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WASHINGTON TRUST BANCORP, INC.
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held April 23, 2013 

To the Shareholders of
Washington Trust Bancorp, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of WASHINGTON TRUST BANCORP,
INC., a Rhode Island corporation (the “Corporation”), will be held at the Westerly Library, 44 Broad Street, Westerly,
Rhode Island on Tuesday, the 23rd of April, 2013 at 11:00 a.m. (local time) for the purpose of considering and acting
upon the following:

1.The election of four directors, nominated by the Board of Directors, for three-year terms, each to serve until theirsuccessors are duly elected and qualified;

2.The ratification of the selection of KPMG LLP as the Corporation’s independent registered public accounting firmfor the year ending December 31, 2013;
3.A non-binding resolution to approve the compensation of the Corporation’s named executive officers;
4.The approval of the Washington Trust Bancorp, Inc. 2013 Stock Option and Incentive Plan; and
5.Such other business as may properly come before the meeting, or any adjournment thereof.

Only shareholders of record at the close of business on February 26, 2013 will be entitled to notice of and to vote at
the Annual Meeting.

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AND VOTED WHETHER OR NOT YOU PLAN
TO BE PRESENT AT THE ANNUAL MEETING.  PLEASE SIGN, DATE, AND FILL IN THE ENCLOSED
PROXY OR VOTING INSTRUCTION FORM AND RETURN IT BY MAIL IN THE ENCLOSED ADDRESSED
ENVELOPE OR VOTE YOUR SHARES THROUGH THE INTERNET OR BY TELEPHONE AS DESCRIBED IN
THE ENCLOSED PROXY CARD OR VOTING INSTRUCTION FORM.  IF YOU WISH TO VOTE YOUR
SHARES IN PERSON AT THE ANNUAL MEETING, YOU MAY REVOKE YOUR PROXY AND DO SO.

Important Notice Regarding the Availability of Proxy Materials for the Annual Shareholder Meeting To Be Held on
April 23, 2013: The Corporation’s 2013 Proxy Statement, Form 10-K and Annual Report for 2012 are available at
www.washtrust.com/proxy.  These documents are also available by calling the Corporation’s toll-free number (800)
475-2265 or by contacting Elizabeth B. Eckel, Senior Vice President by email at investor.relations@washtrust.com.

Free parking is available at the Washington Trust parking garage at 23 Broad Street, Westerly, Rhode Island.  The
Westerly Library is handicapped accessible.  Please call 401-348-1566 for questions regarding accessibility.

By Order of the Board of Directors,

/s/ David V. Devault
David V. Devault, Secretary

This Proxy Statement is dated March 13, 2013 and was first mailed to the Corporation’s shareholders on or about
March 13, 2013.
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WASHINGTON TRUST BANCORP, INC.
23 Broad Street, Westerly, RI  02891    Telephone: 401-348-1200

PROXY STATEMENT

The accompanying proxy is solicited by and on behalf of the Board of Directors of Washington Trust Bancorp, Inc.
(the “Corporation” or “Washington Trust”) for use at the Annual Meeting of Shareholders to be held at the Westerly
Library, 44 Broad Street, Westerly, Rhode Island on Tuesday, the 23rd of April, 2013 at 11:00 a.m. (local time) (the
“Annual Meeting”), and any adjournment thereof, and may be revoked at any time before it is exercised by submission
of another proxy bearing a later date, by voting through the Internet or by telephone, by attending the Annual Meeting
and voting in person, or by notifying the Corporation of the revocation in writing to the Secretary of the Corporation,
23 Broad Street, Westerly, Rhode Island 02891.  If not revoked, the proxy will be voted at the Annual Meeting in
accordance with the instructions indicated by the shareholder or, if no instructions are indicated, all shares represented
by valid proxies received pursuant to this solicitation (and not revoked before they are voted) will be voted “for”
Proposal Nos. 1, 2, 3 and 4.

This Proxy Statement is dated March 13, 2013 and was first mailed to our shareholders on or about March 13, 2013.

Important Notice Regarding the Availability of Proxy Materials for the Annual Shareholder Meeting To Be Held on
April 23, 2013: Our 2013 Proxy Statement, our Form 10-K and our Annual Report for 2012 are available at
www.washtrust.com/proxy.  These documents are also available by calling our toll-free number (800) 475-2265 or by
contacting Elizabeth B. Eckel, Senior Vice President, by email at investor.relations@washtrust.com.

As of February 26, 2013, the record date for determining shareholders entitled to notice of and to vote at the Annual
Meeting, there were 16,403,296 shares of our common stock, $0.0625 par value, issued and outstanding.  Each share
of common stock is entitled to one vote per share on all matters to be voted upon at the Annual Meeting, with all
holders of common stock voting as one class.  A majority of the outstanding shares of common stock entitled to vote,
represented in person or by proxy, will constitute a quorum for the transaction of business at the Annual
Meeting.  Abstentions and broker non-votes will be counted for purposes of determining if a quorum is present.

For Proposal No. 1, you may either vote “for” all the nominees to the Board of Directors or you may “withhold” your vote
for any nominee you specify.  For each of Proposal Nos. 2, 3 and 4, you may vote “for” or “against” the Proposal, or
abstain from voting on the Proposal.

Directors will be elected by a plurality of the votes cast at the Annual Meeting by the holders of shares present in
person or represented by proxy and entitled to vote on the election of directors.  The individuals who receive the
largest number of “for” votes cast are elected as directors, up to the maximum number of directors to be chosen at the
meeting.  Accordingly, the four nominees who receive the most “for” votes will be elected as directors.  Abstentions and
broker non-votes will not affect the outcome of the election of directors.

The ratification of KPMG LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2013 will require “for” votes from a majority of shares present in person or represented by proxy at the
Annual Meeting and entitled to vote on this proposal.  Abstentions will have the same effect as a vote “against” the
proposal.  Broker non-votes, if any, will have no effect on the vote.
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The approval of the non-binding advisory resolution to approve the compensation of the Corporation’s named
executive officers will require “for” votes from a majority of shares present in person or represented by proxy at the
Annual Meeting and entitled to vote on this proposal.  Abstentions will have the same effect as a vote “against” the
proposal.  Broker non-votes, if any, will have no effect on the vote.

The approval of the resolution to approve the 2013 Washington Trust Bancorp, Inc. Stock Option and Incentive Plan
will require “for” votes from a majority of shares present in person or represented by proxy at the Annual Meeting and
entitled to vote on this proposal.  Abstentions will have the same effect as a vote “against” the proposal.  Broker
non-votes, if any, will have no effect on the vote.

We know of no matters to be brought before the Annual Meeting other than those referred to in this Proxy
Statement.  If any other matters not described in the Proxy Statement are properly presented at the meeting, any
proxies received by us will be voted in the discretion of the proxy holders.

ELECTION OF DIRECTORS (PROPOSAL NO. 1)
Our Board of Directors is divided into three classes, with each class serving staggered terms of three years, so that
only one class is elected in any one year.  Under our by-laws, any director who reaches his or her 70th birthday agrees
to resign from the Board of Directors as of the next Annual Meeting of Shareholders following such director’s 70th
birthday.  There are presently 13 directors.

This year, based on the recommendation of our Nominating and Corporate Governance Committee (the “Nominating
Committee”), a total of four nominees for election to the Board of Directors have been nominated to be elected at the
Annual Meeting to serve until the 2016 Annual Meeting of Shareholders and until their respective successors are
elected and qualified.

Based on the recommendation of our Nominating Committee, the Board of Directors has nominated Barry G.
Hittner, Esq., Katherine W. Hoxsie, CPA, Kathleen E. McKeough, and John C. Warren for election at the Annual
Meeting.  Each of the nominees for director is presently a director of the Corporation.  Each of the nominees has
consented to being named a nominee in this Proxy Statement and has agreed to serve as a director if elected at the
Annual Meeting.  In the event that any nominee is unable to serve, the persons named in the proxy have discretion to
vote for other persons if the Board of Directors designates such other persons.  The Board of Directors has no reason
to believe that any of the nominees will be unavailable for election.

The Board of Directors unanimously recommends that shareholders vote “FOR” this proposal.
________________

The following paragraphs provide information as of the date of this Proxy Statement about each member of the Board
of Directors and each director nominee.  The information presented includes information provided by each director
about positions held, principal occupation and business experience for the past five years or more.  The biographical
description below for each nominee includes the specific experience, qualifications, attributes and skills that led to the
conclusion by the Board of Directors that such person should serve as a director of the Corporation.  The biographical
description below for each director who is not standing for election includes the specific experience, qualifications,
attributes and skills that the Board of Directors would expect to consider if it were making a conclusion currently as to
whether such person should serve as a director.  The Board of Directors did not currently evaluate whether these
directors should serve as directors, as the terms for which they have been previously elected continue beyond the
Annual Meeting.  In addition to the information presented below regarding each person’s specific experience,
qualifications, attributes and skills that led our Board to the conclusion that he or she should serve as a director, we

Edgar Filing: WASHINGTON TRUST BANCORP INC - Form DEF 14A

6



also believe all of our directors have a reputation for integrity, honesty and adherence to high ethical standards.  They
each have demonstrated business acumen and an ability to exercise sound judgment, as well as a commitment of
service to the Corporation and its shareholders.
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John J. Bowen, Director since 2011
Mr. Bowen, age 61, has been the Chancellor, President and Chief Executive Officer of Johnson & Wales University,
Providence, Rhode Island, since 2010, having served as President and Chief Executive Officer from 2004 to 2010, and
is a member of the Board of Trustees of the University.  He joined Johnson & Wales University in 1974 as a faculty
member and currently oversees more than 17,000 students and approximately 2,000 employees at four domestic
campuses.  He serves as a board member for a wide variety of not-for-profit organizations and has previously served
as a director of a large regional bank.  We believe Mr. Bowen’s qualifications to serve on the Board of Directors
include his experience as an executive of a large, successful institution as well as his previous experience in the
banking industry.

Steven J. Crandall, Director since 1983
Mr. Crandall, age 60, has served as Vice President of Ashaway Line & Twine Manufacturing Co., a manufacturer of
sporting goods products and medical threads, for over 35 years.  Mr. Crandall’s experience and responsibilities include
domestic and international sales and marketing, corporate finance and financial analysis, and human resources
management.  We believe Mr. Crandall’s qualifications to serve on the Board of Directors include his extensive
experience in sales and marketing as well as the management of a successful commercial and industrial business.

Robert A. DiMuccio, CPA, Director since 2010
Mr. DiMuccio, age 55, has served as President and Chief Executive Officer of Amica Mutual Insurance Company
since 2005 and has held the title of Chairman since 2009.  He joined Amica in 1991 as a Vice President and has held a
variety of positions of progressive responsibility, including Chief Financial Officer and Treasurer.  Prior to joining
Amica, Mr. DiMuccio was an audit partner with the public accounting firm of KPMG LLP, with experience in audits
of public and non-public companies including banking and insurance companies.  Mr. DiMuccio is also a director and
the past Chair of the Property Casualty Insurers Association of America and has earned the Chartered Property
Casualty Underwriter (CPCU) designation.  We believe Mr. DiMuccio’s qualifications to serve on the Board of
Directors include his extensive experience in the areas of audit, accounting and financial reporting, as well as his
record of leadership in the financial services industry.

Barry G. Hittner, Esq., Director since 2003
Mr. Hittner, age 66, is an attorney, and was Of Counsel with the firm of Cameron & Mittleman from 2003 to
2011.  Prior to that, he was Of Counsel with the firm of Edwards & Angell, LLP.  His legal experience over many
years includes legal representation of banks and insurance entities.  He served as the Director of the Rhode Island
Department of Business Regulation and as State Banking Commissioner from 1995 to 1999 and served as an attorney
with the firm of Edwards & Angell from 1979 to 1995. We believe Mr. Hittner’s qualifications to serve on the Board
of Directors include his extensive legal experience, with particular emphasis in the financial services industry, as well
as his background in the area of regulatory oversight.

Katherine W. Hoxsie, CPA, Director since 1991
Ms. Hoxsie, age 64, has been retired since 2008.  She served as the Vice President of Hoxsie Buick-Pontiac-GMC
Truck, Inc. automotive dealership, responsible for the company’s management and operations from 1991 until
2008.  Prior to 1991, Ms. Hoxsie was employed by the public accounting firm of Price Waterhouse with experience in
audits of public and non-public companies, including financial services companies.  We believe Ms. Hoxsie’s
qualifications to serve on the Board of Directors include her expertise in the areas of audit, finance, accounting and
taxation, as well as her knowledge of regulatory and financial reporting requirements.

Joseph J. MarcAurele, Director since 2009
Mr. MarcAurele, age 61, has served as Chairman, President and Chief Executive Officer of the Corporation and its
subsidiary bank, The Washington Trust Company, since April 2010. He joined Washington Trust in 2009 as President
and Chief Operating Officer of the Corporation and The Washington Trust Company.  He served as President of
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Citizens Bank from 2007 to 2009 and previously held positions of President and Chief Executive Officer of Citizens
Bank entities in Rhode Island and Connecticut from 2001 to 2007.  He held a series of positions of executive
leadership at Citizens Bank from 1993 to 2001 in the areas of commercial lending, wealth management and private
banking.  Prior to that, Mr. MarcAurele held positions at Fleet National Bank with concentration in commercial
lending and credit analysis and also held the position of Senior Vice President, Director of Human Resources.  We
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believe Mr. MarcAurele’s qualifications to serve on the Board of Directors include his extensive experience in many
areas of banking and financial services, experience in positions of executive leadership, and knowledge of the business
community in our market area.

Kathleen E. McKeough, Director since 2003
Ms. McKeough, age 62, is retired. She served as the Senior Vice President, Human Resources, of GTECH Holdings
Corporation, a lottery industry and financial transaction processing company, from 2000 to 2004. From 1991 to 1999,
she served with the U.S. division of Allied Domecq, PLC, a manufacturer and franchiser for 6,500 franchised stores,
in positions which included Treasurer, Chief Financial Officer and Senior Vice President, Human
Resources.  Previously, she held positions in commercial lending and credit administration with Bank of Boston.  We
believe Ms. McKeough’s qualifications to serve on the Board of Directors include her extensive experience in human
resources matters as well as her experience in finance and banking.

Victor J. Orsinger II, Esq., Director since 1983
Mr. Orsinger, age 66, is an attorney. Since January 1, 2012, he has had an independent law practice and has been Of
Counsel with the firm of Orsinger Nardone Lallo and Thomsen. Mr. Orsinger was a partner in the law firm of
Orsinger & Nardone Law Offices from 1985 through December 31, 2011. Previously, Mr. Orsinger was engaged in
the practice of law either as a sole practitioner or affiliated with other attorneys and firms. Mr. Orsinger has over 40
years of legal experience in the areas of real estate, estate planning and probate matters, commercial loan transactions,
and corporate and partnership law. We believe Mr. Orsinger’s qualifications to serve on the Board of Directors include
his broad legal experience, including in the areas of commercial and residential real estate lending and wealth
management, and knowledge of corporate governance matters.

H. Douglas Randall, III, Director since 2000
Mr. Randall, age 65, is the Chief Executive Officer of Randall, Realtors, and also holds the title of Chief Executive
Officer in several related firms including Kinlin Grover Real Estate (since 2009), Kinlin Grover Commercial (since
2010), Page Taft (since 2011) and Pequot Commercial (since 2012).  These firms operate 29 realty offices with 485
professionals and staff in Rhode Island, Massachusetts and Connecticut.  Mr. Randall has over 40 years of experience
in realty and property use matters, holding Graduate Realtors Institute and Certified Residential Broker
designations.  We believe Mr. Randall’s qualifications to serve on the Board of Directors include his extensive
experience in and knowledge of real estate matters as well as the management of a successful realty business.

Edwin J. Santos, Director Since 2012
Mr. Santos, age 53, has had a distinguished career in banking, with experience in risk management, corporate
governance, management advisory services, acquisitions, and reengineering efforts. He served for many years in
various positions of significant responsibility with FleetBoston Financial Group and most recently served as Group
Executive Vice President and General Auditor for Citizens Financial Group prior to his retirement in 2009. Mr. Santos
currently serves as Chairman of CharterCARE Health Partners and previously served as Vice Chairman of the Bryant
University Board of Trustees. We believe Mr. Santos’ professional competency, broad experience in the financial
services industry and strong reputation in the Rhode Island community qualify him to serve on the Board of Directors.

Patrick J. Shanahan, Jr., Director since 2002
Mr. Shanahan, age 68, is retired and was the Chairman and Chief Executive Officer, First Financial Corp., a publicly
traded Rhode Island bank holding company, from 1981 to 2002, and served as the President and Chief Executive
Officer of its commercial bank subsidiary, First Bank and Trust Company, from 1975 to 2002.  Mr. Shanahan has over
45 years experience in the financial services industry.  We believe Mr. Shanahan’s qualifications to serve on the Board
of Directors include his extensive experience in the leadership and governance of a commercial bank, his background
in commercial lending, and his knowledge of financial reporting and bank regulatory matters.
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John F. Treanor, Director since 2001
Mr. Treanor, age 65, served as the President and Chief Operating Officer of the Corporation and The Washington
Trust Company from 1999 until his retirement in 2009.  Mr. Treanor has over 40 years of experience in the financial
services industry.  Prior to joining Washington Trust, he held Chief Financial Officer positions with commercial banks
for ten years and previously served as Director of Corporate Planning and Mergers and Acquisitions for a major
Boston bank
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for more than five years.  Mr. Treanor is a member of the board of directors of the Federal Home Loan Bank of
Boston and a member of the board of directors of Beacon Mutual Insurance Company, where he serves as chairperson
of the Audit Committee.  We believe Mr. Treanor’s qualifications to serve on the Board of Directors include his strong
background in banking and finance as well as his extensive knowledge of regulatory and governance matters.

John C. Warren, Director since 1996
Mr. Warren, age 67, retired as Chairman and Chief Executive Officer of the Corporation and The Washington Trust
Company in April 2010.  He had served in that capacity since 1999.  He joined Washington Trust as President in
1996.  Mr. Warren has nearly 40 years of banking and capital markets experience.  Prior to joining Washington Trust,
he served as Chief Executive Officer of Sterling Bancshares Corporation for six years.  Earlier, he held numerous
positions in the fields of investments, asset/liability management and capital markets with Shawmut National
Corp.  We believe Mr. Warren’s qualifications to serve on the Board of Directors include his long experience in
banking and finance as well as his successful experience in growth of the Corporation within existing markets and
through acquisitions.

_________________

None of our director nominees or incumbents serves or has served during the past five years as a director of any other
company with a class of securities registered pursuant to Section 12 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or registered as an investment company under the Investment Company Act of 1940, as
amended.
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The following table sets forth certain information as of February 26, 2013 regarding (i) the beneficial ownership
interest in our common stock of the directors and certain executive officers of the Corporation and the Corporation’s
subsidiary, The Washington Trust Company (the “Bank”), (ii) the beneficial ownership interest of all directors and
executive officers of the Corporation, as a group, and (iii) the security holdings of each person, including any group of
persons, known by the Corporation to be the beneficial owner of five percent (5%) or more of our common stock
outstanding.

Term
Expiring
In

Common
Stock

Exercisable
Options (a)

Vested
Restricted
Stock
Units (b)

Total
Percentage
Of
Class

Nominees and Directors:
Barry G. Hittner, Esq. 2013 7,100 2,000 1,000 10,100 0.06 %
Katherine W. Hoxsie, CPA 2013 133,637 4,000 1,000 138,637 0.84 %
Kathleen E. McKeough 2013 4,620 2,000 1,000 7,620 0.05 %
John C. Warren 2013 50,681 — 1,000 51,681 0.31 %
John J. Bowen 2014 3,000 — — 3,000 0.02 %
Robert A. DiMuccio, CPA 2014 2,200 — — 2,200 0.01 %
H. Douglas Randall, III 2014 15,074 4,000 1,000 20,074 0.12 %
John F. Treanor 2014 22,876 — 1,000 23,876 0.14 %
Steven J. Crandall 2015 6,707 4,000 1,000 11,707 0.07 %
Joseph J. MarcAurele 2015 3,000 — — 3,000 0.02 %
Victor J. Orsinger II, Esq. 2015 12,669 2,000 1,000 15,669 0.09 %
Edwin J. Santos 2015 1,000 — — 1,000 0.01 %
Patrick J. Shanahan, Jr. 2015 40,976 4,000 1,000 45,976 0.28 %

Certain Executive Officers:
Stephen M. Bessette 3,242 12,100 — 15,342 0.09 %
Galan G. Daukas 1,270 39,515 — 40,785 0.25 %
David V. Devault 38,671 17,500 — 56,171 0.34 %
Mark K. W. Gim 2,830 9,200 — 12,030 0.07 %
All directors and executive officers as a group
(23 persons) 377,302 143,247 9,000 529,549 3.20 %
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