be properly endorsed or accompanied by an executed form of
assignment separate from the Certificate and otherwise in proper form for transfer, and that the
Person requesting such exchange pay to the Exchange Agent any transfer or other tax required by
reason of the issuance of a New Certificate for shares of Buyer Common Stock in any name other
than that of the registered holder of the Certificate surrendered or otherwise establish to the
satisfaction of the Exchange Agent that such tax has been paid or is not payable.

(e) Any portion of the Exchange Fund that remains unclaimed by the
shareholders of the Company for six months after the Effective Time (as well as any interest or
proceeds from any investment thereof) shall be delivered by the Exchange Agent to Buyer. Any
shareholders of the Company who have not theretofore complied with Section 2.6(b) shall
thereafter look only to the Surviving Corporation for the Merger Consideration deliverable in
respect of each share of Company Common Stock such shareholder holds as determined pursuant
to this Agreement, in each case without any interest thereon. If outstanding Certificates for shares
of Company Common Stock are not surrendered or the payment for them is not claimed prior to
the date on which such shares of Buyer Common Stock or cash would otherwise escheat to or
become the property of any governmental unit or agency, the unclaimed items shall, to the extent
permitted by abandoned property and any other applicable law, become the property of Buyer



(and to the extent not in its possession shall be delivered to it), free and clear of all claims or
interest of any Person previously entitled to such property. Neither the Exchange Agent nor any
party to this Agreement shall be liable to any holder of shares of Company Common Stock
represented by any Certificate for any consideration paid to a public official pursuant to
applicable abandoned property, escheat or similar laws. Buyer and the Exchange Agent shall be
entitled to rely upon the stock transfer books of the Company to establish the identity of those
Persons entitled to receive the Merger Consideration specified in this Agreement, which books
shall be conclusive with respect thereto. In the event of a dispute with respect to ownership of
any shares of Company Common Stock represented by any Certificate, Buyer and the Exchange
Agent shall be entitled to deposit any Merger Consideration represented thereby in escrow with
an independent third party and thereafter be relieved with respect to any claims thereto.

43 Buyer (through the Exchange Agent, if applicable) shall be entitled to
deduct and withhold from any amounts otherwise payable pursuant to this Agreement to any
holder of shares of Company Common Stock such amounts as Buyer is required to deduct and
withhold under applicable law. Any amounts so deducted and withheld shall be treated for all
purposes of this Agreement as having been paid to the holder of Company Common Stock in
respect of which such deduction and withholding was made by Buyer.

2.7  Anti Dilution Provisions. In the event Buyer or the Company changes (or
establishes a record date for changing) the number of, or provides for the exchange of, shares of
Buyer Common Stock or Company Common Stock issued and outstanding prior to the Effective
Time as a result of a stock split, stock dividend, recapitalization, reclassification, or similar
transaction with respect to the outstanding Buyer Common Stock or Company Common Stock
and the record date therefor shall be prior to the Effective Time, the Exchange Ratio and/or the
Cash Consideration shall be proportionately and appropriately adjusted; provided, however, that,
for the avoidance of doubt, no such adjustment shall be made with regard to the Buyer Common
Stock if (i) Buyer issues additional shares of Buyer Common Stock and receives consideration
for such shares in a bona fide third party transaction or (ii) Buyer issues employee or director
stock grants or similar equity awards.

2.8 Options and Other Stock-Based Awards.

(a) Each option to purchase Company Common Stock {collectively, the
“QOptions™) granted under the Bancorp Rhode Island, Inc. Amended and Restated 2002 Equity
Incentive Plan, its predecessor plan, the Amended and Restated Bancorp Rhode Island, Inc. 1996
Incentive and Nonqualified Stock Option Plan, and the Amended and Restated Bancorp Rhode
Island, Inc. Non-Employee Directors Stock Plan, as amended (collectively, the “Company Option
Plans™), whether vested or unvested, which is outstanding immediately prior to the Effective Time
and which has not been exercised or canceled prior thereto shall, at the Effective Time, be
canceled and, as of the Effective Time, the Company shall pay to the holder thereof cash in an
amount equal to the product of (i) the number of shares of Company Common Stock provided for
in such Option and (ii) the excess, if any, of the Cash Consideration over the exercise price per
share of Company Common Stock provided for in such Option, which cash payment shall be
made without interest and shall be net of ail applicable withholding taxes. At the Effective Time,
the Company Option Plans shall terminate and the provisions in any other plan, program or
arrangement providing for the issuance or grant of any other interest in respect of the capital stock




of the Company shall be of no further force and effect and shall be deemed to be deleted. The
Company shall take all actions necessary in order to effect the provisions of this Section 2.8,
including, without limitation, seeking all necessary approvals and providing any notices required
under the Company Option Plans.

(b) As of the Effective Time, all restricted stock awards granted under the
Company Option Plans (other than any performance shares, which shall be treated pursuant to
Section 2.8(c) below) shall vest in full so as to no longer be subject to any forfeiture or vesting
requirements, and all such shares of Company Common Stock shall be considered outstanding
shares for all purposes of this Agreement, including, without limitation, for purposes of the right
to receive Election Forms and to make elections and receive the Merger Consideration with
respect thereto.

(c) As of the Effective Time, each performance share award granted to any
employee of the Company or any of its Subsidiaries (as defined in Section 9.3) under the
Company Option Plans that is outstanding immediately prior to the Effective Time shall be
cancelled and, as of the Effective Time, the Company shall pay to the holder thereof cash in an
amount equal to the product of (i) the Cash Consideration, multiplied by (ii) the number of
performance shares earned in accordance with the terms governing such award as of the Effective
Time based on performance calculated through the last day of the calendar quarter ending
immediately prior to the Effective Time, which cash payment shall be made without interest and
shall be net of all applicable withholding taxes; provided, however, that for purposes of
determining whether such performance shares have been earned, the Company’s earnings per
share shall be calculated without deduction for any Transaction Related Expenses (as defined in
the next sentence). For purposes of the previous sentence, “Transaction Related Expenses™ shall
mean (i) any expense attributable to the acceleration of vesting of restricted stock awards after the
date hereof and (ii) any attorney’s fees, investment banking fees, accounting fees, consulting fees
and other costs or expenses incurred by the Company or the Company Bank proximately in
connection with the negotiation, execution, delivery and performance of this Agreement.

(d) The Board of Directors of the Company (the “Company Board”) (or, if
appropriate, any committee thereof administering the Company Option Plans) shall adopt such
resolutions or take such other actions as may be required to effect the foregoing.

2.9  Reservation of Right to Revise Structure. Buyer may at any time change the
method of effecting the business combination contemplated by this Agreement if and to the
extent that it deems such a change to be desirable; provided, however, that no such change shall
(i) alter or change the amount of the consideration to be issued to holders of Company Common
Stock as merger consideration as currently contemplated in this Agreement, (ii) reasonably be
expected to materially impede or delay consummation of the Merger, (iii) adversely affect the
federal income tax treatment of holders of Company Common Stock in connection with the
Merger, or (iv) require submission to or approval of the Company’s shareholders after the plan of
merger set forth in this Agreement has been approved by the Company’s shareholders. In the
event that Buyer elects to make such a change, the parties agree to execute appropriate
documents to reflect the change.




ARTICLE III - REPRESENTATIONS AND WARRANTIES OF THE COMPANY

3.1 Making of Representations and Warranties.

(a) As a material inducement to Buyer to enter into this Agreement and to
consummate the transactions contemplated hereby, the Company hereby makes to Buyer the
representations and warranties contained in this Article III, subject to the standards established by

Section 9.1.

(b) On or prior to the date hereof, the Company has delivered to Buyer a
schedule (the “Company Disclosure Schedule”) listing, among other things, items the disclosure
of which is necessary or appropriate in relation to any or all of the Company’s representations and
warranties contained in this Article III; provided, however, that no such item is required to be set
forth on the Company Disclosure Schedule as an exception to a representation or warranty if its
absence is not reasonably likely to result in the related representation or warranty being untrue or
incorrect under the standards established by Section 9.1.

3.2 Organization, Standing and Authority. The Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of Rhode Island.
The Company is duly registered as a bank holding company under the Bank Holding Company
Act of 1956, as amended (“BHCA”™), and the regulations of the Board of Governors of the
Federal Reserve System (the “FRB™) promulgated thereunder. The Company is duly qualified to
do business and is in good standing in the jurisdictions where its ownership or leasing of
property or the conduct of its business requires it to be so qualified, except where the failure to
so qualify has not had and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. A complete and accurate list of all such
jurisdictions is set forth on Schedule 3.2 of the Company Disclosure Schedule.

33 Capitalization.

(a) As of the date hereof, the authorized capital stock of the Company consists
solely of 1,000,000 shares of preferred stock, par value $0.01 per share, of which no shares are
issued and outstanding, 10,000,000 shares of common stock, par value $0.01 per share, of which
4,694,241 shares are issued and outstanding, 1,000,000 shares of non-voting common stock, par
value $0.01 per share, of which no shares are issued and outstanding, and 385,950 shares are held,
directly or indirectly, by the Company as Treasury Stock. In addition, as of the date hereof, there
are 406,573 shares of Company Common Stock reserved for issuance upon exercise of
outstanding Options and 6,752 shares of Company Common Stock reserved for issuance with
respect to outstanding performance share awards. The outstanding shares of Company Common
Stock are validly issued, fully paid and nonassessable with no personal liability attaching to the
ownership thereof, and subject to no preemptive or similar rights (and were not issued in violation
of any preemptive or similar rights). Except as set forth on Schedule 3.3(a) of the Company
Disclosure Schedule, there are no additional shares of the Company’s capital stock authorized or
reserved for issuance, the Company does not have any securities (including units of beneficial
ownership interest in any partnership or limited liability company} convertible into or
exchangeable for any additional shares of stock, any stock appreciation rights, or any other rights
to subscribe for or acquire shares of its capital stock issued and outstanding, and the Company
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does not have, and is not bound by, any commitment to authorize, issue or sell any such shares or
other rights. There are no agreements to which the Company is a party with respect to the voting,
sale or transfer, or registration of any securities of the Company. To the Knowledge of the
Company, there are no agreements among other parties, to which the Company is not a party,
with respect to the voting or sale or transfer of any securities of the Company. All of the issued
and outstanding shares of Company Common Stock were issued in compliance with applicable
securities laws.

(b}  There are no outstanding contractual obligations of the Company to
repurchase, redeem or otherwise acquire any shares of capital stock of, or other equity interests in,
the Company or to provide funds to, or make any investment (in the form of a loan, capital
contribution or otherwise) in, any Subsidiary of the Company.

(c) Schedule 3.3(¢c) of the Company Disclosure Schedule sets forth, as of the
date hereof, for each Option, restricted stock award and other Company stock-based award, the
name of the grantee, the date of grant, the type of grant, the status of any option grant as qualified
or non-qualified under Section 422 of the Code, the number of shares of Company Common
Stock subject to each award, the vesting schedule of each award, the number of shares of
Company Common Stock that are currently exercisable or vested with respect to such award, the
expiration date, and the exercise price per share for each option grant,

34 Subsidiaries.

(a) (i) Schedule 3.4(a) of the Company Disclosure Schedule sets forth a
complete and accurate list of all of the Company’s Subsidiaries, including the jurisdiction of
organization of each such Subsidiary, (ii) the Company owns, directly or indirectly, all of the
issued and outstanding equity securities of each Subsidiary, (iii) no equity securities of any of the
Company’s Subsidiaries are or may become required to be issued (other than to the Company) by
reason of any contractual right or otherwise, (iv) there are no contracts, commitments,
understandings or arrangements by which any of such Subsidiaries is or may be bound to sell or
otherwise transfer any of its equity securities (other than to the Company or a wholly-owned
Subsidiary of the Company), (v) there are no contracts, commitments, understandings or
arrangements relating to the Company’s rights to vote or to dispose of such securities and (vi) all
of the equity securities of each such Subsidiary held by the Company, directly or indirectly, are
validly issued, fully paid and nonassessable, not subject to preemptive or similar rights and are
owned by the Company free and clear of all mortgages, pledges, liens, security interests,
conditional and installment sale agreements, encumbrances, charges or other claims of third
parties of any kind (collectively, “Liens”).

(b Except as set forth on Schedule 3.4(b) of the Company Disclosure
Schedule, the Company does not own (other than in a bona fide fiduciary capacity or in
satisfaction of a debt previously contracted) beneficially, directly or indirectly, any equity

securities or similar interests of any Person, or any interest in a partnership or joint venture of any
kind.

(c) Each of the Company’s Subsidiaries has been duly organized and qualified
under the laws of the jurisdiction of its organization and is duly qualified to do business and in
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good standing in the jurisdictions where its ownership or leasing of property or the conduct of its
business requires it to be so qualified, except where the failure to so qualify has not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect. A complete and accurate list of all such jurisdictions is set forth on

Schedule 3.4(c) of the Company Disclosure Schedule.

3.5  Corporate Power. Each of the Company and its Subsidiaries has the corporate
power and authority to carry on its business as it is now being conducted and to own all of its
properties and assets; and the Company has the corporate power and authority to execute and
deliver this Agreement, to perform its obligations under this Agreement and to consummate the
transactions contemplated hereby.

3.6  Corporate Authority. This Agreement and the transactions contemplated hereby,
subject to approval by the holders of the shares of Company Common Stock as required by law,
have been authorized by all necessary corporate action of the Company and the Company Board.
The Company Board (i) unanimously approved this Agreement and determined that this
Agreement and the transactions contemplated hereby, including the Merger, are advisable and in
the best interests of the holders of Company Common Stock and (ii) unanimously resolved to
recommend that the holders of Company Common Stock vote for the approval of this Agreement
and the transactions contemplated hereby at a meeting of the shareholders of the Company. The
Company has duly executed and delivered this Agreement and, assuming the due authorization,
execution and delivery by Buyer, this Agreement is a legal, valid and binding agreement of the
Company, enforceable in accordance with its terms (except as such enforceability may be limited
by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and
similar laws of general applicability relating to or affecting creditors’ rights or by general
principles of equity). The affirmative vote of the holders of Company Common Stock as
referenced in Section 3.7 below is the only vote of any class of capital stock of the Company
required by the RIBCA, the Articles of Incorporation of the Company or the Bylaws of the
Company to approve this Agreement and the transactions contemplated hereby.

3.7 Non-Contravention.

(a) Subject to the receipt of the Regulatory Approvals (as defined in Section
9.3), the required filings under federal and state securities laws and the affirmative vote of the
holders of the number of outstanding shares of Company Common Stock required by law, and
except as set forth on Schedule 3.7(a} of the Company Disclosure Schedule, the execution,
delivery and performance of this Agreement and the consummation of the transactions
contemplated hereby (including, without limitation, the Merger) by the Company do not and will
not (i) constitute a breach or violation of, or a default under, result in a right of termination or the
acceleration of any right or obligation under, any law, rule or regulation or any judgment, decree,
order, permit, license, credit agreement, indenture, loan, note, bond, mortgage, reciprocal
easement agreement, lease, instrument, concession, franchise or other agreement of the Company
or any of its Subsidiaries or to which the Company or any of its Subsidiaries, properties or assets
is subject or bound, (ii) constitute a breach or violation of, or a default under, the Company’s
Articles of Incorporation or Bylaws, or (iii) require the consent or approval of any third party or
Governmental Authority (as defined in Section 9.3) under any such law, rule, regulation,
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judgment, decree, order, permit, license, credit agreement, indenture, loan, note, bond, mortgage,
reciprocal easement agreement, lease, instrument, concession, franchise or other agreement.

{b) As of the date hereof, the Company has no Knowledge of any reasons
relating to the Company or the Company Bank (including, without limitation, compliance with
the Community Reinvestment Act or the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Public Law 107-56
(the “USA Patriot Act™)) (i) why all of the Regulatory Approvals shall not be procured from the
applicable Governmental Authorities having jurisdiction over the transactions contemplated by
this Agreement or (ii) why any Burdensome Condition (as defined in Section 6.8) would be
imposed.

3.8  Articles of Incorporation; Bylaws; Corporate Records. The Company has made
available to Buyer a complete and correct copy of its Articles of Incorporation and the Bylaws or
equivalent organizational documents, each as amended to date, of the Company and each of its
Subsidiaries. The Company is not in violation of any of the terms of its Articles of Incorporation
or Bylaws. The minute books of the Company and each of its Subsidiaries contain complete and
accurate records of all meetings held by, and complete and accurate records of all other corporate
actions of, their respective shareholders and boards of directors (including committees of their
respective boards of directors).

3.9  Compliance with Laws. Each of the Company and its Subsidiaries:

(a)  has been and is in compliance with all applicable federal, state, local and
foreign statutes, laws, regulations, ordinances, ruies, judgments, orders or decrees applicable
thereto or to the employees conducting their businesses, including, without limitation, the Truth in
Lending Act, the Real Estate Settlement Procedures Act, the Consumer Credit Protection Act, the
Equal Credit Opportunity Act, the Fair Credit Reporting Act, the Homeowners Ownership and
Equity Protection Act, the Fair Debt Collections Act and other federal, state, local and foreign
laws regulating lending (“Finance Laws”), and all other applicable fair lending laws and other
laws relating to discriminatory business practices. In addition, there is no pending or, to the
Knowledge of the Company, threatened charge by any Governmental Authority that any of the
Company and its Subsidiaries has violated, nor any pending or, to the Knowledge of the
Company, threatened investigation by any Governmental Authority with respect to possible
violations of, any applicable Finance Laws;

(b) has all permits, licenses, authorizations, orders and approvals of, and has
made all filings, applications and registrations with, all Governmental Authorities that are
required in order to permit them to own or lease their properties and to conduct their businesses as
presently conducted; all such permits, licenses, authorizations, orders and approvals are in full
force and effect and, to the Knowledge of the Company, no suspension or cancellation of any of
them is threatened; and

(c) except as set forth on Schedule 3.9 of the Company Disclosure Schedule,
has received, since January 1, 2008, no notification or communication from any Governmental
Authority (i) asserting that the Company or any of its Subsidiaries is not in compliance with any
of the statutes, regulations, or ordinances which such Governmental Authority enforces, (i)
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