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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C.  20549

FORM 10-K/A
AMENDMENT NO. 2

ý ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended December 31, 2012

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

Commission File Number: 000-51996

CHICOPEE BANCORP, INC.
(Exact name of registrant as specified in its charter)

Massachusetts 20-4840562
(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

70 Center Street, Chicopee, Massachusetts 01013
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number: (413) 594-6692

Securities registered pursuant to Section 12(b) of the Act:
 Title of each class  Name of each exchange on which registered
 Common Stock, no par value      NASDAQ Global Market

Securities registered pursuant to Section 12(g) of the Act:
None

Indicate by check mark whether the registrant is a well known seasoned issuer, as defined in Rule 405 of the
Securities Act.       YES___   NO  X

Indicate by check mark whether the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of
the Act.  YES        NO  X   

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. YES   X      NO
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___

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files.) YES  X        NO___
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. ___

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “accelerated filer,” “large accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer     [    ] Accelerated filer   [ X ]
Non-accelerated filer     [    ] Smaller reporting company   [    ]
                                                                            (Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12(b)-2 of the Exchange Act).
YES  ____NO    X  

On June 30, 2012, the aggregate market value of the voting and non-voting common equity held by non-affiliates was
$74,857,308.

The number of shares of Common Stock outstanding as of March 4, 2013 was 5,428,585.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Proxy Statement for our Annual Meeting of Stockholders, to be held on May 29, 2013, are
incorporated by reference in Part III of this Annual Report on Form 10-K.

2

Edgar Filing: CHICOPEE BANCORP, INC. - Form 10-K/A

3



Explanatory Note

This Amendment No. 2 to the Form 10-K of Chicopee Bancorp, Inc. is being filed solely to include the signature of
Berry Dunn McNeil & Parker, LLC that was inadvertently omitted from the Report of Independent Registered Public
Accounting Firm included with the initial filing of the Form 10-K.

Item 8.  Financial Statements and Supplementary Data.

Information required by this item is included herein beginning on page F-1.

PART IV

Item 15.  Exhibits and Financial Statements Schedules.

1.      Financial Statements

The following consolidated financial statements of the Company and its subsidiaries are filed as part of this document
under Item 8:
- Report of Independent Registered Public Accounting Firm
- Consolidated Balance Sheets at December 31, 2012 and 2011
- Consolidated Statements of Income for the Years Ended December 31, 2012, 2011 and 2010

- Consolidated Statements of Other Comprehensive Income for the Years Ended December 31, 2012, 2011
and 2010

- Consolidated Statements of Changes in Stockholders’ Equity for the Years Ended December 31, 2012,
2011 and 2010

- Consolidated Statements of Cash Flows for the Years Ended December 31, 2012, 2011 and 2010
- Notes to Consolidated Financial Statements

2.      Financial Statement Schedules

Financial Statement Schedules have been omitted because they are not applicable or the required information is shown
in the Consolidated Financial Statements or notes thereto.
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3.      Exhibits

 No. Description

3.1 Certificate of Incorporation of Chicopee Bancorp, Inc. (1)
3.2 Bylaws of Chicopee Bancorp, Inc. (2)
4.1 Stock Certificate of Chicopee Bancorp, Inc. (1)
10.1* Amended and Restated Employment Agreement between William J. Wagner and Chicopee Bancorp, Inc. (3)
10.2* Amended and Restated Employment Agreement between William J. Wagner and Chicopee Savings Bank (3)
10.3* Form of Chicopee Savings Bank Employee Stock Ownership Plan (1)

10.4* Form of Trust Agreement between Chicopee Savings Bank and the Trustee for Chicopee Savings Bank
Employee Stock Ownership Plan Trust (1)

10.5* Form of Loan Agreement (1)
10.6* Amended and Restated Chicopee Savings Bank Employee Severance Compensation Plan (3)
10.7* Amended and Restated Chicopee Savings Bank Supplemental Executive Retirement Plan (3)

10.8* Form of Executive Supplemental Retirement Income Agreement between Chicopee Savings Bank and
Russell J. Omer and William J. Wagner (1)

10.9* Form of First Amendment to the Executive Supplemental Retirement Income Agreement between Chicopee
Savings Bank and Russell J. Omer and William J. Wagner (3)

10.10* First Amendment to Amended and Restated Employment Agreement between William J. Wagner and
Chicopee Bancorp, Inc. (3)

10.11* First Amendment to Amended and Restated Employment Agreement between William J. Wagner and
Chicopee Savings Bank (3)

10.12* Change in Control Agreement between Guida R. Sajdak and Chicopee Savings Bank (4)

10.13* First Amendment to Change in Control Employment Agreement between Guida R. Sajdak and Chicopee
Savings Bank (6)

10.14* Employment Agreement between Russell J. Omer and Chicopee Bancorp, Inc. (4)
10.15* Employment Agreement between Russell J. Omer and Chicopee Savings Bank (4)
10.16* Chicopee Bancorp, Inc. 2007 Equity Incentive Plan (5)
21.0 List of Subsidiaries (7)
23.0 Consent of Berry Dunn McNeil & Parker, LLC
31.1 Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer
31.2 Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer
32.0 Section 1350 Certification of Chief Executive Officer and Chief Financial Officer

___________________________
* Management contract or compensatory plan, contract or agreement.

(1 )
Incorporated by reference in this document to the exhibits to the Company’s Registration Statement on
Form S-1 (File No. 333-132512) and any amendments thereto, initially filed with the Securities and
Exchange Commission on March 17, 2006.

(2 ) Incorporated by reference in this document to the Company’s Current Report on Form 8-K filed on
August 1, 2007 (File No. 000-51996).

(3 ) Incorporated by reference in this document to the Company’s Annual Report on Form 10-K for the
year ended December 31, 2009, filed on March 13, 2009 (File No. 000-51996).

(4 ) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on June 22, 2010.

(5 ) Incorporated herein by reference to Appendix A to the Company’s definitive proxy statement filed
with the Securities and Exchange Commission on April 18, 2007 (File No. 000-51996).

(6 ) Incorporated by reference to the Company's 8-K filed with the SEC on March 1, 2013.
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(7 ) Incorporated by reference in this document to the Company's Annual Report on Form 10-K for the
year ended December 31, 2012, filed on March 15, 2013 (File No. 000-51996).
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.
Chicopee Bancorp, Inc.

By: /s/ William J. Wagner July 22, 2013
William J. Wagner
Chairman of the Board, President and Chief Executive Officer
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Management’s Annual Report on Internal Control over Financial Reporting

The management of Chicopee Bancorp, Inc. and Subsidiaries (collectively the “Company”) is responsible for
establishing and maintaining adequate internal control over financial reporting.  The Company’s internal control
system is a process designed to provide reasonable assurance to the management and board of directors regarding the
preparation and fair presentation of published consolidated financial statements.

The Company’s internal control over financial reporting includes policies and procedures that pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect transactions and dispositions of assets;
provide reasonable assurances that transactions are recorded as necessary to permit preparation of consolidated
financial statements in accordance with U.S. generally accepted accounting principles (“GAAP”), and that receipts and
expenditures are being made only in accordance with authorizations of management and the directors of the
Company; and provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use
or disposition of the Company’s assets that could have a material effect on our consolidated financial statements.

All internal control systems, no matter how well designed, have inherent limitations.  Therefore, even those systems
determined to be effective can provide only reasonable assurance with respect to consolidated financial statement
preparation and presentation.  Also, projections of any evaluation of effectiveness to future periods are subject to the
risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

The Company’s management assessed the effectiveness of internal control over financial reporting as of December 31,
2012.  In making this assessment, management used the criteria set forth by the Committee of Sponsoring
Organizations of the Treadway Commission in Internal Control-Integrated Framework.  Based on its assessment,
management believes that, as of December 31, 2012, the Company’s internal control over financial reporting is
effective based on those criteria.

The Company’s independent registered public accounting firm that audited the consolidated financial statements has
issued an audit report on our assessment of, and the effective operation of, the Company’s internal control over
financial reporting as of December 31, 2012, a copy of which is included in this annual report.

F-1
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Stockholders and Board of Directors
Chicopee Bancorp, Inc.

We have audited the accompanying consolidated balance sheets of Chicopee Bancorp, Inc. and Subsidiaries as of
December 31, 2012 and 2011, and the related consolidated statements of income, comprehensive income, changes in
stockholders' equity, and cash flows for each of the years in the three-year period ended December 31, 2012. We have
also audited Chicopee Bancorp, Inc.'s internal control over financial reporting as of December 31, 2012, based on
criteria established in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations
of the Treadway Commission (COSO). Chicopee Bancorp, Inc.'s management is responsible for these financial
statements, for maintaining effective internal control over financial reporting, and for its assessment of the
effectiveness of internal control over financial reporting, included in the accompanying Management's Annual Report
on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on these financial statements
and an opinion on the Company's internal control over financial reporting based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the financial statements are free of material misstatement and whether effective internal control over financial
reporting was maintained in all material respects. Our audits of the financial statements included examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, and evaluating the overall financial statement presentation. Our
audit of internal control over financial reporting included obtaining an understanding of internal control over financial
reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. Our audits also included performing such other procedures
as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our
opinions.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with U.S. generally accepted accounting principles (GAAP). A company's internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
GAAP, and that receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material effect on
the financial statements.

F-2
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The Stockholders and Board of Directors
Chicopee Bancorp, Inc.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated
financial position of Chicopee Bancorp, Inc. and Subsidiaries as of December 31, 2012 and 2011, and the consolidated
results of their operations and their consolidated cash flows for each of the years in the three-year period ended
December 31, 2012, in conformity with GAAP. Also, in our opinion, Chicopee Bancorp, Inc. maintained, in all
material respects, effective internal control over financial reporting as of December 31, 2012, based on criteria
established in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO).

Berry Dunn McNeil & Parker, LLC
Portland, Maine

March 15, 2013 
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 CHICOPEE BANCORP, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

December 31,
2012 2011

ASSETS (In Thousands, except share data)
Cash and due from banks $11,073 $10,204
Federal funds sold 3,372 50,457
Interest-bearing deposits with the Federal Reserve Bank of Boston 25,163 461
Cash and cash equivalents 39,608 61,122

Securities available-for-sale, at fair value 621 613
Securities held-to-maturity, at cost (fair value $67,108 and $80,607
at December 31, 2012 and 2011, respectively) 59,568 73,852
Federal Home Loan Bank stock, at cost 4,277 4,489
Loans receivable, net of allowance for loan losses ($4,364 at
December 31, 2012 and $4,576 at December 31, 2011) 465,211 443,471
Loans held for sale — 1,635
Other real estate owned 572 913
Mortgage servicing rights 368 344
Bank owned life insurance 13,807 13,427
Premises and equipment, net 9,459 9,736
Accrued interest receivable 1,567 1,527
Deferred income tax asset 3,252 2,893
FDIC prepaid insurance 467 824
Other assets 1,205 1,460
Total assets $599,982 $616,306

LIABILITIES AND STOCKHOLDERS' EQUITY
Deposits
Demand deposits $75,407 $68,799
NOW accounts 36,711 26,747
Savings accounts 48,882 47,122
Money market deposit accounts 127,730 97,606
Certificates of deposit 177,447 213,103
Total deposits 466,177 453,377

Securities sold under agreements to repurchase 9,763 12,340
Advances from Federal Home Loan Bank 33,332 59,265
Accrued expenses and other liabilities 741 542
Total liabilities 510,013 525,524

Commitments and contingencies (Notes 10, 11, 12, 13, 14, 15, 16 and 17)
Stockholders' equity
Common stock (no par value, 20,000,000 shares authorized, 7,439,368 shares
issued;
5,428,585 outstanding at December 31, 2012 and 5,736,303 outstanding at
December 31, 2011) 72,479 72,479

Treasury stock, at cost (2,010,783 shares at December 31, 2012 and
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1,703,065 shares at December 31, 2011) (26,567 ) (22,190 )
Additional paid-in capital 3,044 2,800
Unearned compensation (restricted stock awards) (18 ) (546 )
Unearned compensation (Employee Stock Ownership Plan) (3,868 ) (4,166 )
Retained earnings 44,873 42,408
Accumulated other comprehensive income (loss) 26 (3 )
Total stockholders' equity 89,969 90,782
Total liabilities and stockholders' equity $599,982 $616,306

The accompanying notes are an integral part of these consolidated financial
statements.
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CHICOPEE BANCORP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31,
2012 2011 2010
(In Thousands, except share data)

Interest and dividend income:
Loans, including fees $22,649 $23,186 $23,537
Interest and dividends on securities 1,684 1,615 1,288
Other interest-earning assets 64 49 32
Total interest and dividend income 24,397 24,850 24,857

Interest expense:
Deposits 4,412 5,198 5,930
Securities sold under agreements to repurchase 13 36 68
Other borrowed funds 1,202 1,668 2,018
Total interest expense 5,627 6,902 8,016

Net interest income 18,770 17,948 16,841
Provision for loan losses 442 842 1,223
Net interest income after provision for loan losses 18,328 17,106 15,618

Non-interest income:
Service charges, fee and commissions 2,228 1,964 1,716
Loan sales and servicing, net 667 373 365
Net gain on sales of securities available-for-sale — 12 158
Loss on sale of other real estate owned (249 ) (126 ) (22 )
Other than temporary impairment charge (37 ) — (13 )
Income from bank owned life insurance 380 395 422
Other non-interest income 34 32 —
Total non-interest income 3,023 2,650 2,626

Non-interest expenses:
Salaries and employee benefits 10,429 10,895 10,407
Occupancy expenses 1,476 1,534 1,551
Furniture and equipment 798 728 702
FDIC insurance assessment 357 537 422
Data processing 1,119 1,166 1,207
Professional fees 550 547 577
Advertising 594 571 501
Stationery, supplies and postage 337 362 315
Other non-interest expense 2,645 2,394 2,327
Total non-interest expenses 18,305 18,734 18,009

Income before income tax expense (benefit) 3,046 1,022 235
Income tax expense (benefit) 581 (78 ) (230 )
Net income $2,465 $1,100 $465
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