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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

02/17/2015

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

800 shares of restricted stock granted pursuant to the 2012 BNC Financial Group, Inc. Stock Plan and will vest in four equal annual
(1) installments of 25%, with the first installment to vest on November 5, 2014 and an additional 25% to vest on each annual anniversary of
the grant date thereafter.
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1,000 shares of restricted stock granted pursuant to the 2012 Bankwell Financial Group, Inc. Stock Plan. The shares vest in three
(2) substantially equal installments - the first immediately on December 15, 2014 and then on each of December 3, 2015 and December 3,

2016.
This Form 5 is being filed to clarify the Reporting Person's ownership. Of the 167,141 Shares previously reported as Indirectly
Owned/Foundation 55,556 Shares are Units. Each Unit consists of one share of Common Stock and an attached Warrant which gives the

(3) Reporting Person the right to purchase .3221 shares of the Company's Common Stock at $14.00 per share once exercised. The exercise
period for the Warrants is currently set for October 1, 2015 through December 1, 2015. The associated Common Stock is disclosed in

Table I, and the associated Warrants in Table II.

Note: File three copies of this Form, one of which must be manually signed. If space provided is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.
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