


hile a large multi-national bank
looks to financial issues on a global
scale, a true community bank must
also pay attention to details much closer to home.
At the Hingham Institution for Savings, we are

constantly working to improve the quality of

service to every customer in our area. While
much of the minutia takes place behind the
scenes, small business owners, first-time
mortgage holders, and neighbors with savings
and checking accounts invariably enjoy the
benefits.

This past year, we installed high-speed data
connection lines, resulting in quicker teller
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transactions. The bank's Internet access and e-
mail systems have been upgraded. Click to
hinghamsavings.com on your computer and you
will find our web site more user-friendly, offering
new features for young and old alike.

We have also been working hard to make it
easier to contact us through our Customer Call
Center, and have improved services to
BusinessOnline customers. Our new Automated
Payment Products allow businesses to generate
employee payroll or debit client accounts
automatically, providing increased efficiency for
their day-to-day business management.

Our convenient drive-up windows are

growing significantly in popularity, as are
telephone and online banking, web site visits and
ATM usage.

This past summer, the bank completely
redesigned and updated our largest branch lobby
in South Hingham. The remodeling includes a
makeover of the lobby and tellers desk, new rugs,
and furniture. Visiting the bank and chatting with
old friends is more enjoyable than ever.

Some changes are obvious, others are
subtle, but none are unimportant. By taking care
of the details, we are taking care of our
customers, and that's what we continue to work at
each and every day.
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Dear Shareholders:
In 2003 we again achieved extraordinary results by staying focused on the details of our business.

Our lenders made the specific needs of our community their priority, and our loan portfolio grew by 12% while our asset quality remained
outstanding. Our branch personnel worked to further strengthen customer relationships with the businesses and families they serve. As
a result, our deposits grew by 6%, including a 59% increase in our money market account balances. Our operations, technology and
administrative personnel continued to improve upon our use of technology, increase our productivity, and rigorously control our
expenses. We have received recognition for our efforts. For the second year in a row, well-known analyst SNL Financial has ranked us the
#1 Small Savings Institution in the country.

We have had another year of strong growth in loans, deposits, and total assets. Pretax earnings again reached record levels with an 8%
increase over those of 2002. Trends of recent years continued with a 13% increase in total assets as well as the 6% increase in total deposits
and 12% increase in total loans over those of December 31, 2002. Loan originations increased from $159,000,000 in 2002 to
$204,000,000 in 2003.

Despite a general economy marked by listless job growth, our asset quality remains very strong. During the year 2003, we had absolutely
no loan chargeoffs; and as of December 31, 2003, we had no foreclosed property and only one nonperforming loan representing a
minimal 0.04% of total assets.

For our stockholders, 2003 brought significant increases in book value per share, market value per share, and dividends declared.

Many community banks share our aspirations. Very few achieve our results. We believe it is the details that make the difference. The
difference can be seen in our quiet commitment to our customers and a value-driven line of banking products. It is also in our judicious
use of technology that constantly improves upon efficiency, without compromise to our personal service. Our details not only define us,
they have become our primary competitive advantage.

The results described in this report are the combined efforts of our Board, management and staff, who bring to their work a shared
standard of excellence and steady commitment to the things that really matter. Our outlook is positive. The changes facing our South

Shore marketplace will provide exciting new opportunities, and we are looking to the future with confidence in our continued success.

We are grateful to our customers and shareholders for their support.

Very truly yours,

Robert H. Gaughen, Jr.
President



getd us pulling logelher

he Lincoln Sailing & Rowing Center is

delighted to steer you right in the arts

of sailing and rowing, whether you're
seven years or seventy years old. A not-for-profit
organization founded in 1970, it boasts a fleet of
vessels for use by enthusiasts from Hingham and
surrounding areas. Group and private sailing
lessons are offered for ages 7 through adult, and
rowing from age 13. After learning the basic
principles and terminology of sailing and

rowing, students move on to building skills and

developing confidence through hands-on
participation and physical effort. The bank has
been an enthusiastic participant in the Center's
fundraising efforts for a number of years.
Lincoln Sailing & Rowing Center has been
making waves in Hingham Harbor for over thirty
years, and with our support, we expect it to
bring joy to young and old salts for generations
to come.
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Dniendly service it
appelizing (or a restamant.

ombine a spectacular, waterfront
6 location with award-winning food and

you have all the ingredients for a
successful restaurant. This is true of The
Atlantica Restaurant, situated on Cohasset
Harbor. It features a glass-walled dining room
that extends over the water, creating the
illusion of being onboard ship while enjoying a
gourmet dining experience. The Atlantica is
part of the Roy family's Cohasset Harbor
Resort, offering dining, accommodations and

an array of services with wide appeal. Their

personal banking as well as commercial,
business operation and deposit accounts have
been with the bank for a decade. The Roys and
their resort management are confident in our
ability to handle their sophisticated needs.
They also enjoy the small town feel of our
Cohasset Village branch. Providing quality
service and greeting customers by name
creates a friendly atmosphere that we consider
to be a recipe for success.




Gl iiating nolotionshins llouss, businoss > blaom,

unny Thomas had a vision that extended beyond the 13.5 acres of the Milton landscaping and

garden center he took over from his father in 1970. Thanks to a strong business relationship

with the bank, Bunny supervised the Belgian design and construction of a magnificent, heated,
steel and glass showroom in 2002. Today, the team at A.Thomas & Sons can offer customers an
intriguing and impressive array of tropical and exotic plants in addition to landscaping materials, trees,
shrubs, annuals and perennials. Bunny found that we have an enviable reputation for providing small
businesses with flexible financing. This allowed him the opportunity to realize his dreams and literally
grow his business, something gardeners everywhere can appreciate.




Building trust it a bright
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ack Livingstone's Cohasset painting and
building firm's interior modeling of
offices for local physician Dr. Robert
Belknap was extremely well received. As a
specialist in  Developmental Behavioral
Pediatrics, the project required creating a non-
threatening, child-friendly environment with
warm colors throughout. Livingstone’s expertise
runs the gamut from modern to historical. In

painting the bank's Hingham Square
administration building, for instance, he was

careful to maintain its historic integrity.
Subsequently, his firm refreshed the delicate
scrollwork at our Cohasset branch. The bank's
long association with Jack includes deposit
accounts and financing for a number of real
estate ventures on the South Shore. We believe
that partnering with businesses like Jack's, that
maintain high standards in everything they do,
benefits our community as a whole. Jack's keen
eye for detail is complemented by our keen eye
for companies that provide quality services.




aria and Greg Murphy have three small children, relatives close by, and a strong commit-
ment to the community. We were delighted to guide them through the residential and com-
mercial loan processes, smoothing the way for Maria to secure a permanent location in
Hingham Square for her clothing and home decoratives shop, Round Hill Designs. Over the years,
Hingham Institution for Savings has prided itself on helping residents put down healthy roots in this

area. Residents who are actively involved in schools, local government and businesses, as well as social
and cultural activities are the life-blood of a vibrant community. We encourage participation because
after all, we too live and work here.
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Financial Highlights

DIVIDENDS DECLARED

(per share)

PRE-TAX INCOME
(in millions)

$5.3 $6.3 $7.1 $9.1 $9.8

$058  $0.68  $0.76  $0.84  $0.90

Pre-tax income rose 8% in 2003 despite The Bank declared its ninth consecutive
tightening in the Bank’s net interest special dividend in 2003. Dividends, as a
margin. Net income in 2003 was percentage of basic earnings per share, rose
negatively impacted by approximately to 35% in 2003.

$700,000 related to a State tax settlement.

LOANS
(in millions)

ASSETS DEPOSITS

(in millions) (in millions)

$2912  $3379 §386.2  $426.4  $4840 $1935 $2255 §250.0 $275.6 $291.3 $229.7 ~ $266.6  $262.4  $320.7

The Bank posted its ninth consecutive Core deposits grew 24% in 2003, with Loans grew by 12% in 2003, despite
year of double-digit asset growth with 13% $25.0 million growth in the money market historically high nationwide mortgage
in 2003. category alone. refinancings. Non-performing loans

were less than 0.01% of total loans.
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The following information does not purport to be complete and is qualified in its entirety by the more detailed information contained elsewhere herein.

At December 31,
2003 2002 2001 2000 1999
(In Thousands)
Balance Sheet Data:
TOAl ASSELS. ....evveeeeeeere ettt ettt $ 483,954 $§ 426,430 $ 386,181 $§ 337,881 $ 291,183
Securities available for Sale ............ooovvveeviiiiiiiiicieeeee e 74,007 49,333 49,619 39,440 35,532
Loans:
Residential MOTtgage. .........cceevveeveevvieieniieieniieieseeee e 170,491 153,293 130,723 124,175 108,999
Commercial MOTtZAZE ....cvvvvvereerierierieieeiere et 174,077 156,683 142,200 128,892 114,513
CONSLIUCTION, NMET .....vvveieeieeeieieeeeee et e 15,924 12,482 10,855 13,259 6,395
OthET oo 923 765 894 2,285 1,592
Allowance for 10an 10SSeS ........cc..oevvveeeeivieiiieeieeeeeee e 2,992 2,810 2,510 2,272 1,976
DEPOSIES ..ottt 291,313 275,573 249,970 225,510 193,514
Federal Home Loan Bank advances ............ccccooevveeviiiiiieeeineenne 148,701 106,386 96,827 77,887 68,445
Other borrowed funds .............cccooevieiiioiieiece e — 394 134 204 248
Stockholders” eqUIty ........ccveevervieieriieiesieieeeeee e 40,913 38,202 33,537 29,501 26,181

Years Ended December 31,

2003 2002 2001 2000 1999
(In Thousands, Except Per Share Amounts)

Income Statement Data:

Total interest and dividend inCOMe ............coecvvveeeeiieeeieeeeieeeeanne, $§ 25558 § 25801 $ 26,041 $ 23946 § 20,259
Total INterest EXPENSe ......c.evereereerieieiierieiee ettt 9,035 10,422 12,571 12,105 9,968
Net interest iNCOME .........oovrevereireeeeeeeeeeeeeceeeree e 16,523 15,379 13,470 11,841 10,291
Provision for 10an 10SSeS............ccvevevieieieiieieieeee e 182 200 240 284 200
Other INCOME ......ccvvviviiieiiiiie ettt 1,753 1,606 1,025 858 734
OPErating EXPENSES ......eoveveverrerrerrerrereereereereereeseeseesessessessessessenes 8,325 7,715 6,567 6,068 5,540
Income before inCOME taXES.........c.vevvveeereeireeeeeeeeeiee e 9,769 9,070 7,688 6,347 5,285
INCOME tAX PIOVISION ..vovvivieieeieeieeieeeeieerieee ettt easene 4,415 3,090 2,599 2,120 2,039
INEE INCOMC. ...t $ 5354 § 5980 $ 508 $ 4227 § 3,246
Earnings per common share:
BASIC ..t $ 2.58 § 291§ 249 § 207 § 1.65
DIIUtEd .. $ 2.56 § 287 $ 246§ 206 9§ 1.62
Financial Ratios:
Return on average assets...........ccvvereereveerieerieenieeireeseeereesneeneens 1.18% 1.48% 1.43% 1.35% 1.19%
Return on average eqUIty ........cevveveeeeeieieieeieeeee e 13.53 16.58 15.95 15.17 13.07
Average equity t0 QVErage assels ..........coveeeeerrrreerenereerieseesieseeneenss 8.75 8.92 8.98 8.91 9.07
Interest rate SPread..........oc.evveveereeieieieieiee s 3.49 3.51 3.31 3.29 3.38
Net yield on average earning assets ..............cceeeevreeeerreeeerueenennns 3.81 3.94 3.90 3.90 3.88
Dividend payout ratio (DaSic).........c.evveeeieeeeerierinieseeriesieseeseeneenes 34.88 28.87 30.52 32.85 35.15
EffICIency ratio .....c.oovevivveeiiieeieieieieieeete e 46.68 47.10 45.73 47.78 50.30
Cash dividends declared per common Share ..............ocecevririreenennne $ 0.90 $ 0.84 $ 076 $ 0.68 8 0.58

Book value per common Share..................ocoeveveveeieierereiieeieens $ 1968 § 1848 $ 1638 § 1446 $§ 12.83



The following information should be read in conjunction with the
Consolidated Financial Statements and Notes contained in this report.

SIGNIFICANT ACCOUNTING POLICIES;
CRITICAL EARNINGS ESTIMATES

The Bank’s consolidated financial statements are prepared in
accordance with accounting principles generally accepted in the United
States of America, or “GAAP”, including prevailing practices within the
financial services industry. The preparation of consolidated financial
statements requires management to make judgments, involving
significant estimates and assumptions, in the application of certain of its
accounting policies about the effects of matters that are inherently
uncertain. These estimates and assumptions, which may materially affect
the reported amounts of certain assets, liabilities, revenues and expenses,
are based on information available as of the date of the consolidated
financial statements, and changes in this information over time could
materially impact amounts reported in the consolidated financial
statements as a result of the use of different estimates and assumptions.
Certain accounting policies, by their nature, have a greater reliance on
the use of estimates and assumptions, and could produce results
materially different from those originally reported.

Based on the sensitivity of financial statement amounts to the
methods, estimates and assumptions underlying reported amounts, the
relatively more significant accounting policy followed by the Bank has
been identified by management as the determination of the allowance for
loan losses. This policy requires the most subjective or complex
judgments, and as such could be most subject to revision as new
information becomes available. An understanding of the judgments,
estimates and assumptions underlying this accounting policy is essential
in order to understand our reported financial condition and results of
operations. This accounting policy and its application in recent periods
is described in more detail in the “Provision for Loan Losses” section of
this discussion and analysis and in Note 1 to the Consolidated Financial
Statements contained in this annual report.

COMPARISON OF THE YEARS 2003, 2002, and 2001

RESULTS OF OPERATIONS

For the year ended December 31, 2003, the Bank earned $5.4
million as compared to $6.0 million in 2002 and $5.1 million in 2001.
On a per-share basis, the Bank earned $2.58 in 2003, $2.91 in 2002, and
$2.49 in 2001. On a dilutive basis, which assumes that certain stock
options have been exercised, earnings per share were $2.56 in 2003,
$2.871n 2002, and $2.46 in 2001. The decrease in earnings in 2003 over
2002 was due primarily to a retroactive change in Massachusetts state tax
laws which reduced 2003 earnings by $0.34 per share ($0.33 per share on
a diluted basis). On a pre-tax basis, the Bank showed steady growth in
earnings with $9.8 million, $9.1 million and $7.7 million reported for
2003, 2002 and 2001, respectively.

Growth in earnings in each of the three periods was achieved
primarily from growth in earning assets. In particular, loan originations
were $204.5 million in 2003, as compared to $158.7 million in 2002 and
$105.0 million in 2001, which resulted in net loan growth of $38.1
million, $38.3 million and $15.8 million for 2003, 2002 and 2001,
respectively. Contributing to the growth in earnings for 2003 over 2002
was a $441,000 gain on sale of securities. Included in earnings in 2002
was the $605,000 gain on termination of the Bank’s defined benefit
pension plan.

Partially offsetting improvements in earnings were increases in
expenses in each of the three years, resulting primarily from increased
salaries and employee benefits expenses, occupancy and equipment
expenses, and data processing expenses. Despite increased expenses, the
Bank’s efficiency ratio, which measures the percent of net operating
revenues consumed by operating expenses, remained at a low 46.7% for
2003 as compared to 47.1% for 2002 and 45.7% for 2001.

Net Interest Income

During 2003, market interest rates remained at their lowest in
nearly forty years, following a slight decline in 2002 and a significant
decline in 2001. Low market interest rates spurred historically high
mortgage prepayment rates in 2003, as mortgage customers refinanced
higher rate mortgages. During these periods, the Bank refinanced its
maturing borrowings at lower market rates. The effect of this
environment was evident in the declining yields on earning assets and
cost of interest-bearing liabilities reported by the Bank over the three
periods. Despite a declining margin, the Bank reported steady increases
in net interest income.

The Bank reported $16.5 million in net interest income for 2003 as
compared to $15.4 million in 2002 and $13.5 million in 2001. This
positive trend was primarily the result of continued growth in loans.
Outstanding loans averaged $343.6 million for 2003 as compared to
$307.4 million for 2002 and $280.7 million for 2001. Average other
earning assets, consisting of securities and short-term investments, grew
by $7.7 million in 2003 over 2002 and by $18.6 million in 2002 over
2001. Loans, however, were the most significant component of assets,
accounting for approximately 79% of average total earning assets in each
of the past three years.

Interest income is derived from residential and commercial
mortgages, home equity, installment and commercial loans, the
investment portfolio, and short-term investments. The Bank earned an
average yield of 5.9% on these assets in 2003 as compared to 6.6% in
2002 and 7.6% in 2001. For 2003, 2002, and 2001, interest income
totaled $25.6 million, $25.8 million, and $26.0 million, respectively.
Average total earning assets increased $43.9 million, or 11%, in 2003
over 2002 and $45.3 million, or 13%, in 2002 over 2001. The Bank
achieved this growth by continuing its focus on real estate lending.

In response to market conditions, the Bank lowered the rates it paid
on each of its interest bearing deposit accounts in 2003 and 2002. As a



result, the average rate paid on certificates of deposit, NOW, savings, and
money market deposit accounts decreased a total of 75 basis points in
2003 over 2002 and 134 basis points in 2002 over 2001. Despite lower
rates, the Bank continued to attract new deposits as evidenced by the 8%
increase in average interest-bearing deposit balances in 2003 over 2002
and the 9% increase in 2002 over 2001.

Interest expense on borrowed funds increased in each of the past
three years due to the increased volume of borrowed funds, partially
offset by declines in market rates. During 2003, the Bank refinanced
$46.8 million in Federal Home Loan Bank (FHLB) advances. When
comparing 2003 with 2002, the average rate decreased 77 basis points
and, when comparing 2002 with 2001, it decreased 82 basis points.

Provision for Loan Losses

The provision for loan losses is based on management's assessment of
the adequacy of the allowance for loan losses. Management considers the
size of the loan portfolio, the risks associated with certain loan types, and
the underlying collateral values of individual loans as well as other
factors. Also considered are net recoveries on previously charged-off
loans which increase the allowance for loan losses. The provision for
loan losses for 2003 was $182,000 as compared to $200,000 in 2002 and
$240,000 in 2001. As a percentage of the gross loan portfolio, the

allowance for loan losses declined to 0.83% for 2003, from 0.87% for
2002 and 0.88% for 2001. Generally, the decline in the provision for
loan losses over the three periods reflects the absence of significant loan
charge-offs and the stability in real estate values.

Other Income

Other income rose in each of the three periods. Despite
discretionary items, such as the gains on sales of securities in 2003 and
2001 and the gain on termination of the Bank’s pension plan in 2002,
the Bank reported strong customer service fees and steady improvement
in other income.

Fees earned on customer accounts were $751,000 for 2003,
$698,000 for 2002 and $704,000 for 2001. Customer service fee
income in each of the three years was derived primarily from deposit
account transaction fees and ATM/debit card usage fees. The increase in
2003 resulted primarily from the volume of fee-based transactions and,
to a significantly lesser degree, modest increases in the fee schedule.
Partially offsetting improvements in this area was a decline in fees
earned on debit card transactions resulting from a settlement
arrangement between MasterCard® and retailers in April 2003.

Other income is also comprised of net gains or losses on sales of
investments and loans. Generally, the Bank holds investment securities

The following table presents information regarding changes in interest and dividend income and interest expense of the Bank for the
years indicated. For each category, information is provided with respect to changes attributable to changes in rate (change in rate multiplied
by old volume) and changes in volume (change in volume multiplied by old rate). The change attributable to both volume and rate is

allocated proportionately to the changes due to volume and rate.

Years Ended December 31,

2003 Compared to 2002 2002 Compared to 2001
Increase (Decrease) Increase (Decrease)
Due to Due to
Volume Rate Total Volume Rate Total
(In Thousands)
Interest and dividend income:
LOANS <. § 2,555 8§ (2481) § 74 $ 2,068 $ (1,870) § 198
SECUTTEES ..ottt 797 (859) (62) 437 (694) (257)
Short-term investments and certificates of deposit....... (220) (35) (255) 255 (436) (181)
Total interest and dividend income .................. 3,132 (3,375) (243) 2,760 (3,000) (240)
Interest expense:
Interest-bearing deposits:
NOW .ot 2 (25) (23) 5 (39) (34)
Money market deposits..........ccceeveeeerreeeernennen. 325 (128) 197 250 (201) 49
Regular........oooooiiiiieeeeeeee, 70 (306) (236) 96 (290) (194)
Term certificates.........ocovvererveerreeeeieeieeennn, (298) (1,062) (1,360) 41 (2,236) (2,195)
Total interest-bearing deposits..............c.c........ 99 (1,521) (1,422) 392 (2,766) (2,374)
Borrowed funds............cooeveienienieeeeee, 909 (874) 35 974 (749) 225
Total interest eXPense .........c.evvevevereeereenennns 1,008 (2,395) (1,387) 1,366 (3,515) (2,149)
Net interest iNCOME .........cvevevreveeeeeieeie e $ 2,124 §$ (980) § 1,144 $ 1,394 § 515 § 1,909




The following table details changes in net interest income and net yield on average earning assets.

Years Ended December 31,

2003 2002 2001
Average Yield/ Average Yield/ Average Yield/
Balance  Interest Rate Balance  Interest Rate Balance  Interest Rate
Assets: (Dollars in Thousands)
Loans:
Real estate loans.............c..c.c...... $ 342,785 $23,005 6.71% $ 306,508 $22916  7.48% $ 278,655 $22,619 8.12%
Commercial loans ........................ 100 10 10.00 154 16 10.39 253 25 9.88
Other [oans...........cooeeveeveeveeneenne. 683 50 7.32 726 59 8.13 1,742 149 8.55
Total loans (1) (2) .............. 343,568 23,065 6.71 307,388 22,991 7.48 280,650 22,793 8.12
Securities (3) (4) oovevvevvevrerrerrennne. 74,202 2,244 3.02 52,196 2,306  4.42 43,826 2,563 5.85
Short-term investments and
certificates of deposit.................... 16,363 249 1.52 30,675 504 1.64 20,476 685 3.35
Total earning assets...................... 434,133 25,558 5.89 390,259 25,801 6.61 344,952 26,041 7.55
Other assets ........eevvveeeeeeveeieieeeeieeennne 18,207 14,077 10,479
Total assets........ccceeveeeennn.. $ 452,340 $ 404,336 $ 355,431
Liabilities and stockholders’ equity:
Interest-bearing deposits:
NOW (5) oo, $ 19,291 29 0.15 § 18,436 52028 § 17422 86 0.49
Money market deposits.................. 59,179 908 1.53 38,922 711 1.83 26,811 662 2.47
Regular........ccoovvevvieiieiciieenn, 53,312 307 0.58 46,533 543 1.17 40,646 737 1.81
Term certificates............cceevennee.. 119,796 3,105 2.59 128,908 4,465 3.46 128,105 6,660 5.20
Total interest-bearing
deposits........ccoeverrennnne. 251,578 4,349 1.73 232,799 5,771 2.48 212,984 8,145 3.82
Borrowed funds..........c..ccoeveeieenennnnn. 125,910 4,686 3.72 103,538 4,651 4.49 83,293 4,426 5.31
Total interest-bearing
liabilities..........coeevvveenveenen. 377,488 9,035 2.39 336,337 10,422 3.10 296,277 12,571 4.24
Demand deposits...........occeevveervereennnn. 33,041 28,046 23,862
Other Liabilities .........cooovvvvvuvreeeneenne. 2,250 3,881 3,381
Stockholders’ equity........c.ccceevevennnnne. 39,561 36,072 31,911
Total liabilities
and stockholders’ equity $ 452,340 $ 404,336 $ 355,431
Net interest income ...................... $16,523 $15,379 $13,470
Weighted average rate spread ............... 3.50% 3.51% 3.31%
Net yield on average earning assets (0) ... 3.81% 3.94% 3.90%

(1) Before allowance for loan losses.
(2) Includes average non-accrual loans.

(3) Excludes the impact of the average unrealized gain (loss) on securities available for sale.

(4) Includes Federal Home Loan Bank stock.
(5) Includes mortgagors’ escrow accounts.

(6) Net interest income divided by average total earning assets.




and loans until their maturity. However, in 2003, the Bank sold its
investment in preferred stocks and reported a $441,000 gain on sales of
securities and, in 2001, the Bank sold its common stock portfolio and
reported a $134,000 gain on sales of securities. There were no such sales
in 2002.

Contributing to other income in 2003 and 2002 was the increase in
the value of life insurance policies. Approximately $7.3 million in such
assets were purchased in August 2002 and an additional $2.8 million
were purchased in November 2003. These assets contributed $347,000 to
other income in 2003 and $120,000 for 2002.

Operating Expenses

As a percentage of average total assets, total operating expenses
remained at or below 1.9% for each of the past three years.

Salaries and employee benefits were the largest component of
operating expenses at $4.8 million for 2003, $4.4 million for 2002, and
$3.7 million for 2001. Annual merit-based salary increases have been
driving the increase in this category. Also contributing to the increase in
salaries and employee benefits expenses in 2003 and 2002 was the
adoption of a Supplemental Employee Retirement Plan for certain Bank
officers, which accounted for $264,000 in expense for 2003 and $87,000
in expense for 2002. The expense for 2004 is anticipated to increase
primarily as a result of the cost of split dollar plan benefits which were
transferred into the Plan late in 2003. For more information about this
topic, please refer to Note 12 - Employee Benefit Plans.

In May 2002, the Bank terminated its defined benefit pension plan
and simultaneously enhanced its 401(k) defined contribution plan
retroactive to January 1, 2002. The modifications to the pension plans
have allowed the Bank to exercise greater control over pension expenses.
For 2003, 401(k) defined contribution expenses were $198,000. For
2002, defined benefit and defined contribution plan expenses were
$266,000 as compared to $136,000 for 2001. The increase in 2002
reflects the rising costs of the defined benefit plan prior to its termination
and the retroactive enhancement and increased participation in the
401(k) defined contribution plan.

Occupancy and equipment expenses increased over the three periods.
In 2003, the Bank remodeled its South Hingham branch office and
upgraded computer equipment. In 2002, the Bank relocated its Main
Office drive-up teller facility to 71 Main Street to provide enhanced
customer convenience as well as the addition of much needed office space.
During 2001, the Bank installed new computer hardware throughout the
organization in order to provide greater functionality, improve
processing speed and facilitate an upgrade to a Windows-based teller
operating system.

Legal expenses decreased by $15,000 to $102,000 when comparing
2003 to 2002. In 2003, the Bank incurred expenses pertaining to the
settlement of the Commonwealth of Massachusetts Department of
Revenue (“DOR”) tax assessment and the settlement of a Bank-initiated
lawsuit to collect a check loss. Legal expenses increased by $103,000
when comparing 2002 to 2001. The increase in this category related to
one-time expenditures associated with the modifications to the Bank’s
retirement plans and the assessment appeal to the DOR which pertained

to the tax treatment of dividends paid to the Bank by its real estate
investment trust subsidiary.

Data processing expenses increased over the three periods due
primarily to the volume of customer accounts and increased usage of the
Bank’s internet services. All other operating expenses were $1.9 million
for 2003, $1.8 million for 2002, and $1.5 million for 2001. The increase
in 2003 over 2002 is primarily attributable to increased internal audit
fees, offset in part by the partial collection of a check loss. The increase in
2002 over 2001 included such check loss as well as increased spending in
auditing, reporting and training.

Income Taxes

The Bank’s effective tax rate for 2003 was 45.2%. Included in tax
expense for 2003 was $700,000 related to the settlement of a retroactive
tax assessment.

Beginning in the year 2000 and continuing throughout 2002, the
Bank accrued taxes based on the Massachusetts state tax law which
allowed for the deduction of 95% of the dividends paid to the Bank by its
real estate investment trust subsidiary. In March 2003, the Massachusetts
legislature enacted a law which disallows such deductions, retroactive to
tax periods beginning in 1999. As a result, the Bank accrued an
additional state tax liability of $2.1 million in the first quarter of 2003,
the cumulative effect of the new tax law, and recorded the Federal tax
benefit related to such state taxes in the amount of $700,000.

In June 2003, the Bank reached an agreement with the
Massachusetts Department of Revenue (“DOR™), whereby the Bank
would be liable to the DOR for fifty percent of the contested cumulative
amount of taxes due. On June 23, 2003, the Bank paid $1.0 million to
the DOR in full and final satisfaction of taxes due related to its REIT and
accordingly recorded a reversal of the remaining $1.1 million tax it had
expensed in the first quarter of 2003. The Bank also recorded a reversal
of the related Federal tax benefit in the amount of $350,000.

Beginning in 2003, the Bank calculated its income tax provision by
excluding the use of the 95% dividends received deduction as prescribed
by the change in tax law. Previously, the income tax provision included
such deduction. The impact of the change in law is reflected in the Bank’s
effective tax rate for 2003 which, adjusted for the final settlement with
the DOR, was 38.2% as compared to 34.1% and 33.8% for 2002 and
2001, respectively.

COMPARISON OF THE YEARS 2003 AND 2002

BALANCE SHEET ANALYSIS

The Bank had total assets of $484.0 million at December 31, 2003,
an increase of $57.5 million, or 13%, from the $426.4 million level at
year end 2002.

Loans

At December 31, 2003, the Bank reported net loans of $358.8
million, or 74% of total assets. Comparably at December 31, 2002, net
loans were $320.7 million, or 75% of total assets. The decline in market
rates during 2003 stimulated significant loan refinancing. The Bank
originated $204.5 million in mortgage and other loan products which



resulted in net loan growth of $38.1 million. The Bank experienced an
overall principal repayment rate of approximately 41% in 2003 as
compared to 28% for 2002. At December 31, 2003 and 2002, mortgage
loans accounted for more than 99% of gross loans with residential
mortgages and home equity loans representing approximately 47% and
48% of the mortgage portfolio in 2003 and 2002, respectively.

The Bank's lending strategy during 2003 and 2002 has continued to
provide commercial property and multi-family loans at an initial fixed
rate for three to seven years with an adjustable rate thereafter. During
2003, residential mortgage loan originations were split between those
with fixed and adjustable rates. Residential mortgages are generally
underwritten to conform to Federal National Mortgage Association or
Federal Home Loan Mortgage Corporation guidelines. The Bank also
offers home equity loans indexed to the prime lending rate and
construction loans.

The Bank's loan portfolio is reported net of the allowance for loan
losses. At December 31, 2003 and 2002, the allowance had a balance of
$3.0 million and $2.8 million, respectively. The allowance is maintained
at a level adequate to absorb losses. The allowance is reviewed by senior
management on at least a quarterly basis to determine its adequacy.
Factors considered include loan-to-value ratios, underlying collateral
values, payment history, and any other available information specific to a
loan. Loan losses are charged against the allowance when the
collectibility of loan principal becomes unlikely. Recoveries are recorded
as additional reserves when received. For 2003, there were no recoveries
or loan charge-offs. For 2002, there were $100,000 in recoveries of
previously charged-off loans and no loan charge-offs.

The Bank reported $172,000 in non-accrual loans at December 31,
2003 as compared to $519,000 at December 31, 2002, a decrease of 67%.

Securities

The purpose of the Bank's securities portfolio is to supplement the
Bank's lending activities by generating income, by providing liquidity
and for use as collateral to obtain borrowed funds. At December 31,
2003, the portfolio was comprised of agency, mortgage-backed, and a
single equity issue for a total of $74.0 million, or 15% of total assets, as
compared to $49.3 million, or 12% of total assets, at year end 2002. At
December 31, 2003 and 2002, the majority of the securities in the
portfolio were issued or guaranteed by U.S. Government agencies or U.S.
Government sponsored agencies.

At December 31, 2003, 67% of the portfolio consisted of agency
bond issues. For the most part, these securities are offered at a fixed rate
and term and at spreads above comparable U.S. Treasury issues.

Approximately 33%, or $24.5 million, was comprised of mortgage-
backed securities, an increase of $23.0 million over the balances held at
December 31, 2002. During 2003, the Bank purchased $24.0 million in
Federal National Mortgage Association (FNMA) and Federal Home
Loan Mortgage Corporation (Freddie Mac) issued mortgage-backed,
fixed rate issues with final maturity of seven years. Mortgage-backed
securities are subject to declines in principal balances due to principal
repayments. Repayments tend to increase as market interest rates fall and
the individual underlying mortgages are refinanced at lower rates.
Conversely, repayments tend to decrease as market interest rates rise.

At year end 2003 and 2002, the entire investment portfolio was
classified as available for sale and was carried at fair value with unrealized
gains or losses reported in accumulated other comprehensive income
(loss), a separate component of stockholders' equity. The unrealized loss
on the investment portfolio amounted to $265,000, net of tax effects, at
December 31, 2003 as compared to a $774,000 gain at year end 2002,
reflecting a decline in market conditions. The fair value of securities
fluctuates with the movement of interest rates. Generally, during periods
of rising interest rates, the fair values decrease whereas the opposite may
hold true during a falling interest rate environment.

Other Assets

The Bank held $10.9 million in Bank-owned life insurance at
December 31, 2003 as compared to $7.4 million at December 31, 2002.
The increase in 2003 was primarily attributable to the purchase of a $2.8
million policy in November 2003. Simultaneously, the ownership of an
individual policy with a value of $283,000 was transferred to the Bank,
from a Bank officer. The policies, which insure the lives of certain Bank
officers, accrete at a variable rate of interest with minimum stated
guaranteed rates.

Deposits

At December 31, 2003, the Bank held a total of $291.3 million in
deposits, an increase of $15.7 million, or 6%, from the $275.6 million in
deposits at year end 2002. Core deposits, comprised of savings, NOW,
money market, and demand deposit accounts, were $175.4 million at
December 31, 2003 as compared to $141.9 million at year end 2002, an
increase of $33.5 million, or 24%. Core deposits comprised 60% of total
deposits at December 31, 2003 as compared to 51% at year end 2002.
Certificates of deposit were $115.9 million at December 31, 2003 as
compared to $133.7 million at year end 2002.

Primary competition for deposits are other banks and credit unions
in the Bank's market area and mutual funds. The Bank's ability to attract
and retain deposits depends upon satisfaction of depositors' requirements
with respect to product, rate, and service. The Bank offers traditional
deposit products, competitive rates, convenient branch locations,
automated teller machines, debit cards, telephone banking and internet-
based banking for consumers and commercial account holders. The Bank
continued its success at raising deposits with its “GoldLink” money
market account, which was introduced in 2001. At December 31, 2003,
this product accounted for $39.9 million, or 14% of total deposits.

The Bank continued to attract deposits of all types in early 2003 as
customers shifted their funds from volatile equity markets to the safety of
fully-insured bank deposits. This trend began to reverse in the latter part
of 2003, however. The Bank expects to attract new deposits from
customers displaced and inconvenienced by merger activity. Several
community-based institutions in the Bank’s market area have been
acquired, or are in the process of acquisition, by larger, regional banks.
Also, a large regional bank in the area is in the process of acquisition by a
national bank. The disruption to customer accounts during these
acquisitions provides the Bank with an opportunity to expand its market
share. Historically, these customers become dissatisfied with post-merger
service levels, product offerings, and fees and have sought out community-



based institutions which can provide stability and quality customer
service.

Deposits are insured in full through the combination of the Federal
Deposit Insurance Corporation (FDIC) and the Deposit Insurance Fund
of Massachusetts (DIF). Generally, separately insured deposit accounts
are insured up to $100,000 by the FDIC and deposit balances in excess of
$100,000 are insured by the DIF. Providing DIF insurance provides a
competitive advantage for the Bank as the mid-sized to regional banks
cannot offer this coverage.

Borrowings

The Bank had $148.7 million in FHLB advances at December 31,
2003 as compared to $106.4 million at year end 2002. In 2003,
borrowings financed the purchase of mortgage-backed securities and a
portion of loan originations. Generally, the borrowings are drawn with a
fixed rate and term; however, approximately $29.5 million, or 20%, can
be called by the issuer after an initial specified term and an additional
$20.9 million is subject to principal amortization over its stated life. The
decline in interest rates over the course of 2003 and 2002 benefited the
Bank by lowering interest expenses. The average rate paid on borrowings
held at year end 2003 dropped to 3.23% from 4.32% at year end 2002.

Liquidity, Capital Resources, Off-Balance Sheet Arrangements and
Contractual Obligations

The Bank continually assesses its liquidity position by forecasting
incoming and outgoing cash flows. In some cases, contractual maturity
dates are used to anticipate cash flows. However, when an asset or liability
is subject to early repayment or redemption at the discretion of the issuer or
customer, cash flows can be difficult to predict. Generally, these
prepayment rights are exercised when it is most financially favorable to the
issuer or customer.

The majority of the U. S. Government and federal agency obligation
portfolio, which accounts for approximately 67% of the Bank’s investment
portfolio, is fixed with respect to rate and maturity date. Mortgage-backed
securities, which comprise 33% of the portfolio, are subject to repayment at
the discretion of the underlying borrower. The Bank monitors the trends
in prepayment speeds and anticipates how these factors will impact its
liquidity targets.

Residential loans are susceptible to principal repayment at the
discretion of the borrower. Commercial mortgages, while subject to
significant penalties for early repayment in most cases, can also prepay at
the borrower’s discretion. During the decline in market interest rates in
2003 and 2002, the Bank experienced an overall prepayment rate on its
loan portfolio of approximately 41% for 2003 as compared to
approximately 28% for 2002.

The proceeds to the Bank under key executive life insurance polices are
illiquid during the lives of the executives. Such policies total $10.9 million,
or 2% of total assets, at December 31, 2003 as compared to $7.4 million,
or 2%, at December 31, 2002.

Core deposit balances can generally be withdrawn from the Bank at
anytime. Certificates of deposit, with predefined maturity dates and subject
to early redemption penalties, can also be withdrawn. The Bank estimates
the volatility of its deposits in light of the general economic climate and

recent actual experience. Over the past nine years, deposits have exceeded
withdrawals resulting in net cash inflows from depositors.

Approximately 66% of the Bank’s borrowings are fixed in terms of
rate and maturity. Approximately 14% of the borrowings amortize over
their stated lives. The Bank monitors these scheduled cash outflows. The
remaining 20%, or $29.5 million, can be called for earlier repayment at
the discretion of the issuer. However, in the current economic
environment, it is unlikely that these borrowings will be called in the near
term.

The Bank also monitors its off-balance sheet items. At December 31,
2003, the Bank had approximately $59.8 million in commitments to
extend credit as compared to $69.1 million at December 31, 2002. See
Note 9 to the consolidated financial statements for additional information.
No other off-balance sheet arrangements existed at December 31, 2003.

The Bank takes each of these issues into consideration when
measuring its liquidity position. Specific measurements include the Bank’s
cash flow position at both the 30 day and 90 day horizon, the level of
volatile liabilities to earning assets and its loan-to-deposit ratio. At
December 31, 2003 and 2002, each measurement was within predefined
Bank guidelines.

To supplement its liquidity position, should the need arise, the Bank
maintains its membership in the Federal Home Loan Bank of Boston where
it is eligible to obtain both short and long-term credit advances. The Bank
can borrow up to approximately $195.0 million to meet its borrowing
needs, based on the Bank's available qualified collateral which consists
primarily of 1-4 family residential mortgages, the Bank’s investment in its
securities corporation subsidiary and a portion of the Bank’s commercial
mortgage portfolio. Upon specific approval from the FHLB, the Bank
may also pledge other mortgages or other deposit balances as collateral to
secure as much as $51.4 million in additional borrowings. At December
31,2003, the Bank had $148.7 million in advances outstanding.

At December 31, 2003, the Bank had capital of $40.9 million, or
8.5% of total assets, as compared to $38.2 million, or 9.0%, at December
31, 2002. Total capital is adjusted by the unrealized gains or losses in the
Bank's available-for-sale securities portfolio and, as such, it is subject to
fluctuations resulting from changes in the market values of its securities
available for sale. At December 31, 2003, the Bank's entire securities
portfolio was classified as available for sale which had the effect of
decreasing capital by $265,000. In comparison, at year end 2002, capital
was increased by $774,000.

Massachusetts-chartered savings banks that are insured by the FDIC
are subject to minimum capital maintenance requirements. Regulatory
guidelines define the minimum amount of qualifying capital an institution
must maintain as a percentage of risk-weighted assets and average total
assets. The Bank's ratios exceeded these regulatory capital requirements in
both 2003 and 2002.

During 2003, the Bank declared dividends of $0.90 per share which
included a $0.19 per share special dividend which was declared in the fourth
quarter. In comparison, in 2002, the Bank declared dividends of $0.84 per
share which included an $0.18 per share special dividend. The Bank's
dividend payout ratio, which is calculated by dividing dividends per share
into earnings per share, was 35% for 2003 as compared to 29% for 2002.



At December 31, 2003, the Bank had the following contractual obligations outstanding:

Payments Due by Period
(In Thousands)
Less than One to Three to More than
Total One Year Three Years Five Years Five Years
Contractual Obligations:
Federal Home Loan Bank advances $ 148,701 $ 64,908 $ 44217 $ 14,582 $ 24,994
Certificates of Deposit $ 115,908 $ 89,502 $ 23,191 $ 3,215 —

IMPACT OF INFLATION AND CHANGING PRICES

The consolidated financial statements and related consolidated
financial data presented herein have been prepared in accordance with
accounting principles generally accepted in the United States of America
which generally require the measurement of financial position and
operating results in terms of historical dollars without considering the
changes in the relative purchasing power of money over time due to
inflation. The primary impact of inflation on operations of the Bank is
reflected in increased operating costs. Unlike most industrial companies,
virtually all the assets and liabilities of a financial institution are
monetary in nature. As a result, interest rates have a more significant
impact on a financial institution's performance than the effects of general
levels of inflation. Interest rates do not necessarily move in the same
direction or to the same extent as the price of goods and services.

FORWARD-LOOKING STATEMENTS

This annual report may contain statements relating to future results
of the Bank (including certain projections and business trends) that are
considered "forward-looking statements" as defined in the Private
Securities Litigation Reform Act of 1995. Actual results may differ
materially from those projected as a result of certain risks and
uncertainties, including but not limited to changes in political and
economic conditions, interest rate fluctuations, competitive product and
pricing pressures within the Bank's market, bond market fluctuations,
personal and corporate customers' bankruptcies, and inflation, as well as
other risks and uncertainties.

ASSET/LIABILITY MANAGEMENT

The earnings of most banking institutions are exposed to interest
rate risk because their balance sheets, both assets and liabilities, are
predominantly interest bearing. It is the Bank's objective to minimize, to
the degree prudently possible, its exposure to interest rate risk, bearing in
mind that the Bank, by its very nature, will always be in the business of
taking on interest rate risk. Interest rate risk is monitored on a quarterly
basis by the Asset Liability Committee (ALCO) of the Bank. The primary
tool used by the Bank in managing interest rate risk is income simulation

modeling. Income simulation modeling measures changes in net interest
income by projecting the future composition of the Bank's balance sheet
and applying different interest rate scenarios.

Management incorporates numerous assumptions into the
simulation model, such as prepayment speeds, balance sheet growth, and
deposit elasticity. Generally, rates are assumed to rise steadily over a
twelve month period, then remain constant over the remaining period.
The model assumes a 200 and 300 basis point increase in interest rates
where the magnitude of the rate change varies with the term. For
example, in the 200 basis point scenario, longer term rates are modeled to
rise 168 basis points and short term rates are modeled to rise 200 basis
points. The model estimates that, over a twenty-four month period, net
interest income will decrease 4.83% if rates rise 200 basis points and will
decrease 8.76% if rates rise 300 basis points.

The Bank's interest rate risk exposure is believed to be well managed
and within pre-defined limits.

To a significantly lesser degree, the Bank also utilizes GAP analysis
which involves comparing the difference between interest-rate sensitive
assets and liabilities that mature or reprice during a given period of time.
However, GAP analysis does not measure the financial impact of
mismatched assets to liabilities, nor does it measure the velocity at which
assets and liabilities reprice.

In 2003, the decline in market interest rates stimulated historically
high mortgage prepayment rates and prompted customers to demand
fixed rate loans. As a result, the Bank’s fixed rate loan portfolio grew
38% over 2003 while adjustable rate loans declined 7% over the same
period. Partially mitigating this risk were depositors who, to some
degree, extended the maturities of their certificates of deposit in order to
capture higher yields.

During 2003, the Bank implemented a leverage strategy whereby
short-term, mortgage-backed securities were purchased with amortizing,
fixed rate FHLB advances. The Bank considers this strategy to be
relatively match funded and therefore poses limited additional interest
rate risk to the existing balance sheet.

The Bank’s one-year negative gap position at December 31, 2003
was approximately 4.43% of assets and well within pre-defined limits.



The following tables present interest-rate sensitive assets and liabilities categorized by expected maturity (or interest rate adjustment date, if earlier) and weighted average rates. Expected maturities are
contractual maturities adjusted for amortization and prepayment of principal. Prepayment speeds range from 0% to 54% depending upon the particular asset category. Generally, adjustable rate loans
are indexed to Prime or Treasury rates and can reprice as much as 200 basis points per year and 600 basis points over the life of the loan. Non-certificate deposits do not have contractual maturities. The
tables reflect management’s assumptions about the volatility of such deposits.

December 31, 2003
Maturing or repricing within: One Year 1-2 Years 2-3 Years 3-4 Years 4-5 Years Thereafter Total
. (Dollars in Thousands)
Interest-earning assets:
Securities, at COSt .......cveeveveeerennnne. $ 46972 $ 11,877 $ 11,742 $ 3,473 $ 8,361 $ 11,229 $ 93,654
3.05% 3.30% 4.62% 3.69% 4.35% 3.69% 3.49%
Loans:
Fixed rate........ccoevvvvevererierennene. $ 47905 § 31,171 § 23,448 $ 17,642 $ 14,492 $ 49,137  § 183,795
6.33% 6.43% 6.31% 6.28% 6.16% 5.88% 6.21%
Adjustable rate.........coccovreirnnene $ 63456 § 18,761 $ 21,212 $ 23,268 $ 41,6609 § 9254 §$177,620
5.83% 6.46% 6.42% 6.63% 5.72% 6.81% 6.10%
Interest-bearing liabilities:
Deposits:
Non-certificate accounts............... $ 18,817 $ 18,817 $ 18,817 $ 18,817 $ 18,816 $ 44,538  $ 138,622
1.20% 1.20% 1.20% 1.20% 1.20% 0.34% 0.93%
Term certificates.............ccceevene.. $ 89,502 § 17,443 $ 5,748 $ 2,293 § 922 $ —  $ 115,908
2.10% 2.75% 3.30% 3.81% 3.22% —% 2.30%
Borrowed funds ...........cccoveveninenen. § 64908 § 34,519 $ 9,698 $ 7,838 § 6,744 § 24994  § 148,701
2.15% 3.40% 3.20% 4.68% 3.86% 5.18% 3.23%
December 31, 2002
Maturing or repricing within: One Year 1-2 Years 2-3 Years 3-4 Years 4-5 Years Thereafter Total
. (Dollars in Thousands)
Interest-earning assets:
Securities, at COSt ..........ccveeveevennnne. $ 54,653 $ 20,406 $ 388 $ — § — $ — § 75447
2.51% 3.22% 4.25% —% —% —% 2.71%
Loans:
Fixed rate.......cccceevvvevrerieienne. $ 25722 § 19874 $ 16,531 $ 13,163 $ 10,373 § 47,450  § 133,113
7.16% 7.12% 7.00% 6.89% 6.77% 6.40% 6.81%
Adjustable rate.........c..coocveveerennnne $ 86,556 § 29,391 $ 23,335 $ 20,978 $ 21,043 $ 8807 § 190,110
6.96% 7.80% 7.64% 7.74% 7.11% 7.45% 7.30%
Interest-bearing liabilities:
Deposits:
Non-certificate accounts............... $ 24,481 $ 24,489 $ 24,489 $ 10,167 $ 10,167 § 18,615 § 112,408
1.25% 1.25% 1.25% 0.90% 0.90% 0.25% 1.02%
Term certificates...........ocevvevenene. $ 109,508  § 15,683 $ 5,036 § 1,577 § 1,915 $ — $ 133,719
2.98% 3.43% 3.87% 4.26% 3.95% —% 3.09%
Borrowed funds ...........cccccveeininen. $ 36,394 $ 14,500 $ 18,500 $ 5125 $ 6,000 $ 26,261 $ 106,780

3.02% 4.72% 4.71% 4.41% 5.35% 5.33% 4.32%



To the Board of Directors and Stockholders of
Hingham Institution for Savings

We have audited the consolidated balance sheets of Hingham Institution for Savings and subsidiaries as of December 31, 2003 and 2002, and
the related consolidated statements of income, changes in stockholders' equity and cash flows for each of the years in the three-year period
ended December 31, 2003. These consolidated financial statements are the responsibility of the Bank's management. Our responsibility is to
express an opinion on these consolidated financial statements based on our audits.

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

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
Hingham Institution for Savings and subsidiaries as of December 31, 2003 and 2002, and the results of their operations and their cash flows
for each of the years in the three-year period ended December 31, 2003 in conformity with accounting principles generally accepted in the
United States of America.

ety « ,2C.

Boston, Massachusetts
January 16, 2004




ASSETS

Cash and due fTOm DANKS ..........ooiiiiiiieeeeeeeeeee ettt e et et e e et e e eaeeeenas
SHOTT-TEIM INVESTIMIEIIES ..ot ittt et ee e e et e et e e e e eeeteeeeaeeeseneeessateeeseneeesenaeessaseessnneeesnees
Cash and cash eQUIVAIENLS ..........c..ccviiuiiiiiieii ettt ettt ettt e reeeaeeaaesveesneas

Certificates Of AEPOSIT......eiveerieeeeere et ittt ettt ettt ettt ettt ettt ettt et eete e e ete e s e sae e s e saeesseereeaseeseenns
Securities available for sale, at fAIr VAIUE .........coouviiieiee e
Federal Home Loan Bank StOCK, At COSt .........eiiiuiiiieiee ettt e
Loans, net of allowance for loan losses

0f$2,992,000 in 2003 and $2,810,000 10 2002 .........oeereiiereeereeere e ettt ettt ens
Cash value Of [Ife INSUTANCE ..........c.eoivieerieeee ettt et e et e e ete et e e eaeeeteeeteeenaeenteeenseeneeeneeans
Banking premises and eqUIPMENt, MET.............ccviivieruiiieiuieiieteeeieete ettt ere e eae e sre s e sae b e reeaeereeans
AcCrued INTEreSt TECEIVADIE. ........eiviiieeieeeee et ettt ettt et e et e et e et e et e eteeeteeeeaeeeteeenseeeaeeenteeereeeneeeneeans
Deferred INCOME TAX ASSET, TET .........viiieeeeeieeee et e eeeee e ettt e eeeeee e et ee et eeeaeeeeeaeeesteeeeeaaeeeeaeeesseeeeneeesenees
(07011 T TR

DIBPOSIES ...ttt ettt ettt ettt et ettt et e et ettt e te et e ettt e eae e teeaaeeae e st e eteenbeeteeebeeteeteereenns
Federal Home Loan Bank QdVANCES ............cc.eeouveeueeireeeee e eeeee et et et et etee et e eneeenreeeneeeaeeeneeans
Other DOTTOWEA fUNAS .......oveeieeieie ettt ettt e et e e eaeeeteeereeeaeeeneeans
MOTZAZOTS' ESCIOW ACCOUNES ....eeuvieerieeieeitiesteeeteeteeeteeteeeereesseeesseessseesseeseeessaesesasseessseesseessseenseensseans
AcCrUed INTEIESt PAYADIE. .....cviiviitieeiicti ettt et ettt ettt
Other THADIIITIES ... .eeeveeeeee ettt ettt ettt et e e e e et e et e e eaeeeaeeeteeeaeeeseeenseeenseenseeeneeeseeeseeans

TOAL THADIIITIES ...ttt ettt e et e e et e e e e eteeeteeeseeenteeenseeseeeneeereeeneeans

Commitments and contingencies (Note 9)

Stockholders' equity:

Preferred stock, $1.00 par value, 2,500,000 shares

AULNOTIZEA; NOME ISSUEM ..ottt et e et e e et e e et eeeneeeeenaeeseaaeeennns
Common stock, $1.00 par value, 5,000,000 shares

authorized; 2,079,250 and 2,067,250 shares issued

and outstanding at December 31, 2003 and 2002, respectively...........ccvevveeeevreeierieeieereeieereenee
Additional paid-in CAPILAl..........c.evviiiiiiieiiiieicee et
UNAIVIAEd PIOfILS ....veivvieieiiceieieee ettt ettt ettt e te e ereese e e e saeessesraesnens
Accumulated other comprehensive inCOME (108S).........coveeviereeriiiieiieieie ettt

Total StOCKNOIAETS' QUILY.......ecveeveeeeerieiieie ettt ettt ere e eae e eeas

See accompanying notes to consolidated financial statements.

December 31,
2003 2002
(In Thousands)

$ 6,345 $ 5,224
14,504 29,347
20,849 34,571
4,986 1,940
74,007 49,333
7,435 5,469
358,778 320,692
10,859 7,429
3,669 3,785
1,961 1,991
1,036 564
374 656
$ 483,954 $ 426,430
$ 291,313 $ 275,573
148,701 106,386
— 394
1,248 1,197
448 426
1,331 4,252
443,041 388,228
2,079 2,067
9,442 9,188
29,657 26,173
(265) 174
40,913 38,202
$ 483,954 $ 426,430



Years Ended December 31,

2003 2002 2001
(In Thousands, Except Per Share Amounts)

Interest and dividend income:

L0ADS ...ttt ettt be e eteeneeneeneens $23,065 $ 22,991 $ 22,793
Debt and trust preferred SECUTTLIES .........eevvevieierieeierie et 2,017 1,977 2,184
EQUILY SECUTTEIES ...vvevvieieniieeieiieieete ettt ettt eee e s e eneeneens 227 329 379
Short-term investments and certificates 0f depoSit..........ccvevvvervirieerierieriieieieeeeee 249 504 685
Total interest and dividend INCOME.............ccveeeeueeiieiieeeee e 25,558 25,801 26,041
Interest expense:
DBPOSIES ...ttt ettt ettt ettt ettt et ens 4,349 5,771 8,145
BOrrowed fUndS ........oooveiieeeiie e 4,686 4,651 4,426
Total INLEIESt EXPENSE ....vveveeereeeeeieiieteetietieteete ettt ettt eee et eaeeee e eneesennas 9,035 10,422 12,571
INEt INEEIEST INCOMIE. .....vvveeeeeeeeeeeeeeee et e et e e e e e e e et e e e e e et e e eenaeeeenaeeeeneeeeenneeaas 16,523 15,379 13,470
Provision fOr 10an LOSSES...........ccveeiviiiuieereeetie ettt ettt ettt e e eaaeere e 182 200 240
Net interest income, after provision for 10an 10SSes............ceevvevvieiierievienieiereee e 16,341 15,179 13,230
Other income:
Customer service fees 0n dePoSits.........c.ecvevvieieriieierieeiece et 751 698 704
Gain on sales of securities available for sale.............coooeiiiiiiiiiiciiieeceececeeeee 441 — 134
Gain on termination of Pension Plan...........c..cceeveeieriieierieieeeeeee e — 605 —
Increase in cash value of life INSUTANCE ...........ccoveeviiiiiiiiiiie e 347 120 —
ORET ettt et ettt aeens 214 183 187
Total Other INCOME. ..........eovueieeieeeie ettt ns 1,753 1,606 1,025
Operating expenses:
Salaries and employee Denefits............cceevervirvieriiiierieiere e 4,813 4,358 3,740
Data PrOCESSING .....vevveveenrieeieiieieeieeteeteete et estesseestessaesbeesaesbaessesseensesseenseeseenseens 701 626 551
Occupancy and eqQUIPIMENT ..........ccveeveerreerrereeierreeeesteeeesieeeesreesseeseesesseeseeseesseens 846 787 721
LBEAL ..ottt ene 102 117 14
OTRET ettt ettt ettt ens 1,863 1,827 1,541
Total OPerating eXPENSES. .........ccverveerrerreereereerreereesteereesseereesseersesseessesseessesseens 8,325 7,715 6,567
Income DefOre INCOME LAXES........c.eeveereereereeereereeete et e et et e ete et e ettt e e ereeeeeaeeeeeaeeeaeeaeas 9,769 9,070 7,688
INCOME tAX PIOVISION ...vvtieeeeeienietietietieteeteete et teeteeeesteb et et eseesseseeseeseeseeseeseesesseesensenns 4,415 3,090 2,599
INEEAMCOMIC. ...ttt ettt e et e e e et e eeeeeateeneeeraeenaeans $ 5,354 $ 5,980 $ 5,089

Earnings per common share:

See accompanying notes to consolidated financial statements.



Balance at December 31, 2000...........ccccuveenee...

Comprehensive income:
Nt INCOME ...

Net unrealized gain on
securities available for sale, net of
reclassification adjustment and tax effect ....

Total comprehensive income..................

Stock options exercised, after
tax effect of $17,000 .........ccvvvvveveereinnen.

Cash dividends declared-common($0.76 per share)
Balance at December 31, 2001 ...........coevveennneee.

Comprehensive income:
Nt INCOME ..

Net unrealized gain on
securities available for sale, net of
tax effect ..ooovveeeieie e

Total comprehensive income..................

Stock options exercised, after
tax effect of $121,000 .........coevvevrevennnene.

Cash dividends declared-common($0.84 per share)
Balance at December 31, 2002...........cocovvrennneen.

Comprehensive income:
Net INCOME ......ceevveveiiieicicieeicceeeee

Net unrealized loss on
securities available for sale, net of
reclassification adjustment and tax effect ...

Total comprehensive income..................

Stock options exercised, after
tax effect 0f $126,000 ........coccvvvveevernnnen.

Cash dividends declared-common($0.90 per share)

Balance at December 31, 2003...........c.cccvenee.

Years Ended December 31, 2003, 2002, and 2001

See accompanying notes to consolidated financial statements.

Additional Accumulated Total

Common Paid-in Undivided Other Comprehensive Stockholders’

Stock Capital Profits Income (Loss) Equity

(In Thousands)

§ 2,041 § 8809 $ 18,394 § 257 $ 29,501
— — 5,089 — 5,089

— — — 418 418
5,507

6 82 — — 88

— — (1,559) — (1,559)
2,047 8,891 21,924 675 33,537
— — 5,980 — 5,980

— — — 99 99
6,079

20 297 — — 317

— — (1,731) — (1,731)
2,067 9,188 26,173 774 38,202
— — 5,354 — 5,354

— — — (1,039) (1,039)
4,315

12 254 — — 266

— — (1,870) — (1,870)

$ 2,079 § 9442 $ 29,657 $ (265 $ 40913



Years Ended December 31,

2003 2002 2001
(In Thousands)

Cash flows from operating activities:
INEEITICOMIC ...ttt e e e e e et eeee e e s e e eeesaeeeneeaeeeaeseeeneeenen $ 5354 $ 5,980 $ 5,089
Adjustments to reconcile net income to
net cash provided by operating activities:

Provision for 10an 10SSES. ........ccueeeieieieieieee ettt 182 200 240
AmOrtization Of SECUTTLIES, TET ....eeevvieeeieie e ettt e e e e e eeeeeaes 728 378 39
Amortization of deferred loan origination costs, Net .............ccceeeevreeievreeeesreeieneane, 77 97 29
DEPIECIALION ..veovviviiiieeieete ettt ettt ettt et e ae st eetaebeere et e eaeese e 438 398 380
Increase in cash value of life INSUTANCE ...........ceevvevviiciiiriiiiiieiecceeeee e (347) (120) —
Gain 0N SALES OF SECULTLIES ......evveevieeiierieerietiete ettt ettt v e b ees (441) — (134)
Gain 0n 8ale Of I0ANS .........ccveiiiieieiiciieiecece e (24) — 2)
Deferred tax provision (DeNefit)..........c.cceeeevrieieruieriiiieiece e 69 178 (24)
Changes in operating assets and liabilities:
Accrued interest receivable and other assets ..............cceeeieeiievieiieieieciceeeei 54 (33) (158)
Accrued interest payable and other liabilities.............c.coceeveeviiiieiiieiciieiececee (2,820) 87 852
Net cash provided by operating aCtivities............ccueeveeeerreeruereerreseeereereeereeeeeereeseeereenns 3,270 7,165 6,311

Cash flows from investing activities:
Activity in available-for-sale securities:

SALES ..ttt ettt ettt ettt b st sttt es s s s s s ens 4,440 — 597
Maturities, prepayments and callS..............coovievieriiriiiieriiiiee e 26,092 13,429 15,784
PUICRESES ...ttt bbbttt (57,073) (13,371) (25,828)
Activity in certificates of deposit:
IMAEUTTEIES ..ttt ettt ettt ettt e et e st enteseeseeneeneeneeneeaeeas 485 — —
PUICRASES ...ttt ettt eaeas (3,531) (970) (970)
Loans originated, net of payments received ..............cceevvievievieviierierieeeece e (39,301) (38,603) (17,168)
Proceeds from $ale Of 10A0S ..........oooviiiiie e 980 — 1,083
Increase in Federal Home Loan Bank Stock ..............ccoovvieiiiiieiiiiiieiieieeceeeceee e (1,966) (628) (822)
Payments made for life insurance CONLIracts .............occeeeverveeiieeierrieieie e (2,800) (7,309) —
Additions to banking premises and eqUIPMENT............c.ccveevierriereerriereeereeieeeete e eee e eeeeeens (347) (382) (1,003)
Net cash used in inVesting ACtIVILIES ........ccveeeevvieieerieiietieie ettt (73,021) (47,834) (28,327)

See accompanying notes to consolidated financial statements.



Years Ended December 31,

2003 2002 2001
(In Thousands)
Cash flows from financing activities:
Increase in dePOSILS, NET ........cveviveieieeieeieeeete ettt ettt ettt ettt ers e eteeseereereeae s $ 15,740 $ 25,603 $ 24,460
Increase in MOIrtZagors' eSCIOW ACCOUNLS .......eveeverrrererreerreeereseeeseseeseeseessesseessesseessensees 51 109 36
Proceeds from stock options eXercised. ...........ovververierierieriiiierieeeee e 140 196 71
Cash dividends paid on cOMMON STOCK .........eevieruirrieriirieiieieie et (1,823) (1,644) (1,496)
Net proceeds (repayments) of borrowings with maturities
of less than three MONthS. .........c.cocvivieiiieiiiieiee e 4,606 260 (3,570)
Proceeds from Federal Home Loan Bank advances with maturities of
three MONtIS OF MOTE ........eiiviiiieiee et 96,800 48,500 88,500
Repayment of Federal Home Loan Bank advances with maturities of
three MONthS OF MOTE......cuvevieeieiieieie ettt eeees (59,485) (38,941) (66,060)
Net cash provided by financing actiVities.............ccvevveevierieviereerieseeie e e 56,029 34,083 41,941
Net increase (decrease) in cash and cash equivalents..............ccooeveverircierieiierieieeeeeee e (13,722) (6,586) 19,925
Cash and cash equivalents at beginning 0f YEar............cccevvivveriiieerienienieeieie e 34,571 41,157 21,232
Cash and cash equivalents at end Of YEar..............ccocveeiiviviiiiiiiiiiiieeeeeee e $ 20,849 $ 34,571 $ 41,157
Supplementary information:
Interest paid on dePoSIt ACCOUNLS .........cveveeeierierierieieeriereete ettt ettt ese et ereereeve e $ 4339 $ 5771 $ 8,144
Interest paid 0n borrowed fUNMS ............coevvevieriiiieiiiieecee s 4,674 4,629 4,437
Income taxes paid, net Of TefUNAS............ceerverieriiieie e 7,174 2,427 1,649

See accompanying notes to consolidated financial statements.



Years Ended December 31, 2003, 2002, and 2001

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation and consolidation

The consolidated financial statements include the accounts of Hingham Institution for Savings ("Bank") and its wholly-owned subsidiaries, Hingham
Securities Corporation II and Hingham Unpledged Securities Corporation which hold title to certain securities available for sale. The Bank’s majority-
owned subsidiary, Hingham Capital Corporation, a real eastate investment trust (“REIT”) held title to certain loans, and was liquidated as of December 1,
2003. All intercompany accounts and transactions have been eliminated in consolidation.

Use of estimates

In preparing financial statements in conformity with accounting principles generally accepted in the United States of America, management is
required to make estimates and assumptions that affect the reported amounts of assets and liabilities as of the date of the consolidated balance sheet and
reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. A material estimate that is
susceptible to significant change in the near term relates to the determination of the allowance for loan losses.

Business and operating segments
The Bank provides a variety of financial services to individuals and small businesses through its six offices in southeastern Massachusetts. Its primary
deposit products are savings, checking, and term certificate accounts, and its primary lending products are residential and commercial mortgage loans.

Management evaluates the Bank’s performance and allocates resources based on a single segment concept. Accordingly, there are no separately
identified operating segments for which discrete financial information is available. The Bank does not derive revenues from, or have assets located in
foreign countries, nor does it derive revenues from any single customer that represents 10% or more of the Bank’s total revenues.

Reclassification
Certain amounts have been reclassified in the 2002 and 2001 consolidated financial statements to conform to the 2003 presentation.

Cash and cash equivalents
Cash and cash equivalents include amounts due from banks and interest-bearing deposits.

Short-term investments
Short-term investments mature within ninety days and are carried at cost, which approximates fair value.

Certificates of deposit
Certificates of deposit mature within three years and are carried at cost.

Securities available for sale
Securities are classified as available for sale and reflected at fair value, with unrealized gains and losses, after tax effects, excluded from earnings and
reported in accumulated other comprehensive income (loss) as a separate component of stockholders’ equity.

Purchased premiums and discounts are amortized to earnings by a method which approximates the interest method over the terms of the securities.
Declines in the value of securities that are deemed to be other than temporary are reflected in earnings as realized losses. In estimating other-than-
temporary impairment losses, management considers (1) the length of time and the extent to which the fair value has been less than cost, (2) the financial
condition and near-term prospects of the issuer, and (3) the intent and ability of the Bank to retain its investment in the issuer for a period of time sufficient
to allow for any anticipated recovery in fair value. Gains and losses on disposition of securities are recorded on the trade date and are determined using the
specific identification method.

Loans

The Bank grants mortgage, commercial, and consumer loans to customers. A substantial portion of the loan portfolio is represented by mortgage
loans in the southeastern Massachusetts area. The ability of the Bank's debtors to honor their contracts is dependent upon the real estate, construction, and
general economic sectors.



Loans that management has the intent and ability to hold for the foreseeable future or until maturity or pay-off generally are reported at their
outstanding unpaid principal balances adjusted for charge offs, the allowance for loan losses, and net deferred fees or costs on originated loans. Interest
income is accrued on the unpaid principal balance. Loan origination fees, net of certain direct origination costs, are deferred and recognized as an
adjustment of the related loan yield using the interest method.

The accrual of interest on mortgage and commercial loans is discontinued at the time a loan is 90 days past due unless the credit is well-secured and in
process of collection. Personal loans are typically charged off no later than becoming 180 days past due. Past due status is based on contractual terms of the
loan. In all cases, loans are placed on non-accrual or charged off at an earlier date if collection of principal or interest is considered doubtful.

All interest accrued but not collected for loans that are placed on non-accrual or charged off is reversed against interest income. The interest on these
loans is accounted for on the cash-basis or cost-recovery method, until qualifying for return to accrual status. Loans are returned to accrual status when all
the principal and interest amounts contractually due are brought current and future payments are reasonably assured.

A loan is considered impaired when, based on current information and events, it is probable that a creditor will be unable to collect the scheduled
payments of principal or interest when due according to the contractual terms of the loan agreement. Impaired loans are generally maintained on a non-
accrual basis. Factors considered by management in determining impairment include payment status, collateral value, and the probability of collecting
scheduled principal and interest payments when due. Loans that experience insignificant payment delays and payment shortfalls generally are not classified
as impaired. Management determines the significance of payment delays and payment shortfalls on a case-by-case basis, taking into consideration all of the
circumstances surrounding the loan and the borrower, including the length of the delay, the reasons for the delay, the borrower’s prior payment record,
and the amount of the shortfall in relation to the principal and interest owed. Impairment is measured on a loan-by-loan basis by either the present value of
expected future cash flows discounted at the loan’s effective interest rate, the loan’s obtainable market price, or the fair value of the collateral if the loan is
collateral dependent. Substantially all of the Bank’s loans which are identified as impaired are measured by the fair value of existing collateral.

Large groups of smaller balance homogeneous loans are collectively evaluated for impairment. Accordingly, the Bank does not separately identify
individual consumer loans for impairment disclosures.

Allowance for loan losses

The allowance for loan losses is established as losses are estimated to have occurred through a provision for loan losses charged to earnings. Loan
losses are charged against the allowance when management believes the uncollectibility of a loan balance is confirmed. Subsequent recoveries, if any, are
credited to the allowance.

The allowance for loan losses is evaluated on a regular basis by management and is based upon management's periodic review of the collectibility of the
loans in light of historical experience, the nature and volume of the loan portfolio, adverse situations that may affect the borrower's ability to repay,
estimated value of any underlying collateral, and prevailing economic conditions. This evaluation is inherently subjective as it requires estimates that are
susceptible to significant revision as more information becomes available.

The allowance consists of allocated and general loss components. The allocated loss component relates to loans that are classified as either doubtful,
substandard, or special mention. For such loans that are also classified as impaired, an allowance is established when the discounted cash flow (or collateral
value or observable market price) of the impaired loan is lower than the carrying value of that loan. The general component covers non-classified loans and
is based on an estimated range of possible losses reflective of historical loss experience and qualitative factors.

Banking premises and equipment

Land is carried at cost. Buildings and equipment are carried at cost, less accumulated depreciation computed on the straight-line method over the
estimated useful lives of the assets. It is general practice to charge the cost of maintenance and repairs to earnings when incurred; major expenditures for
betterments are capitalized and depreciated.

Transfers of financial assets

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



SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Income taxes

Deferred tax assets and liabilities are reflected at currently enacted income tax rates applicable to the period in which the deferred tax assets or
liabilities are expected to be realized or settled. As changes in tax laws or rates are enacted, deferred tax assets and liabilities are adjusted accordingly
through the provision for income taxes. The Bank's base amount of its federal income tax reserve for loan losses is a permanent difference for which there is
no recognition of a deferred tax liability. However, the loan loss allowance maintained for financial reporting purposes is a temporary difference with
allowable recognition of a related deferred tax asset, if it is deemed realizable.

Retirement plans

The cost of the defined benefit pension plan was recognized on the net periodic pension cost method over an employee's approximate service period.
The aggregate cost method was utilized for funding purposes. See Note 12 regarding termination of the plan in 2002. Supplemental retirement plan costs
are recognized over the related service periods.

Stock compensation plans

Statement of Financial Accounting Standards (“SFAS”) No. 123, “Accounting for Stock-Based Compensation,” encourages all entities to adopt
a fair value based method of accounting for employee stock compensation plans, whereby compensation cost is measured at the grant date based on the
value of the award and is recognized over the service period, which is usually the vesting period. However, it also allows an entity to continue to
measure compensation cost for those plans using the intrinsic value based method of accounting prescribed by Accounting Principles Board (“APB”)
Opinion No. 25, “Accounting for Stock Issued to Employees,” whereby compensation cost is the excess, if any, of the quoted market price of the stock
at the grant date (or other measurement date) over the amount an employee must pay to acquire the stock. Stock options issued under the Bank’s stock
option plans have no intrinsic value at the grant date and under Opinion No. 25 no compensation cost is recognized for them. The Bank has elected to
continue with the accounting methodology in Opinion No. 25 and, as a result, has provided pro forma disclosures of net income and earnings per share
and other disclosures, as if the fair value-based method of accounting had been applied. The pro forma disclosures include the effects of all awards
granted on or after January 1, 1995.

At December 31, 2003, the Bank has two fixed stock option plans as described in Note 11. The Bank applies APB Opinion No.25 and related
Interpretations in accounting for the plans. Accordingly, no compensation cost has been recognized for the plans as all options granted under the plans had
an exercise price equal to the market value of the underlying common stock on the date of grant. Had compensation cost for the plans been determined
based on the fair value at the grant dates for awards under the plans consistent with the method prescribed by SFAS No. 123, the Bank’s net income and
earnings per share would have been reduced to the pro forma amounts indicated below:

Years Ended December 31,

2003 2002 2001

Net income: (In Thousands, Except Per Share Amounts)

ASTEPOTTE ...ttt ettt es e e $5,354 $5,980 $5,089

Less total stock-based employee compensation expense

determined under fair value based method for all awards, net of tax effects............ — 6 —

ProfOIma.....c.ocvieiiiieiiieeieeee ettt ettt $5,354 $5,974 $5,089
Earnings per common share:

ASTEPOTTEA ....evieviei ettt ettt ettt ettt et et es ettt nens $ 2.58 $ 291 $2.49

ProfOrma... ..o e 2.58 2.90 2.49
Earnings per common share-assuming dilution for stock options:

ASTEPOTTEA ....evieviei ettt ettt ettt ettt et et es ettt nens $ 2.56 $ 2.87 $ 2.46

ProfOrmMa...c..ooiieeieeeeie e 2.56 2.87 2.46



Earnings per common share

Basic earnings per common share represent income available to common stockholders divided by the weighted-average number of common shares
outstanding during the period. Diluted earnings per share reflect additional common shares that would have been outstanding if dilutive potential common
shares had been issued, as well as any adjustment to income that would result from the assumed issuance. Potential common shares that may be issued by the
Bank relate solely to outstanding stock options and are determined using the treasury stock method.

For the years ended December 31, 2002, and 2001, options applicable to 1,500 shares, and 1,500 shares, respectively, were anti-dilutive and excluded
from the diluted earnings per share computations. There were no anti-dilutive shares at December 31, 2003.

Earnings per common share have been computed based on the following:
Years Ended December 31,

2003 2002 2001
(In Thousands)
Average number of common shares outstanding ..............cecvevvevieieiieeieeeeeeseenns 2,072 2,058 2,045
Effect of dilutive OPHONS .......ceiveevietieieeiieietei ettt 23 27 26
Average number of common shares outstanding
used to calculate diluted earnings per common ShAre............ovevveveeeieieeerieenienns 2,095 2,085 2,071
Comprehensive income

Accounting principles generally require that recognized revenue, expenses, gains, and losses be included in net income. Although certain changes in
assets and liabilities, such as unrealized gains and losses on available-for-sale securities, are reported as a separate component of the equity section of the
consolidated balance sheet, such items, along with net income, are components of comprehensive income.

The components of other comprehensive income, and related tax effects, are as follows:
Years Ended December 31,

2003 2002 2001
(In Thousands)
Net unrealized holding gains (losses) on available-for-sale securities..................ccveunenv. $(1,139) $ 150 § 771
Reclassification adjustment for gains realized in income.............cceeeveereecreeeenreereennene. (441) — (134)
Net unrealized gains (I0SSES) ......eeveeveeeierieiieieie ettt (1,580) 150 637
TaX EfTCCT ..ot 541 (51) (219)
INEE-Of-EAX AMOUILE ...t e e e eeeeeeeeaeeaee $(1,039) $ 99 $ 418

Advertising costs
Advertising costs are expensed as incurred.

Recent accounting pronouncements

In January 2003, the Financial Accounting Standards Board (“FASB”) issued Interpretation No. 46, Consolidation of Variable Interest Entities (FIN
46) which establishes guidance for determining when an entity should consolidate another entity that meets the definition of a variable interest entity. FIN
46 requires a variable interest entity to be consolidated by a company if that company will absorb a majority of the expected losses, will receive a majority of
the expected residual returns, or both. The Interpretation had no effect on the Bank’s consolidated financial statements.

In April 2003, the FASB issued SFAS No. 149, “Amendment of Statement 133 on Derivative Instruments and Hedging Activities.” This Statement
amends SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities” and clarifies accounting for derivative instruments, including
certain derivative instruments embedded in other contracts, and for hedging activities under SFAS No. 133. This Statement had no effect on the Bank’s
consolidated financial statements.



SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (concluded)

In May 2003, the FASB issued SFAS No. 150, “Accounting for Certain Financial Instruments with Characteristics of both Liabilities and Equity.”
This Statement provides new rules on the accounting for certain financial instruments that, under previous guidance, issuers could account for as equity.
This Statement had no effect on the Bank’s consolidated financial statements.

2. RESTRICTIONS ON CASH AND AMOUNTS DUE FROM BANKS

The Bank is required to maintain average balances on hand or with the Federal Reserve Bank. At December 31, 2003 and 2002, cash and due from
banks included $200,000 to satisfy such reserve requirements.

3. SECURITIES AVAILABLE FOR SALE

The amortized cost and estimated fair value of securities available for sale, with gross unrealized gains and losses, follows:

December 31, 2003
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
(In Thousands)
Debt securities:
U.S. Government and federal
AZENCY ODLZATIONS. ......vevvevieieviietiieee ettt ettt $ 49,178 $ 215 $  (136) $ 49,257
Mortgage-backed - FHLMC ..........ccooviiiiiieieieieeee e 9,366 3 (244) 9,125
Mortgage-backed - FNMA .........cccooviiiiiiiiieiciceeee e 15,620 3 (248) 15,375
Total debt SECUTTEIES ....vevvervieeeeiieeieieeie e 74,164 221 (628) 73,757
EqUILY SECUTTTIES. ... eevveveereeeietieeieete ettt ettt et eae e ae e e sbe e esbeeeseaees 250 — — 250
Total securities available for sale .............cocovvvvvieieeieiiceeeeeeene, $ 74,414 $ 221 $  (628) $ 74,007
December 31, 2002
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
(In Thousands) S
Debt securities:
U.S. Government and federal
AZENCY ODIZATIONS. ......vevvevieeerieeeieeei ettt $ 42,685 § 777 $ — $ 43,462
Mortgage-backed - FHLMC ..........ccooviiiiiiiieieicceee e 722 7 (1) 728
Mortgage-backed - FNMA .........ccoooviiiiiiiiieieieceee e 753 8 — 761
Trust preferred..........cooveeeiiiiieieiecieeeeeee e 1,750 123 — 1,873
Total debt SECUTTIES ....vevveerieeeerieeieeteeie et 45910 915 () 46,824
EqUILY SECUITEIES. ... .evvieveeteeeieteeeiecte ettt et ae et ae e sae e saeeeseaees 2,250 259 — 2,509
Total securities available for sale .............ccoveveieieiieeicieeeeeee $ 48,160 $1,174 $ (1) $ 49,333

At December 31, 2002, the Bank had pledged U.S. Government obligations with a fair value of $1,125,000 as collateral against its treasury tax and loan
account. Also see Note 7.



SECURITIES AVAILABLE FOR SALE (concluded)

The amortized cost and estimated fair value of debt securities by contractual maturity at December 31, 2003 are shown below. Expected maturities
will differ from contractual maturities because of prepayments and scheduled payments on mortgage-backed securities. Further, certain obligors have
the right to call bonds and obligations without prepayment penalties.

Amortized Fair
_ Cost __Value
(In Thousands)
Bonds and obligations:
RN L YEAL «..eeveeeceeeecee ettt ettt e ettt e ettt en et ene et ene et eneereasereana $ 22,139 $ 22,326
L0 O 0T (0 7 £ USRS 27,039 26,931
49,178 49,257
Mortgage-backed securities:
OVET 1 YEAT £0 5 YEATS ...vvevvivieiieeietietteete et e ettt eeteetesteeteeseesbeeesebeess e beessesseenseeseessesseenseeseessennnas 39 42
OVET 5 YEATS 10 10 JEATS ..vvivieiieeiiticiiieteet ettt ettt ettt e b e s te e s e teesseeteessesaeesseereeseennas 22,283 21,803
OVET 10 JEATS.....vivierteeiieteett et et e ettt e ete et e ete et e eteeaeeteebeeseeseessesbeessesseessesseessesseessesseensesseessennnes 2,664 2,655
24,986 24,500
TOLAL AEDE SECUTTEIES ..ottt ettt et e ee et e e et e e et e e e e e eeeeeeeeeeeeaeeseeenesaeenes $ 74,164 $ 73,757

For the years ended December 31, 2003 and 2001, proceeds from the sale of securities available for sale amounted to $4,440,000 and $597,000,

respectively, resulting in gross realized gains of $441,000 and $134,000, respectively, and no gross realized losses. There were no sales of securities during
2002.

Information pertaining to securities with gross unrealized losses at December 31, 2003, aggregated by investment category and length of time that
individual securities have been in a continuous loss position, follows:

Less Than Twelve Months Over Twelve Months
Gross Gross
Unrealized Fair Unrealized Fair
Losses Value Losses Value
(In Thousands)
Debt securities:
U.S. Government and federal
agency ObLIgations.............coeieveveuieieieieee e $  (136) $ 24819 $ — $ —
Mortgage-backed - FHLMC ..........ccooviiiiiieieicieeee e (241) 8,608 3) 292
Mortgage-backed - FNMA .........cccooviiiiiiieieicieeeeee e (248) 15,312 — —
Total temporarily impaired SECUTTtIES............ceereereererriereereierennenns § (625 § 48,739 $ (3) $ 292

At December 31, 2003, certain debt securities have unrealized losses, with aggregate depreciation of less than 2% from the Bank’s amortized cost
basis. These unrealized losses relate principally to mortgage-backed securities and result from changes in the bond market since their purchase. As
management has the ability to hold debt securities until maturity, no declines are deemed to be other than temporary.



4. LOANS

A summary of the balances of loans follows:

December 31,
2003 2002
(In Thousands)
Mortgage loans:
RESTACITIAL ... ettt ettt e et e e e e et eeeeeeneeneens $ 155,683 $ 138,152
(00 117111 3 T OO 170,116 155,720
CONSITUCTION .....vveeeeeeee ettt ettt e et e et e e et e et e s eaeeeseaaeeeensaeesneeesaneeesenneeesnneeeans 15,924 12,482
Equity [INeS Of CrEAIt........eovieiiieieiiceeie ettt ettt ettt ere e 14,808 15,141
SECONA MOTEZAZES. .....veeverieerietieeti ettt ettt ettt ettt sb et esbeese et e ereeseeseesaeenseeeas 3,961 963
Total MOrtZage I0ANS ......ovvevveeieiieiieiiet ettt ettt b e ens 360,492 322,458
Other loans:
Personal InStAllMENT ..........ccoeviiiieiieiieiietecteee ettt naens 712 522
COMMETCIAL ...ttt ettt ee 76 116
REVOIVING CIEAIL ... vvevieeieiieiietieiiete ettt ettt st be b e s e b essesseneas 135 127
Total Other 10ANS ........c.eeiviieiiiieiieic e 923 765
TOLALTOANS ...ttt ettt e et e s e e e eaeeeeenaeeeenneeeans 361,415 323,223
AllOWANCe fOr 10N L0SSES .......evveeiiereiiieieie ettt ettt ettt et e esreeaesaaeaeeseebeeesenseas (2,992) (2,810)
Net deferred 10an OrigINATION COSES .....ouvievrerrieererrieierteeieeteeteeieereeeeebeeeeeseeseesseeseesseeseesseeseennas 355 279
LLOANS, MET ..ottt ettt et et e et e e e et e et e et e etee et eeeaaeeaeans $ 358,778 $ 320,692

The Bank has sold mortgage loans in the secondary mortgage market and has retained the servicing responsibility and receives fees for the
services provided. Loans sold and serviced for others amounted to $1,918,000 and $2,198,000, at December 31, 2003 and 2002, respectively. All
loans serviced for others were sold without recourse provisions and are not included in the accompanying consolidated balance sheets.



LOANS (concluded)

An analysis of the allowance for loan losses follows:

Balance at beginning of year

Provision for loan 10sSes............ccccceeeennee...
Loans charged off............cccooeevveiienenn

Recoveries on loans previously charged off.............ccocoieieieiiiii

Balance at end of year ............c.ccocceeveenennn.

Impaired loans without a valuation allowance
Non-accrual loans (including impaired loans)

Loans past due 90 days or more and still accruing

Average investment in impaired loans
Interest income recognized on impaired loans

Interest income recognized on a cash basis on impaired loans

There were no additional funds committed to be advanced in connection with impaired loans.

The following is a summary of information pertaining to impaired and non-accrual loans:

Years Ended December 31,

.............................................................................................. § 172

............................................................................................... § 12

2003 2002 2001
(In Thousands)
$ 22810 $ 2,510 $ 2272
182 200 240
— — (22)
— 100 20
$ 2,992 $ 2,810 $ 2,510
December 31,
2003 2002
(In Thousands)
$ 139
$ 519
$ — A
Years Ended December 31,
2003 2002 2001
(In Thousands)
$ 286 $ 93 § 155
$ 32 § — 5§ —
$ 32 $ — 5§ —




5. BANKING PREMISES AND EQUIPMENT

A summary of the cost and accumulated depreciation of banking premises and equipment follows:

December 31,
2003 2002
(In Thousands)
Banking premises:
LANG. .+ttt ettt ettt sttt ettt ae et sesenn $ 873 $ 873
BUIIAINEZS ..ottt ettt et ettt e s et ete b e ebeeseebesse s ensessessensenes 3,719 3,648
EQUIPIIENL. ...ttt ettt ettt et ettt esb e st e s s ese et e eseeseeseebeebe s e benbe s ensanee 2,021 1,959
6,613 6,480
Less accumulated depreciation...........ecveeeerieeieriieiesieeie sttt sae e sre e sae e e (2,944) (2,695)
§ 3,669 $ 3,785

Depreciation expense for the years ended December 31, 2003, 2002, and 2001 amounted to $438,000, $398,000, and $380,000, respectively.

6. DEPOSITS

A summary of deposit balances, by type, is as follows:

December 31,
2003 2002
(In Thousands)
REZUIAT ...ttt ettt bbbt bt b et b ese et e s s be s te s eae s se s s e $ 53,055 $ 51,354
MONEY MATKEE EPOSIES ... .e.vievieieeieeieeieietietet ettt ettt ettt et esbesseseesaeseeseeteeseeseesessessensensenes 67,393 42,439
INOW ettt ettt ettt ettt et e et e et e ettt et et ettt e eteeteeaeeete et eeteeaberean 18,174 18,615
DEIMANG ...ttt ettt ettt ettt e et ettt e et ete et e eteeaaeerean 36,783 29,446
Total NON-CErtificate ACCOUNTS ......ecvvieieeiieeeeee et et e et eee et e e e e e e e enneeeenaeeeens 175,405 141,854
Term certificates less than $100,000...........c..coviiiiiiiiiiie et e 79,601 88,970
Term certificates 0f $100,000 OF MOTE .........eeoveieriieriieie ettt ettt ettt e eveeeeeeeveeeaeeaeea 36,307 44,749
Total CertifiCate ACCOUNTS .......eeeiieieieeeeeie et ettt ettt e e e e e e e eaeeeeaaeas 115,908 133,719

TOtAl AEPOSIES ....vvvieevieeeiteie ettt ettt ettt ettt et es e bt ss et s eteseneas $ 291,313 $ 275,573



DEPOSITS (concluded)

The maturity distribution of term certificates is as follows: December 31,
2003 2002
Weighted Weighted
Amount Average Rate Amount Average Rate
(Dollars in Thousands)
WIhIN 1 Year ..c.eeeiiieiieieie e § 89,502 2.10% $ 109,508 2.98%
OVEr 1 YEAT 10 2 YEATS ..eovveeveveeiieeteenieeteereeieereeeee e eeee e essesaeesseeenens 17,443 2.75 15,683 343
OVEr 2 YEATS 10 3 JEALS ..cvvevvevieireetieeieeteereeeeereeeesseennesaeennesseessesenens 5,748 3.30 5,036 3.87
OVET 3 YEATS 10 5 YEALS ..cvvevveereeirereenreereereeseesreeseesseesnesaeessesseessensnens 3,215 3.64 3,492 4.09
$ 115,908 2.30% $ 133,719 3.09%

A summary of interest expense on deposits is as follows:
Years Ended December 31,

2003 2002 2001
(In Thousands)
REGUIAT ...ttt et § 307 $ 543 $ 737
Money market dePOSILS ........eveeeerieeieeriereeteeie et ete et esae e sre e sbe e essenaeens 908 711 662
INOW Lttt ettt ettt ettt ese s eaeneas 29 52 86
Term CertifiCates .......coveveieieieecet e 3,105 4,465 6,660
$ 4,349 $ 5,771 $ 8,145
7. FEDERAL HOME LOAN BANK ADVANCES
A summary of advances from the Federal Home Loan Bank of Boston follows: December 31,
2003 2002
Maturing During
the Year Ending Weighted Weighted
December 31, Amount Average Rate Amount Average Rate
(Dollars in Thousands)
2003 $ — —% $ 36,000 3.02%

2004 ... 59,500 2.16 14,500 4.72

2005ttt 29,000 3.67 18,500 4.71

20007 ... 15,377 2.59 5,125 4.41

20070t 6,000 5.35 6,000 5.35

2008, 9,904 3.24 — —

Thereafter™.........coocoovvevinenieieeeeeee, 28,920 4.87 26,261 533

$ 148,701 3.23% $ 106,386 4.32%

All borrowings from the Federal Home Loan Bank of Boston are at a fixed rate and are secured by a blanket lien on “qualified collateral” defined
principally as 75% of the carrying value of first mortgage loans on certain owner-occupied residential property and 90% of the fair value of U.S. Government
and federal agency securities held in Hingham Securities Corporation II. Expected maturities may differ from contractual maturities because certain
borrowings, aggregating $29.5 million at December 31, 2003, can be called by the FHLB after an initial specified term.

The Bank also has an available line of credit with the Federal Home Loan Bank of Boston at an interest rate that adjusts daily. Borrowings under this
line are limited to $4,633,000 at December 31, 2003.

(1) At December 31, 2003 includes amortizing advances of $8,640,000 due in June, 2006 and $1,237,000 due in November, 2006, requiring monthly principal and interest of $285,000 and $36,000, respectively.
(2) At December 31, 2003 includes amortizing advance of $4,604,000 due in June, 2008 , requiring monthly principal and interest of $88,000.
(3) At December 31, 2003 includes amortizing advances of $4,728,000 due in June, 2010 and $1,692,000 due in November, 2018, requiring monthly principal and interest of $65,000 and $14,000, respectively.



8. INCOME TAXES

Allocation of federal and state income taxes between current and deferred portions is as follows:

Years Ended December 31,

2003 2002 2001
(In Thousands)
Current tax provision:

FRACTAL. ... ettt ettt $ 2,529 $ 2,902 $ 2,617
SEALE ettt ettt ettt 1,817 10 6
4,346 2,912 2,623

Deferred tax provision (benefit):
FEAeral.......ooveieiiieieecee et 51 152 (18)
SEALE vttt ettt ettt n e 18 26 (6)
69 178 (24)
TOtAl PrOVISION ...vieeviieeiteeeteeet ettt ettt ettt b e eb e be e ns $ 4415 $ 3.090 $ 2,599

The reasons for the differences between the statutory federal income tax rate and the effective tax rates are summarized as follows:

Years Ended December 31,

2003 2002 2001
SHALULOTY TALE ...eevivieiieeieteeie ettt ettt et e e te e b e eseebeeseesaeenaesseensesenas 34.0% 34.0% 34.0%
Increase (decrease) resulting from:
State taxes, net of federal tax Denefit .........cccoovvviiiiiiiiiie e, 5.4 0.3 —
Settlement with Commonwealth of Massachusetts, net of federal tax benefit ................. 7.0 — —
OREE, MEE .ttt ettt et ettt eereeaeeereens (1.2) 0.2) 0.2)

EATBCHIVE TAX TALE ... ettt e e e e et e e enaeeeeneeeaas 45.2% 34.1% 33.8%




INCOME TAXES (continued)

The components of the net deferred tax asset are as follows:

Deferred tax assets:
FOACTAL. ... .o ettt e et et e e et e e et e e

INEE AEIEITEA TAX ASSEL ...ttt ettt ettt e e e e e et e et eeseeaeeeeaeeeesaneeesaneesnaeeas

The tax effects of each type of income and expense item that give rise to deferred tax assets (liabilities) are as follows:

ATIOWANEE OI 1081 T0SSES........eeiveeeeeieeeit ettt ettt ettt ettt eaaeeaeesaseeteeeneeens
Other ACCTUEH EXPEIISES ... .cvveeeeerrierietieiteettete et ete st eteseteseeeaesseessesseessesseensesseensesseensesssessesnsensensaens
FEES 0N LOANS .....oevvieeeeeee e e et ea e e et eaaeean

A summary of the change in the net deferred tax asset is as follows:

Balance at beginning 0f YEAT .........cceovviiiiiiiiiiiieie ettt et en e
Deferred tax benefit (DrOVISION)........ccveeviruieriiiieie it ettt ettt ete et reeseereeseereesaeesnesreesnens
Deferred tax effects of net unrealized (gain)/loss on securities available for sale.............ccccoevverieciinnennn.

Balance at €0d OF YEAT ........cveieiiieiiiiietieticte ettt ettt ettt et se et enas

December 31,
2003 2002
(In Thousands)
$ 1,119 $ 912
344 335
1,463 1,307
(341) (669)
(86) (74)
(427) (743)
$ 1,036 $ 564

December 31,
2003 2002
(In Thousands)
$ 1,151 $ 1,077
41 79
(261) (175)
142 (399)
37) (18)
$ 1,036 $ 564

Years Ended December 31,
2003 2002 2001

(In Thousands)
$§ 564 $ 793§ 988
(69) (178) 24
541 Gl (219

$1,036 § 564 § 793




INCOME TAXES (concluded)

Tax reserve for loan losses

The federal income tax reserve for loan losses at the Bank's base year was $3,780,000. If any portion of the reserve is used for purposes other than to
absorb loan losses, approximately 150% of the amount actually used, limited to the amount of the reserve, will be subject to taxation in the year in which
used. As the Bank intends to use the reserve only to absorb loan losses, a deferred tax liability of $1,550,000 has not been provided.

REIT Tax Assessment

Beginning in the year 2000 and continuing throughout 2002, the Bank accrued taxes based on the Massachusetts state tax law which allowed for the
deduction of 95% of the dividends paid to the Bank by its real estate investment trust subsidiary. In March 2003, the Massachusetts legislature enacted a
law which disallows such deductions, retroactive to tax periods beginning in 1999. As a result, the Bank accrued an additional state tax liability of
$2,072,000 in the first quarter of 2003, the cumulative effect of the new tax law, and recorded the Federal tax benefit related to such state taxes in the
amount of approximately $700,000.

In June 2003, the Bank reached an agreement with the Massachusetts Department of Revenue (“DOR”), whereby the Bank would be liable to the
DOR for fifty percent of the contested cumulative amount of taxes due. On June 23, 2003, the Bank paid $1,036,000 to the DOR in full and final
satisfaction of taxes due related to its REIT and accordingly recorded a reversal of the remaining $1,036,000 tax it had expensed in the first quarter of
2003. The Bank also recorded a reversal of the related Federal tax benefit in the amount of approximately $350,000.

9. COMMITMENTS AND CONTINGENCIES

In the normal course of business, there are outstanding commitments and contingencies which are not reflected in the consolidated financial
statements.

Loan commitments

The Bank is a party to financial instruments with off-balance-sheet risk in the normal course of business to meet the financing needs of its customers.
These financial instruments include unused lines of credit, commitments to originate loans, and standby letters of credit. The instruments involve, to
varying degrees, elements of credit and interest rate risk in excess of the amount recognized in the consolidated balance sheets.

The Bank's exposure to credit loss in the event of non-performance by the other party to its financial instruments is represented by the contractual
amount of these commitments. The Bank uses the same credit policies in making commitments and conditional obligations as it does for on-balance-sheet
instruments.

At December 31, 2003 and 2002, the following financial instruments were outstanding for which contract amounts represent credit risk:

December 31,
2003 2002

(In Thousands)

UnUSed 1INES O CTRAI ...t ettt ettt eae e $32,996 $26,677
Commitments to originate loans:

COMMETCIAl MOTTZAZES ...vevvevvevrerierieieereetieteeteeteete et et et ess et essessesseseeseeseereeseesessessessessessessas 11,947 19,054
ReSIAential MOTTZAZES.....vevvevvevrerierierietietiete ettt ettt et essese st eteeseereeseeseesessesessessesss 5,197 14,028
Unadvanced funds on construction IOANS ............cc.ooeuiiiiioeiieie it 9,668 9,266
Standby 1etters OF CTEAIt ........eviieieieieii ettt 18 38

Commitments to extend credit are agreements to lend to a customer provided there is no violation of any condition established in the contract.
Commitments generally have fixed expiration dates or other termination clauses and may require payment of a fee. Since many of the commitments may
expire without being drawn upon, the total commitment amounts do not necessarily represent future cash requirements. The Bank evaluates each
customer's creditworthiness on a case-by-case basis. The amount of collateral obtained, if deemed necessary by the Bank upon extension of credit, is based
on management's credit evaluation of the borrower. The commitments to originate loans, unadvanced construction funds, and the majority of unused lines
of credit are secured by real estate.

Standby letters of credit are conditional commitments issued by the Bank to guarantee the performance of a customer to a third party. The credit risk involved in
issuing letters of credit is essentially the same as that involved in extending loans to customers.



COMMITMENTS AND CONTINGENCIES (concluded)

Employment agreements

The Bank has entered into employment agreements with certain senior executives. The original terms of the agreements are for three or two years and
can generally be extended for one-year periods. The agreements generally provide for certain lump sum severance payments under certain circumstances,
within a one-year period following a “change in control,” as defined in the agreements.

Other legal claims
Other legal claims arise from time to time in the normal course of business, which, in the opinion of management, will have no material effect on the
Bank’s consolidated financial position.

10. MINIMUM REGULATORY CAPITAL REQUIREMENTS

The Bank is subject to various regulatory capital requirements administered by the federal banking agencies. Failure to meet minimum capital
requirements can initiate certain mandatory and possibly additional discretionary actions by regulators that, if undertaken, could have a direct material
effect on the Bank’s consolidated financial statements. Under capital adequacy guidelines and the regulatory framework for prompt corrective action, the
Bank must meet specific capital guidelines that involve quantitative measures of its assets, liabilities, and certain off-balance-sheet items as calculated under
regulatory accounting practices. The capital amounts and classification are also subject to qualitative judgments by the regulators about components, risk
weightings, and other factors.

Quantitative measures established by regulation to ensure capital adequacy require the Bank to maintain minimum amounts and ratios (set forth in the
following table) of total and Tier 1 capital (as defined in the regulations) to risk-weighted assets (as defined) and of Tier 1 capital (as defined) to average assets (as
defined). Management believes, as of December 31, 2003 and 2002, that the Bank meets all capital adequacy requirements to which it is subject.

As of December 31, 2003, the most recent notification from the Federal Deposit Insurance Corporation categorized the Bank as well capitalized under
the regulatory framework for prompt corrective action. To be categorized as well capitalized, the Bank must maintain minimum total risk-based, Tier 1
risk-based and Tier 1 leverage ratios as set forth in the following table. There are no conditions or events since the notification that management believes
have changed the Bank’s category. The Bank’s actual capital amounts and ratios as of December 31, 2003 and 2002 are also presented in the table.

Minimum
To Be Well
Minimum Capitalized Under
Capital Prompt Corrective
Actual Requirement Action Provisions
Amount Ratio Amount Ratio Amount Ratio
(Dollars in Thousands)
December 31, 2003
Total Capital to Risk-Weighted Assets.................... $44,170 14.91% $23,704 8.0% $29,630 10.0%
Tier 1 Capital to Risk-Weighted Assets .................. 41,178 13.90 11,852 4.0 17,778 6.0
Tier 1 Capital to Average Assets..........cocveervennenne. 41,178 8.58 19,200 4.0 24,000 5.0
December 31, 2002
Total Capital to Risk-Weighted Assets.................... $40,238 15.55% $20,698 8.0% $25,872 10.0%
Tier 1 Capital to Risk-Weighted Assets .................. 37,428 14.47 10,349 4.0 15,523 6.0

Tier 1 Capital to Average Assets..........cocveervennenne. 37,428 8.89 16,832 4.0 21,040 5.0



11. STOCK OPTION PLANS

Under the Bank's 1988 and 1996 stock option plans, options may be granted to officers, other employees, and certain directors as the Stock Option
Committee of the Board of Directors may determine. A total of 187,500 shares of common stock were reserved for issuance pursuant to the 1988 plan and a
total of 90,000 shares of common stock were reserved for issuance pursuant to the 1996 plan. Both "incentive options" and "non-qualified options" could
be granted under the plans. All options under both plans will have an exercise price per share equal to, or in excess of, the fair market value of a share of
common stock at the date the option is granted and will have a maximum option term of 10 years. At December 31, 2003, there were 12,500 shares
remaining available for future issuance under the 1996 plan and no shares remaining under the 1988 plan.

Stock option activity is as follows:

Years Ended December 31,

2003 2002 2001

Weighted Weighted Weighted

Average Average Average

Exercise Exercise Exercise

Shares Price Shares Price Shares Price
Shares under option:

Outstanding at beginning of year ..............ccccoceeveeevennnn. 58,500 $ 11.75 77,000 $ 10.90 83,500 § 10.90
GIanted ......ocvveeieeeie et — — 1,500 29.54 — —
EXEreised ....vovenieieieieieeee e (12,000) 11.66 (20,000) 9.79 (6,500) 10.96

Outstanding at end of year..

............................................ 46,500 § 11.78 58,500 $ 11.75 77,000 § 10.90

Options exercisable at end of year .............ocevvevievieieninene 46,500 $ 11.78 58,500 § 11.75 77,000 $ 10.90
Weighted average fair value of options

granted during the year..

$ — $ 645 $  —

The fair value of each option grant is estimated on the date of the grant using the Black-Scholes option pricing model with the following

assumptions:
Years Ended December 31,
2003 2002 2001
DIVIAENA YIELA 1. e s e s s eseees e eeseeesean e 2.71% —
EXPECted Tfe....oviveieieeecee e — 10 years —
EXPected VOLAtIILY . ...vevvveeieiieieiiet et — 13.87% —
RisK-ree INEIESE TALE ......veveevieeetieietiiet et — 5.21% —
Options outstanding consist of the following:
December 31,
2003 2002
Weighted Average Weighted Average
Remaining Contractual Remaining Contractual
Option price Shares Life in Years Shares Life In Years
$29.540 .oeiii 1,500 8 1,500 9
23.500 1 1,500 5 1,500 6
16.000 ...eoeiieeieieieeeeeeeeee e — — 3,000 7
15.000 .o 12,500 6 12,500 7
12.250 i 1,000 4 4,500 5
91607 e 20,000 3 23,500 4
8.500 1t 10,000 2 12,000 3

46,500 38,500



12. EMPLOYEE BENEFIT PLANS

Pension Plan

Prior to May 31, 2002, the Bank had a defined pension plan (the “Plan”) covering all of its eligible officers and employees. On May 31, 2002, the
Bank terminated the Plan and amended the Plan to reallocate excess assets of the Plan to provide additional benefits to its participants and to the Bank.
During the second quarter of 2002, the Bank recorded a curtailment gain of $130,000. The termination of the Plan settled in the fourth quarter of 2002,

resulting in a settlement gain of $475,000.

Net periodic pension cost is as follows:

Service cost - benefits earned during year .. ...... ... .
Interest cost on projected benefits. . ...........o ot
Expected return on plan assets . .. .......o. ot
Net amortization and deferral. . .. ... ... .
Amortization of NEt GAIN. . . ...t e ettt

Net periodic PENSION COSE . . . ... v vttt et ettt et et e

Fourteen Months Plan Year
Ended December 31, Ended October 31,
2002 2001
(In Thousands)

$ 136 $ 226

147 171
(154) (243)

1 3
(44) (84)

$ 86 $§ 73

For the plan years ended October 31, 2002 and 2001, actuarial assumptions include an assumed discount rate on benefit obligations of 7.00% for
2002 and 7.75% for 2001, and an annual salary increase of 5.50% and an expected long-term rate of return on plan assets of 8.00% for both years.

Information pertaining to the activity in the plan is as follows:

Change in plan assets:
Fair value of plan assets at beginning of PEriod ............cocveveriieviiiieiiiieieeeee et
Actual return (10S8) 01 PIAN SSELS.........eevirueeriierieieiierteeteste ettt eere e ereeaeereesae e e saeesaennaas
Employer CONTIIDULION .....eoviiieiieiiiciieieeteet ettt ettt e et esbeereeaeeneesaeenaesnas
Benefits PAIA ......eeiiieiiie ettt a e e reeereeneeens
Amounts recovered by the Bank .............ccoocveviiiiiiiiiiiicceeee e
L0111 OSSO OO UPROSRUORIRRRON
Fair value of plan assets at end of PEriod.........c.coverviiieriieieciieieee e

Change in benefit obligation:
Benefit obligation at beginning of PEriod ...........ccvevvieviiriiiiiiiiee e

Service cost
Interest cost

Amendments
Actuarial loss
Benefits paid

Benefit obligation at end of PEriod ............ccveeviiieiiiiieii e

FUNAEA STALUS ...ttt ettt sttt st eene
Unrecognized net actuarial SaiN............eecvieieiiieieriieiesieeeeete ettt eseste e ese e e sseeseesaeenneenes
UnNreconized PriOr SEIVICE COST.....vrruvirrierirreereereeseeseesseestesseessesseessesseessesseessesssesseessesseessesseessesses

ACCIUEA PENSION COSE ...vvevveverieeieeieeteteetieteeteeteeteetestestesbessessessessessessesaeseeseesaeseeseesessessessessessessensas

Fourteen Months Plan Year
Ended December 31, Ended October 31,
2002 2001
(In Thousands)

§ 2,861 $ 3,036
174 (340)

— 194
(2,891) (29)
(136) —

@) —

— 2,861
2,697 2,213
136 226

147 171
(145) —

56 116
(2,891) (29)
— 2,697

— 164
— (564)

— 16
$ — $ (384)




EMPLOYEE BENEFIT PLANS (concluded)

401(k) Plan

The Bank has a 401(k) Plan whereby each employee having completed at least three months of continuous service beginning with date of employment,
becomes a participant in the Plan. Employees may contribute a percentage of their compensation subject to certain limits based on federal tax laws.
Effective January 1, 2001, the Bank matched contributions up to 2% of an employee’s compensation. Effective January 1, 2002, the Bank contributed 3%
of an employee’s compensation, regardless of the employee’s contribution. Effective May 1, 2002, the Bank’s matching contribution policy is to contribute
$0.50 for each dollar contributed by the employee up to a maximum matching contribution equal to 3% of the employee’s yearly compensation. Matching
contributions vest to the employee after two years, or at age 62, if earlier. For the years ended December 31, 2003, 2002 and 2001, expense attributable to
the Plan amounted to $198,000, $162,000 and $46,000, respectively.

Supplemental Employee Benefit Plans

The Bank has supplemental employee retirement plans which were established in 2002 for the benefit of certain senior executives. Benefits commence
at age sixty-two, or in the case of one executive, at such earlier time as he may retire, and are to be paid monthly over twenty years. In connection with these
plans, the Bank purchased life insurance policies amounting to $7,309,000 in 2002 and $2,800,000 in 2003 and contributed them to a Rabbi Trust. In
2003, the Bank discontinued funding the President’s split dollar life insurance policy and substituted additional contributions to the President’s existing
supplemental employee retirement plan. Simultaneously with the discontinuance of funding the split dollar policy, ownership of such policy was
transferred from the President to the Bank. The value of these combined policies is $10,859,000 at December 31, 2003 and is included in cash value of life
insurance on the consolidated balance sheet. In accordance with the agreements, a secular trust was established for each executive into which the Bank
makes annual contributions which become the property of the executive. Expense related to these plans amounted to $264,000 and $87,000 for the years
ended December 31, 2003 and 2002, respectively.

13. RELATED PARTY TRANSACTIONS

In the ordinary course of business, the Bank had granted loans to principal officers and directors and their affiliates amounting to $11,000 at
December 31, 2003 and $13,000 at December 31, 2002. In 1993, the Bank established a policy whereby new loans (excluding passbook loans) cannot be
granted to employees, officers, or directors.

14. FAIR VALUE OF FINANCIAL INSTRUMENTS

SFAS No. 107, “Disclosures about Fair Value of Financial Instruments,” requires disclosure of estimated fair values of all financial instruments where
it is practicable to estimate such values. In cases where quoted market prices are not available, fair values are based on estimates using present value or other
valuation techniques. Those techniques are significantly affected by the assumptions used, including the discount rate and estimates of future cash flows.

Accordingly, the derived fair value estimates cannot be substantiated by comparison to independent markets and, in many cases, could not be realized
in immediate settlement of the instrument. Statement No. 107 excludes certain financial instruments and all non-financial instruments from its disclosure
requirements. Accordingly, the aggregate fair value amounts presented do not represent the underlying value of the Bank.



FAIR VALUE OF FINANCIAL INSTRUMENTS (concluded)

The following methods and assumptions were used by the Bank in estimating fair value disclosures for financial instruments:
Cash and cash equivalents: The carrying amounts of cash, due from banks, and interest-bearing deposits approximate fair values.
Certificates of deposit: Fair values for certificates of deposit are based upon quoted market prices.

Securities available for sale: Fair values for securities available for sale are based on quoted market prices, where available. If quoted market prices are
not available, fair values are based on quoted market prices of comparable instruments.

Federal Home Loan Bank stock: The carrying value of Federal Home Loan Bank stock is deemed to approximate fair value based on the redemption
provisions of the Federal Home Loan Bank of Boston.

Loans: For variable-rate loans that reprice frequently and with no significant change in credit risk, fair values are based on carrying values. Fair
values for other loans are estimated using discounted cash flow analyses, using interest rates currently being offered for loans with similar terms to
borrowers of similar credit quality. Fair values for non-performing loans are estimated using discounted cash flow analyses or underlying collateral values,
where applicable.

Deposits: The fair values of non-certificate accounts are, by definition, equal to the amount payable on demand at the reporting date which is their
carrying amount. Fair values for certificates of deposit are estimated using a discounted cash flow calculation that applies interest rates currently being
offered on certificates to a schedule of aggregated expected monthly maturities on time deposits.

Federal Home Loan Bank advances: The fair values of the advances are estimated using discounted cash flow analyses based on the Bank’s current
incremental borrowing rates for similar types of borrowing arrangements.

Other borrowed funds and mortgagors’ escrow accounts: The carrying amounts of other borrowed funds and mortgagors’ escrow accounts
approximate fair value.

Accrued interest: The carrying amounts of accrued interest approximate fair value.

Off-balance-sheet instruments: Fair values for off-balance-sheet lending commitments are based on fees currently charged to enter into similar
agreements, taking into account the remaining terms of the agreements and the counterparties’ credit standing. At December 31, 2003 and 2002, the fair
value of commitments outstanding is not significant since fees charged are not material.

The carrying amounts and estimated fair values of the Bank’s financial instruments are as follows:

December 31,
2003 2002
Carrying Fair Carrying Fair
Amount Value Amount Value
(In Thousands)
Financial assets:
Cash and cash equivalents...............c..cccoeveeuennnnn. $ 20,849 $ 20,849 $ 34,571 $ 34,571
Certificates 0f deposit ........ceevverevereerrerieiieiennes 4,986 5,007 1,940 1,991
Securities available for sale............ccoooevvvveennnnnn. 74,007 74,007 49,333 49,333
Federal Home Loan Bank stock ............ccc..ccue..... 7,435 7,435 5,469 5,469
L0ans, Net........ccoeeeveeeueiiieeeieecre e 358,778 361,560 320,692 325,235
Accrued interest receivable ...........ooovveeeireennnnnnn. 1,961 1,961 1,991 1,991
Financial liabilities:
DEPOSILS ..ottt 291,313 292,104 275,573 276,565
Federal Home Loan Bank advances ...................... 148,701 152,593 106,386 108,990
Other borrowed funds..............cccoovveeiiiinieennnnne. — — 394 394
Mortgagors’ eScrow acCounts. ............ceevverveenvennenn 1,248 1,248 1,197 1,197

Accrued interest payable ............cooevvieriiiieninnnn. 448 448 426 426



15. QUARTERLY FINANCIAL DATA (UNAUDITED)

Quarterly results of operations for the years ended December 31, 2003 and 2002 are as follows:

Years Ended December 31,

2003 2002
Fourth Third Second First Fourth Third Second First
Quarter  Quarter Quarter  Quarter Quarter  Quarter  Quarter  Quarter
(In Thousands, Except Per Share Data)
Interest and dividend income ..............cccoeevuvenennns $ 6358 $§ 6508 $ 6363 $ 6329 § 6,511 $ 6452 § 6,485 § 6,353
Interest EXPense.......covevveerveeeerieererieeeesreeeeenenns 2,208 2,250 2,190 2,387 2,541 2,642 2,594 2,645
Net interest iNCOME ............c.ccvevverrereereerrereereneans 4,150 4,258 4,173 3,942 3,970 3,810 3,891 3,708
Provision (credit) for loan losses ...............c.......... 47 45 45 45 (25) 75 75 75
Net interest income, after
provision for loan losses............c.ccoeereruenens 4,103 4,213 4,128 3,897 3,995 3,735 3,816 3,633
Other inCome. ..........ccoevveeeeeeeeeeeeeeeeeeeeeeeeene 378 300 335 7409 8154 243 339 209
Operating eXpenses.........eeevereevereereeerereererserenens 2,096 2,030 2,120 2,079 2,094 1,976 1,903 1,742
Income before inCOMe taxes..........c..cevveereeeveeenenns 2,385 2,483 2,343 2,558 2,716 2,002 2,252 2,100
Income tax provision ..............ceeeeververereererverennen. 891 950 2139 2,361¢ 946 676 759 709
NEt iNCOME. ... $ 1494 $ 1,533 § 2,130 § 197 § 1,770 $ 1,326 $ 1,493 § 1,391
Earnings per common share:
BaSic ...veeeeeeeeeeeeeee e $§ 072 $ 0748 103 § 010 §$ 08 §$ 064 $§ 073 § 0.68
Diluted........ooveveeeeeeeeeeeeeeee e $§ 071 $ 0738 102 $ 009 §$§ 08 § 064 § 072 § 0.67
Cash dividends declared per common share ............ $ 037§ 018 § 018 § 017 § 0350 § 017 § 016 §$ 0.16

1) Includes a special dividend of $0.19 per common share declared on November 20, 2003.

(

(2) Includes $439,000 gain on sale of securities.

(3) Includes impact of MA REIT tax legislation.

(4) Includes $475,000 gain on termination of pension plan.
(

5) Includes a special dividend of $0.18 per common share declared on November 21, 2002.
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STOCK DATA

Hingham Institution for Savings’ common shares are listed and traded on The
Nasdaq Stock Market under the symbol HIFS.

As of December 31, 2003, there were approximately 460 stockholders of record,
holding 995,059 outstanding shares of common stock. These shares do not
include the number of persons who hold their shares in nominee or street name
through various brokerage firms.

The following table presents the quarterly high and low bid prices for the
Bank’s common stock reported by Nasdag.

High Low
2002
First Quarter $26.60 $23.60
Second Quarter 31.27 26.50
Third Quarter 29.99 28.35
Fourth Quarter 30.77 28.75
2003
First Quarter 31.95 29.50
Second Quarter 36.25 32.00
Third Quarter 40.05 35.00
Fourth Quarter 44.00 35.82

The closing sale price of the Bank’s common stock at December 31, 2003
was $41.54 per share.
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