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Item 1.  Significant Parties

PART 1
NOTIFICATION

List the full names and business and residentia] addresses, as applicable, for the following persons:

(a) and (b):

Name

The Issuer’s Directors and Officers:

Business Address

Residence Address

Robert U. Blades, Jr.
Director

Brenda L. Copeland
President, Chief Executive
Officer and Directqr

Michael E. Davidson
Director

Charles M. Edmondson
Director

Mary E. Hilfiger
Corporate Secretary

Stoner E. Horey
Director

L. Victor Myers
Director

James P. Nicoloff
Executive Vice President,
Treasurer and

Chief Financial Officer

Charles D. Oliver
Director

Amanda S. Parker
Director

David A. Shults
Chairman of the Board
and Director

Eric Shults
Director

Blades Holding Company, Inc.
Hornell, New York 14843

One Steuben Square
Homell, New York 14843-1699

Davidson’s Furniture
161 Main Street
Hornell, NY 14843

Alfred University
Saxon Drive, Carnegie Hall
Alfred, New York 14802

One Steuben Square
Homnell, New York 14843-1699

(Not applicable)
{Not applicable)

One Steuben Square
Hornell, New York 14843-1699%

Charles F. Oliver & Son
17 South Church Street
Canaseraga, New York 14822

The Bonadio Group
1 Lake Street, Suite 203
Perry, New York 14530

Shults & Shults
9 Seneca Street
Hornell, New York 14843

Shults & Shuits
9 Seneca Street
Hornell, New York 14843

1609 Heather Heights
Hornell, New York 14843

5863 Dineen Road
Hornell, New York 14843

212 Main Street
Hornell, NY 14843

71 Pine Hill Drive
Alfred, New York 14802

80 Bennett Street
Hornell, New York 14843

3461 Pierce Road
Canisteo, New York 14823

8067 Gleason Road
Lima, NY 14485

62 Maple Street
Hornell, New York 14843

8 North Street
Canaseraga, New York 14822

68 Covington Street
Perry, New York 14530

66 Maple Street
Hornell, New York 14843

427 Seneca Road
Hornell, New York 14843

Sherry C. Walton (not applicable) 4165 Grandview Avenue
Director Wellsville, New York 14895
(c) The Issuer has no general partners.

(d) The record owners of 5% or more of any class of the Issuer’s equity securities:

il
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Name Business Address Residence Address

Steuben Trust Company, One Steuben Square (not applicable)
as Trustee for Richard W. Hornell, New York 14843-1699
Bradley QTIP Trust
David A. Shults 9 Seneca Street 66 Maple Street
Homell, New York 14843 Hornell, New York 14843
Dick T. Hollands Not applicable 900 N Taylor St, #238

McLean, Virginia 22102-3419

(e) The beneficial owners of 5% or more of any class of the Issuer’s equity securities:
See responses under (d) above.

H Promoters of the Issuer: Not applicable.

() Affiliates of the Issuer: Affiliates of the issuer are its banking subsidiary, Steuben Trust Company,
and a subsidiary trust, Steuben Statutory Trust II.

) Counsel to the issuer with respect to the proposed offering:
Underberg & Kessler LLP, 300 Bausch & Lomb Place, Rochester, New York 14604

) through (m):

Each underwriter with respect to the proposed offering; the underwriter’s directors; the underwriter’s
officers; the underwriter’s general partners; and counsel to the undenwriter:

In each case, not applicable.

Item 2.  Application of Rule 262

(a) No person identified in response to Item 1 is subject to any of the disqualification provisions
set forth in Rule 262.

(b) Not applicable.

Item 3.  Affiliate Sales
Not applicable.

Item 4,  Jurisdictions in Which Securities Are to be Offered

(a) None.

(b) The Common Stock to be offered by the Issuer in its Share Owner Dividend Reinvestment
and Stock Purchase Plan (“Plan™) will be offered to the Issuer’s existing shareholders who reside in the states
of: Arizona, Arkansas, California, Colorado, Connecticut, Florida, Georgia, Illinois, Maryland,
Massachusetts, Michigan, Minnesota, Mississippi, New Jersey, New York, North Carolina, Ohio, Oregon,
Pennsylvania, Tennessee, Texas, Virginia, and Washington. The Plan and any shares of Common Stock
purchased by the Issuer for such Plan are being offered to existing shareholders of the Issuer by delivery of
the final Offering Circular by United States mail.

Item 5. Unregistered Securities Issued or Sold Within One Year
Not applicable.

Item 6. Other Present or Proposed Offerings
None,

Item 7. Marketing Arrangements
None; not applicable.

Item 8. Relationship With Issuer of Experts Named in Offering Statement
Not applicable.

Item 9. Use of a Solicitation of Interest Document
No; not applicable.
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PART Il
OFFERING CIRCULAR
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OFFERING CIRCULAR

STEUBEN TRUST CORPORATION
SHARE OWNER DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

500,000 shares of Common Stock
$1.00 par value

Information comained in this

TO THE COMMON SHAREHOLDERS OF STEUBEN TRUST CORPORATION:

(“STC” or the “Company”) Share Owner Dividend Reinvestment and Stock Purchase Plan (the “Plan”).
The Plan offers our shareholders who own the Company’s Common Stock the opportunity to
automatically reinvest any cash dividends on your Common Stock in the purchase of additional shares
of Common Stock. No brokerage commissions, fees, or service charges will be paid by shareholders
participating in the Plan for purchases of shares made under the Plan.

Dividends will be reinvested on a quarterly basis as paid. The Plan may purchase shares of
Common Stock on the open market or from the Company for the accounts of participants in the Plan, as
further described herein.

Shareholders may enroll in the Plan by completing the enclosed Authorization Form and
returning it to American Stock Transfer and Trust Company, LLC, 6201 15" Avenue, Brooklyn, New
York 11219, the Company’s Agent for administering the Plan. Shareholders enrolled in the Plan will
continue in the Plan until they notify American Stock Transfer and Trust Company, LLC in writing that
they wish to withdraw from participation in the Plan.

If you do not wish to participate in the Plan, you do not need to take any action. You will
continue to receive your cash dividends, if and when declared, by check,

Additional information about the Plan is provided in question-and-answer form in this
Prospectus. Should any additional questions arise, please contact us.

Sincerely,

Brenda L. Copeland,
President and Chief Executive Officer

This Offering Circular relates to 500,000 shares of Common Stock, par value $1.00 per share, of the
Company registered for sale under the Plan. Please retain this Offering Circular for future reference.

r is subject to completion or atendment. These securities may not be sold nor may offers (o buy be accepted prior to tie time an offering circular

The date of commencement of this offering is , 2013,

which is no designated as a Preliminary Offering Circular is delivered and the offering statement filed with the Comnission becomes qualificd. This Preliminary Offering Circutar
shall not constitute an offer to sett or the selicitation of an offer to buy nor shall there be any sales of these securities in any state in which such offer, solicitation or sale would be

An offering statement purssant to Regulation A relating to these sccurities has been filed with the Sccurities and Exchange Commission.
urniawful prior to repistration or qualification under the laws of any such state,

Preliminary Offering Circ
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STEUBEN TRUST CORPORATION

One Steuben Square
Hornell, New York 14843-1699
(607) 324-5010

500,000 shares of Common Stock

All the shares of Common Stock offered hereby are being sold by Steuben Trust Corporation (*STC”
or the “Company”). There is no public market for the Common Stock and it is unlikely that a public market
will develop as a resuit of this Offering. The Company does not intend to list the Common Stock on any
securities exchange or the NASDAQ Stock Market. The offering price will be determined as set forth in the
Plan, a copy of which is attached hereto as Annex 1.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOLS NOT PASS
UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE
TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER SELLING LITERATURE.
THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM
REGISTRATION WITH THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE
AN INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED HEREUNDER ARE
EXEMPT FROM REGISTRATION.

SEE “RISK FACTORS” BEGINNING ON PAGE 6 FOR INFORMATION THAT SHOULD BE
CONSIDERED BY PROSPECTIVE INVESTORS.

Underwriting

Discounts and Proceeds to the
Price to Public Commissions Company
Per Share $30.00 $ -0- $30.00
Total $30.00 $-0- $30.00

The date of this Offering Circular is August 22, 2013

THE SHARES OF COMMON STOCK OFFERED HEREUNDER ARE NOT A DEPOSIT OR AN ACCOUNT OF OUR
BANK SUBSIDIARY AND ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR
ANY OTHER GOVERNMENT AGENCY.

THIS OFFERING CIRCULAR IS NOT AN OFFER TO SELL OUR COMMON STOCK AND IS NOT SOLICITING AN
OFFER TO BUY OUR COMMON STOCK EXCEPT TO OUR EXISTING SECURITY HOLDERS.

™
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SUMMARY

The Plan provides all holders of the Company’s Common Stock the ability, on a quarterly basis, to
automatically reinvest all or a portion of any cash dividends declared by the Company or to voluntarily invest
certain additional cash payments into additional shares of Common Stock. This Offering Circular explains
the potential risks to those investing funds through the Plan and provides detailed information with respect to
the purpose, advantages, administration, participation, and costs associated with investing through the Plan,
In addition, the Offering Circular gives detailed information with respect to making purchases under the
Plan, and how and when an investor may withdraw from the Plan.

Finally, the Offering Circular gives detailed information with respect to the Company, its business,
and competition. This information includes statistical, financial, and descriptive detail of the Company’s
lending activities, as well as the regulation and supervision of the Company by Federal and New York State
authorities. The capitalization of the Company is also discussed, as well as its management.
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SELECTED FINANCIAL AND OTHER DATA

The following tables set forth our selected consolidated historical financial and other data for the years
and at the dates indicated. The information at june 30, 2013 and 2012 and December 31, 2012 and
2011 and for the years or periods then ended is derived in part from and should be read together with
our consolidated financial statements and notes thereto beginning at page F-1 of this offering circular.
The selected consolidated financial data below should be read in conjunction with our consolidated fi-
nancial statements and the accompanying notes and Management's Discussion and Analysis of Finan-
cial Condition and Results of Operations, The historical results are not necessarily indicative of results
that may be expected for any future period.

Condensed Consolidated Statements of Condition

December 31, June 30,
2012 2011 2013 2012
(Dollars in Thousands)

Assets
Cash and Due From Banks 5 13,008 17,237 13,509 11,512
Loans, net 240,476 218,782 233,820 222,076
Investment Securities 141,010 133,659 153,142 145,631
Premises & Equipment 7,497 6,561 1,357 7,420
Other Assets 15,498 14,412 16,090 14,037
Total Assets s 419,480 390,651 423,918 398,696
Liabilities
Deposits s 330,034 314,435 352,065 338,698
Borrowings 41,500 29,230 25,000 13,000
Subordinated Debentures 2,062 2,062 2,062 2,062
Accrued Interest Payable 97 161 91 148
Other Liabilities 3,073 5,636 5,155 4,975

Total Liabilities ) 378,766 351,564 384,373 358,883
Shareholders’ Equity
Common Stock s 1,728 1,707 1,728 1,712
Additional Paid-In Capital 4,469 3,865 4,494 4,017
Non-controlling interest 314 314 314 314
Undivided Profits 33,464 32,358 35,703 33,587
Accumulated Other Comprehensive Income 2,559 2,161 (326) 2,123
Treasury Stock (1,811) (1,318) (2,168) (1,940

Total Shareholders® Equity 40,723 39,087 39,545 39,813
Total Liabilities and Shareholders’ Equity 5 419,489 390,651 423,918 398,696

5
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Condensed Consolidated Statements of Income
{Dollars in Thousands Except Per Share Data)

Twelve Months Ending Six Months Ending
12/31/12  12/31/11 6/30/13 6/30/12
Interest Income 3 15,730 16,045 7,857 7,841
Interest Expense 1,389 1,838 523 771
Net Interest Income 14,341 14,207 7,334 7,070
Provision for Loan Losses 166 583 34 26
Net Interest Ineome After Provision
for Loan Losses 14,175 13,624 7,300 7,044
Other Operating Income 4,546 4,680 2,302 2,171
Operating Expenses 12,696 12,459 6,425 6,373
Income Before Income Tax 6,025 5,845 3,177 2,842
[ncome Tax 1,626 1,585 9210 779
Net Income 4,399 4,260 2,267 2,063
Less: net ine. attrib. to non-controlling interest 28 28 28 28
Net income available to common sharcholders $ 4,371 4,232 2,239 2,035
Basic Eacnings Per Share s 2.66 2.58 1.36 1.24
Diluted Earnings Per Share ) 2.66 2.58 1.36 1.24
Year ended December 31, Six Months Ended June 30, **
Other Financial Information 2012 2011 2013 2012
Return on Average Assets 1.09% 1.13% 1.05% 1.03%
Return on Average Equity 10.90% 11.67% 10.88% 10.34%
Dividend Payout Ratio 74.70%* 37.05% 0.00% 39.63%

*Includes $1.00 accelerated dividend; regular dividend 37.14%
** Six month period results are annualized in computing ratios

RISK FACTORS

PROSPECTIVE INVESTORS SHOULD CONSIDER CAREFULLY THE FOLLOWING
FACTORS IN ADDITION TO THE OTHER INFORMATION CONCERNING THE COMPANY
AND ITS BUSINESS CONTAINED IN THIS OFFERING CIRCULAR BEFORE PURCHASING
THE SHARES OFFERED HEREBY.

THE COMPANY MAY BE UNABLE TO PAY DIVIDENDS OR ITS ABILITY TO PAY
DIVIDENDS MAY BE RESTRICTED.

The Company's ability to pay dividends to holders of its Common Stock is dependent on receipt of
cash dividends from its wholly-owned subsidiary, Steuben Trust Company (the “Bank™). Federal regulations
limit the amount of cash dividends which the Bank may pay to the Company and may restrict the amount of
dividends payable by the Company. Failure to obtain sufficient funds from the Bank to make periodic divi-
dend payments will adversely affect the Company's ability to pay dividends to the holders of the Common
Stock. The Bank’s ability to make dividend payments is subject to the Bank maintaining profitable opera-
tions. There can be no assurance that future earnings will support dividend payments to the Company.

The Board of Governors of the Federal Reserve System (the “Federal Reserve Board”) has the power
to prohibit the payment of dividends by a bank holding company if actions by such a company constitute an
unsafe or unsound practice. The Federal Reserve Board has issued a policy statement on the payment of cash
dividends by bank holding companies, which expresses the Federal Reserve Board's view that a bank holding
company should pay cash dividends only to the extent that the company's net income for the past year is
sufficient to cover both the cash dividends and a rate of earnings retention that is consistent with the
company's capital needs, asset quality, and overall financial condition. The Federal Reserve Board indicated
that it would be inappropriate for a company experiencing serious financial problems to borrow funds to pay
dividends. Federal Reserve Board policy also requires that a bank holding company serve as a source of
financial strength to its subsidiary banks by standing ready to use available resources to provide adequate
capital funds to those banks during periods of financial stress or adversity. These policies could affect the
ability of the Company to pay cash dividends.
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Federal legislation also prohibits depository institutions insured by the Federal Deposit Insurance
Corporation (the “FDIC”), such as the Bank, from paying dividends or making capital distributions that
would cause the institution to fail to meet minimum capital requirements. In addition, under the New York
Banking Law, the Bank may only pay dividends up to an amount equal to its net profits for the current year
combined with its retained net profits of the preceding two years.

NO PUBLIC MARKET FOR STOCK; COMPANY NOT REQUIRED TO FILE PERIODIC
REPORTS WITH THE SEC

There is no public market for the Company’s Common Stock offered hereby and there can be no
assurance that any trading market will develop at any tinie in the future. Additionally, the Common Stock
offered hereby is offered pursuant to an exemption from the registration requirements under the Securities
Act pursuant to SEC Regulation A. The Company is not and will not be required to file periodic reports with
the SEC as a result of this Offering or otherwise be subject to the provisions of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”) or the rules of the SEC applicable to reporting companies. Such a
reporting obligation would not arise unless and until the Company has 2,000 shareholders of record. In order
to avoid the direct and indirect costs of being a reporting company, the Company intends to attempt to stay
below 2,000 record shareholders.

SIGNIFICANT COMPETITION FROM BANKS AND OTHER FINANCIAL INSTITUTIONS
OFFERING SIMILAR SERVICES

The Company faces significant competition from many banks, savings institutions, and other finan-
cial institutions, which have branch offices or otherwise operate in the Company's market area, as well as
many other companies now offering a variety of financial services. Many of these competitors have substan-
tially greater financial resources than the Company, including a larger capital base that allows them to attract
customers seeking larger loans than the Bank is able to make.

LOCAL, NATIONAL, AND INTERNATIONAL ECONOMIC CONDITIONS AND GOVERNMENT
MONETARY AND FISCAL POLICIES MAY ADVERSELY IMPACT PROFITABILITY

Cominercial banking is affected, directly and indirectly, by local, domestic and international eco-
nomic and political conditions, and by government monetary and fiscal policies. Conditions such as infla-
tion, recession, unemployment, volatile interest rates, tight money supply, real estate values, international
conflicts and other factors beyond the control of the Company and the Bank may adversely affect the poten-
tial profitability of the Company and the Bank. The Company is not immune from the effects of the current
global economic downturn. Maintaining profitability may become increasingly challenging until these con-
ditions improve. It should be noted that the recent recovery in the stock market has improved the overall
wealth of many households. However, most of this additional wealth is in 401(k) plans or other retirement
accounts. Therefore, the spending power of these households has not been greatly increased. Volatility in
the stock market remains a risk to household wealth levels as well as consumer confidence. The unemploy-
ment rates are still at very high levels, both nationally and locally, but off their historic highs from a few
years ago.

FEDERAL AND STATE REGULATIONS COULD AFFECT THE COMPANY AND THE BANK
BY INCREASING COSTS OF OPERATIONS

The operations of the Company and the Bank are heavily regulated and will be affected by present
and future legisiation and by the policies established from time to time by various federal and state regulatory
authorities. In particular, the monetary policies of the Federal Reserve Board have had a significant effect on
the operating results of banks in the past and are expected to continue to do so in the future. In addition, the
Company is regulated by the Federal Reserve Board under the federal Bank Holding Company Act of 1956
as amended, and the Bank is regulated both by the New York State Department of Financial Services and by
the FDIC. Changes in applicable laws and regulations resulting from the current turmoil in the financial
markets are anticipated. These may result in increased cost of operations for the Company. Increased
regulation is highly likely and as a result the Bank’s operations may be affected, and its costs of compliance
may rise.
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The Dodd-Frank Act, enacted in July 2010, represents a comprehensive overhaul of the US financial
services industry and requires federal agencies to implement new rules. These new rules will include, among
other things, changes to consumer and mortgage origination requirements.

In July 2013, the Federal Reserve and the Bank’s primary federal regulator, the FDIC and other
regulatory agencies published final rules (the Basel 11I Capital Rules) that will revise their leverage and risk-
based capital requirements and the method for calculating risk-weighted assets to make them consistent with
agreements that were reached by the Basel Committee on Banking Supervision and certain provisions of the
Dodd-Frank Act. Among other things, the rule establishes a new common equity Tier 1 minimum capital
requirement (4.5% of risk-weighted assets), increases the minimum Tier | capital to risk-based assets
requirement {from 4% to 6% of risk-weighted assets) and assigns a higher risk weight (150%) to exposures
that are more than 90 days past due or are on nonaccrual status and to certain commercial real estate facilities
that finance the acquisition, development or construction of real property. The final rule also requires
unrealized gains and losses on certain available -for-sale securities holdings to be included for purposes of
calculating regulatory capital requirements unless a one-time opt-in or opt-out is exercised. The rule limits a
banking organization’s capital distributions and certain discretionary bonus payments if the banking
organization does not hold a “capital conservation buffer” consisting of 2.5% of common equity Tier |
capital risk-based weighted assets in addition to the amount necessary to meeting its minimum risk-based
capital requirements.

The final rule becomes effective for the Bank on January 1, 2015. The capital conservation buffer
requirement will be phased in beginning January 1, 2016 and ending January I, 2019, when the full capital
conservation buffer requirement will be effective. The final rule also implements consolidated capital
requirements, effective January 1, 2015.

OPERATIONS OF THE COMPANY AND THE BANK DEPEND IN LARGE PART ON EXISTING
MANAGEMENT

The operations of the Company and the Bank to date have been largely dependent on existing
management. The loss to the Company or the Bank of one or more of its existing executive officers could
have a material adverse effect on the Company's business and results of operations.

GEOGRAPHIC CONCENTRATION OF LOAN PORTFOLIO

The bank’s primary lending markets are the New York counties of Steuben, Allegany, Livingston,
Wyoming and Monroe. Therefore, despite the bank’s diversification efforts, we are still reliant on the
economy in this region as well as at risk to any natural disasters in the area.

MANAGEMENT, THROUGH A LARGE PERCENTAGE OF OWNERSHIP, COULD CONTROL
CERTAIN SHAREHOLDER VOTES

As of June 30, 2013, Directors and officers of the Company and their affiliates owned, or had power
to vote approximately 24.5% of the Company's outstanding shares of Common Stock. Management, by
virtue of this concentration of stock ownership, may be able to control the election of the Company’s
Directors and to contro! the outcome of actions requiring shareholder approval.

CERTAIN PROVISIONS MAY DETER OR DISCOURAGE A CHANGE IN THE CONTROL OF
THE COMPANY

The Company’s Certificate of Incorporation, Bylaws and the New York Business Corporation Law
contain certain provisions which may have the effect of deterring or discouraging, among other things, a non-
negotiated tender or exchange offer for shares of Common Stock, a proxy contest for control of the
Company, the assumption of control of the Company by a holder of a large block of Common Stock or
removal of the Company's management.
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TEN LARGEST SHAREHOLDERS MAY BE LIABLE FOR UNPAID WAGES AND SALARIES

New York Business Corporation Law Section 630 holds the ten largest shareholders of a New York
corporation liable for any wages or salaries that an employee or laborer is unable to collect from the
Company. Under Section 630, each of the ten largest shareholders of the Company could be personally
liable for any wages or salaries earned for services provided to the Company for which the Company fails to
make payment.

OUR ALLOWANCE FOR POSSIBLE LOAN LOSSES MAY BE INSUFFICIENT

We maintain an allowance for loan losses, which is a reserve established through a provision for loan
losses charged to expense. This reserve represents our best estimate of probable losses that have been
incurred within the existing portfolio of loans. The allowance, in our judgment, is necessary to reserve for
estimated loan losses and risks inherent in the loan portfolio. The level of the aliowance reflects our ongoing
evaluation of various factors, including growth of the portfolio, an analysis of individual credits, adverse
situations that could affect a borrower’s ability to repay, prior and current loss experience, the results of
regulatory examinations, and current economic conditions. The determination of the appropriate level of the
allowance for loan losses inherently involves a high degree of subjectivity and requires us to make
significant estimates of current credit risks and future trends, all of which may undergo material changes.
Changes in economic conditions affecting borrowers, new information regarding existing loans,
identification of additional problem loans and other factors both within and outside our control, including the
possible collapse or insolvency of major area employers as a result of the current recession, may require an
increase in the allowance for loan losses. In addition, bank regulators periodically review our allowance for
loan losses and may require an increase in the provision for loan losses or the recognition of further loan
charge-offs, based on judgments different than those of management. In addition, if charge-offs in future
periods exceed the allowance for loan losses, we will need additional provisions to increase the allowance for
loan losses. Any increases in the allowance for loan losses will result in a decrease in net income and
possibly capital, and may have a material adverse effect on our financial condition and results of operations.

OUR INFORMATION SYSTEMS MAY EXPERIENCE AN INTERRUPTION OR BREACH IN
SECURITY

We rely heavily on communications and information systems to conduct our business. Any failure,
interruption or breach in security of these systems could result in failures or disruptions in our general ledger,
deposit, loan and other systems, including risks to data integrity. While we have policies and procedures
designed to prevent or limit the effect of the failure, interruption or security breach of our information
systeins, there can be no assurance that any such failures, interruptions or security breaches will not occur or,
if they do occur, that they will be adequately addressed. The occurrence of any failures, interruptions or
security breaches of our information systems could damage our reputation, result in a loss of customer
business, subject us to additional regulatory scrutiny, or expose us to civil litigation and possible financial
liability, any of which could have a material adverse effect on our financial condition and results of
operations.

The Bank has a comprehensive Business Resumption Contingency Plan that sets forth plans and
procedures for various types of identified risks including but not limited to fire, flooding, environmental
disasters and technical causes. The plan is updated periodically and approved by the Board of Directors on
an annual basis. A key component of the plan includes backup and recovery procedures for our core
operating system. The Bank has a contract with a third party (Sungard) for this service, which includes the
use of a test site in the event of an emergency. Employees of the Bank perform a restoration of the core
system on an annual basis at the test site.

OUR RESULTS MAY BE AFFECTED BY THE SOUNDNESS OF OTHER FINANCIAL
INSTITUTIONS

We engage in trading, clearing, counterparty, and other types of transactions with other financial
services institutions. We regularly review our exposure to these other institutions. However, a default by one
or more of these institutions could adversely affect our results from operations and financial condition.
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PLAN OF DISTRIBUTION
SHARE OWNER DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

The provisions of the Plan are discussed in question-and-answer form below. Holders of shares of
the Company’s Common Stock that do not wish to participate in the Plan will continue to receive cash
dividends, if and when declared, by check as in the past. Shareholders that wish to participate in the Plan
will need to complete and submit an Authorization Form as discussed below. The Plan, a copy of which is
attached as Annex 1 to this Offering Circular, is incorporated herein by reference. All recipients of this
Offering Circular are urged to read the Plan in its entirety.

The Plan provides holders of the Company’s Common Stock with a simple and convenient method
of purchasing additional shares of Common Stock without fees of any kind. Any holder of record of shares
of Common Stock is eligible to join the Plan.

Participants in the Plan may:
L. Reinvest dividends on all shares held by a participant.

2, Reinvest dividends on less than all of the shares {(minimum of 10% of share balance) held by
a participant and continue to receive cash dividends on the other shares.

s}

3. Invest by making voluntary additional cash payments at any time in an amount not [ess than
$100.00, but up to $5,000.00 per quarter, whether or not dividends are being reinvested, and provided the
Plan participant does not reside in the state of Pennsylvania.

Cash payments will be invested on the dividend payment date of each quarter after they are received.
Shares purchased will also be entitled to subsequent dividends.

Purpose
(1) What is the purpose of the Plan?

The purpose of the Plan is to provide holders of record of the Company’s Common Stock with a
simple, convenient and inexpensive method of investing cash dividends and additional voluntary cash
payments in the purchase of additional shares of Common Stock without payment of any brokerage
commissions or service charges.

Advantages
(2) What are the advantages of the Plan?

Plan participants may purchase additional shares of Common Stock quarterly with reinvested cash
dividends on all or less than all of the shares (minimum of 10% of share balance) of the Company’s Common
Stock, which they own. Except for Plan participants residing in Pennsylvania, participants also may elect to
purchase additional shares of Common Stock quarterly with voluntary additional cash payments of a
minimum of $100.00 per quarter, up to a maximum of $5,000.00 per quarter. No commissions or service
charges are paid by participants in connection with purchases under the Plan. Full investment of funds is
possible under the Plan because the Plan permits fractions of shares, as well as full shares, to be credited to a
participant’s account. In addition, dividends in respect of such fractions, as well as full shares, will be
credited to a participant’s account. Dividends on the shares in the participant’s account are automatically
reinvested in the purchase of additional shares of Common Stock. Participants are assured of safekeeping of
shares credited to their accounts under the Plan. Regular statements of account provide simplified record
keeping. The participant’s equity in the Company will increase with each dividend payment thereby
generating additional dividend income to be invested.
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Administration
(3) Who administers the Plan for participants?

American Stock Transfer and Trust Company, LLC (the “Agent”), 6201 15" Avenue, Brooklyn,
New York, will administer the Plan for participants, including all record keeping, sending statements of
account to participants and performing other duties relating to the Plan. Shares of Common Stock purchased
under the Plan will be held by and registered in the name of the Agent or its nominee as agent for the
participants in the Plan.

Participation
(4) How does a shareholder participate?

A holder of record of shares of Common Stock may join the Plan by signing the Authorization Form,
a copy of which is enclosed with this Offering Circular as Annex 2, and returning it to American Stock
Transfer and Trust Company, LLC, 6201 15" Avenue, Brooklyn, New York 11219. An Authorization Form
and return envelope may be obtained at any time by calling 1-800-937-5449. Written requests for
Authorization Forms and return envelopes should be mailed to the Agent. All holders of record of shares of
Common Stock are eligible to participate in the Plan. If a shareholder’s shares are held in the name of a
broker or nominee, the ownership of the number of shares that the shareholder wishes to have participate in
the Plan must first be transferred into the shareholder’s name in order to participate in the Plan. (To affect
such a transfer, a shareholder should contact his/her/its broker or nominee.)

(5) When may a shareholder join the Plan?

A holder of record of shares of Common Stock may join the Plan at any time. An optional cash
payment may be made at any time, including when joining the Plan, by enclosing a check or money order
with an Authorization Form.

The Authorization Forin must be received by the Agent no later than five business days prior to a
record date for a dividend in order to reinvest that dividend through the Plan. With respect to any
Authorization Form received after such date, the reinvestment of dividends through the Plan will begin with
the next succeeding dividend.

(6) What does the Authorization Form provide?

The Authorization Form provides for the purchase of additional shares of Common Stock through
the following investment options:

1. Reinvest dividends paid on all shares held by a participant.

2. Reinvest dividends paid on less than all of the shares held by a participant and continue to
receive cash dividends on the other shares.

3. Invest by making voluntary additional cash payments at any time of not less than $100.00
per quarter and not exceeding $5,000.00 per quarter, whether or not dividends are being reinvested.

Cash dividends on shares credited to a participant’s account under the Plan are automatically
reinvested in the purchase of additional shares of Common Stock.

(7) How may a participant change options under the Plan?

A participant may change his/her/its investment option at any time by signing a new Authorization
Form and returning it to the Agent. Any change in option with respect to reinvestment of dividends must be
received by the Agent at least five business days prior to the record date for the next succeeding dividend to
allow sufficient time for processing. A participant also must submit an appropriately completed form at any
time that a participant desires to make additional voluntary purchases of shares of Common Stock under the
Plan.
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Costs
(8) Are there any expenses (o participants in connection with purchases under the Plan?

No. All brokerage commissions or service charges will be paid by the Company for open market or
negotiated purchases of shares. No brokerage fees or service charges will be charged for purchases of shares
under the Plan directly from the Company. All costs of administration of the Plan are paid by the Company.

Purchases
(9) What will be the price of shares of Commnon Stock purchased under the Plan?

If original issue or treasury shares are purchased under the Plan directly from the Company, the per
share price of the shares so purchased will be the then-current price per share of the Company’s Common
Stock, as determined by a committee appointed by the Company’s Board of Directors or the Board of
Directors itself (the “Committee”). This Committee determines what, in its best judgment, the Committee
believes to be the fair market value of a share of the Company’s Common Stock from time to time. The
Committee may determine such fair market value from any reasonable criteria it elects to use, such as recent
sales of shares of Common Stock in the marketplace of which it is aware, the fair market value and recent
sales of shares of comparable institutions, other measures such as return on equity, return on assets and book
value, and any other reasonable criteria the Committee determines, Only the shares that may be sold by the
Company to the Plan are the subject of this Offering Circular, and the Company will only receive the
proceeds from the sales of any such shares,

If shares are purchased under the Plan in the market, such purchases will be made at prevailing
market prices and the price to each participant’s Plan account will be based on the average price of all shares
so purchased. The Company will not receive the proceeds from any such purchases.

If shares are purchased under the Plan in privately negotiated transactions, such purchases will be
made at prices not exceeding the then-fair market value of the Company’s Common Stock as determined by
the Committee, and the price to each participant’s account will be based on the average price of all shares so
purchased.

As of the date of this Offering Circular, the current fair market value of the Company’s Common
stock is $30.00 per share, as determined by the Committee. From time to time the Committee may determine
a new fair market value for the Company’s Common Stock. Plan participants will be so notified by a
supplement to this Offering Circular,

(10)  How many shares of Common Stock will be purchased for participants?

The number of shares to be purchased for a participant depends on the amount of a participant’s
dividends and the prevailing market price or fair market value, as applicable, of the Common Stock on the
relevant purchase date. As soon as possible following each dividend payment date, each participant’s Plan
account will be credited with that number of shares, including fractional shares computed to three decimal
places, equal to the amounts to be invested for a participant divided by the applicable purchase price.

(i1) When will purchases of shares under the Plan be made?

On each dividend payment date, the cash dividends payable on all shares held in a participant’s Plan
account, together with any voluntary additional cash payments that have been received from a participant at
least five business days prior to the record date for such dividend, will be applied by the Agent to the
purchase of additional shares of Common Stock. Cash dividends on all shares of Common Stock purchased
for each participant’s Plan account will automatically be reinvested in additional shares of Common Stock.

(12)  How will shares be purchased?

The Agent will use funds from cash dividends and voluntary additional cash payments to acquire
shares of Common Stock under the Plan in any of four ways, as directed by the Company: (1) purchase
newly issued shares directly from the Company; (2) purchase Treasury shares directly from the Company;
(3) purchase outstanding shares in the market; (4) purchase shares in negotiated transactions. The Agent may
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also use any combination of these methods, as directed by the Company. If the Company sells newly issued
and/or Treasury shares under the Plan, participants will become owners of such shares as of the dividend
payment date. To the extent shares are purchased in the open market and/or in negotiated transactions, such
shares will usually be purchased within ten business days following a dividend payment date, subject to the
availability of shares in the market and to any regulatory restrictions on such purchases to which the
Company may be subject. Plan participants will become owners of shares purchased for their accounts upon
settlement of open market or privately negotiated purchases.

The Company will make every effort to reinvest all dividends promptly after receipt. No interest
will be paid on dividends or on voluntary additional cash payments pending investment of such funds. To
the extent that any dividends and/or any voluntary additional cash payments cannot be reinvested in shares of
Common Stock within 45 days following a dividend payment date, then the Company reserves the right to
distribute the uninvested dividends to the participants and to return any voluntary additional cash payments
received.

Voluntary Additional Cash Payments
(13)  How are voluntary additional cash payments made?

Except for Plan participants residing in Pennsylvania (see Page 39 of the Offering Circular),
voluntary additional cash payments may be made at any time and the amount each time may be varied. A
voluntary additional cash payment may be made when enrolling by enclosing a check or money order with
an Authorization Form. Payments may not be less than $100.00 per quarter and cannot exceed $5,000.00 per
quarter. The Agent will send a receipt for each voluntary additional cash payment together with a statement
for use in making the next such payment. Note that purchases of shares with voluntary additional cash
payments will only be made quarterly as well, and that no interest will be paid on such voluntary cash
payments received pending the investment of such funds. Accordingly, it is suggested that shareholders
desiring to make voluntary additional cash purchases of shares under the Plan submit such payments together
with an appropriately completed form to the Agent toward the end of a quarter.

Withdrawal From Participation
(14)  How does a participant withdraw from the Plan?

In order to withdraw from the Plan, a participant must send a written request to the Agent. When a
participant withdraws from the Plan, certificates for whole shares credited to the participant’s account under
the Plan will be issued and a cash payment will be made for any fraction of a share, based upon the most
recent average per share purchase price of Common Stock made under the Plan prior to the effective date of
the withdrawal multiplied by the fractional interest.

(13)  When may a participant withdraw firom the Plan?

A participant may withdraw from the Plan at any time. To be effective for a given dividend payment
date, the withdrawal notice must be received by the Agent at least five business days prior to the record date
for that dividend. Any notice of withdrawal received less than five business days prior to a dividend record
date will not be effective until dividends paid for that record date have been reinvested and the shares
credited to the participant’s Plan account.

(16)  Can a participant re-enter the Plan after withdrawing?
Yes, by following the procedure for initial enrollment (see Question 4).
Other Information
(17)  Will certificates automatically be issued for shares of Common Stock purchased under the Plan?

No. Unless requested by a participant, certificates for shares of Common Stock purchased under the
Plan will not be issued. All shares purchased will be held by the Agent as nominee of and for the benefit of
Plan participants, The number of shares purchased for each participant’s Plan account will be shown on a
statement of account that each participant will receive at least quarterly from the Agent. (This feature also
protects against loss, theft or destruction of stock certificates.)
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Certificates for any number of full shares credited to a participant’s Plan account will be issued
without charge upon written request. Such shares remain eligible to participate in the Plan, and if a
participant remains in the Plan, any remaining full shares and fractional interests in the participant’s Plan
account will continue to participate in the Plan as well.

The noncertificated shares credited to a participant’s Plan account cannot be pledged as collateral for
a loan or other obligation of a participant. A participant that wishes to pledge such shares must request that
certificates for such shares be issued in his/her/its name, Certificates representing fractional interests will not
be issued under any circumstances.

(18)  What happens when a participant who is reinvesting the cash dividends on shares registered in the
participant’s name sells or transfers a portion of such shares?

If a participant who is reinvesting the cash dividends on shares of Common Stock registered in
his/her/its name disposes of a portion of such shares with respect to which he/she/it is participating in the
Plan, the Agent will continue to reinvest the dividends on the remainder of such shares that are participating
in the Plan.

(19)  What happens when a participant sells or transfers all of the shares registered in the participant's
name?

If a participant disposes of all shares of Common Stock registered in his/her/its name, the Agent will
continue to reinvest the dividends on any remaining shares credited to the participant’s Plan account unless
the participant also withdraws those shares held in his/her/its Plan account as well.

(20)  How may a participant transfer shares held in the participant’s Plan account?

A Plan participant that wishes to transfer shares held in his/her/its Plan account must first withdraw
those shares from the Plan. Upon the receipt of the certificate(s) representing such shares, the participant
may then transfer those shares as the participant would any other securities, including without limitation,
compliance with applicable federal and state laws.

(21)  If the Company has a rights offering, how will a participant’s entitlement be computed?

A participant’s entitlement in a rights offering will be based on the participant’s total holdings -- just
as the participant's dividend is computed each quarter. Rights certificates will be issued for the number of
whole shares only, however, and rights based on a fraction of a share held in a participant’s Plan account will
be sold for the participant’s account and the net proceeds will be treated as an optional cash payment.

(22)  What happens if the Company issues a stock dividend or declares a stock split?

Any shares of Common Stock distributed as a result of a stock dividend or stock split by the
Company on shares credited to the account of a participant under the Plan will be added to the participant’s
Plan account. Stock dividends or split shares distributed on shares registered in the name of the participant
will be mailed directly to the shareholder in the same manner as to shareholders who are not participating in
the Plan.

(23)  How will a participant’s Plan shares be voted at meetings of shareholders?

All shares of Common Stock credited to a participant’s Plan account will be voted as the participant
directs. 1f on the record date for a meeting of shareholders there are shares credited to a participant’s Plan
account, the participant will be sent the proxy material for that meeting. If the participant returns an
executed proxy card in a timely fashion, it will be voted in accordance with the instructions so received with
respect to all shares credited to the participant’s Plan account. All such shares may also be voted in person at
any meeting of shareholders. If the participant does not execute and return a proxy card in a timely fashion
and does not attend the meeting and vote such shares in person, such shares will not be voted at that meeting.
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(24)  What are the federal income tax consequences of participation in the Plan?

The Company has not received a ruling from the Internal Revenue Service conceming the federal
income tax consequences of participating in the Plan. Participants are urged to consult their own tax advisers
before joining the plan. However, a general discussion of certain tax consequences follows:

(a) A participant in the Plan will be treated for federal income tax purposes as having received,
on the dividend payment date, a dividend in an amount equal to the fair market value on the dividend
payment date of the shares of Common Stock credited to the participant’s Plan account. To the extent that
dividends paid by the Company to its shareholders are treated as made from the Company’s earnings and
profits, those dividends are taxed in accordance with the provisions of the Internal Revenue Code for federal
income tax purposes. The Company has sufficient eamings and profits such that participants can expect that
the full amount of any dividends paid will be currently taxable to Plan participants.

(b) The tax basis of shares purchased with reinvested dividends will equal the average price at
which all shares were acquired with respect to a specific dividend payment. Likewise, for each quarterly
purchase of shares made with voluntary additional cash payments, the tax basis of such shares will equal the
average price at which all such shares were acquired.

() A participant’s holding period for shares acquired pursuant to the Plan both with reinvested
dividends and voluntary additional cash payments will begin on the day following the purchase of such
shares.

(d) A participant will not realize any taxable income when the participant receives certificates
for whole shares credited to the participant’s account, either upon the participant's request for certain of those
shares or upon withdrawal from or termination of the Plan,

(e) A participant will realize long term or short-term gain or loss when shares are sold or
exchanged, depending upon whether the shares have been held for more than one year at the time of
disposition. In the case of a fractional share, when the participant receives a cash adjustment for a fraction of
a share credited to the participant's account upon withdrawal from or termination of the Plan, the amount of
such gain or loss will be the difference between the amount which the participant receives for the shares or
fraction of a share and the tax basis therefor.

(25)  What are the responsibilities of the Company and the Agent under the Plan?

The Agent receives the participant’s dividend payments and voluntary additional cash payments, if
any, invests such amounts in additional shares of the Company’s Common Stock, maintains continuing
records of each participant’s account, and advises participants as to all transactions in and the status of their
accounts. The Agent acts as agent for the participants.

As soon as practical after each purchase for the account of a Plan participant, each participant will
receive a statement of account from the Agent showing; the total number of shares held in the participant’s
Plan account; the amount of dividends received on the shares held in the participant’s Plan account; the
amount invested on the participant’s behalf, including any voluntary additional cash payments received; the
number of shares purchased; the price per share; and the acquisition date of such shares. Additionally, each
participant will continue to receive copies of the Company’s annual and other periodic reports to
shareholders, proxy statements, and information for income tax reporting purposes.

The Company reserves the right to interpret and regulate the Plan as necessary or desirable in
connection with the administration of the Plan. In administering the Plan, neither the Company nor the
Agent will be liable for any act done in good faith or for any good faith omission to act, including, without
limitation, any claim of liability arising out of failure to terminate a participant’s account upon such
participant’s death prior to receipt of notice in writing of such death, nor shall they have any duties,
responsibilities or liabilities except as expressly set forth in the Plan,

Participants must recognize that neither the Company nor the Agent can provide any assurance that
shares of Common Stock purchased under the Plan will, at any particular time, be worth more or less than
their purchase price.
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(26)  May the Plan be changed or discontinued?

While the Company currently expects to continue the Plan indefinitely, it reserves the right to
suspend, modify, or terminate the Plan at any time. All participants will receive notice of any such
suspension, modification, or termination. All notices from the Agent or the Company to a participant will be
addressed to the participant’s last address of record with the Agent. The mailing of a notice to a participant’s
last address of record will satisfy the Plan requirement of giving notice to such participant. Therefore,
participants must promptly notify the Agent in writing of any change of address.

(27)  To whom do [ write for additional information concerning the Plan?
The Plan is administered by the Agent, and all correspondence should be directed to:
American Stock Transfer and Trust Company, LLC
Attention: Dividend Reinvestment Department
6201 15" Avenue

Brooklyn, New York 11219
1-800-937-5449
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INFORMATION REGARDING THE COMPANY
GENERAL

The Company is a bank holding company incorporated under the New York Business Corporation
Law on February 5, 1990 and headquartered in Hornell, New York. It is the sole shareholder of Steuben
Trust Company (the “Bank™), a New York chartered commercial bank that commenced operations in 1902,
The Bank’s deposits are insured by the FDIC. The Bank is not a member of the Federal Reserve System.

The Company also has a subsidiary trust, Steuben Statutory Trust [l (see Subordinated Debentures
on page 25). The Company is exploring opportunities in other financial services.

The Bank is a locally managed and community oriented commercial bank which provides loans, both
residential and commercial, and other traditional financial services to customers consisting principally of
individuals and small to medium-sized businesses. The Bank attracts deposits from the general public,
business and government entities through its offices and uses these funds and other available sources of
funds to originate loans. The Bank seeks to provide personal attention and professional financial assistance
to customers. The Bank’s philosophy includes providing friendly, informed and courteous service, local and
timely decision making, flexible and reasonable operating procedures, and consistently applied credit
policies.

The Bank’s market primary market area is located in Western New York State — Steuben County (4
branches), Allegany County (7 branches), Livingston County (1 branch), Monroe County (1 branch), and
Wyoming County (1 branch). Overall, the combined population of the Bank’s primary and extended markets
was approximately 1 million based on 2010 census data. The three counties representing the majority of the
Bank’s business — Steuben County, Allegany County and Livingston County, had a combined population of
approximately 209,000 based on 2010 census data. The City of Hornell, where the administrative offices are
located, has a population of approximately 9,000 based on 2010 census data.

As of June 30, 2013, the Bank had a total of approximately 118 full-time equivalent employees.

BUSINESS AND COMPETITION
Lending Activities
General

At June 30, 2013, the Bank's net loan portfolio totaled $233.8 million representing approximately
55.2% of its $423.9 million of total assets at that date. The principal segments of loans in the Bank’s
portfolio are commercial loans, residential mortgage loans, and consumer loans.

Commercial Loans

The Bank originates secured and unsecured loans for commercial, corporate, agricultural, and
business purposes. At June 30, 2013, $136.4 million, or 57,.6% of the Bank’s total Joan portfolio consisted of
commercial and agricultural loans. The Bank’s commercial loans consist primarily of loans secured by real
estate, equipment, machinery and other corporate assets. Commercial loans are also made to provide
working capital to businesses in the form of lines of credit which may be secured by real estate, accounts
receivable, inventory, equipment, or other assets. The Bank had approximately $1.7 million of vehicle
dealership floor plan loans to finance retail inventory outstanding at June 30, 2013, versus $1.6 million at
December 31, 2012. The financial condition and cash flow of commercial borrowers are monitored by the
submission of quarterly, semi-annual and annual corporate financial statements, personal financial
staternents, and tax returns. The frequency of required financial information depends on the size and
complexity of the credit and the collateral which secures the loan.
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The Bank does not have any concentrations of loans exceeding 10% of loans to borrowers engaged
in similar activities which would cause them to be similarly affected by economic or other conditions.

Residential Morteage Loans

The Bank originates adjustable and fixed-rate residential mortgage loans and home equity loans and
lines of credit to its retail customers. The Bank has historically been a portfolio lender. The Bank originates
loans both for sale to the secondary market, and to hold in its portfolio. At June 30, 2013, $85.0 million, or
35.9% of the Bank’s total loan portfolio consisted of one to four family residential mortgage loans and home
equity loans and lines of credit. Most of these loans are secured by property located in the Bank’s immediate
market area.

Although the Bank typically originates loans to hold in its portfolio, from time to time, the Bank sells
such foans on the secondary market. For example, during the six months ended June 30, 2013, the Bank
originated and sold $2.6 million of residential mortgage loans in the secondary market. As of June 30, 2013,
the Bank was servicing $23.1 million in residential mortgage loans previously sold to Federal Home Loan
Mortgage Corporation (FHLMC). As noted earlier, there are new regulatory requirements regarding
residential mortgages, and for the most part the Bank previously adhered to these requirements. Thus, there
was not a great deal of change required to remain in compliance.

The Bank originates residential mortgage loans in accordance with guidelines adopted by the Board
of Directors, and modified from time to time.  Pursuant to these underwriting guidelines, the Bank will
lend up to 80% of the appraised value of the property securing a single-family residential mortgage loan
under certain circumstances. Generally, loans up to 95% of appraised value may be granted to borrowers
who obtain private mortgage insurance.

Home equity loans, which are fixed rate term loans, are generally originated by the Bank for up to
75% of appraised value, less the amount of any existing prior liens on the property. The Bank typically also
offers home equity lines of credit (typically variable rate open-end loans) in amounts up to 75% of appraised
value, less the amount of any existing prior liens. Hoine equity loans generally have 2 maximum term of
fifteen years. The Bank secures these loans and lines with first or second mortgages. If the Bank has the
first inortgage, the home equity loan can generally be up to 85% of appraised value in aggregate. Exceptions
can be approved by officers designated by the Board of Directors.

Typically, the Bank requires either title insurance or an attorney’s opinion letter insuring the priority
of the mortgage lien, as well as fire and extended coverage casualty insurance in order to protect the property
securing its residential and other mortgage loans. The properties securing all of the Bank’s residential
mortgage loans are typically appraised by appraisers approved by the Board of Directors from time to time.

Consumer Loans

The Bank offers a fuil range of consumer loans in order to meet demand for such financial services
from its customers and because such loans typically have shorter terms and higher interest rates than
commercial or residential mortgage loans. Consumer loans are made on both a direct and indirect basis and
may be secured or unsecured and include motor vehicle loans, personal loans, overdraft protection and
recreational vehicle loans.

The Bank’s underwriting guidelines for such loans generally require that a borrower have been in his
or her present job for a minimum of two years. A credit report is obtained on each borrower. Generally, the
borrower’s total debt to income ratio should not exceed 40%. Loans secured by motor vehicles may require
a 10% down payment. However, the ability of the borrower to repay is the primary consideration. At June
30, 2013, $15.2 million, or 6.5% of the Bank’s total loans, consisted of consumer loans.
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Composition
The following table sets forth the Bank's loans by major categories as of the dates indicated:

At June 30, At Deccmber

2013 31,2012

Consumer: {Dollars in Thousands)

Instaliment s 15,169 15,091
Residential Mortgages

(includes home equity loans): 84,671 91,811
Commereial:

Business and agricultural 136,431 136,024

Total loans, gross 236,271 242,926
Net unearned loan origination fees and costs 424 423

Total loans 236,695 243,351
Allowance for loan losses (2,873) (2,875)

Net Loans 3 233,820 240,476

Policies and Procedures

The Bank’s written lending policies require underwriting, loan documentation, and credit analysis
standards to be met prior to funding any loan. Lending authorities for the Bank’s officers are established by
the Bank's Board of Directors consistent with the knowledge, training, experience, and lending record of
each officer. Loan decisions for credits in excess of $750,000 are made by the Bank’s Board of Directors, or
a Loan Committee comprised largely of Directors. After the loan has been approved and funded, continued
periodic review is required. Due to the secured nature of residential mortgage loans and the smaller balances
of individual installment loans, sampling techniques are used on a continuing basis for credit reviews of these
loan types. The Bank has a policy of discontinuing accrual of interest income at the time the loan becomes
90 days delinquent, unless the loan is well secured and in process of collection. If circumstances warrant,
accrual of interest may be discontinued prior to 90 days. If a loss of loan principal is anticipated, any
payments received on that non-accrual loan is credited to principal until full recovery of past due payments
has been recognized. The loan is not restored to accrual status until the customer demonstrates the ability to
service the loan over its remaining life in accordance with the underlying note agreement. Loans are charged
off in whole or in part upon a determination that a loss will occur, The Bank considers a loan impaired
when, based on current information and events, it is probable that it will be unable to collect all amounts of
principal and interest under the original terms of the agreement. Accordingly, the Bank measures certain
impaired commercial loans based on the present value of future cash flows discounted at the loan's effective
interest rate, or at the loan's observable market price or the fair value of the collateral if the loan is collateral
dependent. The Bank collectively evaluates large groups of small balance, homogeneous loans which include
commercial loans less than $100,000, all residential mortgages, automobile, and other consumer loans. Non-
accrual and delinquent loans are reviewed on a monthly basis to determine potential losses from impairment.
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The following table sets forth information concerning loan delinquency and other non-performing assets.

At June 30, At December 31,
2013 2012
{(Dollars in Thousands)

Loans accruing, but past due

30 to 89 days $ 1,473 1,492
Loans accruing, but past due

90 days and over 23 87
Total non-accrual loans 1,492 1,946
Other real estate owned, net of valuation allowance 1,332 1,203
Total non-performing assets $ 2,847 3,236

Non-accrual loans as a percentage of total
loans, net of unearned loan premiums

and fees 0.63% 0.80%
Non-performing assets as a percentage of
total assets 0.67% 0.77%

Non-performing assets are comprised of (i) loans accruing, but past due 90 days and over, (ii) non-
accrual loans, and (iii) other real estate owned (“OREO”).

At June 30, 2013 and December 31, 2012, the Bank had $1,264,000 in loans that were considered
impaired and had an allocation allowance for probable losses. Impairment applies to loans that are identified
for evaluation on an individual basis. Loans are considered impaired when, based on current information and
events, it is probable that the creditor will be unable to collect all interest and principal payments due
according to the contractual terms of the loan agreement. The impairment allowance associated with these
loans at June 30, 2013, was $493,000 compared to $448,000 at December 31, 2012, There were no loans
considered impaired that did not require an allocated reserve at June 30, 2013, compared to $208,000 at
December 31, 2012. At June 30, 2013 and December 31, 2012, non-accrual loans were 0.63% and 0.80%,
respectively, of total loans, while non-performing assets were 0.67% and 0.77%, respectively, of total assets.
At both June 30, 2013, and December 31, 2012, all problem loans were either classified as impaired or non-
performing. Potential problem loans are loans which management has serious doubts as to the borrowers’
ability to comply with the present repayment terms and loans which management is actively monitoring due
to changes in the borrowers’ financial condition. Impaired loans, non-performing loans, and potential
problem loans have been considered in management’s analysis of the adequacy of the allowance for loan
losses.

At June 30, 2013, and December 31, 2012, there were no other interest-bearing assets that would be
classified as impaired, non-performing, or potential problem loans if such assets were loans. Other interest-
bearing assets include investment securities, federal funds sold, and interest-bearing balances with other
banks.

Real estate acquired by the bank as a result of foreclosure and/or deed in lieu of foreclosure is
classified as OREO until it is sold. Write-downs from cost to estimated fair value which are required at the
time of foreclosure are charged to the allowance for loan Josses. After transfer, the property is carried at the
lower of cost or fair value, less estimated selling expenses. Adjustments to the carrying value of such
properties that result from subsequent declines in value are charged to operations in the period in which the
declines occur. As of June 30, 2013, and December 31, 2012, the Bank had $1,569,000 and $1,440,000
respectively in OREO. The valuation allowance as of both June 30, 2013, and December 31, 2012, was
$237,000.
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Allowance for Loan Losses

Management makes a continuing determination as to an appropriate provision from earnings to
maintain an allowance for loan losses that is adequate for probable incurred losses in the loan portfolio. In
making the determination, management utilizes a loan loss reserve analysis format which considers several
factors including: loans criticized internally and/or externally by regulators and/or the Bank’s independent
loan review firm, delinquent loans to include the amount and trends in delinquencies, projected future losses
based upon historical data for loans which are currently performing as agreed, growth in the various
segments of the Bank’s loan portfolio, analytical review of loan charge-off experience, other relevant
historical and peer statistical ratios, and management's judgment with respect to local and general economic
conditions and their impact on the existing loan portfolio.

The Bank has no credit exposure to foreign countries or foreign borrowers, or to “highly leveraged
transactions,” as defined by the Federal Reserve Board.

Although the Bank uses its best judgment in underwriting each loan, industry experience indicates
that a portion of the Bank’s loans nevertheless will become delinquent. Regardless of the underwriting
criteria utilized by banks, losses may be experienced as a result of many factors beyond their control
including, among other things, changes in market conditions affecting the value of collateral and unrelated
problems affecting the repayment capacity of the borrower.

The following table sets forth year-end balances and changes in the allowance for loan losses and
certain ratios for the six months ended June 30, 2013, and year ended December 31, 2012:

At or For the At or For the Year
Period Ended June 30, Ended December 31,
2013 2012
{Dollars in Thousands)
Average recorded investment in Joans outstanding $ 237916 227,478
Balance at beginning of year 5 2,875 2,815
Charge-offs:
Commercial (28) ©92)
Real estate-mortgage (48) s
Consumer (12) (129)
Total charge-offs (88) 21h
Recoveries:
Commercial 18 34
Real estate-mortgage —— ———-
Consumer 36 8]
Total recoveries 54 115
Net charge-offs G4) (106)
Provision for loan losses 34 166
Balance at end of period 5 2,875 2875
As a percent of average loans:
Net charge-offs (annualized) 0.03% 0.05%
Provision for loan losses (annualized) 0.03% 0.07%
Allowance for loan losses 1.21% 1.26%

Allowance as a percentage of
each of the following:

Total loans, net of uneamed

loan premiums and fees ~ 1.21% 1.18%
Total non-accrual and delinquent loans 90 days
and over and still accruing 189.77% 141.42%
Total non-accrual loans 192.69% 147.74%
21
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The Bank's management is unable to determine in what loan category future charge-offs and recover-
ies may occur. However, the following schedule sets forth the allocation of the allowance for loan losses
among various categories. The aliocation is based upon historical experience. The entire allowance for loan
losses is available for probable incurred losses which may occur in any loan category.

At June 30,2013 At December 31, 2012
Percent Percent

of Loans of Loans

in Each in Each

Category Category

Amount to Loans Amount to Loans

{Dollars in Thousands)
Allocation of allowance
for loan losses:

Commercial 3 2,388 58% 2,126 56%
Mortgage 119 36% 153 38%
Consumer 191 6% 223 6%
Unallocated 177 n/a 373 n/a

Total 5 2,875 100% 2,875 100%

Securities Portfolio

The Bank maintains a securities portfolio for the secondary application of funds as well as a source
of liquidity. The Bank classifies its securities as either “available for sale” or “held to maturity,” and does
not hold any securities considered to be trading. Held to maturity securities are those securities that the Bank
has the positive intent and the ability to hold until maturity. All other securities not included in held to
maturity are classified as available for sale.

Available for sale securities are recorded at fair value. Held to maturity securities are recorded at
cost, adjusted for the amortization or accretion of premiums or discounts. Unrealized holding gains and
losses, net of the related tax effect, on available for sale securities are excluded from earnings and are
reported as accumulated other comprehensive income (loss) as a separate component of shareholders' equity.
Transfers of securities between categories are recorded at fair value at the date of transfer. The unrealized
holding gains or losses included in the separate component of equity for securities transferred from available
for sale to held to maturity are maintained and amortized into earnings over the remaining life of the security
as an adjustment to yield in a manner consistent with the amortization or accretion of premium or discount
on the associated security. A decline in the fair value of any available for sale or held to maturity security
below cost, deemed other than temporary, is charged to eamnings for the portion related to credit and the
portion related to other factors is recognized in other comprehensive income.
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The following table sets forth the amortized cost and fair value of securities as of June 30, 2013, and

December 31, 2012:

Available-for-sale

Debt Securities:
U.S. Agency
State & Municipal
U.S. Agency MBS
Corporate Bonds
Total Securities

Held-to-maturity

Debt Securities:
State & Municipal
Total Securities

At June 30, 2013 At December 31, 2012
Amortized Fair Amortized Fair
Cost Value Cost Value

(Dollars in Thousands)

38,326 39,777 29,938 33,243
47,340 48,196 46,779 49,287
56,240 56,528 49,352 51,151
1,022 1,045 1,024 1,062
142,928 145,546 127,093 134,743
At June 30,2013 At December 31, 2012
Amortized Fair Amortized Fair
Cost Value Cost Value

(Dollars in Thousands)

7,596 7,743 6,267 6,424

7,596 7,743 6,267 6,424

As of June 30, 2013, 26.0% of the Bank’s total securities portfolio was held in U.S. Government
Sponsored Agency Securities, 36.9% in U.S. Government Sponsored Agency mortgage-backed securities,
36.4% was held in municipal securities, and 0.7% was held in US Corporate Bonds. All mortgage-backed
securities are issued by or collateralized by U.S. Government Sponsored Agencies and backed by residential
loans. The total carrying value of securities increased from $141.0 million at December 31, 2012, to $153.1
million at June 30, 2013, due to growth in deposits. At June 30, 2013, securities having a fair value of
$142.4 million were pledged as collateral for public funds and other purposes as required or permitted by
law. According to the following tables, 25.7% of the debt securities in the portfolio have contractual
maturities within five years. Debt securities are shown at their stated maturity dates for the purposes of this

table.

Available-for-sale

Amortized Cost:
U.S. Agency
State & Municipal
U.S. Agency MB
Corporate Bonds
Total debt securities
at amortized cost

At June 30, 2013
After | After 3
Year But Years But
Within 1 Within 3 Within 10 After 10
Year Years Years Years Total

(Dollars in Thousands)

1,001 13,230 22,057 2,038 38,326
2,944 11,571 26,021 6,804 47,340
10 1,151 8,047 47,032 56,240
--- 326 496 - 1,022
3,955 26,478 56,621 55,874 142,928

TS me—rrerrany  pee———t | eppmem—pa—— —————t———————
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At June 30, 2013

After | After 5
Year But Years But
Within 1 Within 5 Within 10 After 10
Available-for-sale Year Years Years Years Total
(Dollars in Thousands)
Fair Value:
U.S. Agency 3 1,015 13,980 22,504 2,278 39,777
State & Municipal 2,990 12,160 26,473 6,573 48,196
U.S. Agency MB 1 1,222 8,337 49,958 56,528
Corporate Bonds -~ 531 514 e 1,045
Total debt securities
at fair value $ 4,016 27,893 57,828 55,809 145,546
Weighted average interest rate
of debt securities 333% 3.22% 3.04% 2.48% 2.86%
At June 30, 2013
After 1 After 5
Year But Years But
Within 1 Within 5 Within 10 After 10
Held-to-maturity Year Years Years Years Total

(Dollars in Thousands)
Amortized Cost:

State & Municipal 3 6,205 1,169 222 --- 7,396
Total debt securities
at amortized cost $ 6,205 1,169 222 - 7.596
Fair Value:
State & Municipal 3 6,231 1,249 263 - 7,743

Total debt securities
at fair value $ 6,231 1,249 263 — 7,743

Weighted average interest rate
of debt securities 1.47% 3.86% 4.90% --- 1.94%

Deposits

The following table sets forth the breakdown of deposits as of June 30, 2013, and December 31,
2012. The Bank's total deposits increased to $352.1 million at June 30, 2013, from $330.0 million at Decem-
ber 31, 2012. The change was spread throughout the categories listed below.

At June 30, At December 31,

2013 2012

{Dollars in Thousands)
Non-interest bearing 3 83,994 79,997
Interest bearing NOW and Money Market 92,056 92,472
Savings 58,031 60,064
Time deposits 117,984 97,501
Total deposits $ 352,065 330,034
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Included in time deposits are certificates of deposit of $100,000 and brokered deposits. Brokered
deposits amounted to $29.4 million at June 30, 2013, compared to $29,8 million at December 31, 2012. The
following table breaks out these higher balance accounts and also the maturities of the categories. Of the
Bank's certificates of deposit of $100,000 or more at June 30, 2013, $27.2 million are from local public
entities (such as counties, school districts, villages). These deposits are considered a stable source of funding
for the Bank.

Certificates Certificates

$100,000 or more at less than $100,000 at
June 30, December 31, June 30, December 31,

2013 2012 2013 2012

Maturing in: (Dollars in Thousands)

3 months or less $ 30,143 10,002 12,961 9,130
3 - 12 months 29,146 23,560 22,094 30,735
Over 12 months 1,882 4,259 21,758 19,815
Total $ 61,171 37,821 56,813 59,680

Borrowings

The Bank has the ability to borrow money from the Federal Home Loan Bank of New York (the
“FHLB”), This source of funds is used as a liquidity tool for the Bank. At June 30, 2013, the Bank had
$25.0 million in borrowings from the FHLB, compared to $41.5 million at December 31, 2012, The follow-
ing is a tabulation of outstanding advances from the FHLB as of June 30, 2013:

Weighted Average

Maturity Year Amount Interest Rate
{8 in Thousands)
2013 $ 8,000 1.52%
2014 7,000 1.77%
2015 5,500 2.03%
2016 4,500 0.98%
Total $ 25,000 1.52%

Subordinated Debentures

On July 16, 2007, Steuben Statutory Trust II, a trust formed by the Company, completed a pooled
private offering of $2,000,000 of trust preferred securities. The Company issued $2,062,000 of subordinated
debentures to the trust in exchange for ownership of all common security of the trust and the proceeds of the
preferred securities sold by the trust. The trust is not consolidated with the Company’s financial statements,
but rather the subordinated debentures are shown as a liability. The Company’s investment in the common
stock of the trust was $62,000 and included in Other Assets.

The Company may redeem the subordinated debentures in whole or in part, in a principal amount
with integral multiples of $1, on or after September 15, 2012 at 100% of the principal amount, plus accrued
and unpaid interest. The subordinated debentures are also redeemable in whole or in part from time to time,
upon occurrence of specific events defined within the trust indenture. The Company has the option to defer
interest payments on the subordinated debentures from time to time for a period not to exceed five
consecutive years.

The subordinated debentures may be included in Tier I capital (with certain limitations applicable)
under current regulatory guidelines and interpretations. The subordinated debentures have a variable rate of
interest equal to the three month London Interbank Offered Rate (LIBOR) plus 1.55%. This rate resets on a
quarterly basis and was 1.82325% at June 30, 2013.
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Interest Rate Risk Management

Asset/liability management involves managing the extent to which interest-sensitive assets and inter-
est-sensitive liabilities are matched. The Bank typically defines interest-sensitive assets and liabilities as
those that reprice within one year or less. Maintaining an appropriate match is a method of avoiding wide
fluctuations in net interest margin during periods of changing interest rates.

The difference between interest-sensitive assets and interest-sensitive liabilities is known as the
“interest sensitivity gap” (“GAP”). A positive GAP occurs when interest-sensitive assets exceed interest-
sensitive liabilities repricing in the same time periods, and a negative GAP occurs when interest-sensitive
liabilities exceed interest-sensitive assets repricing in the same time period. A negative GAP ratio suggests
that a financial institution may be better positioned to take advantage of declining interest rates rather than
increasing interest rates, and a positive GAP ratio suggests the converse.

The Bank attempts to manage its assets and liabilities in a manner that stabilizes net interest income
and net economic value over a broad range of interest rate environments. Adjustments to the mix of assets
and liabilities are made periodically in an effort to give the Bank dependable and steady growth in net
interest income regardless of the behavior of general interest rates in the economy. The Bank did take
$149,000 in gains on sales of securities during 2012 compared to none for the six months ended June 30,
2013. This was done to restructure the investment portfolio to help mitigate the overall interest rate risk of
the Bank. The following table presents a summary of the Bank’s interest rate sensitivity at June 30, 2013:

Interest Rate Sensitivity at June 30, 2013
(Dollars in Thousands)

Over | year
One year through Over s
or less 5 years years Total
Interest-earning assets: (1} (Dollars in Thousands)
Loans (2) $§ 119,207 90,357 25,215 234,779
Securities 22212 71.843 59,087 153,142
Total $ 141419 162,200 84,302 387,921
Interest-bearing liabilities:
Interest-bearing deposits (3) § 241,911 26,160 — 268,071
Borrowings 11,000 14,000 - 25,000
Trust Preferred Securities 2.062 — " 2,062
Total $ 234973 40,160 --- 295,133
Interest rate sensitivity gap:
Interval $ (113,554) 122,040 84,302 92,788
Cumulative $ (113,554) 8,486 92,788 N/A
Ratio of cumulative gap to total rate sensitive assets  (29.27)% 2.19% 23.92% N/A
n Adjustable and floating-rate assets are included in the period in which interest rates are mext scheduled to

adjust rather than in the period in which they are due, and fixed-rate assets are included in the periods in which
they are anticipated to be paid based on amortization schedules and prepayment histories.

3} Balances exclude unearned loan fees and costs of $424,000, and have also been reduced for non-accruing
loans, which amounted to $1,492,000 at June 30, 2013.

3 The Bank’s negotiable order of withdrawal (“NOW?”) accounts, statement savings accounts and money market
deposit accounts are generally subject to immediate withdrawal and are included in the “one year or less”
category.

Certain shortcomings are inherent in the method of analysis presented in the foregoing table. For
example, although certain assets and liabilities may have similar maturities or periods to repricing, they may
react in different degrees to changes in market interest rates. Also, the interest rates on certain types of assets
and liabilities may fluctuate in advance of changes in market interest rates, while interest rates on other types
may lag behind changes in market rates. Additionally, certain assets, such as adjustable-rate mortgage loans,
have features which restrict changes in interest rate on a short-term basis and over the life of the assets.
Further, in the event of a change in interest rates, prepayment and early withdrawal levels would likely
deviate significantly from those assumed in calculating the table. Finally, the ability of many borrowers to
service their debt may decrease in the event of an interest rate increase.
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Average Balances and Yields

The following table presents the total dollar amount of interest income from average interest-earning
assets and the resulting rates, as well as the interest expense on average interest-bearing liabilities, expressed
both in dollars and rates, and the net interest margin. Net interest margin is influenced by the level and
relative mix of interest-earning assets and interest-bearing liabilities. All average balances are daily average
balances. Nonaccrual loans are included in average loan balances. The average balance of investment
securities is presented at fair value for available for sale securities, and amortized cost for held-to-maturity

securities.

Interest-Earning Assets;
Loans
Investment Securities
Other
Total Interest-Earning Assets
Non-caming Assets
Total Assets

Interest-Bearing Liabilities:
NOW, MMA and Savings Dcposits
Time Deposits
Borrowings
Subordinated Dcbenturcs
Total Interest-Bearing Liabilitics
Non-Interest Bearing Deposits
Other Non-Interest Bearing Liabilities
Shareholders' Equity
Total Liabilities and
Sharcholders’ Equity

Net Interest Income

Net Yield on Interest Eaming Assets
Average Interesi-Earning Asscts to
Average Interest-Bearing Liabilities

Six Months Ended June 30,

2013 2012
Average Average Average Average
Balance Interest Rate Balance Interest Rate
(Bollars In Thousands)
¥ 237916 5,911 4.97% 221,150 5,856 5.30%
151,801 1,946 2.56% 139,968 1,985 2.84%
1,366 --- 0.03% 877 - 0.03%
¥ 391,083 7,857 4.02% 361,995 7,841 4.33%
33,967 31,733
§ 425,050 393,728
¥ 157,348 20 0.03% 142,034 19 0.03%
109,725 301 0.55% 111,927 466 0.83%
27,953 183 1.31% 16,827 218 2.5%%
2,062 19 1.84% 2,062 68 6.60%
$ 297,088 523 0.35% 272,850 771 0.57%
81,803 76,297
4,674 4,893
41,485 39,688
$ 425,050 393,728
7,334 3.67% 7,070 3.76%
3.75% 3.91%
131.64% 132.67%
27

Page 31 of 182



Rate/Volume Analysis

The following table describes the extent to which changes in interest rates and changes in volume of
interest-related assets and liabilities have affected the Bank’s interest income and expense during the periods
indicated. For each category of interest-earning assets and interest-bearing liabilities, information is
provided on changes attributable to (1) changes in volume (change in volume multiplied by prior year rate),
(2) changes in rate (change in rate multiplied by prior year volume) and (3) total change in rate and volume,
The combined effect of changes in both rate and volume has been allocated proportionately to the change due
to rate and the change due to volume.

Interest-Earning Assets:
Fed Funds and Interest Bearing Deposits
U.S. Agencies & MBS
State & Municipal
Other Stocks and Bonds
Total Investments and Other

Commercial Loans

Mortgage Loans

Consumer Loans (incl, H/E Lines)
Total Loans

Total Interest-Earning Assets

Interest-Bearing Liabilities:
NOW, MMA and Savings Accounts
Time Deposits

Total Deposits

FHLB Advances
Subordinated Debentures
Total Borrawings

Total Interest-Bearing Liabilities

Inercase {Decrease) in Net Interest Income

For Six Months Ended June 30,

2013 vs. 2012 2012 vs. 2011
Increase (Decrease) Total Increase (Decrease) Total
Due To Increase Due To Increase
Volume Rate (Decrease) Volume Rate (Decreasc)

(Dallars in Thousands)

$ 0 0 0 0 (1) 4))
39 (133) (96) 116 (214) (98)

109 (60) 49 84 (49) 35

20 (12) 8 13 3 16

3 168 (207) (39) 213 (261) (48)
$ 367 (87) 280 368 (109) 239
95 (191) (96) 100 (193) (93)

1)) (78) (129) (112) (85) 197)

411 (356) 55 356 (387 ED)

$ 579 (563) 16 569 (648) (79)
$ 2 4} 1 1 @) )
(6) (159) (165) 21 (125) (104)

$ 4 (160) (164) 22 127) (103)
73 (108) (35) (43) 35) (78)

0 (49) (49) 0 0 0

73 (157) (84) (43) (35) (78)

$ 69 @317 (248) @n (162) (183)
$ 510 (246) 264 590 (486) 104
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REGULATION AND SUPERVISION

The references under this heading to various aspects of supervision and regulation are brief summar-
ies which do not purport to be complete. However, to the knowledge of the Company’s management the
summaries provide all material disclosure with respect to such supervision and regulations.

The Bank is chartered under the Banking Law of New York State and, as such, is examined and
supervised by the New York State Department of Financial Services. The Bank’s deposits are insured by the
FDIC to the extent provided in the Federal Deposit Insurance Act. The Bank has elected not to be a state
member bank of the Federal Reserve System. Therefore, as a “state non-member bank,” the FDIC is the
federal agency responsible for regulation of the Bank, and the Bank is subject to examination and supervision
by the FDIC.

As a New York State chartered “non-member bank,” the Bank is subject to numerous New York
State and federal laws regulating, among other things, the Bank's conduct of its banking business (including
loans, deposits and trust business), the capitalization and liquidity of the Bank, the opening and closing of
branch offices, the issuance of Bank securities, and the Bank's engagement in activities closely related to
banking.

The Company is a bank holding company within the meaning of the federal Bank Holding Company
Act, and thus it is subject to the provisions of that Act. This requires the Company to be registered as a bank
holding company with the Federal Reserve Board, which in turn requires it to file periodic and annual reports
and other information concerning its own business operations and those of its subsidiaries with the Federal
Reserve Board. Generally, the Company is subject to the Federal Reserve Board's ongoing supervision and
examination.

In addition, under the Bank Holding Company Act, a bank holding company must obtain Federal
Reserve Board approval before it acquires, directly or indirectly, ownership or control of any voting shares of
a second or subsequent bank if, after such acquisition, it would own or control more than 5% of such shares,
unless it already owns or controls a majority of such shares. Federal Reserve Board approval must also be
obtained before a bank holding company acquires all or substantially all of the assets of another bank or
merges or consolidates with another bank holding company. Furthermore, any acquisition by a bank holding
company of more than 5% of the voting shares, or of all or substantially all of the assets, of a bank located in
another state may not be approved by the Federal Reserve Board unless the laws of that second state
specifically authorize such an acquisition.

The Bank Holding Company Act also prohibits a bank holding company, with certain limited
exceptions, from acquiring or retaining direct or indirect ownership or control of more than 5% of the voting
shares of any company which is not a bank, or from engaging in any activities other than those of banking or
of managing or controlling banks or furnishing services to or performing services for its subsidiaries. The
principal exception to these prohibitions involves certain specified activities which may be engaged in by the
Company and its subsidiaries, including those activities which the Federal Reserve Board may find, by order
or regulation, to be so closely related to banking or managing or controlling banks as to be a proper incident
thereto.

A bank holding company may not, without providing 45-days prior notice to the Federal Reserve
Board, purchase or redeem its own stock if the gross consideration to be paid therefore, when added to the
net consideration paid by the Company for all purchases or redemptions by the Company of its equity
securities within the preceding twelve months, will equal 10% or more of the Company's consolidated net
worth.

The Federal Reserve Board possesses cease and desist powers over bank holding companies and
their non-bank subsidiaries if their actions represent an unsafe or unsound practice or a violation of law.

In addition, the Company is required under the New York State Banking Law to obtain the prior
approval of the New York State Department of Financial Services Board by a three-fifths vote of all the
members thereof before the Company obtains, directly or indirectly, ownership or control of (including the
power to vote) more than 10% of the voting stock of a second banking institution located in New York State.
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In 1999, Congress passed the Gramm-Leach-Bliley Act. This law enables affiliations among banks,
securities firms and insurance companies that would allow bank holding companies to offer their customers a
broad range of non-banking services that are, however, financial in nature, such as securities underwriting,
insurance, and merchant and investment banking. In order to engage in these activities, a bank holding
company must qualify with the Federal Reserve Board as a “financial holding company”. The Company has
qualified with the Federal Reserve as a financial holding company.

In 2010, the President signed into law the Dodd-Frank Act. This law resulted in significant changes
to the banking industry. The provisions that have received the most public attention have been those that
apply to larger financial institutions; however, the Dodd-Frank Act does contain numerous other provisions
that affect all banks and bank holding companies and will impact how the Company and the Bank handle
their operations. The Dodd-Frank Act requires various federal agencies, including those that regulate the
Company and the Bank, to promulgate new rules and regulations and to conduct various studies and reports
for Congress. The federal agencies are in the process of promulgating thee rules and regulations and have
been given significant discretion in drafting such rules and regulations. Several of the provisions of the
Dodd-Frank Act may have the consequence of increasing the Bank’s expenses, decreasing its revenues and
changing the activities in which it chooses to engage. The specific impact of the Dodd-Frank Act on our
current activities or new financial activities we may consider in the future, our financial performance, and the
markets in which we operate will depend on the manner in which the relevant agencies develop and
implement the required rules and regulations and the reaction of market participants to these regulatory
developments

The Dodd-Frank Act includes provisions that, among other things:

o Change the assessment base for federal deposit insurance from the amount of insured deposits to
consolidated assets less tangible capital, eliminate the ceiling on the size of the Department
[nsurance Fund (DIF), and increase the floor applicable to the size of the DIF.

e Make permanent the $250,000 limit on deposits for federal deposit insurance, retroactive to January
1, 2008.

o Repeal the federal prohibitions on the payment of interest on demand deposits, thereby permitting
depository institutions to pay interest on business transaction and other accounts.

o Centralize responsibility for consumer financial protection by creating a new agency responsible for
implementing, examining, and enforcing compliance with federal consumer financial laws under the
newly created Consumer Financial Protection Bureau (“CFPB")

o Promulgate or revise regulations relating to the origination and servicing of consumer obligations,
including residential nmortgages.

On July 10, 2013, the FDIC adopted new rules for risk-based and leverage capital requirements for banks.
The interim final rule implements a revised definition of regulatory capital, a new common equity tier |
minimum capital requirement, a higher minimum tier | capital requirement and changes to the risk-based
capital rules. In addition, the interim final rule establishes limits on a bank’s capital distribution and certain
discretionary bonus payments if the bank does not hold a specified amount of common equity tier [ capital in
addition to the amount necessary to meet its minimum risk-based capital requirements. The interiin final rule
amends the methodologies for determining risk-weighted assets for all FDIC supervised institutions. The
rule applies to all banks and to bank holding companies with assets of more than $500 million. The final rule
will be effective on January 1, 2015. It is anticipated that both the Company and the Bank will exceed the
measures to be considered well-capitalized.

Future Legislation and Regulatory Initiatives

It is likely that additional legislation will be considered by Congress that, if enacted could have a
significant impact on the operations of banks and bank holding companies, including Steuben Trust
Corporation and the Bank.
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PROPERTIES

As of June 30, 2013, the Bank bhas a branch office network of fourteen offices. Of this total, the
Bank owns eleven of such properties, including that in which its main office is located in Hornell, New York.
The remaining branch locations are leased.

USE OF PROCEEDS

The net proceeds from the sale of any shares of Common Stock by the Company to the Plan will be
used for the Company’s general corporate purposes, including investments in, extensions of credit or
advances to, the Bank.

DESCRIPTION OF CAPITAL STOCK

The Company is authorized to issue up to 500,000 shares of Series A Preferred Stock, par value
$10.00 per share, and up to 5,000,000 shares of Common Stock, par value $1.00 per share.

As of June 30, 2013, 1,728,385 shares of Common Stock were issued, and the Company had 427
shareholders of record. As of June 30, 2013, the Company held 88,793 shares of its Common Stock in
treasury.

Common Stock

As of June 30, 2013, 1,728,385 shares of the Company’s Common Stock were issued, and 3,271,615
shares of Common Stock currently remain available for issuance at the discretion of the Board of Directors.
These shares may be issued for such purposes as financings, acquisitions, stock dividends, stock splits,
employee incentive plans, dividend reinvestment plans and other similar purposes. However, these
additional shares may also be used by the Board of Directors (if consistent with its fiduciary responsibilities)
to deter future attempts to gain contro} over the Company.

The Company’s dividend reinvestment and stock purchase plan is issued under Regulation A of the
Securities Act of 1933. Currently, Regulation A is an exemption for public offerings not exceeding $5
million in any 12-month period. This amount is the current requirement, and may change from time to time.
To rely on this exemption, the Company has filed this offering statement with the SEC on Form 1-A.

Voting Rights. Each share of Common Stock is entitled to one vote on each matter submitted to a
vote of the Company's Common shareholders. Such shareholders do not have cumulative voting rights with
respect to any matters to be voted upon, including the election of Directors.

Dividends. Under the New York Business Corporation Law, dividends are payable out of surplus
only, and may be declared and paid by the Company except when the Company currently is insolvent or
would thereby be made insolvent. In addition, under the New York Banking Law, the Bank may only pay
dividends to the Company up to an amount equal to its net profits for that year combined with its retained net
profits of the preceding two years. At December 31, 2012, the Bank’s dividend paying ability was
$5,167,000.

The Company paid no dividends during the six months ended June 30, 2013, versus $1.99 per share
during the year ended December 31, 2012. Included in the 2012 amount was a special dividend of $1.00 per
share paid on December 27, 2012. The Company has no current plans to pay additional dividends in 2013.
In the past, dividends have been paid on the Company’s Common Stock on a quarterly basis, and the usual
quarterly dividend payment dates have been in February, May, August and November each year.

Liquidation Rights. In the event of liquidation, holders of the Company’s Common Stock will be
entitled to receive, pro rata, any corporate assets remaining for distribution after all other corporate debts and

obligations are satisfied.

Preemptive Rights. Holders of the Company's Common Stock do not have any preemptive rights
with respect to any additional issuances by the Company of its capital stock or other securities.
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Provisions for Corporate Defense. The Company’s Certificate of Incorporation contains several
provisions designed to assure continuity of management and to discourage sudden changes in control of the
Board of Directors. For example, it states that the affirmative vote of 75% of the entire Board of Directors or
75% of the Common Shares entitled to vote is required either (1) to amend the provisions in the Bylaws
regulating the number and qualifications of Directors and any restrictions on Directors, or (2) remove a
Director without cause.

Further, under the New York Business Corporation Law, and in the absence of any additional
requirements imposed by a corporation’s certificate of incorporation, mergers, consolidations and most other
business combinations must be approved by two-thirds of the outstanding voting common shares. Thus, a
bidder could acquire two-thirds of the outstanding common stock through any combination of private
purchase, open market purchase or tender offer, and then complete the acquisition by a business combination
such as a merger, sale of assets or other transaction and force out the remaining shareholders. However, the
Company’s Certificate of Incorporation requires the affirmative vote of either (a) 80% of the entire Board of
Directors and 66 2/3% of the outstanding Common Shares entitled to vote, or (b) 75% of the outstanding
Common Shares entitled to vote in favor of either (i) any merger or consolidation of the Company or any
subsidiary under the terms of which the Common Shareholders of the Company shall, after the transaction,
own less than 75% of the resulting entity, or (ii) the sale of all or substantially all of the assets of the
Company or any subsidiary.

In addition, the Company’s Certificate of Incorporation requires any “Business Combination,” as
defined in the Certificate, with a “Major Stockholder,” also therein defined, to be approved either (1) by the
Board of Directors prior to the Major Stockholder involved in the Business Combination becoming a Major
Stockholder, or (2) by unanimous approval of the Board of Directors prior to the Major Stockholder
becoming such, as well as approval by a majority of the “Continuing Directors,” as defined in the Certificate
of Incorporation, of the Business Combination, or (3) by 75% of the total number of Continuing Directors, or
(4) by 75% of the outstanding Common Stock of the Company as well as 75% of the outstanding Common
Stock owned by persons other than any Major Stockholder.

Notwithstanding the requirements described in the preceding paragraph, the Company’s Certificate
of Incorporation provides that no Business Combination with a Major Stockholder may be approved unless
the fair market value of the consideration received by the Company's Common Shareholders is not less than
the highest per share price paid by the Major Stockholder for the Company's stock during the two years
preceding the announcement of the proposed Business Combination.

For the purpose of the regulation of Business Combinations in the Company’s Certificate of
Incorporation, the term “Business Combination” is defined to include any merger or consolidation with, or
sale of assets to, directly or indirectly, a Major Stockholder or an affiliate or associate of a Major
Stockholder; the term “Major Stockholder” is defined to include any person which, together with its affiliates
and associates, is the beneficial owner of 10% or more of the outstanding shares of voting stock of the
Company; and the term “Continuing Directors” is defined to include members of the Board of Directors prior
to the time that a Major Stockholder becomes a Major Stockholder.

The Certificate of Incorporation authorizes the Directors of the Company, in taking any action
(including actions on Business Combinations), to consider, without limitation, both the long term and the
short term interests of the Company and its shareholders, employees, customers, creditors and the
communities in which it operates.

While the Company believes that the provisions described above will best serve the interests of its
shareholders, the provisions could also discourage takeover attempts, which some shareholders might deem
to be in their interest, and may tend to perpetuate existing management.

Other Matters. American Stock Transfer and Trust Company, LLC, Brooklyn, New York, is the
Company’s transfer agent. The shares of the Company’s Common Stock do not have any redemption or
conversion provisions applicable thereto and under New York Business Corporation Law Section 630,
during any time in which the shares of the Company's Common Stock are not listed on a national securities
exchange or regularly quoted in an over-the-counter market by one or more members of a national or an
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affiliated securities association, the ten largest common shareholders of the Company will jointly and
severally be personally liable for all debts, wages and salaries due and owing to any of the Company's
laborers, servants or employees (other than contractors) for services performed by them for the Company.
Except as indicated above, no holders of the Company’s Common Stock will be personally liable for the
debts of the Company solely by virtue of their ownership or control of shares of Common Stock.

DIRECTORS AND EXECUTIVE OFFICERS

The Directors and executive officers of the Company and key officers of the Bank as of June 30,
2013, are as follows:

Name

Raobert U. Blades, Jr.

Brenda L. Copeland

Michael E. Davidson

Charles M. Edmondson

Jack R. Emrick

Stoner E. Horey

Sue A. Lacy

L. Victor Myers

James P. Nicoloff

Charles D. Oliver

Amanda S. Parker

Age

63

61

67

70

49

Current

Position (s) with
Company Directer

{or Bank) Since

Director 1985

President, Chief 2003
Executive Officer
and Director

Director 2008
Director 2005
Senior Vice N/A
President and

Retail Bank Manager
Director 1992
Senior Viee N/A

President and
Human Resources

Manager
Director 2011
Exccutive Vice N/A

President and Chief
Financial Officer

Director 1992
Director 2012
33

Principal Occupation During Past
Five Years and/or Position(s) Held

with the Company (or Bank)

1982 — 2010 President of A.L. Blades and Sons,
inc. (bridge and road contractor)

2010 — Present - President of Blades Holding
Company, Inc.

2003 - Present - President & CEO of Steuben Trust
Corporation and Steuben Trust Company

2003 -~ Present - President A. Davidson & Bros. Inc.
Furniture Retailer

2000 - Present - President, Alfred University

1992 — Present - Senior Vice President and Retail
Bank Manager-Stcuben Trust Company

2003 - 2008 Director of Geriatrics and Extended
Care at Bath VA Medical Center

2009 - 2011 Hospitalist, The Exigence Group

2011 - Present — Physician, Delphi Medical Services

1988 — Present - Human Resources Manager
Steuben Trust Company

20035 ~ 2010 SVP & Commercial & Agricultural
Loan Officer Steuben Trust Company
2011 — Present — Retired

1992 — Present - Executive Vice President and Chief
Financial Officer-Steuben Trust Corporation and
Steuben Trust Company

Presently is, and bhas been for the past 5 years
General Manager
Charles F. Oliver & Son (farm machinery dealer)

Presently is and has been for the past 3 years-
CPA/Partner Bonadio & Company
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Name
Amber R. Phelps

David A. Shults

Eric Shults

Sherry C. Walton

Natalie M. Willoughby

Gregory J. Wood

69

K

60

Current
Position (5) with
Company Director

{or Bank) Since

Executive Vice

N/A

President, IT Systems
and Operations Manager

Chairman of
the Board and
Director

Director

Director

Senior Vice
President and
Manager of Trust &
Financial Scrvices
Department

1971

1974

1999

N/A

Senior Vice President N/A

Commercial Loan
Manager

Principal Occupation During Past

Five Years and/or Position(s) Held

with the Company (or Bank)

1995 ~ 2004~ Assistant Vice President & Information
Systems Officer-Steuben Trust Company

2004 - 2006 Vice President & Information Systems
Officer-Steuben Trust Company

2006 - 2012 - Senior Vice President & Manager

Of Information Technology Depastment-Steuben
Trust Company

2012-Present — Executive Vice President, IT Systems
and Operations Manager-Steuben Trust Company

Presently is, and has been for the past 5 years,
Partner, Shults & Shults, Attomeys;
General Counsel to Bank

Presently is, and has been for the past 3 years,
Partner, Shults & Shults, Attorneys;
General Counsel to Bank

Retired ~ Community Volunteer

2002 — 2005 Vice President & Relationship
Manager — The Private Bank of Bank of America,
Rochester, NY

08/2005 - 06/2006 Vice President and Manager

of Trust & Financial Services Department-Steuben
Trust Company

6/2006 — Present - Scnior Vice President and
Manager of Trust & Financial Services Department-
Steuben Trust Company

2005-2009 VP Commercial Lending, Bank of Castile
2010 ~ Present - Senior Vice President Commercial
Lending, Steuben Trust Company

Each of the officers of the Company and of the Bank serves at the discretion of its respective Board
of Directors. All Directors hold office for a one-year term until the next annual meeting of shareholders and

until their successors are elected and have been qualified.
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COMPENSATION OF DIRECTORS AND OFFICERS
Compensation of Directors

All Directors of the Company are also directors of the Bank. During 2012, the Bank held 12 Board
meetings and 28 Committee meetings. Beginning in May 2013, directors received $575 for each Board
meeting attended and $350 for each Committee meeting attended. Directors also receive a $4,200 retainer
fee ($2,000 additional for the board chairman, plus an additional $500 for the chairs of the Audit, Personnel,
Loan, Trust and Scholarship committees) if they attend at least 60% of the Board meetings.

Executive Compensation

The following table sets forth the aggregate annual remuneration that was paid for the year ending
December 31, 2012, for each of the five highest paid persons who were then officers of the Company or the
Bank:

Capacities in Which Remuneration Aggregate
Name of Individual Received Remuneration
Brenda L. Copeland President, Chief Executive Officer $730,978*

and Director

James P. Nicoloff Executive Vice President, Treasurer $230,911*
and Chief Financial Officer

Gregory J. Wood Senior Vice President and Commercial $165,108*
Loan Manager of Steuben Trust Company

Amber R. Phelps Executive Vice President $142,831*
IT Systems & Operations Manager of
Steuben Trust Company

Hans R. Kunze Senior Vice President and Commercial $137,445%
Loan Officer and Farm Department
Manager of Steuben Trust Company

*Figures include an accelerated bonus paid December 31, 2012.

Under the Executive Deferred Compensation Agreement (Deferral Agreement) with the Company,
any officer with a title of senior vice president or above is eligible to participate in the plan and have a por-
tion of their annual compensation deferred. Such deferral amounts are placed in an interest-bearing account
and will be repaid to the participants in accordance with the terms of their Deferral Agreement.

On April 15, 2010, the Company’s shareholders approved the adoption of a share based
compensation plan, the Steuben Trust Corporation 2010 Long-Term Stock Incentive Plan (the “Incentive
Plan”) for all employees. The Incentive Plan permits the granting of non-qualified and incentive stock
options and restricted stock grants, and reserves 80,000 shares of the Company’s stock for issuance
thereunder.

The Incentive Plan is administered by a committee of the Board of Directors which is responsible for
designating employees to receive awards, the type and number of awards granted and establishing the terms
and conditions of the awards. Option awards are granted with an exercise price at least equal to the market
price of the Company’s common stock at the date of grant; those option awards may have vesting periods
ranging up to ten years, The fair value of each option is estimated on the date of grant using a closed form
option valuation (Black-Scholes) model.
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SECURITY OWNERSHIF OF MANAGEMENT AND CERTAIN SHAREHOLDERS

The following table sets forth information concerning the number of shares of Common Stock bene-
ficially owned, directly or indirectly, as of June 30, 2013, by (i) each of the three highest paid persons who
were then officers and/or Directors of the Company, (ii) all executive officers and Directors of the Company
as a group, and (iii) each shareholder that owns more than 10% of the Company’s Common Stock:

Name and Address of Number of Comnmon Shares Percent of
Beneficial Owner Beneficially Owned (1) Class
Brenda L. Copeland (2) 11,925,962 *

One Steuben Square
Hornell, New York 14843

James P. Nicoloff (3) 3,700.000 *
One Steuben Square
Hornell, New York 14843

Gregory J. Wood (4) 1,100.000 *
One Steuben Square
Hornell, New York 14843

David A. Shults (5) 245,967.764 14.9
9 Seneca Street
Hornell, New York 14843

All Directors and Executive Officers 402,522.649 245
as a Group (19 persons, including those
named above)

* Indicates less than [% of the Company’s issued and outstanding shares of Common Stock.

(N The securities “beneficially owned” by an individual have been determined in accordance with the
definitions of “beneficial ownership,” “affiliate” and ““associate” as set forth in SEC Rules 13d-3 and 12b-2
under the Exchange Act and may include securities owned by or for the individual's spouse and minor
children and any other relative who has the same home, as well as securities as to which the individual has or
shares voting or investment power or has the right to acquire beneficial ownership within sixty days after
June 30, 2013. Beneficial ownership may be disclaimed as to certain of the securities.

) Includes 11,315.527 shares owned directly by Ms. Copeland, of which 900.000 are shares in
underlying options exercisable on or after February 17, 2013, and 610.435 shares owned by Ms. Copeland’s
spouse over which she has voting control as the holder of a power-of-attorney.

3) Includes 800.000 shares in underlying options exercisable on or after February 17, 2012.
Includes 600.000 shares in underlying options exercisable on or after February 17, 2013.
Includes 800.000 shares in underlying options exercisable on or after April 2, 2013,

@) Includes 200.000 shares in underlying options exercisable on or after February 17, 2012.
Includes 300.000 shares in underlying options exercisable on or after February 17, 2013.
Includes 400.000 shares in underlying options exercisable on or after April 2, 2013,

5) Includes (i) 81,203.410 shares owned by Mr. D. Shults directly, (ii) 21,104.181 shares owned by Mr,
D. Shults’ spouse, (iii) 143,660.173 shares owned by members of Mr. D. Shults’ family over which he has
voting control as the holder of a power-of-attorney.
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The following table sets forth the shares awarded active officers under the Incentive Plan as of June 30,
2013:

Number of shares of

Name of Holder Common Stock Exercise Price Vesting Dates Shares Exercised
Brenda L. Copeland 1,200 $26.00 February 17,2012 1,200
900 February 17, 2013
900 February 17, 2014
1,200 $27.00 April 2, 2013 1,200
900 April 2, 2014
900 April 2, 2015
1,200 $30.00 May 1, 2014
900 May 1, 2015
900 May 1, 2016
James P. Nicoloff 800 $26.00 February 17, 2012
600 February 17, 2013
600 February 17,2014
800 $27.00 April 2, 2013
600 April 2,2014
600 April 2, 2015
800 $30.00 May 1, 2014
600 May 1, 2015
600 May 1, 2016
Gregory J. Wood 400 $26.00 February 17, 2012 200
300 February 17,2013
300 February 17,2014
400 $27.00 April 2, 2013
300 April 2, 2014
300 April 2, 2015
200 $30.00 May 1, 2014
200 May 1, 2015
200 May 1, 2016
200 May 1, 2017
200 May 1, 2018
All Executive Offic- 3,200 $26.00 February 17,2012 1,400
ers as a Group (7 per- 2,400 February 17, 2013
sons including those 2,400 February 17, 2014
named above)
All Executive Offic- 3,400 $27.00 April 2, 2013 1,200
ers as a Group (7 per- 2,550 April 2, 2014
sons including those 2,550 April 2, 2015
named above)
All Executive Offic- 3320 $30.00 May 1, 2014
ers as a Group (9 per- 2570 May 1, 2015
sons including those 2570 May 1, 2016
named above) 320 May 1, 2017
320 May 1, 2018
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CERTAIN TRANSACTIONS

No consideration, monetary or otherwise (including any formal or informal agreement relating to the
payment of compensation in any form) has been given or offered to any shareholder, officer or Director of
the Company or the Bank, or to any member of the immediate family of any of such persons, in connection
with the shares offered hereby.

The Company’s officers and Directors and members of their immediate families and businesses in
which these individuals may hold controlling interests are customers of the Bank and it is anticipated that
such parties will continue to be Bank customers in the future. Credit transactions with these parties are
subject to review by the Bank’s Board of Directors and/or a Committee thereof. All outstanding loans and
extensions of credit by the Bank to these parties were made in the ordinary course of business on
substantially the same terms and conditions, including interest rates and collateral requirements, as those
prevailing at the time for comparable transactions with other persons and, in the opinion of management, did
not involve more than the normal risk of noncollectibility or present other unfavorable features.

LITIGATION

The Company is involved in legal proceedings in the normal course of business, none of which are
expected to have a material adverse impact on the financial condition or resuits of the operations of the
Company.

AVAILABLE INFORMATION

The Company’s principal executive offices are located at One Steuben Square, Hornell, New York,
telephone (607) 324-5010.

The Company has filed with the Securities and Exchange Commission (“SEC”) a Regulation A
Offering Statement on Form 1-A under the Securities Act of 1933, as amended (the “Securities Act”) relating
to the shares of Common Stock offered hereby (“Offering Statement™). This Offering Circular does not
contain all of the information set forth in the Offering Statement and the exhibits thereto, certain portions of
which have been omitted pursuant to the rules and regulations of the SEC.

The Offering Statement may be inspected and copied at prescribed rates at the public reference room
maintained by the SEC at 450 Fifth Street, NW, Room 1024, Washington, D.C. 20549. Copies of this
material may also be obtained at prescribed rates by writing to the SEC, Public Reference Section, 450 Fifth
Street, NW, Washington, D.C. 20549.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE
ANY REPRESENTATION NOT CONTAINED IN THIS OFFERING CIRCULAR AND, IF GIVEN
OR MADE, SUCH INFORMATION OR REPRESENTATION MUST NOT BE RELIED UPON AS
HAVING BEEN AUTHORIZED BY THE COMPANY. NEITHER THE DELIVERY OF THIS
OFFERING CIRCULAR NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN
THE BUSINESS AFFAIRS OF THE COMPANY SINCE THE DATE OF THIS OFFERING
CIRCULAR. THIS OFFERING CIRCULAR DOES NOT CONSTITUTE AN OFFER TO SELL OR
A SOLICITATION OF AN OFFER TO BUY ANY OF THE SECURITIES OFFERED HEREBY IN
ANY JURISDICTION OR TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH
OFFER.

THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE
COMPANY CONCERNING THIS OFFERING AND NO PERSON SHALL MAKE DIFFERENT OR
BROADER STATEMENTS THAN THOSE CONTAINED HEREIN. INVESTORS ARE
CAUTIONED NOT TO RELY UPON ANY INFORMATION NOT EXPRESSLY SET FORTH IN
THIS OFFERING CIRCULAR.
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NOTICE TO RESIDENTS OF PENNSYLVANIA

STEUBEN TRUST CORPORATION ("COMPANY") COMMON SHAREHOLDERS WHO ARE
RESIDENTS OF PENNSYLVANIA ARE WELCOME TO ENROLL AND PARTICIPATE IN THE
COMPANY’S DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN ("PLAN"). THE
COMPANY IS CLAIMING AN EXEMPTION FROM REGISTRATION IN PENNSYLVANIA
UNDER SECTION 203(n) OF THE PENNSYLVANIA SECURITIES ACT OF 1972. HOWEVER, TO
COMPLY WITH THE REGULATIONS OF THE PENNSYLVANIA SECURITIES COMMISSION,
PENNSYLVANIA RESIDENTS WHO PARTICIPATE IN THE PLAN ARE NOT PERMITTED TO
MAKE VOLUNTARY ADDITIONAL CASH PURCHASES OF THE COMPANY’S COMMON
SHARES UNDER THE PLAN.

EXPERTS

The consolidated financial statements of Steuben Trust Corporation and subsidiaries as of December
31, 2012, and 2011, and for the years then ended have been included herein in the Form 1-A Offering
Statement in reliance upon the report of Crowe Hornwath LLP, independent auditors, appearing elsewhere

herein, and upon the authority of said firm as experts in accounting and auditing.

The validity of the shares of Common Stock being offered hereby will be passed upon for the
Company by Underberg & Kessler LLP, Rochester, New York.
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- Crowe Horwath.

Crowe Horwath LLP
Independant Member Crows Horwath International

INDEPENDENT AUDITOR'S REPORT

Board of Directors and Shareholders
Steuben Trust Carporation
Horneli, New York

Report on the Financial Statements

We have audited the accompanying consolidated financial statements of Steuben Trust Corporation, which comprise
the consolidated statements of financial condition as of December 31, 2012 and 2011, and the related consolidated
statements of income, comprehensive income, changes in shareholders' equity, and cash flows for the years then
ended, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of consolidated
financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

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
consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
consolidated financial stalements. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and
fair presentation of the consolidated financial statements in order to design audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal
control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by management, as well
as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of Steuben Trust Corporation as of December 31, 2012 and 2011, and the results of their operations
and their cash flows for the years then ended in accordance with accounting principles generally accepted in the

United States of America.
4..,; M 2.7

Crowe Horwath LLP

Cleveland, Ohio
February 8, 2013
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STEUBENTTRUST CORPORANTION AND SURSTDIARIES

Consolidated Statements of Financial Condition
December 31,2012 and 2011

(In thousands, except share amounts)

2012 2011
ASSETS
Cash and due from banks $ 15,008 17,237
Securities available-for-sale 134,743 130,378
Securities held-to-maturity (fair value $6,424 in 2012 and $3,413in 2011) 6,267 3,281
Loans, net of allowance of $2,875 in 2012 and $2,815 in 2011 240,476 218,782
Premises and equipment, net 7,497 6,561
Accrued interest receivable 1,446 1,498
Intangible assets, net 102 109
Bank owned life insurance 8,534 8,265
Other assets 5416 4,540
TOTAL ASSETS $ 419,489 390,651
LIABILITIES
Deposits
Non-interest bearing $ 79,997 72,364
Interest bearing 250,037 242,071
Total deposits 330,034 314,435
Subordinated debentures 2,062 2,062
Advances from Federal Home Loan Bank 41,500 29,250
Accrued interest payable 97 161
Other liabilities 5,073 5,656
Total liabilities 378,766 351,564
SHAREHOLDERS' EQUITY
Common stock - $1 par value; 5,000,000 shares authorized,
1,728,385 shares issued in 2012,
1,706,574 shares issued in 2011, S 1,728 1,707
Additional paid-in capital 4,469 3,865
Non-controlling interest 314 314
Undivided profits 33,464 32,358
Accumulated other comprehensive income 2,559 2,161
Treasury stock, at cost, 76,300 shares in 2012, 58,326 shares in 2011 (1,811) (1,318)
Total Shareholders' Equity 40,723 39,087
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $ 419,489 390,651

See accompanying notes to consolidated financial statements,
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STEUREN VRUSTT CORMOBATION, 2012 ANNUAL REPORT

Consolidated Statements of Income
December 31,2012 and 2011

{In thousands, except share amounts)

2012 2011
" INTEREST INCOME
Loans $ 11,808 11,958
Taxable securities 2,334 2,615
Tax Exempt securities 1,588 1,470
Federal funds sold and other - 2
Total interest income 15,730 16,045
INTEREST EXPENSE
Savings and time deposits 872 1,144
Federal Home Loan Bank advances 409 559
Subordinated debentures 108 135
Total interest expense 1,389 1,838
Net interestincome 14,341 14,207
Provision for loan losses 166 583
Net interest income after provision for loan losses 14,175 13,624
OTHER INCOME
Service charges 2,600 2,460
Trustincome 868 854
Gain on sale of investments and other assets 289 522
Other 789 844
Total other income 4,546 4,680
OPERATING EXPENSES
Salaries and employee benefits 7,793 7,584
Occupancy 825 821
Depreciation and amortization 458 462
Marketing and public relations 167 151
Office supplies, printing, postage and courier 433 425
Professional fees 204 192
Furniture and equipment maintenance S87 536
Other opera ting 2,229 2,288
Total operating expenses 12,696 12,459
Income before income taxes 6,025 5,845
INCOME TAXES 1,626 1,585
NET INCOME s 4,399 4,260
Less: Net income attributable to non-controlling interest 28 28
NET INCOME AVAILABLE TO COMMON SHAREHOLDERS $ 4,371 4,232
Basic Earnings Per Share $ 2.66 2,58
Diluted Earnings Per Share $ 2.66 2.58

See accompanying notes to consolidated financial statements.
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STEUBEN TTRUNT CORPORNATION AN SUBSHDIARIES

Consolidated Statements of Comprehensive Income
Years Ended December31,2012and 2011

(in thousands, except share data)

2012 2011
Net Income $ 4,399 4,260
Other comprehensive income:
Unrealized gains/lossas on securities:

Unrealized holding gain/loss) arising during the period 206 5,483

Reclassification adjustment for (gains)/losses included in net income {149) (334)

Tax effect (22) {1,992)

Net of tax 35 3,157

Defined benefit pension plans:
Net (loss) gain arising during period {1,058) (1.453)
Reclassification adjustment for amonrtization of

prior service cost and net gain/(loss) included in

net periodic pension cost 274 169

Curtailment 1,376 -

Tax effect (229) 497

Net of tax 363 (787)

Total other comprehensive income 398 2,370
Comprehensive ijncome S 4,797 6,630
Consolidated Statements of Shareholders’ Equity
Years Ended December 31,2012 and 2011
(In thousands, except share data and per share amounts) Accumulated

Additional Non- Other
Common Paid-in Controiling Undivided Comprehensive Treasury
Stock Capital Interest Profits Income {Loss) Stock Total

BALANCE, DECEMBER 31, 2010 $ 1,696 3,554 314 29,694 (209} {1,308) 33,741
Netincome - - 28 4,232 - - 4,260
Other comprehensive income - - ~ - 2,370 . 2,370
Cash dividends paid:

$0.955 per Common share - - (28) (1.568) - - {1,596)
Stock based compensation plan expense - 9 . - - . 9
Treasury shares purchased:

5.502 Common shares - - . - - (142} (142)
Stock sald:

16,463 Common shares 11 302 - - - 132 445
8ALANCE, DECEMBER 31, 2011 $ 1,707 3,865 314 32,358 2,161 {1,318) 39,087
Netincome - - 28 4371 - - 4,359
Other comprehensive income - - - - 398 - 398
Cash dividends paid:

$1.990 per Common share - - (28) (3,265) - - (3,293)
Stock based compensation plan expense - 11 - - - - 1
Stock options exercised, including tax benefit

1,200 Common shares - - - - - 31 n
Treasury shares purchased:

30,694 Common shares - - - - - {804) (804)
Stock soid:

33,331 Comman shares 21 593 - - - 280 894
BALANCE, DECEMBER 31, 2012 $ 1,728 4,469 314 33,464 2,559 (1,811) 40,723
See accompanying notes to consolidated financial statements,
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STEUBENTTRUST CORPORATION. 2012 ANNUAL REPORT

Consolidated Statements of Cash Flows
Years Ended December 31, 2012 and 2011

{In thousands)

2012 2011
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 4,399 4,260
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization 458 462
Provision for loan losses 166 583
Subsequent write down of other real estate 61 60
Gain on sale of securities (149) (334)
Amortization/accretion on securities available for sale 914 669
Gain on sale of loans held for sale (140) (188)
Loss on sale of other real estate - 7
Stock based compensation plan expense 1 9
Deferred income tax expense {104) (390)
Net principal disbursed on loans held for sale (3,9349) (4,914)
Proceeds from sale of joans heid for sale 4,074 5,102
Change in:
Accrued interest receivable 52 {132)
Other assets (1,152) 190
Accrued interest payable (64) (58)
Other liabilities (105) (198)
Net cash provided by operating activities 4,487 5,128
CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from sales of securities available for sale 4,153 10,404
Proceeds from maturities and redemptions of securities available for sale 7,657 9,735
Principal payments on securities available for sale 15,250 11,512
Purchases of securities available for sale {(32,132) (57,140)
Purchases of securities held to maturity (5.706) (2,047)
Proceeds from maturities and redemptions of securities held to maturity 2,719 3,203
Proceeds from maturities of interest bearing time deposits
with other financial institutions - 147
Net increase in loans (22,014) (11,341}
Proceeds from sale of other real estate - 145
Capital expenditures {1,320) (563)
Net cash used in investing activities (31,393) (35,945)
CASH FLOWS FROM FINANCING ACTIVITIES
Net increase in deposits 15,599 33,122
Repayment of Federal Home Loan Bank advances (61,750) (17,500)
Proceeds from Federal Home Loan Bank advances 74,000 27,250
Common stock Issued, dividend reinvestment plan 582 289
Treasury stock sold 343 156
Treasury stock purchased (804) (142)
Dividends paid (3,293) (1,596)
Net cash provided by financing activities 24,677 41,579
NET CHANGE IN CASH AND CASH EQUIVALENTS {(2,229) 10,762
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 17,237 6,475
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 15,008 17,237
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION 2012 2011
Cash paid during the year for:
interest S 1,453 1,886
Income taxes 1,903 1,628
Non-cash investing activities:
Transfer from loans to Other Real Estate Qwned 154 74

See accompanying notes to consolidated financial statements.
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1. ORGANIZATION

Steuben Trust Corporation {the Company) is both a bank holding company and a financial holding company subject to
requlation by certain federal and state agencies, including the Federal Deposit Insurance Corporation. The Company,
through its bank subsidiary, Steuben Trust Company (the Bank), provides financial services to individuals and businesses
primarily in Steuben, Allegany, Livingston, Monroe and Wyoming counties in New York State, The Company also has an

investment in a subsidiary trust, Steuben Statutory Trust Il that is not consolidated (note 15).

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accounting policies of the Company conform to accounting principles generally accepted in the United States of
America, The following is a description of the significant accounting policies followed by the Company.

Principles of Consolidation

The consolidated financial statements of the Company include the accounts of the Company and its wholly owned
subsidiary, Steuben Trust Company. All material intercompany accounts and transactions have been eliminated in
consolidation.

Subsequent Events

The Company has evaluated subsequent events for recognition and disclosure through February 8, 2013, which is the date
the financial statements were available to be issued.

Use of Estimates

To prepare financial statements in conformity with accounting principles generally accepted in the United States of America
management makes estimates and assumptions based on available information. These estimates and assumptions affect
the amounts reported in the financial statements and the disclosures provided, and actual results could differ. The allowance

for loan losses and fair value of financial instruments are particularly subject to change.

Statement of Cash Flows

For purposes of reporting cash flows, cash and cash equivalents include cash on hand, amounts due from banks and
federal funds sold. Net cash flows are reported for customer loan and deposit transactions.

Securities

The Company dassifies its debt securities as either available for sale or held to maturity. Held to maturity securities
are those debt securities, carried at amortized cost, that the Company has the positive intent and the ability to hold until
maturity. All other securities not included in held to maturity are classified as available for sale when the security might be
sold before maturity. Securities available for sale are carried at fair value, with unrealized holding gains and losses reported
in other comprehensive income, net of tax.

Management evaluates securities for other-than-temporary impairment (OTT1) on at [east a quarterly basis, and more
frequently when economic or market conditions warrant such an evaluation. For securities in an unrealized {oss position,
management considers the extent and duration of the unrealized loss, and the financial condition and near-term prospects
of the issuer. Management also assesses whether itintends to sell, or it is more likely than not that it will be required to sell,
a security in an unrealized loss position before recovery of its amortized cost basis. if either of the criteria regarding intent
or requirement to sell is met, the entire difference between amortized cost and fair value is recognized as impairment
through earnings. For debt securities that do not meet the aforementioned criteria, the amount of impairment is split into
two components as follows: 1) OTT] related to credit loss, which must be recognized in the income statement and 2) OTTI
related to other factors, which is recognized in other comprehensive income, The credit loss is defined as the difference
between the present value of the cash flows expected to be collected and the amortized cost basis. For equity securities,
the entire amount of impairment is recognized through earnings.

interestincome includes interest earned on the securities and the amortization of premiums and accretion of discounts as
an adjustment to yield using the effective interest method without anticipating prepayments, except for mortgage backed
securities where prepayments are anticipated. Realized gains and losses on securities are recognized on the trade date, are
included in earnings and are calculated using the specific identification method for determining the cost of securities

sold.
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Notes To Consolidated Financial Statements
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Loans

Loans that management has the intent and ability to hold for the foreseeable future or until maturity or payoff are reported
at the principal balance outstanding, net of purchase premiums and discounts, deferred loan fees and costs, and an
allowance for loan losses. Interest income is accrued on the unpaid principal balance, Loan origination fees, net of certain
direct origination costs, are deferred and recognized in interest income using the level yield method without anticipating
prepayments.

Interestincome on residential, commercial real estate {construction and other} and commercial loans is discontinued at the
time the loan is 90 days delinquent unless the loan is well-secured and in process of collection. Consumer loans including
auto and other, are typically charged off no later than 120 days past due. Past due status is based on the contractual terms
of the loan. In all cases, loans are placed on nonaccrual or charged off at an earlier date if collection of principal or interest
is considered doubtful. Nonaccrual loans and loans past due 90 days still on accrual include both smaller balance
homogeneous loans that are collectively evaluated for impairment and individually classified impaired loans. A loan is
moved to non-accrual status in accardance with the Company's policy, typically after 90 days of non-payment.

For all classes of loans, interest accrued but not received for loans placed on nonaccrual is reversed against interestincome.
Interest received on such loans is accounted for on the cash-basis or cost recovery method, until qualifying for return to
accrual. Loans are returned to accrual status when all the principal and interest amounts contractually due are brought
current and future payments are reasanably assured.

Allowance for Loan Losses

The allowance for loan losses is a valuation allowance for probable incurred credit Josses. The Company’s provision for loan
losses charged to operations is based upon management’s evaluation of the loan portfolio. Loan losses are charged against
the ailowance 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 maintained at an amount management deems adequate
to provide for probable incurred loan losses considering the character of the loan portfolio, economic conditions, analysis
of specific loans and historical loss experience. While management uses avalilable information to recognize losses on loans,
future additions to the allowance may be necessary based on changes in economic conditions. In addition, various
regulatory agencies, as an integral part of their examination process, periodically review the Company’s allowance for loan
losses. Such agencies may require the Company to recognize additions to the allowance based on their judgments about
information available to them at the time of their examinations. Allocations of the allowance may be made for specific
loans, but the entire allowance is available for any loan that, in management's judgment, should be charged off. The
allowance consists of specific and general components. The specific component relates to loans that are individually
classified as impaired.

Aloan isimpaired when, based on current information and events, it is probable that the Company will be unable to collect
all amounts due according to the contractual terms of the loan agreement. Loans for which the terms have been madified
resulting in a concession, and for which the barrower is experiencing financial difficulties, are considered troubled debt
restructurings and classified as impaired.

Factors considered by managementin determining impairment include payment status, collateral value, and the probabiiity
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 shartfalls on a case-by-case basis, taking into consideration all of the circumstances surrounding the
loan and the borrower, inciuding 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.

Commercial and commercial real estate loans over $100,000 are individually evaluated forimpairment. [f afoan is impaired,
a portion of the allowance is allocated so that the loan is reported, net, at the present value of estimated future cash flows
using the loan's existing rate or at the fair value of collateral if repayment is expected solely from the collateral, Large
groups of smaller balance homogeneous [oans, such as consumer and residential real estate loans, are collectively evaluated
for impairment, and accordingly, they are not separately identified for impairment disclosures.
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Notes To Consolidated Financial Statements

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Troubled debt restructurings are separately identified for impairment disclosures and are measured at the present value of
estimated future cash flows using the loan’s effective rate at inception. If a troubled debt restructuring is considered to be a
collateral dependent loan, the loan is reported, net, at the fair value of the collateral. For troubled debt restructurings that
subsequently default, the Company determines the amount of reserve in accordance with the accounting policy for the
allowance for loan losses.

The general component covers non-impaired loans and is based on historical loss experience adjusted for current factors. The
historical loss experience is determined by portfolio segment and is based on the actual loss history experienced by the
Company aver the most recent five years. This actual loss experience is supplemented with other economic factors based on
the risks present for each portfolio segment. These economic factors include consideration of the following: levels of and
trends in delinquencies and impaired loans; levels of and trends in charge-offs and recoveries; trends in volume and terms of
loans; effects of any changes in risk selection and underwriting standards; other changes in lending policies, procedures, and
practices; experience, ability, and depth of lending management and other relevant staff; national and local economic trends
and conditions; industry conditions; and effects of changes in credit concentrations.

A description of each segment of the loan portfolio, along with the risk characteristics of each segment is included below:

Commercial Loans - Commercial loans are made to businesses generally located within the primary market area. Those loans are
generally secured by business equipment, inventory, accounts receivable and other business assets. In underwriting commercial
loans we consider the net operating income of the company, the debt service ratio and the financial strength, expertise and
credit history of the business owners and/or guarantors, Because payments on commercial loans are dependent on successful
operation of the business enterprise, repayment of such loans may be subject to a greater extent to adverse conditions in the
economy. We seek to mitigate these risks through underwriting policies which require such loans to be qualified at origination
on the basis of the enterprise’s financial performance and the financial strength of the business owners and/or guarantors.

Commercial Real Estate Loans - We originate commercial real estate loans that are secured by properties used for business
purposes, where the primary source of repayment is derived from rental income associated with the property. These properties
include office buildings and retail facilities generally located within our primary market area. Underwriting policies provide
that commercial real estate loans are in amounts less than the appraised value of the property. In underwriting commercial real
estate loans, we consider the appraised value and net operating income of the property, the debt service ratio and the property
owner’s and/or guarantor’s financial strength, expertise and credit history. Because payments on loans secured by commercial
real estate properties are dependent on successful operation or management of the properties, repayment of commercial real
estate loans may be subject to a greater extent to adverse conditions in the real estate market or the economy.

Residential Real Estate Loans - Mortgage loans include residential mortgages and home equity loans secured by one to four
family residenceslocated within our primary market area. Credit approval for residential real estate loans requires demonstration
of sufficient income to repay the principal and interest and the real estate taxes and insurance, stability of employment and an
established credit record. Loans in excess of 80% of the appraised value of the property securing the loan require private
mortgage insurance. The Company does not engage in subprime lending.

Consumer Loans - We originate consumer loans including auto loans to consumers in our primary market area. Credit approval
for other consumer loans requires income sufficient to repay principal and interest due, stability of employment, an established
credit record and sufficient collateral for secured loans. Consumer loans typically will have shorter terms and lower balances
with higher yields as compared to real estate loans, but generally carry higher risks of default, Consumer loan collections are
dependent on the borrower's continuing financial stability, and thus are more likely to be affected by adverse personal

circumstances.

Transfers of Financial Assets

Transfers of financial assets are accounted for as sales, when control over the assets has been relinquished. Control over
transferred assets is deemed to be surrendered when the assets have been isalated from the Company, the transferee obtains
the rights (free of conditions that constrain it taking advantage of that right) to pledge or exchange the transferred assets, and
the Company does not maintain effective control over the transferred assets, and the Company does not maintain effective
control over the transferred assets through an agreement to repurchase them before maturity.
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Notes To Consolidated Financial Statements
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Other Real Estate Owned

Other real estate owned includes property acquired through, or in lieu of, formal foreclosure are initially recorded at fair value
less costs to sell when acquired, which establishes a new cost basis. After transfer, the property is carried at the lower of cost or
fair value, less estimated selling expenses, If fair value dedines subsequent to foreclosure, a valuation allowance is recorded
through expense, Operating costs after foreclosure are expensed.

Premises and Equipment

Land is carried at cost. Premises and equipment are stated at cost less accumulated depreciation. Depreciation is computed
primarily on the straight-line method with useful lives generally ranging from 15 to 39 years for building and related components
and 3 to 7 years for furniture and equipment.

Bank Owned Life Insurance

The Company has purchased life insurance policies on certain directors and a former executive officer. Bank owned life insurance
is recorded at the amount that can be realized under the insurance contract at the balance sheet date, which is the cash
surrender value adjusted for other charges or other amounts due that are probable at settlement.

Comprehensive income

Comprehensive income consists of net income and other comprehensive income. Other comprehensive income consists of
the net unrealized holding gains or losses of securities available for sale, and changes in the funded status of the pension plan,
net of the related tax effect.

Earnings Per Share

Basic earnings per common share is net income available to common shareholders divided by the weighted average number
of common shares outstanding during the period. Diluted earnings per common share includes the dilutive effect of additional
potential common shares issuable under stock options.

The factors used in earnings per share computation are as follows (in thousands, except share and per share data);

2012 2011
Basic:
Net income available to common shareholders $ 4,371 4,232
Weighted average common shares outstanding 1,640,362 1,643,234
Basic earnings per common share 5 2.66 2,58
Diluted:
Net income available to common shareholders S 4,371 4,232
Weighted average common shares outstanding
for basic earnings per common share 1,640,362 1,643,234
Add: Dilutive effects of stock options 206 179
Average shares and dilutive potential
common shares 1,640,568 1,643,413
Diluted earnings per share S 2.66 2,58

Stock options for 8,500 shares of common stock were not considered in computing diluted earnings per share for 2012 because
they were antidilutive, There were no stock options at December 31, 2011 that were antidilutive,
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Notes To Consolidated Financial Statements

2.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Income Taxes

Income tax expense is the total of the current year income tax due or refundable and the change in deferred tax assets and
liabilities, Deferred tax assets and liabilities are recognized for the estimated future tax consequences attributable to differences
between the financial statement carrying amounts of existing assets and liabilities and their respective tax basis. Deferred tax
assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary differences are
expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in
income in the period which includes the enactment date. A valuation allowance, if needed, reduces deferred tax assets to the
amount expected to be realized.

A tax position is recognized as a benefit only if it is “more likely than not” that the tax position would be sustained in a tax
examination, with a tax examination being presumed to occur. The amount recognized is the largest amount of tax benefit that
is greater than 50% likely of being realized on examination. For tax positions not meeting the"more likely than not”test, no tax
benefitis recorded. The Company recognizes interest and/or penalties related to income tax matters in income tax expense,

Retirement Plans

The Bank sponsors a non contributory defined benefit retirement plan for full-time employees who have attained the age of 21
and have a minimum of one year of service. New employees hired on or after March 1, 2009 are excluded from participation in
the plan. The plan was frozen and curtailed to new benefit accruals as of December 31, 2012, Pension expense is the net of
service and interest cost, return on plan assets and amortization of gains and losses not immediately recognized. Accrued
pension costs are funded to the extent deductible for federal income tax purposes.

The Bank also provides a savings and retirement 401(k) plan for all eligible employees who elect to participate, For the 2010
plan year, the Bank adopted a provision which provides a“safe harbar” matching contribution equal to 100% of the first 3% of
compensation deferred, plus 50% of the next 2% of compensation deferred up to a maximum of 4%, Employer contributions
are funded as they are accrued. Thereis also a discretionary contribution that may be paid to eligible employees, This is subject
to approval by the board of directors annually.

Stock-Based Compensation

Compensation cost is recognized for stock options issued to employees, based on the fair value of these awards at the date of
grant. A Black-5choles model is utilized to estimate the fair value of stock options.

Compensation cost is recognized over the required service period, generally defined as the vesting period. For awards with
graded vesting, compensation cost is recognized on a straight-line basis over the requisite service period for the entire award.

Loan Commitments and Related Financial Instruments

Financial instruments include off-balance sheet credit instruments, such as commitments to make joans and commercial letters
of credit, issued to meet customer-financing needs. The face amount for these items represents the exposure to loss, before
considering customer collateral or ability to repay. Such financial instruments are recorded when they are funded.
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Notes To Consolidated Financial Statements

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Long-term Assets

These assets are reviewed for impairment when events indicate their carrying amounts may not be recoverable from future
undiscounted cash flows. If impaired, the assets are recorded at fair value.

Loss Contingencies

Loss contingencies, including claims and legal actions arising in the ordinary course of business, are recorded as liabilities when
the likelihood of loss is probable and an amount or range of loss can be reasonably estimated, Management does not believe
there now are such matters that will have a material effect on the financial statements.

Fair Value of Financial instruments

Fair values of financial instruments are estimated using relevant market information and other assumptions, as more fully
disclosed in a separate note. Fair value estimates involve uncertainties and matters of significant judgment regarding interest
rates, credit risk, prepayments, and other factors, especially in the absence of broad markets for particular items. Changes in
assumptions or in market conditions could significantly affect these estimates.

Reclassifications

Some items in the prior year financial statements were reclassified to conform to the current presentation. Reclassifications
had no affect on prior year net income or shareholders' equity.

Adoption of New Accounting Standards

In June 2011, the Financial Accounting Standards Board (FASB) amended guidance and eliminated the option to present the
components of other comprehensive income as part of the statement of changes in shareholder’s equity. The amendment
requires that comprehensive income be presented in either a single continuous statement or in two separate consecutive
statements, The amendments in this guidance are effective as of the beginning of a fiscal reporting year, and interim periods
within that year, that begins after December 15, 2011. Early adoption is permitted. The adoption of this amendment changed
the presentation of the components of comprehensive income for the Company as part of the consolidated statement of
shareholder’s equity.

In April 2011, the FASB amended existing guidance for assisting a creditor in determining whether a restructuring is a troubled
debt restructuring. The amendments clarify the guidance for a creditor’s evaluation of whether it has granted a concession and
whether a debtor is experiencing financial difficulties, With regard to determining whether a concession has been granted,
the ASU {Accounting Standards Update) clarifies that creditors are precluded from using the effective interest method. A
creditor must now focus on other considerations, such as the value of the underlying collateral, evaluation of other collateral
or guarantees, the debtor’s ability to access other funds at market rates, interest rate increases and whether the restructuring
results in a delay in payment that is insignificant. The guidance was effective for reporting periods after June 15, 2011, and
was applied retrospectively to the beginning of the annual period of adoption. For purposes of measuring impairment on
newly identified troubled debt restructurings, the amendments were applied prospectively for the annual period beginning
on or after June 15, 2011, The effect of adopting this standard did not have a material effect on the Company’s operating
results or financial condition.
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3. SECURITIES

The following table summarizes the amortized cost and fair value of the available-for-sale securities and held-to-maturity
investment securities portfolio at December 31, 2012 and 2011 and the corresponding amounts of gross unrealized gains and

losses recognized in accumulated other comprehensive income (loss) for securities available for sale (in thousands):

Amortized  Unrealized Unrealized Fair
2012 Cost Gains Losses Value

Available-for-sale

United States Agency securities $ 29,938 3,305 - 33,243

State and municipal securities 46,779 2,558 50 49,287

U.S. Agency Mortgage-backed securitles-residential 49,352 1,839 40 51,151

U.S. Corporate Bonds 1,024 38 - 1,062
Total securities available-for-sale $ 127,093 7,740 90 134,743
Held-to-maturity

State and municipal securities S 6,267 157 - 6,424
Total securities held-to-maturity $ 6,267 157 - 6,424

Amortized Unrealized Unrealized Fair
201 Cost Gains Losses Value

Available-for-sale

United States Agency securities 5 37,094 2932 - 40,026

State and municipal securities 39,510 2,916 1 42,425

U.S. Agency Mortgage-backed securities-residential 46,181 1,746 - 47,927
Total securities available-for-sale $ 122,785 7,594 1 130,378
Held-to-maturity

State and municipal securities S 3,281 132 - 3,413
Total securities held-to-maturity $ 3,281 132 - 3,413
Sales of available-for-sale securities were as follows (in thousands):

2012 2011

Proceeds S 4,153 10,404
Gross gains 149 334

Gross losses

The tax provision related to these net realized gains and losses was $58,000 and $130,000, respectively.
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3. SECURITIES (continued)
Securities with unrealized losses at December 31, 2012 and 2011, not recognized in income, are as follows (in thousands):

2012 2011
Fair Unrealized Fair Unrealized
Loss For Less Than 12 Months Value Losses Value Losses
Available-for-sale
United States Agency securities $ - - - -
State and municipal securities 5,081 50 263 1
U.S. Agency Mortgage-backed securities-residential 7,134 40 - -
U.S. Corporate Bonds - - - -
Total available-for-sale $ 12,215 90 263 1
Held-to-maturity
State and municipal securities - - - -
Total held-to-maturity [3 - - - -

There were no securities with unrealized losses greater than 12 months for 2012 and 2011.

Unrealized losses on the above securities have not been recognized into income because the issuers are of high credit quality,
management does not intend to sell and it is unlikely that management will be required to sell the securities prior to their
anticipated recovery, and the decline in fair value is largely due to fluctuations in interest rates. The fair value is expected to
recover as the securities approach their maturity date and /or market rates adjust favorably.

The following is a tabulation of debt securities by maturity date as of December 31, 2012 {in thousands):

Amortized Fair
Cost Value
Available-for-sale
Due in one year or less $ 3,440 3,480
Due after one year through five years 23,533 25,091
Due after five years through ten years 48,358 52,242
Due after ten years 51,762 53,930
Total available-for-sale $ 127,093 134,743
Held-to-maturity
Due in one year or less $ 4,965 4,995
Due after one year through five years 1,083 1,166
Due after five years through ten years 219 263
Due after ten years - -
Total held-to-maturity $ 6,267 6,424

At December 31, 2012 and 2011, securities with a fair value of $123,786,000 and $120,513,000 respectively, were pledged to secure
governmental deposits, Federal Home Loan Bank advances and for other purposes as required or permitted by law.
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4. LOANS
The following is a summary of Joans outstanding at year-end (in thousands):
2012 2011

Residential mortgages and home equity loans $ 91,811 83,177
Commercial loans 90,875 93,120
Commercial real estate loans 45,149 27,696
Consumer loans 15,091 17,167
Total 242,926 221,160
Net unearned loan origination fees and costs 425 437
Total loans $ 243,351 221,597

The recorded investment in loans includes principal outstanding adjusted for net unearned loan origination fees and cost, net loan
premiums and discounts and 10ss on any loan charge-offs. The recorded investment in loans does not include accrued interest receivable,
as the effect is not considered to be material. Commercial real estate loans are defined as loans secured by real estate for which rental
income on the collateral property is the primary source of repayment of the loan,

The Company’s market area is generally Steuben, Allegany, Livingston, Monroe and Wyoming counties in New York State. Most of its foans
are made in its market area and, accordingly, the ultimate collectibility of the Company's loan portfolio is susceptible to changes
in market conditions in this area.

The Company’s concentration of credit risk is shown in the above schedule of loans outstanding. The concentration of off-balance
sheet credit risk in commercial letters of credit and mortgage, commercial and auto loans commitments is similar to the loans
outstanding above. Management is not aware of any material concentrations of credit risk to any industry or individual borrower.

The following is a summary of changes in the allowance for loan losses by portfolio segment as of December 31, 2012 and 2011 (in thousands):

Commercial Residential
Real Real
2012 Commercial Estate Estate Consumer Unallocated Total
Allowance for loan losses:
Beginning balance $ 1,454 588 53 270 450 2,815
Provision for loan osses (122) 264 100 1 (77) 166
Loan charge-offs (92) - - {129) - {221)
Recoveries 34 - - 81 - 115
Total ending allowance balance $ 1,274 852 153 223 373 2,875
Commercial Residential
Real Real
2011 Commercial Estate Estate Consumer Unallocated Total
Allowance for loan losses:
Beginning balance $ 1,093 286 61 337 673 2,450
Provision for loan losses 469 302 (3) 38 (223) 583
Loan charge-offs 214) - () (164) - (383)
Recoveries 106 - - 59 - 165
Total ending allowance balance $ 1,454 588 53 270 450 2,815
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4. LOANS (continued)

The following table presents the balance in the allowance for loan losses and the recorded investment in loans by portfolio
segment and based on impairment method as of December 31, 2012 and 2011 (in thousands):

Commercial Residential
Real Real
2072 Commercial Estate Estate Consumer  Unallocated Total
Allowance for loan losses;
Ending allowance balance attributable to loans:
Individually evaluated for impairment $ - 448 - - - 443
Collectively evaluated for impairment 1,274 404 153 223 373 2,427
Total ending allowance balance $ 1,274 852 153 223 373 2,875
Loans;
Individually evaluated for impairment $ 208 1,264 - - - 1472
Collectively evaluated for impairment 90,646 43,885 92,188 15,160 - 241,879
Total ending loan balance $ 90,854 45,149 92,188 15,160 - 243351
Commercial Residential
Real Real
201 Commercial Estate Estate Consumer  Unallocated Total
Allowance for loan losses;
Ending allowance balance attributable to loans:
Individually evaluated for impairment $ - 383 - - - 383
Collectively evaluated for impairment 1,454 205 53 270 450 2,432
Total ending allowance balance $ 1,454 588 53 270 450 2,815
Loans:
Individually evaluated for impairment 3 - 1,264 - - - 1,264
Collectively evaluated for impairment 93,097 26,432 83,564 17,240 - 220333
Total ending loan balance $ 93,097 27,696 83,564 17,240 - 221,597
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4, LOANS {continued)

The following table presents loans individually evaluated for impairment by class of loans as of December 31, 2012 and 2011
(in thousands):

Unpaid Allowance for Average Interest Cash Basis
Principal  Recorded  Loan Losses Recorded Income Interest
2012 Balance  Investment Allocated Investment Recognized Recognized
With no related allowance recorded;
Commercial 3 208 208 - - - -
Commercial Real Estate:
Construction - - - - - -
Other - - . - - -
Residential - - - - - .
With an allowance recorded:
Commercial - . - - . .
Commercial Real Estate:
Construction - - - . - .
Other 1,264 1,264 448 1,264 - -
Residential - - - . - .
Total $ 1,472 1,472 448 1,264 - -
Unpaid Allowance for Average Interest Cash Basis
Principal Recorded Loan Losses Recorded Income Interest
2011 Balance  Investment Allocated Investment Recognized Recognized
With no relaled allowance recorded;
Commercial $ - - - - . .
Commercial Real Estate:
Construction - - - - - -
Cther - - . - . R
Residential - - . . - .
With an allowance recorded:
Commercial - - - 1,016 - .
Commercial Real Estate:
Construction - - - . . -
Other 1,264 1,264 383 253 - -
Residential - - . - - .
Total $ 1,264 1,264 383 1,269 - -
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4, LOANS (continued)

Nonaccural loans and loans past due 90 days and over and still accruing include both smaller balance homogenous loans
that are collectively evaluated for impairment and individually classified impaired loans.

The following table presents the recorded investment in nonaccrual and loans past due 90 days and over and still on
accrual by class of loans as of December 31,2012 and 2011 (in thousands):

2012 2011
Loans Past Due Loans Past Due
90 Days and Over and 90 Days and Over and
Still Accruing Nonaccrual Total Still Accruing Nonaccrual Total

Commercial $ 17 141 158 ] - 523 523
Commetcial Real Estate:

Construction - - - - - -

Other - 1,264 1,264 - 1,264 1,264
Consumer: -

Auto-direct - 1 1 - 1 1

Auto-indirect - 7 7 - 3 31

Other - 24 24 - 25 25
Residential 70 509 579 - 431 431
Total $ 87 1,946 2,033 $ - 2,275 2,275
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The following table presents the aging of the recorded investment in past due loans as of December 31,2012 and 2011
by class of loans (in thousands):

30-59 60-89 Greater than
Days Days 89 days Total Loans Not
2012 Past Due Past Due Past Due Past Due Past Due Total
Commercial $ 399 88 133 620 90,234 90,854
Commercial Real Estate:
Construction - - - - - -
Other 183 - 1,264 1,447 43,702 45,149
Consumer:
Other 8 1 16 25 7,165 7,190
Auto-direct 7 10 1 18 4,240 4,258
Auto-indirect 133 15 15 163 3,549 3,712
Residential 758 130 288 1,176 91,012 92,188
Total $ 1,488 244 1,717 3,449 239,902 243,351
30-59 60-89 Greater than
Days Days 89 days Total Loans Not
2011 Past Due Past Due Past Due Past Due Past Due Total
Commercial $ 157 3 250 438 92,659 93,097
Commercial Real Estate:
Construction - - - - - -
Other 1,264 - - 1,264 26,432 27,696
Consumer:
Other 65 1 22 88 7.425 7,513
Auto-direct 29 - 1 30 4,311 4,341
Auto-indirect 68 9 22 99 5,287 5,386
Residential 570 89 168 827 82,737 83,564
Total S 2,153 130 463 2,746 218,851 221,597

Troubled Debt Restructurings:
The Company has not identified any troubled debt restructurings as of December 31, 2012 and 2011,

Credit Quality Indicators:

The Company categorizes loans into risk categories based on relevant information about the ability of borrowers to
service their debt such as; current financial information, historical payment experience, credit documentation, public
information and current economic trends, among other factors. The Company analyzes loans individually by classifying
the loans as to credit risk. This analysis includes loans with an outstanding balance greater than $100,000, and non-
homogeneous loans, such as commercial and commercial real estate loans. This analysis is performed on a quarterly
basis. The Company uses the following definitions for risk ratings.

Special Mention, Loans classified as special mention have a potential weakness that deserves
management’s close attention. If left uncorrected these potential weaknesses may result in deterioration of
the repayment prospects for the loan or of the institution’s credit position at some future date,

Substandard. Loans classified as substandard are inadequately protected by the current net worth and
paying capacity of the obligor or of the collateral pledged, if any. Loans so classified have a well-defined
weakness or weaknesses that jeopardize the liquidation of the debt. They are characterized by the distinct
possibility that the institution will sustain some loss if the deficiencies are not corrected.

Doubtful, Loans classified as doubtful have all the weaknesses inherent in those classified as substandard,
with the added characteristic that the weaknesses make collection or liquidation in full, on the basis of
currently existing facts, conditions, and values, highly questionable and improbable.
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Loans not meeting the criteria above that are analyzed individually as part of the above described process are considered to be
pass rated loans. Loans listed as not rated are either less than $100,000 or are included in groups of homogeneous loans. Loans
categorized as “not rated” are evajuated based on delinquency which is previously presented. As of December 31, 2012 and
2011, and based on the most recent analysis performed, the risk category of locans by class of loans is as follows (in

thousands): Not Special Sub-
2012 Rated Pass Mention standard Doubtful Total
Commercial $ - 83,150 6,706 998 - 90,854

Commercial Real Estate:
Construction - - - - . -

Other - 41,951 1,848 1,350 - 45,149
Consumer 15,160 - - - - 15,160
Residentia! 92,188 - - - - 92,188
Total $ 107,348 125,101 8,554 2,348 - 243,351

Not Special Sub-
2011 Rated Pass Mention standard Doubtful Total
Commercial S - 84,523 7,016 1,508 S0 93,097

Commercial Real Estate:
Construction - - - - - -
Other - 25,460 972 1,264 - 27,696

Consumer 17,240 - - - - 17,240
Residential 83,564 - - - - 83,564
Total $ 100,804 109,983 7,988 2,772 50 221,597

5. FAIRVALUE

Fair value is the exchange price that would be received for an asset or paid to transfer a liability (exit price) in the principal or
most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement
date. There are three levels of inputs that may be used to measure fair values:

Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets that the entity has the ability to access as
of the measurement date.

Level 2: Significant other observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities,
quoted prices in markets that are not active, or other inputs that are observable or can be corroborated by observable market
data.

Level 3: Significant unobservable inputs that reflect a reporting entity’s own assumptions about the assumptions that market
participants would use in pricing an asset or liability.

The Company used the following methods and significant assumptions to estimate fair value.

Investment Securities

The fair values for investment securities are determined by quoted market prices, if available (Level 1). For securities where
quoted prices are not available, fair values are calculated based on market prices of similar securities (Level 2),

Impaired Loans

The fair value of impaired loans with specific allocations of the allowance for loan losses is generally based on recent real estate
appraisal. These appraisals may utilize a single valuation approach or a combination of approaches including comparable sales
and the income approach. Adjustments are routinely made in the appraisal process by the appraisers to adjust for differences
between the comparable sales and income data available. Such adjustments are typically significant and result in a Level 3
classification of the inputs for determining fair value. Non-real estate collateral may be valued using an appraisal, net book
value per the barrower's financial statements, or aging reports, adjusted or discounted based on management’s historical
knowledge, changes in market conditions from the time of the valuation, and management’s expertise and knowledge of the
client and client’s business, resulting in Level 3 falr value classification. Impaired loans are evaluated on a quarterly basis for
additional impairment and adjusted accordingly.
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Other Real Estate Owned

Assets acquired through or instead of loan foreclosure are initially recorded at fair value less costs to sell when acquired,
establishing a new cost basis. These assets are subsequently accounted for at lower of cost or fair value less estimated costs to
sell. Fair value is commonly based on recent real estate appraisals. These appraisals may utilize a single valuation approach or a
combination of approaches including comparable sales and the income approach. Adjustments are routinely made in the
appraisal process by the independent appraisers to adjust for differences between the comparable sales and income data
available, Such adjustments are usually significant and typically result in a Level 3 classification of the inputs for determining
fair value. Real estate owned properties are evaluated on a quarterly basis for additional impairment and adjusted accordingly.
Appraisals for collateral-dependent impaired loans and real estate owned are performed by certified general appraisers whose
qualifications and licenses have been reviewed and verified by the Company. Once received, it is reviewed by one of the
Company's appraisal reviewers. The assumptions and approaches utilized in the appraisal as well as the overall resulting fair
value in comparison with independent data sources such as recent market data or industry-wide statistics are reviewed. Onan
annual basis, the Company compares the actual selling price of collateral that has been sold to the mostrecentappraised value
to determine what additional adjustment should be made to the appraisal value to arrive at fair value.

Assets measured at fair value on a recurring basis are summarized below (in thousands):
Fair Value Measurements at
December 31, 2012 Using:
Quoted Prices

in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Carrying Assets Inputs Inputs
Financial Assets Value {Level 1) {Level 2) {Level 3)
Securities-available-for-sale
United States Agency securities $ 33243 - 33,243 -
State and municipal securities 49,287 - 49,287 -
U.S. Agency mortgage-backed securities-residential 51,151 - 5119 -
U.S. Corporate Bonds 1,062 - 1,062 -
Total investment securities available-for-sale $134,743 - 134,743 -
Fair Value Measurements at
December 31,2011 Using:
Quoted Prices
in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Carrying Assets Inputs Inputs
Financial Assets Value (Level ) (Level2) (Level 3}
Securities-available-for-sale

United States Agency securities $ 40,026 . 40,026 -
State and municipal securities 42,425 - 42,425 -
U.S. Agency mortgage-backed securities-residential 47,927 - 47,927 -
Total investment securities avatlable-for-sale $130,378 - 130,378 -

There were no transfers between Level 1 and Level 2 during 2012 or 2011,
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Assets measured at fair value on nonrecurring basis are summarized below (in thousands):

Fair Value Measurements at

December 31, 2012 Using:
Quoted Prices
in Active Significant
Markets for Other Significant
ldentical Observable Unobservable
Carrying  Assets Inputs Inputs
Value {Level 1) {Level 2) (Level 3)
Impaired loans:
Commercial Real Estate b 816 - - 816
Other real estate owned, net:
Commercial 533 - - 533
Fair Value Measurements at
December 31, 2011 Using:
Quoted Prices
in Active Significant
Markets for Other Significant
fdentical Observable Unobservable
Carrying  Assets inputs inputs
Value (Level 1} {Level 2) {Levei 3)
Impaired loans:
Commercial Real Estate $ 881 - - 881
Other real estate owned, net
Commercial Real Estate 525 - - 525

The following table represents quantitative information about Level 3 fair value measurements for financial instruments
measured at fair value on a nonrecurring basis at December 31, 2012;

Range
Valuation (Weighted
Fair Value Techniques Unobservable inputs Average)
impaired Loans:
Commercial real estate $ 816 Income approach Capitalization rate 9.0%
Real estate owned:
Commercial 475 Market approach Market approach represents 0.0%
recent sales contract for
subject property
Cammercial 58 Sales comparison approach Adjustment for differences 3.7%

between the comparable sales
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The following represent impairment charges recognized during the period:

Impaired loans, which are measured for impairment using the fair value of the collateral for collateral dependent loans,
had a carrying amount of $1,264,000, with a valuation allowance of $448,000 at December 31, 2012, resulting in an additional
provision for loan losses of $65,000 for the year ending December 31, 2012, At December 31, 2011, impaired [oans had a
carrying amount of $1,264,000, with a valuation allowance of $383,000, resulting in an additional provision for loan losses of
$383,000 for the year ending December 31, 2011.

Other real estate owned which is measured at the lower of carrying or fair value less costs to sell, had a net carrying amount
of $533,000, which is made up of the outstanding balance of $595,000, net of a valuation allowance of $62,000 at December 31,
2012, resulting in a write-down of $61,000 for the year ending December 31, 2012. At December 31, 2011, other real estate
owned had a net carrying amount of $525,000, which is made up of the outstanding balance of $700,000, net of a valuation
allowance of $175,000, resulting in a write-down of $60,000 for the year ending December 31, 2011.

The carrying amount and estimated fair values of financial instruments at December 31, 2012 and 2011 were as follows (in
thousands):
Fair Value Measurements at

Carrying December 31, 2012 Using:
Amount Level 1 Level 2 Level 3 Total
Financial assets
Cash and due from banks $ 15008 15,008 - - 15,008
Securities available-for-sale 134,743 - 134,743 - 134,743
Securities held-to-maturity 6,267 - 6,424 - 6,424
Net loans 240,476 - - 244,298 244,298
Accrued interest receivable 1,446 - 916 530 1,446
Financial liabilities
Demand and savings deposits {232,533) (232,533) - - (232,533)
Time deposits (97,501) - (97,689) - (97,689)
Advances from FHL8 (41,500} - (41,781) - (41,781)
Subordinated debentures (2,062) - (1,628) - (1,628)
Accrued interest payable (97) - (97) - (97}
December 31, 2011
Carrying
Amount Fair Value
Financial assets
Cash and due from banks 17,237 17,237
Securities available-for-sale 130,378 130,378
Securities held-ta-maturity 3,281 3,413
Net loans 218,782 225,055
Accrued interest receivable 1,498 1,498
Financial liabilities
Demand and savings deposits (204,633} (204,633}
Time deposits {109,802) {110,256)
Advances from FHL8 {29,250) (29,792)
Subordinated debentures (2,062) (1,060)
Accrued Interest payable (161) {161)

The estimated fair value approximates carrying amount for all items except those described below. Estimated fair value for
securities is based on quoted market values for the individual securities or for equivalent securities.

F-23

Page 66 of 182



STEUREN TRUNT CORPORATION, 2002 ANNUAL REPORY

Notes To Consolidated Financial Statements

5. FAIRVALUE (continued)

Loans: The fair value is estimated using an internally generated cash flow, consisting of beginning known or estimated
maturities, known or estimated principal payments, and assumed prepayments. Each month’s cash flow is then discounted
to the current market or discount rate, The discount rate for fair value purposes is the current offering rate for the same loan
category. The sum of the values for each period is aggregated to produce a value for the position as a whole.

Time Deposits: The fair value is estimated using internally generated cash flows, consisting of beginning known or estimated
maturities, known or estimated principal payments, and usually a small assumed early withdrawal. Each month's cash flow is then
discounted to that month's current market or discount rate modified by a constant spread. The current market rate varies by month,
and is based on the LIBOR/swap curve. The sum of the values for each period is aggregated to produce a value for the position as
awhole.

Borrowings: The fair values of the Company’s Federal Home Loan Bank advances are estimated using discounted cash flow analyses
based on the current borrowings for similar types of borrowing arrangements resulting in a Level 2 classification. The fair values of
the Company's subordinated debentures are estimated using discounted cash flow analyses based on the current borrowing rates
for similar types of borrowing arrangements resulting in a Level 2 classification.

Accrued interest Receivable/Payable: The carrying amount of accrued interest approximate fair value resulting in a Level 2 or
Level 3 classification, is consistent with the classification of the asset or liability they are associated with.

Off-balance Sheet instruments: Fair values for off-balance sheet, credit -related financial instruments are based on fees currently
charged to enter into similar agreements, taking inte account the remaining term of the agreements and the counter parties credit
standing. The fair value of commitments is not material.

6. OTHERREAL ESTATE OWNED

Other real estate owned at December 31, 2012 and 2011 was as follows (in thousands):

2012 2011
Other real estate owned $ 1,440 1,285
Valuation allowance (237} (176)
Net other real estate owned $1,203 1,109
Activity in the valuation allowance was as follows (in thousands):

2012 2011
Beginning of Year $ 176 124
Additions charged to expense 61 60
Direct write-downs - (8)
End of Year $ 237 176
Expenses related to foreclosed assets include (in thousands):

2012 2011
Net loss/(gain) on sales S - 7
Provision for unrealized losses 61 60
Operating expenses, net of rental income (29) {(11)
End of Year S 32 56
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7. PREMISES AND EQUIPMENT

Premises and equipment at December 31, 2012 and 2011 consist of the following (in thousands):

2012 2011
Land $ 2,151 2,141
Bank premises 7,747 7174
Furniture and equipment 6,503 5,766
Cost basis 16,401 15,081
Accumulated depreciation 8,904 B,520
Net $ 7,497 6,561

Depreciation expense was $384,000 and $391,000 for 2012 and 2011, respectively. The Company retired $3,421,000 in fully

depreciated assets during 2011,

Operating Leases

The Company leases certain branch properties and equipment under operation leases. Rent expense was $240,000 for 2012
and $242,000 for 2011. Rent commitments, before considering renewal options that generally are present, were as follows

(in thousands):

Year Amount
2013 S 199
2014 137
2015 123
2016 75
2017 47
Thereafter 230
Total $ 811

8. GOODWILL AND INTANGIBLE ASSETS

The Company acquired Canisteo Savings and Loan Association {Canisteo) on February 20, 2009, As a result of this acquisition,
goodwill of $64,000 was recorded by the Company. An annual impairment analysis of goodwill is performed with any
identified impairment charged to expense. Also as a result of this acquisition, a core deposit intangible amount of $65,000
was initially recorded by the Company. The Company recorded $7,000 in amortization expense associated with this item
during 2012 and 2011. The remaining net amount of $38,000 is included in intangible assets on the Statement of Financial

Condition. The remaining core deposit intangible will be amortized over 6 more years.
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9. INCOMETAXES
The components of income tax expense/(benefit) on operations are as follows {in thousands):

Current Deferred Total
Year ended December 31, 2012
Federal $ 1,425 (85) 1,340
State 305 {19) 286
Total $ 1,730 (104) 1,626
Current Deferred Total
Year ended December 31, 2011
Federal $ 1,632 (319) 1,313
State 343 71) 272
Total $ 1,975 (390) 1,585

The actual and statutory tax rates on operations for the years ended December 31, 2012 and 2011 differ as follows:

2012 2011
Statutory rate 340 % 340 %
Increase (decrease) resulting from:
Tax-exempt income (10.2) (10.0)
State taxes, net of federal income tax benefit 31 3.1
Other 0.2 0.1
Actual rate 270 % 27.2 %

The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and deferred tax
liabilities at December 31, 2012 and 2011 are presented below (in thousands):

2012 2011
Deferred tax assets
Allowance for loan losses $ 956 931
Deferred Compensation 930 832
Pension Plan 1,345 1,574
Other 263 224
Total gross deferred tax assets 3,494 3,561
Deferred tax liabilities
Depreciation 109 92
Net unrealized gain on securities available for sale 2,959 2,937
Prepaid pension expenses 681 634
Other 184 190
Total gross deferred tax liabilities 3,933 3,853
Net deferred tax liability $ (439) (292)
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Realization of deferred tax assets is dependent upon the generation of future taxable income or the existence of sufficient
taxable income within the carryback period. A valuation allowance is provided when it is more likely than not that some
portion of the deferred tax assets will not be realized. In assessing the need for a valuation allowance, management considers
the scheduled reversal of the deferred tax liabilities, the level of historical taxable income and projected future taxable income
over the periods in which the temporary differences comprising the deferred tax assets will be deductible. Based on its
assessment, management determined that no valuation allowance is necessary.

At December 31, 2012 and 2011 the Company had no unrecognized tax benefits. The Company does not expect the amount
of unrecognized tax benefits to increase significantly within the next twelve months. There were no penalties or interest
related to income taxes recorded in the income statement for the years ended December 31, 2012 and 2011 and no amounts
accrued for penalties as of December 31,2012 and 2011,

The Company Is subject to U.S. federal income tax as well as income tax of the state of New York. The Company is no longer
subject to examination by taxing authorities for years before 2009.

10. DEPOSITS
Contractual maturities of time deposits at December 31, 2012 and 2011 were as follows {in thousands}):
2012 2011

Under three months S 19,132 24,683
Three to twelve months 54,295 56,153
Qver ane year to three years 22,895 26,932
Over three years 1,179 2,034
Total time deposits $ 97,501 109,802

Time deposits of $100,000 and over were $37,821,000 and $47,176,000 at December 31, 2012 and 2011, respectively. included
in time deposits were $29,842,000 in brokered deposits at December 31, 2012 compared to $13,740,000 at December 31,
2011.

11. BENEFIT PLANS

Pension Plan

The Company has a funded noncontributory defined benefit pension plan that covers substantially al} of its employees. The
plan provides defined benefits based on years of service and final average salary. The Company uses December 31 as the
measurement date for its pension plan. New employees hired on or after March 1, 2009 are excluded from participation in the
plan. The plan was frozen and curtailed to new benefit accruals as of December 31, 2012. This action decreased the projected
benefit obligation of the plan by $1,373,000.
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The following table sets forth the defined benefit pension plan’s change in benefit obligation and change in plan assets

for the years ended December 31, 2012 and 2011, using the actuarial data measured at December 31, 2012 and 2011
{in thousands):

2012 2011
Change in projected benefit obligation:
Benefit obligation at beginning of year $ 10,467 8,993
Service cost 558 520
Interest cost 517 501
Actuarial (gain)/loss 1,381 903
Benefits paid and plan expenses (453) {450)
Curtailments (1,373) -
Benefit obligation at end of year 11,097 10,467
Change in pian assets:
Fair value of plan assets at beginning of year 8,037 7912
Actual return on plan assets 890 (4)
Benefits paid and plan expenses {439) (443)
Contributions 892 572
Fair value of plan assets at end of year 9,380 8,037
Funded status at end of year (plan assets |ess benefit obligation) $ (1.717) (2,430)

Amount recognized in accumulated other comprehensive income/(loss) at December 31, 2012 and 2011 consists of
{(in thousands):

2012 2011
Unrecognized net actuarial loss {net of tax} $  (2131) (2,494)

The amount of net actuarial loss that will be amortized in 2013 is $225,000. The accumulated benefit obligation for the
years ended December 31, 2012 and 2011 was $11,097,000 and $9,198,000 respectively. Pension costs consist of the
following components for the years ended December 31, 2012 and 2011 (in thousands):

2012 2011
Service cost $ 558 520
Interest on projected benefit obligation 517 501
Expected return on plan assets (581) {553)
Amortization of net loss 274 169
Curtailment loss 3 -
Net periodic pension expense $ 771 637

Weighted-average of assumptions used to determine net periodic cost are as follows:

2012 2011
Discount rate 5.07% 5.68%
Expected long-term rate of return 7.00% 7.00%
Rate of Compensation increase 3.00% 3.00%

Weighted-average assumptions used to determine pension benefit obligations at year end are as follows:

2012 2011
Discount rate 4.13% 5.07%
Rate of Compensation Increase 0.00% 3.00%
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The New York State Bankers Retirement System’s (The “System”) overall investment strategy is to achieve a mix of
approximately 97% of investments for long-term growth and 3% for near-term benefit payments with a wide diversification
of asset types, fund strategies, and fund managers. The target allocations for System assets are shown in the next table.
Cash equivalents consist primarily of government issues and short term investment funds. Equity securities primarily
include investments in common stock, depository receipts, preferred stock and real estate investment trusts. Fixed income
securities include corporate bonds, government issues, mortgage backed securities, municipals and other asset backed
securities.

The weighted average expected long-term rate of return is estimated based on current trends in System’s assets as well as
projected future rates of return on those assets and reasonable actuarial assumptions based on the guidance provided by
ASOP No. 27 “Selection of Economic Assumptions for Measuring Pension Obligations” for long term inflation, and the real
and nominal rate of investment return for a specificmix of asset classes, The following assumptions were used in determining
the long-term rate of return:

Equity securities Dividend discount model, the smoothed earnings yield model
and the equity risk premium model

Fixed income securities Current yield-to-maturity and forecasts of future yields

Other financial instruments Comparison of the specific investment’s risk to that of fixed

income and equity instruments and using judgment

The long-term rate of return considers historical returns. Adjustments were made to historical returns in order to reflect
expectations of future returns. These adjustments were due to factor forecasts by economists and long-term U.S. Treasury
yields to forecast long-term inflation. In addition, forecasts by economists and others for long-term GDP growth were
factored into the development of assumptions for earnings growth and per capital income,

Effective September 2011, the System revised its investment guidelines. The System currently prohibits its investment
managers from purchasing any security greater than 5% of the portfolio at the time of purchase or greater than 8% at
market value in any one issuer. In addition, the following investments are prohibited:

Equity securities Short sales, Unregistered securities and Margin purchases

Fixed income securities Securities of less than Baa2/BBB quality, mortgage backed derivatives that have
an inverse floating rate coupon or are interest only securities, asset backed
securities that are not issued or guaranteed by the U.S,, or its agencies or its
instrumentalities, securities of less than A-quality may not in the aggregate
exceed 10% of the investment manager’s portfolio.

Other financial instruments Unhedged currency exposure in countries not defined as “high income
economies” by the World Bank.
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Prior to September 2011 investments in emerging countries as defined by the Morgan Stanley Emerging Markets Index and
structured notes were prohibited.

All other investments not prohibited by the System are permitted. At December 31, 2012 and December 31, 2011 the
System holds certain investments which are no longer deemed acceptable to acquire. These positions will be liquidated
when the investment managers deem that such liquidation is in the best interest of the System.

Weighted-
Average
Percentage of Plan Assets at Expected
Target December 31, Long-Term
Asset Category Allocation 2013 2012 2011 Rate of Return
Cash equivalents 0-20% 12.8% 10.6% 0.38%
Equity securities 40-60% 45.5% 47.9% 3.95%
Debt securities 40-60% 41.7% 41.5% 1.90%

Other financial instruments 0-5% - - -

Fair Value of Plan Assets

Fair Value is defined under ASC 820“Fair Value Measurements and Disclosures” as the exchange price that would be received
for an asset or paid to transfer a liability (an exit price} in the principal or most advantageous market for the asset or liability
in an orderly transaction between market participants on the measurement date. Valuation techniques used to measure fair
value under ASC 820 must maximize the use of observable inputs and minimize the use of unobservable inputs. The standard
describes a fair value hierarchy based on three levels of inputs, of which the first two are considered observable and the last
unobservable, that may be used to measure fair value which are the following:

Level 1 - Quoted prices in active markets for identical assets or liabilities.

Level 2 - Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or
liabilities; quoted prices in markets that are not active; or other inputs that are observable or can be corroborated by
observable market data for substantially the full term of the assets or liabilities.

Level 3 - Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the
assets or liabilities.

In instances in which the inputs used to measure fair value fall into different levels of the fair value hierarchy, the fair value
measurement has been determined based on the lowest level input that is significant to the fair value measurement in its
entirety. Investments valued using the Net Asset Value (NAV) are classified as level 2 if the System can redeem its investment
with the investee at the NAV at the measurement date. If the System can never redeem the investment with the investee at
the NAV, itis considered a level 3. If the System can redeem the investment at the NAV at a future date, the System’s assessment
of the significance of a particular item to the fair value measurement in its entirety requires judgment, including the
consideration of inputs specific to the asset.

The System uses the Thomson Reuters Pricing Service to determine the fair value of equities and the pricing service of IDC
Corporate USA to determine the fair value of fixed income securities. In accordance with ASC 820, the following tables
(rounded to the nearest thousands) represent the Plan’s fair value hierarchy for its financial assets {(investments) measured at
fair value on a recurring basis.
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The following table represents the Plan's assets at fair value by class, as of December 31, 2012 and 2011 (in thousands}):

2012
Level 1 Level 2 Level 3 Total
Cash Equivalents
Foretgn currencies S 10 - - 10
Goverpment {ssues 51 51
Short term investment funds (a) - 1,150 - 1,150
Equities Total Cash Equivalents 10 1,201 - 1,211
Common Stock 4,131 - - 4131
Deposlitory Receipts 92 - - 22
Preferred Stock 18 - - 18
Real Estate Investment Trust 18 - - 18
Fixed Income Sec Total Equities 4,259 - - 4,259
Auto loanreceivable 51 51
Collateralized mortgage obligations - 1,017 - 1,017
Corporate Bonds - 886 - 886
Federal Home Loan Mortgage Corp - 116 - 116
Federal Natlonal Mortgage Assoc 465 465
General National Mortgage Assoc. | 5 5
General National Mortgage Assoc. |} 22 22
Government Issues 1,336 1,336
Municlpals - 10 - 10
Other Asset Backed - 2 - 2
Total Fixed Income Securities - 3,910 - 3,910
Total Investments S 4,269 S,111 - 9,380
(a) Fair value at NAV
2011
Cash Equivalents Level 1 Level 2 Level 3 Total
Foreign currencies S 14 - - 14
Short term investment funds {(a) - 839 - 839
Equities Total Cash Equivalents 14 839 - 853
Common Stock 3,758 - - 3,758
Depository Receipts 81 - - 81
Preferred Stock 12 - - 12
Real Estate investment Trust - - - -
Fixed {ncome Sec: Total Equities 3,851 - - 3,851
Auto loan receivable 1 1
Coitateralized mortgage obligations - 785 - 785
Corporate Bonds - 714 - 714
Federal Home Loan Mortgage Corp - 139 - 139
Federal National Mortgage Assoc 428 428
General National Mortgage Assoc. | 6 6
General National Mortgage Assoc. )i 30 30
Government Issues 1,212 1,212
Municipals - 9 - 9
Other Asset Backed ~ k4 - 9
Total Fixed Income Securities - 3,333 - 3,333
Total Investments S 3,865 4,172 - 8,037

(a) Fair value at NAV

At December 31, 2012 the portfolio was managed by two investment firms, Control was split approximately 49% and 43%, with the
remaining 8% under direct control of the System. At December 31, 2011 the portfolio was managed by two investment firms. Control
was split approximately 469 and 52%, with the remaining 2% under the direct control of the System.

At December 31, 2012, there was a 12% of portfolio concentration in the State Street Bank & Trust Co. Short Term Investment Fund. At
December 31, 2011, there was a 10% of portfolio concentration in the State Street Bank & Trust Co. Short Term Investment Fund.
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Notes To Consolidated Financial Statements

11. BENEFIT PLANS (continued)

Pension Plan Investment Policies

The System was established in 1938 to provide for the payment of benefits to employees of participating banks. The
Syster is overseen by a 8oard of Trustees who meet quarterly and set the investment policy guidelines. The Chief Executive
Officer of the Company is a member of the Board of Trustees for the System.

The System utilizes two investment management firms each investing approximately 50% of the total portfolio. The
System’s investment objective is to exceed the investment benchmarks in each asset category. Each firm operates under a
separate written investment policy approved by the Trustees.

Each Firm reports at least quarterly to the Investment Committee and semi-annually to the Board.

Contributions
The Company is not required to make a contribution in 2013,

Estimated Future Benefit Payments of Pension Plan

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid (in
thousands):

Pension
Year Benefits
2013 ] 387
2014 430
2015 488
2016 526
2017 602
2018-2022 3,668

Deferred Compensation Plan

The Company has a Deferred Compensation Plan (DCP) which permits active directors and certain executive officers the
option to defer receipt of a portion of their future salary, bonus, or directors’ fees. The amounts deferred will earn income
at the Prime interest rate reported in the Wall Street Journal and are payable upon retirement. Deferred compensation
liability at December 31, 2012 and 2011 was $2,404,000 and $2,151,000, respectively, Deferred compensation expense
related to this plan was $247,000in 2012 and $209,000in 2011,

In conjunction with the DCP, the Company entered into split-doliar agreements on certain participants, whereby upon
death, the participant’s beneficiary will receive the deferred account balance or adeath benefit, whicheveris greater. These
split dollar agreements were financed through the purchase of life insurance policies. The cash surrender value of these
policies was $8,534,000 and $8,265,000 at December 31, 2012 and 2011, respectively,

401(k) Plan

The Company sponsors a defined contribution profit sharing, 401({k) plan covering substantially ali employees. The
Company matched certain levels of each employee’s contributions to the plan resulting in an expense of $217,000 and
$213,000in 2012 and 2011, respectively.
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11. BENEFIT PLANS {continued)
2010 Long-Term Stock Incentive Plan

The Company has a share based compensation plan as described below. Total compensation cost that has been charged against
income for those plans was $11,000 for 2012 and 59,000 for 2011, The total income tax benefit was $4,000 for both 2012 and
2011,

The Company’s 2010 Long-Term Stock Incentive Plan (Plan), which is shareholder approved, permits the grant of share options
to its employees for up to 80,000 shares of common stock. Option awards are granted with an exercise price at least equal to the
market price of the Company’s common stock at the date of grant; those option awards may have vesting periods ranging up to
ten years,

A committee of the Board of Directors will administer the Plan. Their responsibility will include designating participants,
determining the type and number of awards granted and establishing the terms and conditions of the awards.

The fair value of each option award is estimated on the date of grant using a closed form option valuation (Black-Scholes)
model that uses the assumptions noted in the table below. Expected volatilities are based on historical volatilities of the
Company’s common stock. The Company uses historical data to estimate option exercise and post-vesting termination
behavior. The expected term of options granted is based on historical data and represents the period of time that options
granted are expected to be outstanding, which takes into account that the options are not transferable. The risk-free interest
rate for the expected term of the option is based on the U.S. Treasury yield curve in effect at the time of the grant.

The fair value of options granted was determined using the following weighted-average assumptions as of the grant date.

2012 2011
Risk-free interest rate 0.78% 1.83%
Expected term (years) 4 4
Expected stock price volatility 15.48% 13.65%
Dividend Yield 3.57% 3.54%

A summary of the activity in the stock option plan for 2012 follows:

Weighted Average Weighted Average Aggregate
Exercise Remaining Intrinsic
Shares Price Contractual Term Value

Outstanding at beginning of year 8,500 $ 26.00 4 Years -
Granted 8,500 $ 27.00 4 Years -
Exercised {1,200) $ 26.00 - $ 1,200
Forfeited or expired (500) $ 26.00 - -
Outstanding at end of year 15,300 $ 26.56 4 Years $ 6800
Fully vested and expected to vest 15,300 $ 26.56 4 Years $ 6,800
Exercisable at end of year 6,800 $ 26.00 3 Years S 6,800

Information related to the stock option plan during the year follows:

2012 2011

Intrinsic value of options exercised $ 1,200 .
Cash received from options exercised $ 31,200 -
Tax benefit realized from options exercised $ 500 -
Weighted average fair value of options granted S 1.79 1.82

As of December 31, 2012, there was 510,000 of total unrecognized compensation cost related to nonvested stock options
granted under the Plan. The cost is expected to be recognized over a weighted average period of 2 years.
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Notes To Consolidated Financial Statements

12. RELATED PARTY TRANSACTIONS

Executive officers and directors and their associates were customers of and had other transactions with the Company in
the ordinary course of business. A summary of the changes in outstanding loans to executive officers and directors, or
indirectly made for their benefit, for the years ended December 31, 2012 and 2011 is as follows (in thousands):

2012 2011
Balance of loans outstanding at beginning of year S 337 408
New loans and increases in existing loans 209 10
Loan principal payments {187) (81)
Balance at end of year S 359 337

Deposits for executive officers, directors and their affiliates were $2,519,000 and $2,974,000 at December 31, 2012 and
2011 respectively.

Legal fees incurred in the ordinary course of business that were paid to Shults & Shults were 555,000 and $56,000 for
the years ended December 31,2012 and 2011 respectively. Shults & Shultsis a partnership owned by David A. Shults and
Eric Shults, both of whom are directors and shareholders of the Company.

13. 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 Company's 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 the Bank's assets, liabilities, and certain off-balance-sheet items as
calculated under regulatory accounting practices. The Bank's capital amounts and classification are also subject to
qualitative judgments by the regulators about components, risk weightings, and other factors.
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13. REGULATORY CAPITAL REQUIREMENTS (continued)

Quantitative measures established by regulation to ensure capital adequacy require the Bank to maintain minimum amounts
and ratios (set forth in the table below) of total and Tier | capital (as defined in the regulations) to risk-weighted assets (as
defined), and Tier | capital (as defined) to average assets (as defined). Management believes, as of December 31, 2012, that the
Bank meets all capital adequacy requirements to which itis subject.

The most recent notification from the Federal Deposit insurance Corporation and the New York State Department of Financial
Services 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 | risk-based, and Tier | leverage ratios as set forth in
the table. There are no conditions or events since that notification that management believes have changed the Bank’s
category.

The Bank's requlatory capital amounts and ratios are presented in the following table (in thousands):

Minimum To Be "Well
Actual Regulatory Capitalized" Under
Regulatory Capital Regulatory Capital
Capital: Requirement; Requirement:
Amount Ratio Amount Ratio Amount Ratio
As of December 31, 2012;
Total Capital $ 42,488 17.09 % $ 19,887 8.00 % $ 24,859 10.00 %
(to Risk Weighted Assets)
Tier 1 Capital 39,613 15,94 9,944 4.00 14,915 6.00
(to Risk Weighted Assets)
Tier 1 Capital 39,613 9,77 16,224 4.00 20,280 5.00
(to Average Assets)
As of December 31, 2011:
Total Capital S 41514 17.92 % $ 18,531 8.00 % $ 23,164 10.00 %
(to Risk Weighted Assets)
Tier 1 Capital 38,699 16.71 9,266 4.00 13,898 6.00
(to Risk Weighted Assets)
Tier 1 Capital 38,699 1015 15,255 4,00 19,068 5.00
(to Average Assets)

The Company'’s ratios are comparable to the Bank’s stated above. The Company’s actual Tier | capital ratio {to Average Assets) at
December 31, 2012 was 9.88% compared to 10.18% for December 31, 2011.

14. SHAREHOLDERS'EQUITY

The Company is dependent on receipt of dividends from the Bank in order to pay dividends to its shareholders. Payment of
dividends by the Bank is limited or restricted in certain circumstances, According to state banking law, approval of the New York
State Department of Financial Services is required for the declaration of dividends by a bank in any year in which the dividends
declared will exceed its net profits for that year combined with its retained net profits of the preceding two years. Dividends in
the amount of $5,167,000 are available from the Bank at December 31, 2012 without the approval of the New York State
Department of Financial Services,
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15. SUBORDINATED DEBENTURES

On July 16, 2007, Steuben Statutory Trust Ii, a trust formed by the Company, completed a pooled private offering of
$2,000,000 of trust preferred securities. The Company issued $2,062,000 of subordinated debentures to the trust in
exchange for ownership of all common security of the trust and the proceeds of the preferred securities soid by the trust.
The trust is not consolidated with the Company’s financial statements, but rather the subordinated debentures are shown
as a liability. The Company’s investment in the common stock of the trust was $62,000 and included in other assets. The
Company may redeem the subordinated debentures in whole or in part, in a principal amount with integral multiples of
51, on or after September 15, 2012 at 100% of the principal amount, plus accrued and unpaid interest. The subordinated
debentures are also redeemable in whole or in part from time to time, upon occurrence of specific events defined within
the trust indenture, The Company has the option to defer interest payments on the subordinated debentures from time to
time for a period not to exceed five consecutive years.

The subordinated debentures may be included in Tier | capital (with certain limitations applicable) under current regulatory
guidelines and interpretations. The subordinated debentures have a variable rate of interest equal to the three month
London Interbank Offered Rate (LIBOR) plus 1.55%. This rate resets on a quarterly basis and was 1.858% at December 31,
2012,

16. ADVANCES FROM FEDERAL HOME LOAN BANK
Advances from the Federal Home Loan Bank of New York at December 31, 2012 and 2011 were as follows
(in thousands):

2012 2011

Maturities January 2013 through June 2016, fixed rate $ 41,500 29,250
at rates from 0.42% to 4.62%, averaging 1.06% for
December 31, 2012 and 1.73% for December 31, 2011

Each advance is payable at its maturity date, with a prepayment penalty for fixed rate advances, The advances were
collateralized by $37,277,000 and $33,193,000 of first mortgage loans under a blanket lien arrangement at December 31,
2012 and 2011, respectively. Maturities on these advances as of December 31,2012 are as follows (in thousands);

Year Amount

2013 $ 29,000

2014 7,000

2015 3,500

2016 2,000

Total $ 41,500
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17. COMMITMENTS AND CONTINGENCIES

In the normal course of business, there are various outstanding commitments and contingent liabilities, such as guarantees,
and commitments to extend credit, which are not reflected in the accompanying financial statements. Off-balance sheet risk
to credit loss exists up to the face amount of these instruments, although the Company does not anticipate materlal losses as
a result of these transactions. Mortgage and other loan commitments outstanding at December 31, 2012and 2011 amounted
to $46,141,000 and $36,394,000, respectively. Fixed interest rates on mortgage and other loan commitments outstanding can
change prior to closing only if interest rates decrease. Variable rate loans float prior to closing. Outstanding commitments on
letters of credit at December 31, 2012 and 201 1amounted to $2,595,000 and $3,342,000, respectively.

In the normal conduct of business, the Company is involved in various litigation matters. One of these matters involves a
related party of the Company as a co-defendant with the bank with respect to a trust administration matter. In the opinion of
management, the ultimate disposition of these matters should not have a materially adverse effect nor is material to the
financial position of the Company. The Company has accrued $55,000 related to this matter at December 31, 2012,
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Steuben Trust Corporation and Subsidiaries
Consolidated Statements of Financial Condition

As of June 30, 2013 and December 31, 2012-Unaudited
(In thousands, except share amounts)

June 30,2013 December 31,2012
ASSETS
Cash and due from banks N 13,509 15,008
Securities available-for-sale 145,546 134,743
Securities held-to-maturity (fair value $7,743 in 2013 and $6,424 in 2012) 7,596 6,267
Loans, net of allowance of $2,875in 2013 and 2012 233,820 240,476
Premises and equipment, net 7,357 7497
Accrued interest receivable 1,549 1,446
Intangible assets, net 99 102
Bank owned life insurance 8,664 8,534
Other assets 5778 5416
TOTAL ASSETS $ 423,918 419,489
LIABILITIES
Deposits
Non-interest bearing S 83,994 79,997
Interest bearing 268,071 250,037
Total deposits 352,065 330,034
Subordinated debentures 2,062 2,062
Advances from Federal Home Loan Bank 25,000 41,500
Accrued interest payable 91 97
Other liabilities 5155 5,073
Total liabilities 384,373 378,766
SHAREHOLDERS' EQUITY
Common stock - $1 par value; 5,000,000 shares authorized,

1,728,385 shares issued in 2013,

1,728,385 shares issued in 2012, S 1,728 1,728
Additional paid-in capital 4,494 4,469
Non-controlling interest 314 314
Undivided profits 35,703 33,464
Accumulated other comprehensive income (loss) {526) 2,559
Treasury stock, at cost, 88,793 shares in 2013, 76,300 shares in 2012 (2,168) {1,811)

Total Shareholders' Equity 39,545 40,723
TOTAL LIABILITIES AND SHAREHOLDERS® EQUITY $ 423918 419,489

See accompanying notes to consolidated financial statements.
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Steuben Trust Corporation and Subsidiaries
Consolidated Statements of Income

Six Months ending June 30, 2013 and 2012-Unaudited
{In thousands, except share amounts)

2013 2012
INTEREST INCOME
Loans S 5911 5.856
Taxable securities 1,130 1,216
Tax Exempt securities 816 769
Total interest income 7,857 7,841
INTEREST EXPENSE
Savings and time deposits 321 485
Federal Home Loan Bank advances 183 218
Subordinated debentures 19 68
Total interest expense 523 771
Net interestincome 7,334 7,070
Provision for loan losses 34 26
Net interest income after provision for loan losses 7,300 7,044
OTHER INCOME
Service charges 1,336 1.245
Trustincome 420 403
Gain on sale of investments and other assets 178 147
Other 368 376
Total other income 2,302 2,171
OPERATING EXPENSES
Salaries and employee benefits 3,825 3,992
QOccupancy 422 392
Depreciation and amortization 259 221
Marketing and public relations 72 84
Office supplies, printing, postage and courier 199 235
Professional fees 118 85
Furniture and equipment maintenance 255 283
QOther operating 1,275 1,081
Total operating expenses 6,425 6,373
Income before income taxes 3,177 2,842
INCOME TAXES 910 779
NET INCOME $ 2,267 2,063
Less: Net income attributable to non-controlling interest 28 28
NET INCOME AVAILABLE TO COMMON SHAREHOLDERS § 2,239 2,035
Basic Earnings Per Share $ 1.36 1.24
Diluted Earnings Per Share $ 1.36 1.24

see accompanying notes to consolidated financial statements.
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Steuben Trust Corporation and Subsidiaries
Consolidated Statements of Comprehensive Income
Six Months ended June 30, 2013 and 201 2-Unaudited
{In thousands, except share amounts)

2012
Net Income 2,063
Other comprehensive income:
Unrealized gains/losses on securities:
Unrealized holding gain/{loss) arising during the period 26
Reclassification adjustment for (gains)/losses included in net income (88)
Tax effect 24
Total other comprehensive income (loss), net of tax (38)
Comprehensive income (loss} 2,025
Page 83 of 182
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Steuben Trust Corporation and Subsidiaries
Consolidated Statements of Shareholders' Equity
Six Months Ended June 30, 2013 and 2012-Unaudited
{in thousands, except share data and per share amounts)

Accumulated
Additional Non- Other
Common Paid-in Controlling  Undivided Comprehensive  Treasury
Stock Capital Interest Profits Income {Loss) Stock Total

BALANCE, DECEMBER 31,2011 $ 1,707 3,865 314 32,358 2,161 {1,318} 39,087
Netincome - - 28 2,035 - - 2,063
Other comprehensive income (loss) - - - - (38) - (38)
Cash dividends paid:

$0.490 per Common share - - (28) (806} - (834
Stock based compensation plan expense - 5 - - - 5
Treasury shares purchased:

23,972 Common shares - - - - (622) {622)
Stock sold:

5,894 Common shares 5 147 - - - - 152
BALANCE, JUNE 30, 2012 $ 1,712 4,017 314 33,587 2123 {1,940} 39,813
BALANCE, DECEMBER 31, 2012 $ 1,728 4,469 314 33,464 2,559 {1,811} 40,723
Netincome - - 28 2,239 - - 2,267
Other comprehensive income (loss) - - (3,085) {3,085)
Cash dividends paid:

None per Common share - (28) - - (28)
Stock based compensation plan expense - 5 - - - - 5
Stock options exercised, including tax benefit

1,400 Common shares 1 - - - 26 37
Treasury shares purchased:

15,003 Common shares - - - - {405) (405)
Stock sold:

1,110 Common shares - 9 - - - 22 3
BALANCE, JUNE 30, 2013 $ 1,728 4,494 314 35,703 (526} (2,168) 39,545
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Steuben Trust Corporation and Subsidiaries
Consolidated Statements of Cash Flows

Six Months Ending June 30, 2013 and 2012-Unaudited
(In thousands)

2013 2012
CASH FLOWS FROM OPERATING ACTIVITIES
Net Income $ 2,267 2,063
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization 282 221
Provision for loan losses 34 26
Subsequent write down of other real estate 29 15
Gain on sale of securities - (88)
Amortization/accretion on securities available for saie 489 432
Gain on sale of loans held for sale {178) (59)
Loss on sale of other real estate 3 -
Stock based compensation plan expense 5 5
Net principal disbursed on loans held for sale (2,637) {1,113)
Proceeds from sale of loans held for sale 2,815 1,172
Changein:
Accrued interest receivable (103) 17
Other assets 1,495 390
Accrued interest payable (6) (13)
Other liabilities 82 (657)
Net cash provided by operating activities 4,577 2,411
CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from sales of securities available for sale - 3,112
Proceeds from maturities and redemptions of securities available for sale 3,274 1,547
Principal payments on securities available for sale 7,948 6,989
Purchases of securities available for sale (27,546) {20,741)
Purchases of securities held to maturity (3,616) (2,525)
Proceeds from maturities and redemptions of securities held to maturity 2,287 1,220
Net increase/(decrease} in loans 6,432 (3,403)
Proceeds from sale of other real estate 51 -
Capital expenditures (72) (1,044)
Net cash used in investing activities {11,242) (14,845)
CASH FLOWS FROM FINANCING ACTIVITIES
Netincrease in deposits 22,031 24,263
Repayment of Federal Home Loan Bank advances (21,000) (21,250)
Proceeds from Federal Home Loan Bank advances 4,500 5,000
Common stock issued, dividend reinvestment plan - 152
Treasury stock sold 68 -
Treasury stock purchased (405) (622)
Dividends paid (28) (834)
Net cash provided by financing activities 5,166 6,709
NET CHANGE IN CASH AND CASH EQUIVALENTS (1,499) (5,725)
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 15,008 17,237
CASH AND CASH EQUSVALENTS AT END OF YEAR $ 13,509 11,512
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION 2013 2012
Cash paid during the year for:
Interest $ 529 784
Income taxes 652 1,255
Non-cash investing activities:
Transfer from loans to Other Real Estate Owned 190 83
See accompanying notes to consolidated financial statements. Page 85 of 182
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Steuben Trust Corporation and Subsidiaries

Note 1 - Summary of Significant Accounting Policies

Nature of Operations

Steuben Trust Corporation (the Company) provides a full range of commercial banking services to individual and
small business customers through its wholly-owned subsidiary. Steuben Trust Company (the Bank). The Bank's
operations are conducted in fourteen branches located in Steuben, Allegany, Livingston, Wyoming and Monroe
Counties, in New York. The Company and the Bank are subject to the regulations of certain federal agencies and
undergo periodic examinations by those regulatory authorities.

Basis of Presentation

The accompanying consolidated balance sheet as of December 31, 2012 was derived from the audited
consolidated financial statements as of and for the year then ended of the Company. The consolidated financial
statements at June 30, 2013 and for the six months ended June 30, 2013 and 2012 are unaudited.

The financial statements have been prepared in accordance with accounting principles generally accepted in the
United States of America (“GAAP") for interim financial information. Accordingly, they do not include all of the
information and notes required by GAAP for complete financial statements. In the opinion of management, all
adjustments {consisting of only normal recurring items) necessary for a fair presentation of the financial position
and results of operations and cash flows at and for the periods presented have been included. Amounts in the
prior year's consolidated financial statements have been reclassified whenever necessary to conform to the
current period’s presentation. These reclassifications, if any, had no effect on net income or stockholders' equity
as previously reported. All material inter-company accounts and transactions have been eliminated in the
consolidation. The results of operations for the six months ended June 30, 2013 are not necessarily indicative of
results that may be expected for the entire fiscal year ending December 31, 2013. These consolidated financial
statements consider events that occurred through the date the consolidated financial statements were issued.

Use of Estimates

The preparation of consolidated financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and assumptions that affect
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of
consolidated financial statements and the reported amounts of revenues and expenses during the reporting
period. Actual results could differ from those estimates. Material estimates that are particularly susceptible to
significant change in the near future relate to the determination of the allowance and provision for loan losses,
other-than-temporary impairment of investment securities, actuarial assumptions associated with the
Company's benefit plans and deferred tax assets and liabilities.

Page 86 of 182
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Steuben Trust Corporation and Subsidiaries

Note 2 - Investments

The amortized cost and fair value of investments securities, with gross unrealized gains and losses, are as
follows at June 30, 2013 and December 31, 2012 (in thousands):

Amortized  Unrealized  Unrealized Fair
June 30, 2013 Cost Gains Losses Value

Available-for-sale

United States Agency securities ) 38326 1,903 452 39,777

State and municipal securities 47,340 1,522 666 48,196

U.S. Agency Mortgage-backed securities-residential 56,240 1,099 811 56,528

U.S. Corporate Bonds 1,022 23 - 1,045
Total securities available-for-sale $ 142,928 4,547 1,929 145,546
Held-to-maturity

State and municipal securities S 7,596 147 - 7,743
Total securities held-to-maturity $ 7,596 147 7,743

Amortized Unrealized  Unrealized Fair
December 31,2012 Cost Gains Losses Value

Available-for-sale

United States Agency securities $ 29,938 3305 - 33,243

State and municipal securities 46,779 2,558 50 49,287

U.S. Agency Mortgage-backed securities-residential 49,352 1,839 40 51,151

U.S. Corporate Bonds 1,024 38 - 1,062
Total securities available-for-sale $ 127,003 7,740 90 134,743
Held-to-maturity

State and municipal securities 3 6,267 157 - 6,424
Total securities held-to-maturity S 6,267 157 - 6,424

Sales of available-for-sale securities for the six months ended June 30, 2013 and 2012 were as follows (in thousands):

2013

2012

Proceeds
Gross gains
Gross losses

The tax provision related to these net realized gains was $34,000 for the six months ended June 30, 2012.
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Steuben Trust Corporation and Subsidiaries

Note 2 - Investments (Continued)

The following table sets forth the Company's investment in securities with unrealized losses of less than twelve months
and unrealized losses of twelve months or more at June 30, 2013 and December 31, 2012 {in thousands):

June 30,2013 December 31,2012
Fair Unrealized Fair Unrealized
Loss For Less Than 12 Months Value Losses Value Losses
Available-for-sale
United States Agency securities $ 9,012 452 - -
State and municipal securities 9,906 557 5,081 50
U.S. Agency Mortgage-backed securities-residential 24,896 790 7,134 40
U.S. Corporate Bonds - - - .
Total available-for-sale $ 43,814 1,799 12,215 90
Held-to-maturity
State and municipal securities - - - -
Total held-to-maturity $ - - - -
Fair Unrealized Fair Unrealized
Loss For 12 Months Or More Value Losses Value Losses
Available-for-sale
United States Agency securities $ - - - -
State and municipal securities 3,606 109 - -
U.S. Agency Mortgage-backed securities-residential 1,795 21 - -
U.S. Corporate Bonds - - - -
Total available-for-sale $ 5401 130 - -

Held-to-maturity
State and municipal securities - - - -
Total held-to-maturity $ - - . -

On a quarterly basis, the Company preforms an assessment to determine whether there have been any
events or economic circumstances indicating that a security with and unrealized loss has suffered other-
than-temporary impairment. Consideration is given to (1) the length of time and the extent to which the
fair value has been less then the amortized cost basis, (2) the financial condition of the issuer (and guarantor,
if any) and adverse conditions specifically related to the security, industry or geographic area, (3) failure of
the issuer of the security to make scheduled interest or principal payments, {4) any changes to the rating of
a security by rating agency, (5) the presence of credit enhancements, if any, including the guarantee of the
federal government or any of its agencies, (6) whether the Company intends to sell or more likely than not
be required to sell the debt security, and (7) if the present value of the expected cash flow is not sufficient to
recover the entire amortized cost.

Substantially all of the unrealized losses on the Company'’s securities were caused by market interest rate
changes from those in effect when the securities were purchased by the Company. The contractual terms

of theses securities do not permit the issuer to settle the securities at a price less then par value. Except for
certain state and local government obligations, all securities rated by an independent rating agency carry an
investment grade rating.
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Steuben Trust Corporation and Subsidiaries

Note 2 - Investments (Continued)

Financial information related to unrated state and government obligations is reviewed for indications of adverse
conditions that may indicate other-than-temporary impairment. Because the Company does not intend to

sell the securities with unrealized losses and it believes it is not likely to be required to sell the securities before
recovery of their amortized cost basis, which may be, and is likely to be, maturity, the Company does not consider
these securities to be other-than-temporarily impaired at June 30, 2013. In addition, there were no other-than-
temporarily impaired chargesin 2012.

The amortized cost and fair value of debt securities at June 30, 2013, by contractual maturity, are shown below.
Expected maturities may differ from contractual maturities because borrowers may have the right to call or
prepay obligations without call or prepayment penalties (in thousands):

Amortized Fair
Cost Value
Available-for-sale
Due in one year or less S 3,955 4,016
Due after one year through five years 26,478 27,893
Due after five years through ten years 56,621 57,828
Due after ten years 55,874 55,809
Total available-for-sale $ 142,928 145,546
Held-to-maturity
Due in one year or less $ 6,205 6,231
Due after one year through five years 1,169 1,249
Due after five years through ten years 222 263
Due after ten years - -
Total held-to-maturity $ 7,596 7,743

Investment securities with carrying amounts of $142,359,000 and $123,786,000 at June 30, 2013 and December
31, 2012, respectively, were pledged to secure deposits as required or permitted by law.
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Steuben Trust Corporation and Subsidiaries
Note 3 - Loans

Loans consist of the following at June 30, 2013 and December 31, 2012 net of unearned loan origination fees
and costs of $424,000 and $425,000 respectively (in thousands):

June 30, December 31,
2013 2012
Residential mortgages and home equity loans ;) 85,038 92,188
Commercial loans 89,888 90,854
Commercial real estate loans 46,529 45,149
Consumer loans 15,240 15,160
Total 236,695 243,351

Loans held for sale totaled $585,000 and none at June 30, 2013 and December 31, 2012, respectively, and are
included in total loans on the consolidated balance sheets.

Loans are considered past due if the required principal and interest payments have not been received as of the
date such payments are due. Generally loans are placed on nonaccrual status if the principal and /or interest
payments become 90 days or more past due and/or management deems collectability of the principal and/or
interest to be in question, as well as when required by regulatory requirements.
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Steuben Trust Corporation and Subsidiaries

Note 3 - Loans (Continue

d)

The following table presents ioans past 90 days and over and still accruing and nonaccural loans by classes
of the loan portfolio at June 30, 2013 and December 31, 2012 (in thousands):

June 30,2013 December 31, 2012
Loans Past Due Loans Past Due
90 Days and Over and 90 Days and Over and
Still Accruing Nenaccrual Total still Accruing Nonaccrual Total
Commercial S - 38 38 $ 17 141 158
Commercial Real Estate:
Construction - - - - - -
QOther 1,264 1,264 - 1,264 1,264
Consumer;
Auto-direct - - 1 1
Auto-indirect - . - 7 7
Other - 35 35 - 24 24
Residential 23 155 178 70 509 579
Total $ 23 1,492 1,515 $ 87 1,946 2,033
The following table presents past due loans by classes of the loan portfolio at June 30, 2013 and December
31, 2012 {(in thousands):
30-59 60-89 Greater than
Days Days 89 days Total Loans Not
June 30,2013 Past Due Past Due Past Due Past Due Past Due Total
Commercial $ 630 - 14 644 89,244 89,888
Commercial Real Estate:
Construction - - - - - -
Other 186 - 1,264 1,450 45,079 46,529
Consumer:
Other 78 - 1 79 7,062 7141
Auto-direct 7 - 25 32 4,648 4,680
Auto-indirect 45 - 9 54 3,365 3,419
Residential 480 81 127 688 84,350 85,038
Total $ 1,426 81 1,440 2,947 233,748 236,695
30-59 60-89 Greater than
Days Days 89 days Total Loans Not
December 31, 2012 Past Due Past Due Past Due Past Due Past Due Total
Commercial S 399 88 133 620 90,234 90,854
Commercial Real Estate:
Construction - - - - - -
Other 183 - 1,264 1,447 43,702 45,149
Consumer:
Other 8 1 16 25 7,165 7,190
Auto-direct 7 10 1 18 4,240 4,258
Auto-indirect 133 15 15 163 3,549 3,712
Residential 758 130 288 1,176 91,012 92,188
Total $ 1,488 244 1,717 3,449 239,902 243,351
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Steuben Trust Corporation and Subsidiaries

Note 3 - Loans (Continued)

Activity in the allowance for loan losses for the six months ended June 30, 2013 and 2012 follows {in thousands):

Commercial Residential
and Commercial Real
June 30,2013 Real Estate Estate Consumer  Unallocated  Total
Allowance for loan losses:
Beginning balance § 2,126 153 3 373 2875
Provision for loan losses m 14 (56) (196) Rz
Loan charge-offs (28) (48) (12) - (88)
Recoveries 18 - 36 . 54
Total ending allowance balance $ 2,388 19 191 177 2875
Commercial Residential
and Commercial Real
June 30,2012 Real Estate Estate Consumer  Unallocated  Total
Allowance for loan losses;
Beginning balance § 2042 93 270 450 2815
Provision for loan losses 34 133 (5) (136) 26
Loan charge-offs (50) - (64) - (114)
Recoveries 1 - 47 - 58
Total ending allowance halance $ 2,037 186 248 34 2,785
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Note 3 - Loans (Continued)

The allocation of the allowance for loan losses by loan segment is as follows at June 30, 2013 and December
31,2012 (in thousands):

Commercial  Residential

Real Real
June 30,2013 Commercial Estate Estate Consumer  Unallocated  Total
Allowance for loan losses:
Ending allowance balance attributable to loans:
Individually evaluated for impairment § - 493 - - - 493
Collectively evaluated for impairment 1,586 309 19 191 177 2,382
Total ending allowance balance $ 1,586 802 119 191 177 2875
Loans;
Individually evaluated for impairment $ - 1,264 - - - 1,64
Collectively evaluated for impairment 89,388 45,265 85,038 15,240 - 235431
Total ending loan balance $ 89,888 46,529 85,038 15,240 - 236,695
Commercial  Residential
Real Real
December 31,2012 Commercial Estate Estate Consumer  Unallocated  Total
Allowance for loan losses:
Ending alfowance balance attributable to loans:
Individually evaluated for impairment § . 448 - - - 448
Collectively evaluated for impairment 1,274 404 153 223 373 2,427
Total ending allowance balance $ 1,274 852 153 223 373 2,875
Loans:
Individually evaluated for impairment § 208 1,264 . - - 14N
Collectively evaluated for impairment 90,646 43,885 92,188 15,160 - 241879
Total ending loan balance $ 90,854 45,149 92,188 15,160 - 243,351
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Steuben Trust Corporation and Subsidiaries

Note 3 - Loans (Continued)

Management is committed to early recognition of loan problems and to maintaining an adequate allowance.
At least quarterly, management reviews all commercial and commercial real estate loans and leases and
agriculturally related loans with an outstanding principal balance of over $100,000 that are internally risk related
special mention or worse, giving consideration to payment history, debt service payment capacity, collateral
support, strength of guarantors, local market trends, industry trends and other factors relevant to the particular
borrowing relationship. Through this process, management identifies impaired loans. For loans considered
impaired, estimated exposure amounts are based upon collateral vales or present value of expected future cash
flows discounted at the original effective interest rate of each loan. For commercial loans and commercial real
estate loans, not specifically reviewed, and for homogenous loan portfolios such as residential mortgage loans
and consumer loans, estimated exposure amounts are assigned based upon historical net loss experience and
current charge-off trends, past due status and management’s judgement of the effects of current economic
conditions on portfolio performance. In determining and assigning historical loss factors to the various
homogeneous portfolios, the Company calculates average new losses over a period of time and compares this
average to current levels and trends to ensure that the calculated average loss factor is reasonable.

Significant factors that could give rise to changes in these estimates may include, but are not limited to, changes
in economic conditions in the local area, concentration of risk, changes in interest rates and declines in local
property values. While management uses available information to recognize losses on loans, future additions

to the allowance may be necessary. In addition, various regulatory agencies, and an integral part of their
examination process, periodically review the Company’s allowance for loan losses. Such agencies may require
the Company to recognize additions to the allowance based on their judgements about information available to
them at the time of their examination.

The above allocation is neither indicative of the specific amounts or the loan categories in which future charge-

offs may occur, nor is it an indicator of future loss trends. The allocation of the allowance to each category does
not restrict the use of the allowance to absorb losses in any category.
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Note 3 - Loans (Continued)

The following table summarizes information regarding impaired loans by loan portfolio class for the periods

indicated (in thousands):

As of June 30, 2013 For the six months ended June 30, 2013
Unpaid Allowance for Average Interest Cash Basis
Principal  Recorded  Loan Losses Recorded fncome Interest
Balance  Investment  Allocated Investment Recognized  Recognized
With no related allowance recorded:
Commercial 3 - 205 5
Commercial Real Estate:
Construction - - -
Other
Residential . -
With an allowance recorded:
Commercial -
Commercial Real Estate:
Construction - - - - “
Other 1,264 1,264 493 1,264
Residential - - . - .
Total § 1,264 1,264 493 1,469 5

As of December 31, 2012

For the six months ended June 30, 2012

Unpaid Allowance for Average Interest Cash Basis
Principal  Recorded  Loan Losses Recorded Income Interest
Balance  Investment  Alocated Investment Recognized  Recognized
With no related allowance recorded:
Commercial S 208 208 -
Commercial Real Estate:
Construction .
Other - - - -
Residential - - -
With an allowance recorded:
Commercial - -
Commercial Real Estate:
Construction - - . - - -
QOther 1,264 1,264 448 1,264 - -
Residential - - - - - -
Total § 1472 1,472 448 1,264 -
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Note 3 - Loans (Continued)

Credit Quality

The Company utilizes an eight grade internal loan rating system for commercial, commercial real estate,
agriculture and agricuiture real estate loans. Loans that are rated “0” through "3” are considered “pass” rated loans
with low to average risk.

Loans rated a"4" are considered “special mention”. These loans have potential weakness that deserves
management’s close attention. These weaknesses may, if not checked or corrected, weaken the asset or
inadequately protect the Company’s position at some future date. Borrowers may be experiencing adverse
operating trends, oar an ill-proportioned balance sheet. Adverse economic or market conditions may also
support a special mention rating. Theses assets pose elevated risks, but their weakness does not yet justify a
substandard classification.

Loans rated a “5" are considered “substandard”. Generally a loan is considered substandard if it is inadequately
protected by the current net worth and paying capacity of the obligors and/or the collateral pledged.
Substandard loans have a high probability of payment default or they have other well-defined weaknesses. They
require more intensive supervision by Company management. Substandard loans are generally characterized
by current or unexpected unprofitable operations, inadequate debt service coverage, inadequate liquidity or
marginal capitalization.

Loans rated a“6” are considered "doubtful”. Loans classified as doubtful have all the weaknesses inherent in those
classified as substandard with the added characteristic that the weaknesses make collection or liquidation in full,
on the basis of currently existing facts, highly questionable and improbable. There were no doubtful loans at
June 30, 2013 or December 31, 2012.

Loans rated a“7" are considered uncollectable (“loss”) and of such little value that their continuance as loans is
not warranted. This classification does not mean that the loan has absolutely no recovery or salvage value, but
rather that it is not practical or desirable to defer writing off this basically worthless loan even though partial
recovery may be affected in the future. There were no loss loans at June 30, 2013 or December 31, 2012.

On an annual basis, or more often if needed, the Company formally reviews the ratings on all commercial, and
commercial real estate loans. The Company also annually engages an independent third party to review a
significant portion of loans within these segments. Management uses the results of these reviews as part of its
annual review process.
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Note 3 - Loans {(Continued)

Credit Quality - continued

The following table presents the classes of the commercial and agriculture loan portfolios summarized by
the aggregate pass rating and the criticized and classified ratings of special mention and substandard within
the Company's internal risk rating system as of June 30, 2013 and December 31, 2012 (in thousands):

Not Special Sub-

June 30, 2013 Rated Pass Mention standard Doubtful Total
Commercial $ - 83621 4,198 2,069 - 89,888
Commercial Real Estate:

Construction - - - - - -

Other - 43,518 1,747 1,264 - 46,529
Consumer 15,240 - - - - 15,240
Residential 85,038 - - - - 85,038
Total $ 100,278 127,139 5,945 3,333 - 236,695

Not Special Sub-

December 31,2012 Rated Pass Mention standard Doubtful Total
Commercial ) - 83,150 6,706 998 - 90,854
Commercial Real Estate:

Construction - - - - - -

Other - 41,951 1,848 1,350 - 45,149
Consumer 15,160 - - - - 15,160
Residential 92,188 - - - - 92,188
Total $ 107,348 125,101 8,554 2,348 - 243,351

Loans within the residential real estate and consumer segments do not have an internal loan rating system.
Instead, they are monitored for past due status. Generally , if a residential real estate or consumer loan
becomes 90 days past due, it is placed into nonaccrual status and the accrual of interest is discontinued.

Past due status is based on contractual terms of the loan. In all cases, loans are placed on nonaccrual if
collection of principal or interest is considered doubtful.
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Note 4 - Pension Plan

The Company participates in the New York State Bankers Retirement System (the “System”), a non-contributory
defined benefit pension plan (the “Pension Plan”) covering substantially all employees hired prior to March 1,
2009. The plan provides defined benefits based on years of service and final average salary. New employees
hired on or after March 1, 2009, are excluded from participation in this plan. The plan was frozen and curtailed

to new benefit accruals as of December 31,2012,

The components of new pericdic benefit cost for the six months ended June 30, 2013 and 2012 are as follows,

{in thousands);

2013 2012
Service cost $ 44 279
Interest on projected benefit obligation 224 258
Expected return on plan assets (296) (291)
Amortization of net loss 112 137
Net periodic pension expense S 84 383
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Note 5 - Earnings Per Share (EPS)

The following table presents a reconciliation of the earnings and shares used in calcuiating basic and
diluted EPS for each of the six months ended June 30, 2013 and 2012:

The factors used in earnings per share computation are as follows (in thousands, except share and per share data):

2013 2012
Basic:
Net income available to common shareholders § 2239 2,035
Weighted average common shares outstanding 1647075 1,642,766
Basic earnings per common share § 136 1.4
Diluted:
Net income available to common shareholders § 2239 2,035
Weighted average common shares outstanding
for basic earnings per common share 1647075 1,642,766
Add: Dilutive effects of stock options 1178 166
Average shares and dilutive potential
common shares 1,648,253 1642932
Diluted earnings per share § 136 1.4

Stock options for 9,100 and 8,500 shares of common stock were not considered in computing diluted earnings per share for the six months
ended June 30, 2013 and 2012 because they were antidilutive.
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Steuben Trust Corporation and Subsidiaries

Note 6 - Fair Value Measurements and Fair Values of Financial Instruments

Fair value is the exchange price that would be received for an asset or paid to transfer a liability {exit price) in

the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. There are three levels of inputs that may be used to measure fair values:
Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets that the entity has the ability
to access as of the measurement date.

Level 2: Significant other observable inputs other than Level 1 prices such as quoted prices for similar assets or
liabilities, quoted prices in markets that are not active, or other inputs that are observable or can be corroborated
by observable market data.

Level 3: Significant unobservable inputs that reflect a reporting entity’s own assumptions about the assumptions
that market participants would use in pricing an asset or liability,

The Company used the following methods and significant assumptions to estimate fair value.

Investment Securities

The fair values for investment securities are determined by quoted market prices, if available {Level 1). For
securities where quoted prices are not available, fair values are calculated based on market prices of similar
securities (Level 2).

Impaired Loans

The fair value of impaired loans with specific allocations of the allowance for loan losses is generally based on
recent real estate appraisal. These appraisals may utilize a single valuation approach or a combination of
approaches including comparable sales and the income approach. Adjustments are routinely made in the
appraisal process by the appraisers to adjust for differences between the comparable sales and income data
available. Such adjustments are typically significant and result in a Level 3 classification of the inputs for
determining fair value. Non-real estate collateral may be valued using an appraisal, net book value per the
borrower’s financial statements, or aging reports, adjusted or discounted based on management’s historical
knowledge, changes in market conditions from the time of the valuation, and management’s expertise and
knowledge of the client and client’s business, resulting in Level 3 fair value classification. Impaired loans are
evaluated on a quarterly basis for additional impairment and adjusted accordingly.

Other Real Estate Owned

Assets acquired through or instead of loan foreclosure are initially recorded at fair value less costs to sell when
acquired, establishing a new cost basis. These assets are subsequently accounted for at lower of cost or fair value
less estimated costs to sell. Fair value is commonly based on recent real estate appraisals. These appraisals may
utilize a single valuation approach or a combination of approaches including comparable sales and the income
approach. Adjustments are routinely made in the appraisal process by the independent appraisers to adjust for
differences between the comparable sales and income data available. Such adjustments are usually significant and
typically result in a Level 3 classification of the inputs for determining fair value. Real estate owned properties are
evaluated on a quarterly basis for additional impairment and adjusted accordingly. Appraisals for collateral-
dependent impaired loans and real estate owned are performed by certified general appraisers whose
qualifications and licenses have been reviewed and verified by the Company. Once received, it is reviewed by one
of the Company’s appraisal reviewers. The assumptions and approaches utilized in the appraisal as well as the
overall resulting fair value in comparison with independent data sources such as recent market data or industry-
wide statistics are reviewed. On an annual basis, the Company compares the actual selling price of collateral that
has been sold to the most recent appraised value to determine what additional adjustment should be made to the
appraisal value to arrive at fair value.
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Steuben Trust Corporation and Subsidiaries

Note 6 - Fair Value Measurements and Fair Values of Financial Instruments (Continued)

Assets and Liabilities Measured at Fair Value on a Recurring Basis

For financial assets measured at fair value on a recurring basis, the fair value measurements by level within the
fair value hierarchy used at June 30, 2013 and December 31, 2012 are as follows (in thousands):

Fair Value Measurements at
June 30, 2013 Using:

Quoted Prices
in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Carrying Assets Inputs Inputs
Financial Assets Value {Level 1) (Level 2) {Level 3)
Securities-available-for-sale
United States Agency securities S 39,777 - 39,777 .
State and municipal securities 48,196 - 48,196 -
U.S. Agency mortgage-backed securities-residential 56,528 - 56,528 -
U.S. Corporate Bonds 1,045 - 1,045 -
Total investment securities available-for-sale $ 145,546 - 145,546 -
Fair Value Measurements at
December 31, 2012 Using:
Quoted Prices
in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Carrying Assets Inputs Inputs
Financial Assets Value {Level1) {Level 2) {Level 3)
Securities-available-for-sale

United States Agency securities $ 33243 - 33,243 -
State and municipal securities 49,287 - 49,287 -
U.S. Agency mortgage-backed securities-residential 51,151 - 51151 -
U.S. Corporate Bonds 1,062 - 1,062 -
Total investment securities available-for-sale $134,743 - 134,743 -

There were no transfers between Level 1 and Level 2 during the six months ended June 30, 2013 or year ended

December 31, 2012,
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Note 6 - Fair Value Measurements and Fair Values of Financial instruments (Continued)

Assets Measured at Fair Value on a Nonrecurring Basis

For financial assets measured at fair value on a nonrecurring basis, the fair value measurements by level within
the fair value hierarchy used at June 30, 2013 and December 31, 2012 are as follows (in thousands):

Fair Value Measurements at
June 30, 2013, 2012 Using:

Quoted Prices
in Active Significant
Markets far Other Significant
Identical Observable Unobservable
Carrying  Assets Inputs Inputs
Value {Level 1) {Level 2) (Level 3)
impaired loans:
Commercial Real Estate 3 771 - - 771
Other real estate owned, net:
Commercial 475 - - 475
Fair Value Measurements at
December 31, 2012 Using:
Quoted Prices
in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Carrying  Assets Inputs Inputs
Value {Level 1) (Level 2) (Level 3)
Impaired loans:
Commercial Real Estate $ 816 - - 816
Other real estate owned, net:
Commercial 533 - - 533

The following table presents quantitative information about Level 3 fair value measurements for financial assets

measured at fair value on a nonrecurring basis at June 30, 2013:

Range
Valuation {Weighted
Fair Value Technigues Unobservable Inputs Average)
impaired Loans:
Commercial real estate s N Income approach Capitalization rate 9.0%
Real estate owned:
Commercial 475 Market approach Market approach represents 0.0%
recent sales contract for
subject property

F-59

Page 102 of 182



Steuben Trust Corporation and Subsidiaries

Note 6 - Fair Value Measurements and Fair Values of Financial Instruments (Continued)

The carrying amounts and estimated fair values of the Company's financial instruments at June 30, 2013 and
December 31,2012 are presented in the following table: This table includes those financial assets and liabilities
that are not measured and reported at fair value on a recurring basis or nonrecurring basis (in thousands):

Fair Value Measurements at

Carrying June 30, 2013 Using:
Amount Level 1 Level 2 Level 3 Total
Financial assets
Cash and due from banks § 13,509 13,509 - 13,509
Securities available-for-sale 145,546 145,546 145,546
Securities held-to-maturity 7,596 7,743 - 7,743
Net loans 233,820 - - 235,328 235328
Accrued interest receivable 1,549 961 588 1,549
Financial liabilities
Demand and savings deposits (234,081) (234,081) - (234,081)
Time deposits (117,984) (118,139) {118,139)
Advances from FHL8B (25,000) - (25,269) (25,269)
Subordinated debentures {2,062) - (1,654) - (1,654)
Accrued interest payable (91) - (91) - (91)
Fair Value Measurements at
Carrying December 31, 2012 Using:
Amount Level 1 Level 2 Level 3 Total
Financial assets
Cash and due from banks § 15,008 15,008 . 15,008
Securities available-for-sale 134,743 - 134,743 134,743
Securities held-to-maturity 6,267 - 6,424 - 6,424
Net loans 240,476 - 244,298 244,298
Accrued interest receivable 1,446 916 530 1,446
Financial liabilities
Demand and savings deposits {232,533) {232,533) - - {232,533)
Time deposits (97,501) - (97,689) - (97,689)
Advances from FHLB (41,500) - (41,781) - (41,781)
Subordinated debentures (2,062) - (1,628) (1,628)
Accrued interest payable (97) - (97} (97)

Amounts in the preceding table are inciuded in the consolidated balance sheets under the applicable captions,
The fair values of off-balance sheet financial instruments are not significant.
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Note 6 - Fair Value Measurements and Fair Values of Financial Instruments (Continued)

Loans: The fair value is estimated using an internally generated cash flow, consisting of beginning known or
estimated maturities, known or estimated principal payments, and assumed prepayments. Each month’s cash
flow is then discounted to the current market or discount rate, The discount rate for fair value purposes is the
current offering rate for the same loan category. The sum of the values for each period is aggregated to produce a
value for the position as a whole,

Time Deposits: The fair value is estimated using internally generated cash flows, consisting of beginning known or
estimated maturities, known or estimated principal payments, and usually a small assumed early withdrawal. Each
month’s cash flow is then discounted to that month's current market or discount rate modified by a constant spread.
The current market rate varies by month, and is based on the LIBOR/swap curve. The sum of the values for each period
is aggregated to produce a value for the position as a whole.

Borrowings: The fair values of the Company’s Federal Home Loan Bank advances are estimated using discounted
cash flow analyses based on the current borrowings for similar types of borrowing arrangements resulting in a Level
2 classification. The fair values of the Company's subordinated debentures are estimated using discounted cash flow
analyses based on the current borrowing rates for similar types of borrowing arrangements resuiting in a Level 2
classification.

Accrued Interest Receivable/Payable: The carrying amount of accrued interest approximate fair value resulting in a
Level 2 or Level 3 classification, is consistent with the classification of the asset or liability they are associated with.

Off-balance Sheet Instruments: Fair values for off-balance sheet, credit -related financial instruments are based on
fees currently charged to enter into similar agreements , taking into account the remaining term of the agreements
and the counter parties credit standing. The fair value of commitments is not material.

Note 7 - Other Real Estate Owned

Other real estate owned as of June 30, 2013 and 2012 was as follows (in thousands):

2013 2012
Other real estate owned S 1,569 1,368
Valuation allowance (237) (191)
Net other real estate owned $ 1,332 1177

Activity in the valuation allowance for the six months ended June 30, 2013 and 2012 was as follows (in thousands):

2013 2012
Beginning of Period S 237 176
Additions charged to expense 29 15
Direct write-downs (29) -
End of Period $ 237 191

Expenses related to foreclosed assets for the six months ended June 30, 2013 and 2012 include {in thousands):

2013 2012
Net loss/(gain) on sales S 3 -
Provision for unrealized losses 29 15
Operating expenses, net of rental income 57 2
End of Period $ 89 17
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STEUBEN TRUST CORPORATION
SHARE OWNER DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

The purpose of the STEUBEN TRUST CORPORATION (the “Corporation”) SHARE OWNER DIVIDEND
REINVESTMENT AND STOCK PURCHASE PLAN (the “Plan”) is to provide the holders of record of the
Corporation’s Common Stock (the “Common Stock”) with a simple and convenient method of investing cash dividends paid
on the Corporation’s Common Stock in the purchase of, as well as enabling them to make additional cash payments to
purchase, additional shares of Common Stock. The terms and conditions of the Plan are as follows.

1. ELIGIBILITY TO PARTICIPATE IN PLAN. All holders of record of Common Stock are eligible to
participate in the Plan. Beneficial owners of Common Stock whose shares are held for them in registered names other than
their own, such as in the names of brokers, bank nominees or trustees, should, if they wish to participate in the Plan, either
arrange for the holder of record to join the Plan or have the shares they wish to enroll for participation in the Plan transferred
to their own names.

2. ELECTION TO PARTICIPATE IN PLAN. Any holder of record of Common Stock may elect to
participate in the Plan (a “Participant”) by returning to American Stock Transfer and Trust Company, LLC, the
Corporation’s Transfer Agent and the Administrator of the Plan (the “Agent™), a properly completed Authorization Form as
attached hereto. The completed Authorization Form appoints the Agent as the Participant’s agent in the capacity of Plan
Administrator for the Participant and authorizes:

(a) the Corporation to pay to the Agent, for credit to the Participant’s account under the Plan (a “Plan
Account”), all cash dividends payable on the Common Stock (“Dividends”) that the Participant has enrolled in the
Plan;

(b) the Agent, as agent, to credit to the Participant’s Plan Account any Dividends paid, as well as any
shares of Common Stock distributed as a non-cash dividend or otherwise, on the shares of Common Stock credited
to the Participant’s Plan Account;

(c) the Agent, as agent, to apply all such Dividends received to the purchase of additional shares of
Common Stock; and

(d) the Agent, as agent, to apply all voluntary Additional Cash Payments made by the Participant under the
Plan (as further described below) to the purchase of additional shares of Common Stock,

all in accordance with the further terms and conditions of the Plan.

Participants may elect to reinvest Dividends paid on all or only a portion of the Common Stock registered in their
names and/or held in their Plan Accounts by designating such election on the Authorization Form. The Internal Revenue
Service (“IRS”) currently requires Participants to reinvest Dividends on a minimum of ten percent (10%) of the Common
Stock registered in their name(s) and/or held in their Plan Accounts. Participants electing partial reinvestment of Dividends
must designate the number of whole shares for which they want to receive cash payment of Dividends, which must equal
ninety percent (90%) or less of the number of whole shares registered in their names and/or held in their Plan Accounts.
Dividends paid on all other shares registered in the Participant's name and all other shares held in the Participant's Plan
Account will be reinvested in additional shares of Common Stock.

Participants may at any time deposit any Common Stock certificates in their possession with the Agent to be credited
to the Participant’s Plan Account. Such shares will be transferred into the name of the Agent or its nominee, as agent for the
Participant under the Plan, and thereafter treated in the same manner as shares purchased through the Plan.

Reinvestment levels may be changed from time to time as a Participant desires by submitting a new Authorization
Form to the Agent. To be effective with respect to a particular Dividend, any such change must be received by the Agent at
least five business days before the record date for that Dividend.

3. PLAN ACCOUNT. After receipt of a properly completed Authorization Form, the Agent will open a Plan
Account for the Participant as Plan Administrator and agent for the Participant and will credit to such Plan Account:
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(a) all Dividends received by the Agent from the Corporation on shares of Common Stock registered in the
Participant’s name and enrolled in the Plan by the Participant, commencing with the first Dividend paid following
receipt of the Authorization Form by the Agent (which must be received at least five business days prior to the
record date of a Dividend to be effective with respect to that Dividend);

(b) all Dividends received by the Agent on any full or fractional shares credited to the Participant's Plan
Account;

(c) all Additional Cash Payments (as further described below) received by the Agent from the Participant to
purchase additional shares of Common Stock;

(d) all full or fractional shares purchased for the Participant’s Plan Account after making appropriate
deductions for the purchase prices paid for such shares; and

(e) any shares of Common Stock distributed by the Corporation as a dividend or otherwise on shares
credited to the Participant’s Plan Account.

4. ADDITIONAL CASH PAYMENTS. Any Participant may from time to time elect to purchase additional
shares of Common Stock through the Plan by using a Plan Authorization Form to make voluntary additional cash payments
to the Agent of not less than $100.00 nor more than $5,000.00 per quarter (““Additional Cash Payments™), which will be used
to purchase additional shares on a quarterly basis as further described below. For purposes of the Plan, a new quarter will
begin on the day following a dividend payment date. All shares purchased with Additional Cash Payments will be credited
to the Participant’s Plan Account (unless the Agent is instructed otherwise by the Participant on the Authorization Form).

5. PURCHASES OF SHARES. Dividends credited to a Participant's Plan Account will be invested in the
purchase of additional shares of Common Stock on or about the payment date for that Dividend. Additional Cash Payments
made by a Participant will be invested in the purchase of additional shares of Common Stock on or about the payment date
for the next succeeding Dividend following receipt of such payment. Since no interest will be paid on Additional Cash
Payments held by the Agent pending the investment of such funds, it is suggested that any such payments a Participant may
wish to make be sent so as to reach the Agent no later than five business days prior to the record date for the next succeeding
Dividend. Any Additional Cash Payments received during a quarter will be returned by mail to the Participant, at the
address shown on the Agent’s records, if written notification requesting such return is received by the Agent on or before the
last business day prior to the next Dividend record date.

All shares purchased hereunder may be purchased on any securities exchange where the Common Stock is traded, in
the over-the-counter market, in privately negotiated transactions, or from Participants who have directed the Agent to sell
their Common Stock, and may be on such terms as to price, delivery, and otherwise, and may be executed through such
brokers, and otherwise, as the Agent shall determine in its sole discretion. Additionally, whenever and to the extent so
directed by the Corporation from time to time in its sole discretion, the Agent shall purchase such shares directly from the
Corporation in accordance with the further terms of this Plan. In making purchases hereunder, the Agent may commingle
the funds of each Participant with those of the other Participants.

For purchases made directly from the Corporation, the price of the Common Stock so purchased will be the fair market value
per share of the Corporation’s Common Stock at the time of such purchase, as determined by a committee appointed by the
Corporation’s Board of Directors (the “Committee”). This Committee will determine what it, in its best judgment, believes
to be the fair market value of a share of the Corporation’s Common Stock from time to time. The Committee may determine
such fair market value from any reasonable criteria it elects to use, such as recent sales of shares of Common Stock in the
marketplace, the fair market value and, recent sales of shares of comparable institutions, an independent firm that values the
Common Stock, other measures such as return on equity, return on assets and book value, and any other reasonable criteria
the Committee determines. For purchases made in the open market or otherwise than directly from the Corporation, the
price at which the Agent shall be deemed to have acquired Common Stock for the Participant’s Plan Account shall be the
average price of the Common Stock purchased by the Agent with the proceeds of a Dividend or with the Additional Cash
Payments being applied to such purchase, as the case may be. Upon each purchase of shares hereunder, the Plan Account of
each Participant will be reduced by the balance to be invested from that Plan Account and credited with a number of shares,
including fractional shares, equal to the balance to be invested from that Plan Account divided by the purchase price
applicable to such transaction determined as described above.
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6. ACCOUNT STATEMENTS. As soon as practicable following the end of each quarter in which there is a
transaction in a Participant’s Plan Account, the Participant will receive a detailed statement (the “Statement”) showing, as
applicable:

(a) any Dividend paid on the Participant’s Common Stock participating in the Plan;
(b) any Additional Cash Payments received from the Participant during that quarter;

(¢) the purchase prices and numbers of shares purchased during that quarter for the Participant’s Plan Account with
the funds held in such Account;

(d) the number of shares withdrawn from the Participant’s Plan Account; and

(e) as of the date of the Statement, the total number of shares of Common Stock owned by the Participant that are
participating in the Plan.

The last Statement of the year will show the aggregate amount of brokerage fees, if any, paid by the Corporation in respect of
shares purchased for the Participant's Plan Account.

7. ISSUANCE OF CERTIFICATES. Shares purchased under the Plan will be registered in the name of the
Agent or its nominee, as agent for the Participant under the Plan. No certificates will be issued to a Participant for the
Common Stock in the Participant’s Plan Account unless requested in writing or the Plan Account is terminated as hereinafter
provided. Certificates for any number of whole shares of Common Stock credited to a Participant’s Plan Account will be
issued to a Participant upon written request sent to the Agent at the address indicated below. A Participant may either
furnish separate written instructions to the Agent each time the Participant desires that certificates be issued or furnish the
Agent with blanket instructions covering all whole shares of Common Stock credited to the Participant’s Plan Account from
time to time under the Plan. No certificates for fractional shares will be issued notwithstanding any request therefor, but
dividends on a fractional interest in shares will be credited to a Participant’s Plan Account.

8. FEES. The Corporation has agreed to pay all brokerage commissions and Agent service charges in
connection with the administration and operation of the Plan. The Agent may charge a Participant for additional services
performed by the Agent at the request of the Participant and not provided for herein.

9. TAXES. It is understood that the automatic investment of dividends under this Plan does not relieve the
Participant of any income taxes which may be payable on such dividends. The Agent will comply with all applicable IRS
requirements concerning the withholding of taxes on dividend payments and filing of information returns for dividends
credited to each Participant’s Plan Account. Any amounts required to be withheld will be deducted from each Dividend
prior to investment. Each Participant will be provided annually with the information provided by the Agent to the IRS that
year either through receipt of a duplicate of the informational return filed by the Agent with the IRS or in a year-end
Statement each calendar year. With respect to foreign Participants whose Dividends are subject to United States income tax
withholding, the Agent will comply with all applicable IRS requirements concerning the amount of tax to be withheld, which
will be deducted from each Dividend prior to investment. The Agent will also report to each Participant the Participant’s
pro-rata share of the Agent's administrative fees paid by the Corporation on behalf of all Participants.

10. YOTING OF PLAN SHARES. With respect to meetings of the Corporation’s shareholders for which
proxies are solicited, a Participant will receive a single proxy card covering all shares registered in the Participant’s name as
well as all shares credited to the Participant’s Plan Account. Ifno shares are registered in a Participant’s name, a proxy card
will be furnished to the Participant covering all shares credited to the Participant’s Plan Account. In either situation, all
whole and fractional shares held in a Participant’s Plan Account will be voted as directed by the Participant. Ifa Participant
does not return a signed proxy card as instructed, such shares will not be voted.

11. TERMINATION. Participation in the Plan may be terminated at any time by a Participant giving written
notice to such effect to the Agent. If the termination request is received less than five business days prior to a Dividend
record date, the request will not be processed until after that Dividend has been invested and the shares purchased credited to
the Participant’s Plan Account. As promptly as possible following receipt of such notice, a certificate will be issued for all
whole shares of Common Stock held in the Participant’s Plan Account. The Corporation and the Agent reserve the right to
terminate the Participant’s Plan Account immediately upon sending written notice to the Participant at the Participant’s last
known address as shown on the Agent’s Plan records. In every case of termination, the Participant’s interest in any fractional
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shares of Common Stock will be paid in cash based on the fair market value of the Corporation’s Common Stock on the date
the Agent receives such termination notice. In every case of termination, uninvested voluntary cash payments credited to the
Participant’s Plan Account will be returned to the Participant in cash without interest. The Agent shall terminate the
Participant’s Plan Account upon receipt of written notice of the Participant’s death or adjudication of incompetency,
provided, however, in the event of any such notice the Agent shall retain all payments received and/or shares of Common
Stock in the Participant’s Plan Account until the Participant’s legal representative shall have been appointed and furnished
proof satisfactory to the Agent of his/her right to receive such payments and/or shares of Common Stock.

12. CHANGES IN CAPITALIZATION. The Common Stock held by the Agent for Participants shall fully
participate in any stock dividend, stock split, split-up, spin-off, recapitalization, merger, consolidation, exchange of shares or
other such transaction involving the Common Stock of the Corporation in accordance with the terms of such transaction. In
the event that the Corporation makes available to its shareholders rights to purchase additional shares, debentures or other
securities, each Participant shall have the right to exercise such rights arising from whole shares credited to the Participant’s
Plan Account in accordance with the terms and conditions of such rights. The Agent may, in its sole discretion, hold the
Common Stock of all Participants together in its name or in the name of its nominee.

13. LIABILITY. Neither the Agent nor the Corporation, nor any of their respective Directors, officers,
employees or agents shall be liable hereunder for any act or failure to act, including without limitation, for any claim of
liability (a) arising out of any failure to terminate a Participant’s Plan Account upon such Participant’s death or adjudication
of incompetency prior to receipt of written notice of such death or incompetency; (b) with respect to the prices at which the
Common Stock is purchased or sold for a Participant’s Plan Account or the timing of;, or terms on which, such purchases or
sales are made; or (c) with respect to the value at any time of the Common Stock acquired for or credited to a Participant’s
Plan Account. It is understood that government regulation may require the temporary curtailment or suspension of purchases
under the Plan. Neither the Agent nor the Corporation, nor any of their respective Directors, officers or employees shall
have any liability in connection with any inability to purchase Common Stock or the timing of any purchases.

14. SPENDTHRIFT PROVISION. A Participant may not sell, pledge, hypothecate or otherwise assign or
transfer any cash or Common Stock credited to the Participant’s Plan Account, nor any other interest therein. No attempt to
effect any such sale, pledge, hypothecation, or other assignment or transfer shall be effective.

15. NOTICES. All notices, requests or other communications from Participants relating to the Plan shall be
addressed as follows:
American Stock Transfer & Trust Company, LLC
Attention: Dividend Reinvestment Department
6201 15" Avenue
Brooklyn, NY 11219
1-800-937-5449

Each Participant agrees to notify the Agent promptly in writing of any change of address. Notices, requests or other
communications from the Agent to a Participant relating to the Plan shall be addressed to the Participant at the Participant’s
last known address as reflected in the Agent’s records and shall be deemed given when received by the Participant or five
days after mailing, whichever first occurs.

16. AMENDMENT; TERMINATION. The Corporation and the Agent each reserve the right to suspend, to
modify (subject to any requisite authorization or approval by regulatory agencies having jurisdiction) and to terminate the
Plan or any Participant’s participation in the Plan at any time by written notice given to all Participants or such Participant,
as the case may be. The Corporation and the Agent each also reserve the right to adopt, and from time to time to change,
such administrative rules and regulations (not inconsistent in substance with the basic provisions of the Plan then in effect)
as they deem desirable or appropriate for the administration of the Plan.

17. GOVERNING LAW. The Plan and all Plan Accounts established thereunder shall be governed by and
construed in accordance with the laws of the State of New York and the rules and regulations of the Securities and Exchange
Commission, as they may be changed or amended from time to time.

Adopted July 11, 2013.
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ANNEX 2

SHARE OWNER DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN
AUTHORIZATION FORM
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STEUBEN TRUST CORPORATION
Share Owner Dividend Reinvestment and Stock Purchase Plan

Check only one of the following options:
O FULL DIVIDEND REINVESTMENT

]

I want to reinvest all cash dividends on shares now or subsequently registered in my name and account, as well as cash dividends on all
shares credited to my account under the Plan. I understand that I may also make additional cash investments of not less than $100 per
payment up to a maximum amount of $5,000 per quarter. (Complete if applicable) [ also wish to make an additional cash investments at this
time and have, therefore, enclosed a check or money order (payable to American Stock Transfer & Trust Company) in the amount of

$ .
PARTIAL DIVIDEND REINVESTMENT

I want to reinvest cash dividends on some of the shares currently registered in my name and account, and continue to receive cash dividends
on the remaining shares. Therefore, please reinvest the cash dividends on shares. (Must be on a minimum of ten (10%)
percent of the common stock registered in participant’s name(s) or held in plan accounts as currently required by the Internal Revenue
Service.) I understand that I may also make additional cash investments of not less than $100 per payment up to a maximum amount of
$5,000 per quarter. (Complete if applicable) I also wish to make an additional cash investment at this time and have, therefore, enclosed a
check or money order (payable to American Stock Transfer & Trust Company) in the amount of § .

ADDITIONAL CASH INVESTMENT ONLY
I wish to make additional cash investments of not less than $100 per payment up to a maximum amount of $5,000 per quarter. I have
enclosed a check or money order (payable to American Stock Transfgr & Trust Company) in the amount of $ .

I understand that, regardless of which option I have selected above, dividends on all shares held in my Plan account will be reinvested.

(Please sign on other side of this card)
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Share Owner Dividend Reinvestment Return to:

and Stock Purchase Plan American Stock Transfer & Trust Company LLC
For Share Owners of Attention: Dividend Reinvestment Department
Steuben Trust Corporation 6201 15th Avenue

Brooklyn, NY 11219

Date

Signatures of all registered owners

This is Not a Proxy
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PART III

EXHIBITS

Exhibit Index

Exhibit Sequential Page
Number Description Location
2.1 Certificate of Incorporation of Steuben Trust 111-5

Corporation as amended.

2.2 Amended and Restated Bylaws of Steuben 111-41
Trust Corporation

3.1 Authorization Form for Company’s See Annex 2 to
Dividend Reinvestment and Stock Purchase Plan Offering Circular

3.2 Form of Stock Certificate of Steuben Trust Corporation [11-56

33 Indenture for Junior Subordinated Debenture

Dated July 16, 2007, for Steuben Statutory Trust I1
A subsidiary of Steuben Trust Corporation
(omitted but the issuer agrees to provide to the
Commission upon request)*

6.1 Change in Control Agreement between Steuben Trust

Company and Brenda L. Copeland dated March 12, 2009 I11-58
6.2 Steuben Trust Corporation 2010 Long-Term

Stock Incentive Plan effective April 15, 2010 I11-63
6.3 Amended and Restated Director Deferred Fee

Agreement between Steuben Trust Company and
Robert U. Blades, Jr. dated March 13, 2008
(omitted but the issuer agrees to provide to the
Commission upon request)*

6.4 First Amendment to the Steuben Trust Company Split
Dollar Agreement between Steuben Trust Company
And Robert U. Blades, Jr. dated December 17, 2009
(omitted but the issuer agrees to provide to the
Commission upon request)*

6.5 Amended and Restated Director Deferred Fee
Agreement between Steuben Trust Company and
Brenda L. Copeland dated March 13, 2008
(omitted but the issuer agrees to provide to the
Commission upon request)*

6.6 Director Deferred Fee Agreement between Steuben
Trust Company and Edward G. Coll, Jr. dated
September 1, 1998
(omitted but the issuer agrees to provide to the
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6.7

6.8

6.9

6.10

6.11

6.12

6.13

6.14

6.15

6.16

Split Dollar Agreement between Steuben Trust
Company and Edward G. Coll, Jr. dated December 21,
1998

(omitted but the issuer agrees to provide to the
Commission upon request)*

Director Deferred Fee Agreement between Steuben
Trust Company and Charles M. Edmondson dated
December 30, 2008

(omitted but the issuer agrees to provide to the
Commission upon request)*

Split Dollar Agreement between Steuben Trust Company
And Charles M. Edmondson dated November 16, 2009
(omitted but the issuer agrees to provide to the
Commission upon request)*

Amended and Restated Director Deferred Fee Agreement
Between Steuben Trust Company and Stoner E. Horey
Dated March 13, 2008

(omitted but the issuer agrees to provide to the
Commission upon request)*

Director Deferred Fee Agreement between Steuben Trust
Company and Stoner E. Horey dated September 1, 1998
(omitted but the issuer agrees to provide to the
Commission upon request)*

Amended and Restated Director Deferred Fee Agreement
Between Steuben Trust Company and Charles D.

Oliver dated March 13, 2008

(omitted but the issuer agrees to provide to the
Commission upon request)*

Split Dollar Agreement between Steuben Trust Company
And Charles D. Oliver dated December 21, 1998
(omitted but the issuer agrees to provide to the
Commission upon request)*

Amended and Restated Director Deferred Fee Agreement
between Steuben Trust Company and Kenneth D.
Philbrick dated March 13, 2008

(omitted but the issuer agrees to provide to the
Commission upon request)*

First Amendment to the Split Dollar Agreement
Between Steuben Trust Company and Kenneth D.
Philbrick dated February 5, 2010

(omitted but the issuer agrees to provide to the
Commission upon request)*

Amended and Restated Director Deferred Fee
Agreement between Steuben Trust Company and
David A. Shults dated March 13, 2008

(omitted but the issuer agrees to provide to the
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6.17

6.18

6.19

6.20

6.21

6.22

6.23

6.24

6.25

Commission upon request)*

First Amendment to the Split Dollar Agreement
Between Steuben Trust Company and David A.
Shults dated December 17, 2009

(omitted but the issuer agrees to provide to the
Commission upon request)*

Amended and Restated Director Deferred Fee
Agreement between Steuben Trust Company and
Eric Shults dated March 13, 2008

(omitted but the issuer agrees to provide to the
Commission upon request)*

First Amendment to the Split Dollar Agreement and

Split Dollar Policy Endorsement between Steuben Trust Company
And Eric Shults dated April 19, 2001

(omitted but the issuer agrees to provide to the

Commission upon request)*

Amended and Restated Executive Deferred Compensation
Agreement between Steuben Trust Company and

Brenda L. Copeland dated March 13, 2008

(omitted but the issuer agrees to provide to the
Commission upon request)*

Executive Deferred Compensation Agreement between
Steuben Trust Company and Hans R. Kunze dated
March 30, 2008

(omitted but the issuer agrees to provide to the
Commission upon request)*

Executive Deferred Compensation Agreement between
Steuben Trust Company and James R. McCormick
Dated May 30, 2008

(omitted but the issuer agrees to provide to the
Commission upon request)*

Executive Deferred Compensation Agreement between
Steuben Trust Company and L. Victor Myers dated
May 30, 2008

(omitted but the issuer agrees to provide to the
Commission upon request)*

Executive Deferred Compensation Agreement between
Steuben Trust Company and Kenneth D. Philbrick
Dated September 1, 1998

(omitted but the issuer agrees to provide to the
Commission upon request)*

First Amendment to the Amended September Dollar
Agreement dated December 14, 2001 between Steuben
Trust Company and Kenneth D. Philbrick dated
February 5, 2010

(omitted but the issuer agrees to provide to the
Commission upon request)*
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6.26

6.27

6.28

10.1

10.2

15.1

* - Omitted but the issuer agrees to provide to the Commission upon request.

Executive Deferred Compensation Agreement between
Steuben Trust Company and Theresa B. Sedlock dated
June 1, 2008

(omitted but the issuer agrees to provide to the
Commission upon request)*

Executive Deferred Compensation Agreement between
Steuben Trust Company and Natalie M. Willoughby
Dated May 29, 2008 (omitted but the issuer agrees to
provide to the Commission upon request)*

Retainer Fee Agreement with the law firm of

Shults and Shults dated April 16, 2013

(omitted but the issuer agrees to provide to the
Commission upon request)*

Consent of Crowe Horwath LLP

Consent of Underberg & Kessler LLP**

Opinion of Underberg & Kessler LLP**

Power of Attorney

** - To Be Filed By Amendment.

[1I-68

Included in Exhibit 11

[11-69
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Exhibit 2.1

See Attached
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.. consent or aoprOVal firat being.obLaLhed.

‘f-lnr—*—a____s ..The offtce of the Corporation is to be located in
the County of Steuben, Staﬁg of New York.m".‘”~

} authoflzed, or to'any obligations convertible into shares of . any

.. determips, and tha‘ Board.of. Dirsctors -may. issue .share otmxhe,,

a Shareholdera of the Cosporat

*. CERTIFICATE OF INCORPORATION.
NG B - » -, ST o OF - B ‘ -
'STEUBEN TRUST CORPORATION

Under Section 402 of. the Buaineas Corporation
Law of. the State of New York.

. The undersigned, for the purpose of lorming a corpora-
tion pursuant to Sectlon. 402 of the Busineaa Corporation Law of
-the Stete of New- York, certifiesx . )

5

A

A

oS RN I R OB R S B S R R R S

o _‘4 1. The name of the Corporation s STEUBEN TRUST
CORRORATION. ‘ : :
S "2. -The purpose of the Corporation 1is to engage in -
any lawful act or ectlvity for which corporations mey _be
organxzed under the New York.Businessa' Corporation Law; provided,
however,. that .the. Corporation. is not formed to engage in any act

-or activity requiring the consent or approval of any State
offictal, department, board, agency or.other body without such

-

eV A.”*The ‘aggregate number 0f., eharee which the Corpor=‘*1~;'.~b
ation shall. have .authority to issus. &s‘ PIVE HUNDRED ZHOUSAND. - = '.°7
-'(500,000); all'of .which .are to-be of one class of . commoh ehares R
with a par value of.$1.00 per share. = 5 N

V. . coma
I - .

. e 5. ‘The Secretary -of. State is designated as agent of .
the Corporation upon whon process. against 1t may be served. The
‘post.'‘office address to which .the Secretary-of—State-shall.mail_a
copy of any process-against the Corporation served upon him ie 82
MaLn Street, Hornell, New York 14843.” Lt o L .

: nf.é.. No Shareholder o' the Corporation lhall have*any
pre-emptive or -prgpferential: rLghQ_oﬁ_euﬁacertion to -any:; -shares .
of .any class the Corporation whether now or hereafter “,

- clasg . of."the. Corporation, dsgued - ‘o ¥old, . mor any"right**of
- subscription: to .any th¥reof other than' such” right ~Tf any7andat -
'such. price - g .the * Board of.'Directors .may: in- Ltsr.digcrebion

Corpo:ation oro'obligdtione .cdhverbkbl 1nto—"ﬁhare
“offaring- 3uch issue- either -3 in2 P

T O M
Le L
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ca 4 . -

7., The personal, liability of the directors of this

Corporatlon is "hereby - eliminated to: the fullest Bxtent permitted

by tHe ‘Business CQ:poration Law, ‘as the same may be amended from

. “.time ‘to. time: . -Any repeal or modification.of the. faregoing

" -. . peragraph .by the shareholders of ‘the ‘Corporation shall not

T “adversalY ‘affect any right oméyrotebtiod of a director of the
> Corporation existing at the ti of—such Tepeal or modlficatlon.

- B N The Corporation ‘shall, to the fullest extent
permitted by Article 7. of the Business Corporation Law, as the
game " may ‘be amended- from,. time to time, indemnify and hold
harmless each person who was or ‘is made a party or 1B thrsatened
to- be made a party t3 or ls otherwlse Iinvolved In any action,

-~ 8udt- or proceeding, whether clvil, criminal, admin strative or

“invegtigative, by reason of the fact ‘that he or “"3he, or his or
‘her - testator ‘or intestate, is8.or was a director, offlcer or
employee of the Corporation-or les-or - w serving at- the request

_ of the Corporatlon as 'a. director, of cer,.employee or agent of
- ,‘anothe: corporation or of ‘a partnership, Jjoint venture, trust,

.employee benefit plan or other enterprlse, whather the basis of

" such proceeding ls allegad act in an offlclal capacity as a
director, offlcer, employee orx agent ‘or in any other capacity.
while serving as a director, of{ficer, employee or agent, against
all expense, liabllity and 1lo 8, including without 1limitation
attbrneya' tees, judgments, fine excise taxes or penalties and
‘amounts pald in Bettlement,’ curred or suffered by such
“indemnitee in connection therewich\

P , 9. '(af> The number of directors constitutlng the
éntire -Board of Directors, ‘and any qualifications of _and/or
i - restrictions on any- directors,“shall B3 . Eixed by or pursuant to
... —the 'By-Laws of - tha § rdtion; -and any By=Law provision
i . regulating -8uch. number, ualifications, or reatrictions “may be
- , . ."altered. only by the ‘affirmative vote*of ‘dt least 75%.of the
3 .+ " 7 ‘entire -Board of. Directors in .the manner ‘provided - in the By-Laws
‘or by amendment, thepeof: adopted by the affirmative yote of at .
least 75% of the entire Board. of ‘Directdra. or by the affirmative’
) . votahof 75% 0f the Sharse entitled. te vote for the elaction of -
.+  directors voting together as .a &inqle.clasa. L

N PR ST (b) Newly ct@at@d diracﬁorahice resulting from

RIS any increaae in the number of directors -and vacancies occurzing
A " .7 in the Board. of Directors 'for any reason shall bd £illed only-by - .
) __aﬂ__f—wnvote*of the Bdard".of. Dirsctors. If the number of diracto hen-——

8 o~ in gffice ig less than,a_quocnﬂ7~ﬂ a ed: directorships ° .

- . ST .and vacancies- _be "filled by, a ‘vota © majority. of “the °
R . . - -diectors. then®4{n offlce.u.-Any dtrector elected in- accordance’,
v,/ ~ withthe provisions: of this.paragraph’'ghdll hold office —until the -
;‘,.nexc meecing of sharapolders ac whrch the election of: diractors,‘

D

f‘ v9r8usoa-rccox R
) ex/o:/oa- .

. non 3 a2
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is Ln the regula order . of busineas, and until his successor has . =
been -elected’ § qualified. ° MNo .decrease in tHe number of =
dlrectors constitﬁtxng the antire Board of- Directors, or change
in the.qualifications or rgstrictions with respect to directors,
shall shorten .the term of an anumben:—dlrechor.
- .
. () Any or all the diractors. may -be removed with B
‘or without, cause by vote of thé Shareholders, provided that any ;
such removal phall require the affirmative vote of the holders of 5
at least 73% of the outstanding shares. entitled to vote in tha . g
election of directors, voting ' . togegther ' -as ‘a single class. :
. Diréctors 'may also .be ‘ramoved without -cause. by actlon of the i
L) Board of Diractors, provided that such actlon shall require the -
affirmative - vote - of at . leaat 75% "of the entlire .Roard of :
'Directors. ' ‘ ;

: 10. Except.as provided 'in Sectlon 9{a) above, the :

Board of Dlirectore is authorlieed to adopt, &alter, é&amend or repeal o

the By-Laws of the -Corporatien, Bubject Lo the right of the :

- Shareholders to adopt, alter, amend or repeal By-Laws made by the

N Board o&f Rirectors; provided, . howsver, that no By-Law shall be _

adopted, altered, amended or repealed by the Sharsholdars, except’

by the affirmative vote .0f- the -hdlders of-—at lwast 73%% ofL the
iasued and outstanding Commpn Stock of the Corporation.

11. Excapt as- . required 'by ~Section 12 of this
Certificate - of Inao:poxation, ,{a) any. merger or consollidation
{whether dne e single transactioh or &  sertes of related
,.tzransactions) of ¢hls Corpcration or any ‘Subsidiary.with or into
anothen _Gorporation -or -of another “Corporation into this ‘ B
. Lorpgration .or' any Subaldiazy. under , the terms of which' the b
- Shareholders of this ‘Corperat {&n: ahall, after. the complstion o ' i

such’ merger -or conaolidation‘ own . directly’ ox: lndirectl by/ﬁ e
reasson of this Corporatiom's ownarship.oﬁ 8 Subeldiary less than
75% of . the - corporation resulting therefrom, or 1{b) any sale,’
- . ..lesse, exchange or qthet.disposition ‘(in.& gingle tramsactlon or :
' " 'a serles of related traneactione) of*all ‘oz substantially- all o£’ S o
the agagts, of this Corpora:idn ‘or -any -Bubsidliary;. if not made i~ =~ . g
the usual or reqular course.of the ‘business - actually conducted by ) 5
‘thls. Corporation ‘ar -such-8ubsidiary,' shall- regquire ‘approval = - - [SEEEE
eLther by 80% of the entire Board of Directors of-the Corporation o 2
. at a meeting of. the Board 4nd.by  two-thirdse: of the outatanding N i
‘Votlng Stock of -the~ Corporation entitled to ‘vots, or by 758 of - - N - :
the cutBCandinq vOting Stock of the.Corporation entitled.to vote. =

' 12, (a) - E the purpose of Section 12 and Section 13
Incorpﬁration; ;-;_f._ Sl .
\ .

S e o -

-

R - . . (1) T e térm‘“benefl"laffowner° includes .
. - any- Pekapnf'whg,A gi:gct Y og_ indlractly through contract,su

. ] [T
N * .
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R arranqsment,"underst&nding, -relatlonship, ©or otherwise has or
.s8haTres (i) wvotin powez,‘which ‘includes ths 'power to vote, or to
* ‘direct”.rhe voting wf; any Voting Stock;. and/or (1il) investment
»power,- which includes .the' pawer ﬁ%‘ dispose, or to direct the
. dlsposition, of'eany Voting Stock. Any Person who directly or
. indirectly creates or us@é a. trust, praxy, power of attorney,
pdoling- arrangement or any other.contract/ -arrangement or devlice
. with-thepurpose or effect of divesting such Peraon of beneflcial
ownership of. the aecurity orf- of preventihg the vesting of such
-beneficial ownership as part .of a plan or scheme to -avold belng
deemed'.a ‘"beneficial qwner®, shall be deemed to be a baneflclal
owner.  .All securlties of- the same class beneflclially owned by a
.Person, regardleds  of the: form which such beneflcial ownership
takes, - ahall be aggregated in calcﬁiatlng the numbexs of shares
beneflclally -owned by such- Person
Notwithstanding the foregoing provisione, a Person
_ shall be deemed to - be 'the beneficial owner of shares of the
_Corporation. Lf that Person has the right to acguire beneficliel
-ownership of 8uch shares within sixty days, including but not
‘limited to any right to.acqulre (A) through thé exercige of any-
optlon, right gr 'warrant;- (B)- through the converslon of a
“security; (Cf pursuant té the power .to revoke a  trust,
discreclonary account, or similar arrangement; .or (D) pursuant to
. the automatic termlination of a trust,. a discretlonary account or
slmilar’ -arrdangement; provided, however‘ ~that .any Person who
.acquires g securlity or power specliised in (A}, (B), or (C), with
.the purpose_ or effect of changing or "influencing the control of
the, Gorporation, or In connection with or as-a parvicipant-in any
transactlon having such PUrpose-. or effect, tmmadlately upon such
acquisition- shall be deemed ,to be the beneficial. ownar of " the
- shares' which ‘may be acquireéathrough the exercise or conversion™
© of’ such-security or pqwar.f Any securitlem po:%;utstanding which

are subjéct to. sucl “option} - warrant,-..right: or - converaion T
privilege Bhall.bs deemed:to. be odtstanding . fdr- the -purpoase. of
computing ‘the percentage. of outstapding -ghared of the class owned
by awég \Person but. shall .not: be deemsg to be outatanding for the
purpa of computing tha percentage o£ the class b anx_nhhaz~———
Pérson. '+ . . . .
o ' . A member of . & national abcuritles @1cn8ﬁ§€“§hall.ﬂ.
-"i:;__ .not._be desmed *to’ be "a- beneficial owvner .of  securities :held - R
‘directly “or "indirect}y by it -on behalf .af another- Person.ﬂolely S
. ‘batause ‘eych member 8 a record -holder  of’ -8uch gecuritles -and, - Sl
pursuant Lo the ral g- of said.exchange, may direct .the:vote of R
Lo out * instructiom__on othey than.: cnm;eatmdﬁ-
", ‘mattecs Or_matters that.mey afféct.su y-the-—right&—o: -
" _‘_-_,priv.ile.ges Of.. the holder of The securj.tia ~votadibut: Zis:

9!8NGOGTCE°T .
Dl/UJ/?U- T
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.vote Oor to direct the vote or to dispdse wr to direct the

.securlitlies; .or 7(B)- The power ®o dispose or. direct the
-geries -of ~'Beparate transactions with a. Major Stockholder, any
. Afflliate or Assoclata thareof (as "such terms are defined iIn
" Major Sto;kholder or of a HMajor ‘Stockhelder into this Corporation

-device, to o6r with a Hﬂjor Bro derx, by the Corperation or. any . e

‘Sybstantial . Part of ' the @ssets . of this . Corporation vor a

" Subsidiary); .(1LLl). the’ purchase,_ ‘exchange,. .lesse or other -

.substantially =l)l or. any 'Substantial-.'Part.- of the assets. or

-any:reclassiflcation o

. ,916MA0RTCO0T ‘A e Ct . ,‘ :.A

g

otherwise precluded by the rulegﬁgf such‘exchange from voting
them without instructions 7ff—*“ ] . -

, ~ A Person who in the ordLnary course of buslness is
a plndgee of Becurities under a written pledge agrebment shall
not. be deemed to be the benaficlial owner of such securities until
the. pledgee Hhas taken: al formal' ateps necessary which -are
required to declare a defeult-and deterane that the power to’ ,

disposition of such ' pledged securities wlll be exsrcised,

provided (i) the pledge agreement is bona fide and was not
entered into with the purpess nor with the effect of changing or
influencing the control of- the Torporation, -nor in connection
with any transaction having ‘such purpose or effect;. and (11) the
pledge agreement, prior to default, does not.grant %= the pledgee
(A) the power to vote- or ‘direct. the 'vote of ~the pledged

disposition of the “securitias, .other than the grant of such
powera pursuant to a, pledge agreeﬁent._ . R t

R . (2) The term '“Business Combination® shall_
mean: ¢} A;any merger or ‘consolidation (whether .in a slnqle
transaction ,or  a- setdes of related -transactions, _including -a.

Rule 12b-2 of the Securltlies’ Bxchange Act of 1934, as amended, or
any’ similar ‘Bugcessor Rule), or’ any Parson acting in concert
therewith) of ‘this Corporation or 'any Subsldiary with or into a

or a Subsj.cii.azy,.~ (£1) [ any"'. Bala, leaee, exchange, . -transfer,
distribution\ to - stockholders ~or. other.: sition, ‘including
withoput: limitation, a., mortgage, 1 S. or jany’ .other :gecurity

of 1its Subsidiarigs .(ln a’ gingle ‘transactioh  or ‘A series Qf
ralated transactions) 9f _~8ll,. subetantially . alls' or any.

Subsidiary (including,‘without Ilmitation, any securities of. & R

acquisition by the -Corporation . or-any of-its Subsidiaries (in a :
single tranaaction or a earies of relatad: transactions) of all, - o
business, .of -a_.Major - ' Stockholder; (4v) the issuance -of “any ™"
securitles,.or Qf ‘any, rights,,warranta .Qr options to acquire any
securities, of this Corporatioen. or @& . Subsidiary to &8 . Ma
Stockholder -or the acquiaistion "by: this . Corpuration of a
‘Subsidiary . 8f.. any’ ‘securities, or .of any. rights, varrants or )
options to acquire any curitiee,«of 8! Hajor Stockholder; . (v)< - e
awvoting Stock, ‘recapitalization. or other—ﬁ
transaction (other than a’ rsdamption Ln accordance with the terma -

v, . R s fo

o — A - R
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. . S - -, _./.\‘ . ‘~/-' B . A‘ .-“'. B Ve
of < the aecurity redesmeq) which haemﬂ&q%\ effect’_ directly or
indirectly, . of. increasing -the - -proportionate amount of Voting

- Stock, of -the Corporation or -any Subsldiary thereof which \is )
beneficially' owaed by & Major Stockholder, " or any partial or.
complete liguidation, spin off, - 8plit off .of aplit up of the

- Corporation or any Subeidiary thereof~ and (vi) any agreement,
contract or -other arrangement providing for any of the

transactions described herein. P ¢ :

C S (3) The “term ‘Continuing Director® shall
mean - i& aé%eraon who' was.a member of the Board of Directors. of
*this Corporation immedlately’ prior to the time that any then

" exlating Major Stockholder Lecame & Hajor Stockholderv or (ii{) a

person deslignated (before 4initislly becoming a ‘director) as ‘a

Continuing Director. by .‘a majority’ of the . then Continuing
Directdors .' All roferences to a vote of the Continuing,Directors
shall mean a vote- of the total nuntbar of Continuing Directora of
the Corporation._ :

L R (4 The term *Hajor Stockholder' shall mean
any Person which, together with its “Afflliates* and *Associates-"
and any Person acting in concert _therew!ltR, is the benaficial”
owner of" 108 or more of ‘the votas held by the- holders of the
outstanding ghares of the Voting .Stock of this Corporation, and
any Affillate or Associate  of a Major Stockholder, including a
Person-acting In concert therewith. The term "Major Stockholder®
shali not include a Subaidiary of this Corporation,

. (5) The Term -Person® . shall mean any
'individual corporation, partnership or other person, group or
‘entity (other than' the 'Corporatlion, .any -Subsidiary of the.
Corpordtion. or a trustee'--holding stock for the benefit, of-
employees of . the Corporation or- its Subsidiaries, or any one of’

. them,”. pursuant &b - one ~wigre ~ employee ' bénafit " plans or., T .
arrangements) ' When - two or .mQre Persons.act “as .a e/snership, e
~limited pértnerehip, aynditete, apsociatinn dr. cther--g group for .-

the. purpose of acquiring,‘;holding or diapoeing '0of shares of
stock, Buch partnershipl, ayndicate, aaaoclation or group will be
deemed a- °Person P 1 3 ,

.
-
> >

> -

N
LN

(6) Tha Term “Subsidiary ahall mean any
'buaineas“entity 50% or more of which is beneficially owned by the
uCorporation. CT e - . .

- . B . . s .
,‘ . Vo 4 e ..,.-

NECIPY v

N .

LT SRR (7)\ The Term °Subetantial Paxt' a8 uaed in'

: ‘reference to the asaete of the Corpuration, of, any Subeidiary T

L OET any HMdjor ;Stockholder meahs assatg.having a value of .more’ than—'———
+ 10% "of ‘the value  ofgythe . total- ‘consoliddted. waeeeta +.0f itha_

Corporation < and.- it ubsidiaries_;as of *the

. ., . .- P 3 . O T, : « s
T P L;g{,.gu

N 2t ' .. - ) e L e ' e
JEXV-UTT Y000 G RO 1‘1'j,1 ‘-
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-Corporation 8 most recent fiscal year ending prlor to the time v
the . deLermination ds-mads.-
. (8) 'The term °Voting Stock® shall mean stock
‘or other securities entitlad to vote upon any action to bse taken
.in 'connection ' with .any .Businesgs Combination or 'entitlad to vote
generally’ in the. election of directors, including .stock or other
’securiries convertible into Voting Stock

: S ’ S (b) Notwithstanding any othar provisions of this
; - _Certiﬂicate " of- TIncorporation ‘and .'except -as get forth .in
: ) " subsection (c¢) . ‘of this Séctich 12, . neither the Corporation nor
i-any Subaidiary ahall be party to a Buainess Combination unless: .
_ ’ - {1y The Business Combimation was approved by

the. Board of . Directora of  'the _Corporation prior to tha Hajor///
" Stackholder involved in the Buainess Combination becoming a Major
A Stockholder, or BN .
. o » (2) ~The Hajor -Stotkholder involved in the

-Business Combinatldn sought and~ obtained ﬁ/, unanimous .prior

g . -approval of - the  Baard of. .Directors ‘becoming a _ Major -
. . ' stockholder and thé Business Comblndtion was approved by a -
, B ‘majority ot the Continuing Dlrectors; or T

: . N .

- . . (3) The ‘Business Combination was approved by

at least 75% of the, total number. of Continuing Directors of the

: Corporation; or » - : .

(d} The Business Combination was approved by

- at leasc 75% of the outstanding voting Stock of this Corporation

- and.by at least -75% pf the outatanding 'Votlng Stock beneficially
owned. by szockholders other than any Hajor Stockholder.

. AP -

-

B : ‘”A (c) 'Durinq the time a Hajor Stockholder continuee‘. RS
E: . to be & Major Stockholder, & resoclution-to voluntarily.disaolve .

f the, Corporatlon shall not be adopted unlass approved by: (1) the _

b . . vota of -at least 75% ‘of the ‘total number of the Continuing ,
. o ‘Directors: of the Corporation,‘or'(Z) the vote of at least, 75% of '~

"I _ the,outstanding Voting Stock ofthis- .Corforation and of at least ,
-+ 775%- of’. the. . outstanding__xn:ing Stock. beﬂeficially owned by‘““*‘?‘f
o .atockﬁolders other than eny Hajor Btockholdar., . :

N R R R (T

et C : (d)' B8 ‘to any particular tran:saction ﬁubject .to.
‘ this Section 12, ‘xhe cqntlinuing Eur@ctors then -in office shall - A
‘have the, power and Huty to detem na, op the: baaie af infomation .
known to ﬁhamx S e o TR A o

DL N .__' .'.,
. . . ~~ ) v >
T " .

g

LR

A - L :
. a-muo&gxox‘f
ouofnoa Yo




JRTPEINOPU e ety T e er memem waweT—

e . . R N ." A . 3 oo T PN : ;%‘.
: L . . T - .

. . -~ —

¢
]

- . . . . .- '
. . -

, o : (L), The .amount of Voting Stock beneficlally
i - owned by any Person; o . ’

. + : ' -

v v . : “'ﬂ : Q2):‘Hhethe§ ca 'péreon is an- Affiliate or
vlmu~—~Aaeﬁpigte«of.anothér; ol LT ' W .

<4 ) )

T «.,L3LQ_EQ§Eﬁ§r _a- _Person s acting 1n concert
with another; K P :

' e
- . .

Lo (4 Whether the asgsets subject to any
g B Business-Cqmbinatioq constitute a. "Substantial Part® as herein
- defined; S I .

. - _ e .(5}A,Whetherf?a‘\:prpposed transaction" s
gubject to’'the prpviq}ons of "this Section 12; and r

) R (6) -such. other matters With Tespect to which
‘ a.detérmlnatién is reguired under this. Section- 12, o
- Any Such determination shall be conclusive and binding for all
' purposes of this Section 12, __—
. o {e) The affirmative vote required by this Séction‘fL
12 is 1in -addition to tne- vote of the holders of any class- or
_series of stock of the Corporation otherwise required by law,
this Certificate of Incorporation, any resolution which has been
adopted by the Board. of Dlrectors providing, for the issuance of & .
clasg -or seérles of atock, or any agreement between the
Corporatlon and any natfonal securities .exchange.
\ . . . Lo .
- L _(f) - Tha provisions "of ‘this Section 12 to the
. contrary notwlthstanding, no Businees Combination may be approved .
_unmless the cash or.fair market value of the seturities or other,
copslderatidﬁ to ba received ' (Which  includes securities of the
. Corporatlon retained ’by,é;tﬂ‘.exieting ~shareholders 4in . such a .
- . . transaction in +hich the Corporation. is the” surviving_sntity) by .
, ‘hotders of the . Common’ Stock of the Corporation is—rmot Jess than
. 7.7 . the’highest per ‘share price "(With appropriate adjustmenta for any

v

(', 7. recapitalization, ‘atock’eplit; ‘atdck dividend or distribution), = -
.. . paid by the -Majorx, stockholder “in 'the ~acguisition .of any of sits
-7 ¥, . Holdings..of "the ‘.COrpqration'.g.’_Commbn‘~B?.qqk during the two years

<, .\ “preceding the annqupcpment;'of:-fthe.fpféﬁbaédf?h’é’i‘ne‘es'C'c:’iﬁb’l’ﬁfaiﬁ_‘i'én'.;

P A . B . "o . . A e . N ’ - ‘. Ai...,r ~4-—,
oS T k13, In 'teking , any . actlon,. . "Including, " withowt, '

. “1imirdtion, . .any: ‘aetion - which ‘may ..involve 'or .relate to:~aNY".
. . .. - Buginess Combinatton or to: a :change ‘or potential‘,cha_nge.'};;'in‘.’-
©. " . dontrol.of tha “Cogporation, .a diractor shall’ be entitled-to-
. . consider, without im{tation, “both the long term and the short ', = .
.. ... term ' interests _:.the’__;."cO_:porat_iénﬁ.\and.__of~_~_its,.,qha:eh‘o,lkde;a,;;-_':;-_-._ -
e ——eomployees—~Cus; mers,'—bredi?tors—'-—end—*th&*cp’mmunkbj.ea—im——‘wh&o e
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i oparates. '?or tha pu osa of the preceding Bem;ence, *control®

: shall mean the’ ooeeomsion, dlrectly or. indirectly, &f the powsr
to. direct or to cadze the dirsctidgniof- ‘the management of policies
of " the'’ Corporat10n, . whather thrcugh the ownex:ship oi vOthg
Stock, by contract,; Or otherwiae.‘ , NEREE RS .

“~o . ',_
. , . .

e e 14. Not:withatanding anything..'contained “in  ‘this
.Certificate of \Incorporation ‘to’ the contrary,; the affirmative
‘vote ‘of the holders "of at -least 753 of. the outstanding Voting
Stock of the Cqrperation shall Be required ‘to-alter, amend, or
"adopt any provision incongistent with, or to ‘repeal Section 11 of

- this Certificate of Incor oratlion; ’ hnd the dffirmative vote of

< - the -holders of at< least 75%.0f the gutstanding Voting..Stock of

. the Corporation, -a and at "ledst ‘75%-of - the outstanding _Voting Stock

. beneficlally owned by ‘ghareholders other . than any Hajor

Stogkholder, . shall -be’ required  to altsr amend,-or adopt _any

provision inconzistent With,Qr- ro repeal, L‘Sec;ions 778, 9,710,
13, of 14, of this Csrtiﬁcate of Incorporation.

S s,

N

T IN WITNESS WHBRECIF, the undersigned has slgned thj.s
Certiflqate of - Incorporatj.on -on- January -_ 3 , 1990 and affirms the

. . .statements contalned’ herein as true. .under the penalties of.

- -

N perjury. : T e

. Stephen H. ®aite, Sole Incorporator
© © 71800 Lincoln First Tower
_ Rochester, Naw York 14604 =
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;. o ‘I,v DONALD K.. KAVP:NAGH Deputy Superintendent of Banks
/ o R a of.’t)he Statepof New 'York, DO HEREBY APPROVE, .pursuant ©
- ‘\ ' : 1 to Section 301(3)(5) (B) ‘of. the Buainess Corporation -
. ) T ' Lau, as amended, the usa oi’ the word aTrust” in the
: o e » _ y corporate éitle of Steuben Trust COrporation. — — %
. - . Lo e ) :
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SHULTS AND SHULTS
ATTORNEYS AND COUNSELORS
HORNELL. NEW YORK

CERTIFICATE OF AMENDMENT OF CERTIFICATE OF
INCORPORATION OF
STEUBEN TRUST CORPORATION

Under Section 805 of the Business Corporation Law

We, the undersigned, Kenneth D. Philbrick, President,
and Laurie B, Puffer, Secretary, of Steuben Trust Corporation,
hereby certify:

1. The name of the corporation is Steuben Trust
Corporation., It was formed under the name of Steuben Trust
Corporation.

2. The Certificate of Incorporation was filed by the
Department of State on February 5, 1990, under the Business
Corporation Law.

3. The Certificate of Incorporation is amended as
authorized by Section 805 of the Business Corporation Law to
effect the following amendment: Article 4. relating to authorized
capital is amended to add Five Hundred Thousand (500,000) shares
$10.00 par value preferred stock so as to read in its entirety as
follows:

4.a. The aggregate number of shares of common shares which
the Corporation shall have authority to issue i1s FIVE HUNDRED
THOUSAND (500,000), all of which are to be of one class of common
shares with a par value of $1.00 per share.

4.b. The aggregate number of shares of preferred stock
which the Corporation shall have authority to issue is FIVE
HUNDRED THOUSAND (500,000) $10.00 par value which may be issued
in one or more series. The designation and total number of
shares of any series may be fixed by the Board of Directors of
this Corporation.

The preferred shares are senior to the common shares and the
common shares are subject to the rights and preferences to the
preferred shares as hereinafter set forth.

4.c. The preferred shares may be issued from time to time
in one or more series in any manner permitted by law, as
determined from time to time by the Board of Directors and stated
in the resolution or resolutions providing for the issuance of
such shares adopted by the Board of Directors pursuant to
authority hereby vested in it, each series to be appropriately
designated, prior to the issuance of any shares thereof, by some
distinguishing letter, number, or title. All shares of each
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SHUUS ANO SHUUS
ATTOANEYS ANO COUNSELORS
HOANELL. NEW YORK

series of preferred shares shall be alike in every particular
(except as to the dates from which dividends shall commence to
accrue) and all preferred shares shall be of equal rank and have
the same powers, preferences, and rights, and shall be subject to
the same qualifications, limitations, and restrictions, without
distinction between the shares of different series thereof,
except only in regard to the following particulars, which may be
different in different series:

(a) the annual rate or rates of dividends payable on shares
of such series and the dates from which such dividends shall
commence to accrue;

(b) the amount or amounts payable upon redemption thereof
and the manner in which the same may be redeemed;

(c) the amount or amounts payable to holders thereof upon
any voluntary or involuntary liquidation, dissolution, or winding
up of the Corporation;

(d) the provisions of the sinking fund, if any, with respect
thereto;

{e) the terms and rates of conversion or exchange thereof,
if any, 1f convertible or exchangeable; and

(£) the provisions as to voting rights, if any, provided
that the shares of any series of preferred shares having voting
power shall not have more than one vote per share, and if the
stated dividends and amounts payable on liquidation are not paid
in full, the shares of all series of the preferred shares shall
share ratably in the payment of dividends including
accumulations, if any, in accordance with the sums which would be
payable on such shares if all dividends were declared and paid in
full, and in any distribution of assets other than by way of
dividends in accordance with the sums which would be payable on
such distribution if all sums payable were discharged in full.

The designation of each particular series of preferred
shares and its terms in respect of the foregoing particulars
shall be fixed and determined by the Board of Directors in any
manner permitted by law and stated in the resolution or
resolutions providing for the issuance of such shares adopted by
the Board of Directors pursuant to authority hereby vested in it,
before any shares of such series are issued, and shall be set
forth in full or summarized on the certificates for such series.
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The Board of Directors may from time to time increase the number
of shares of any series of preferred shares already created by
providing that any unissued preferred shares shall constitute
part of such series, or may decrease (but not below the number of
shares thereof then outstanding) the number of shares of any
series of preferred shares already created by providing that any
unissued shares previously assigned to such series shall no
longer constitute part thereof. The Board of Directors is hereby
empowered to classify or reclassify any unissued preferred shares
by fixing or altering the terms thereof in respect of the above
mentioned particulars and by assigning the same to an existing or
newly created series from time to time before the issuance of
such shares.

4.d. Dividends. The holders of preferred shares of each
series shall be entitled to receive, out of any funds legally
available for the purpose, when and as declared by the Board of
Directors, cash dividends thereon at such rate per annum as shall
be fixed by resolution of the Board of Directors for such series,
and no more, payable quarterly on the days fixed by the Board of
Directors for the first series. Such dividends shall be
cumulative, shall be deemed to accrue from day to day regardless
of whether or not earned or declared, and shall commence to
accrue on each preferred share from such date or dates as may be
fixed by the Board of Directors prior to the issue thereof. The
Corporation in making any dividend payment upon the preferred
shares shall make dividend payments ratably upon all outstanding
preferred shares in proportion to the amount of the dividends
accrued thereon to the date of such dividend payment.

In no event, so long as any preferred shares shall remain
outstanding, shall any dividend whatsoever (other than a dividend
payable in shares ranking junior to the preferred shares as to
dividends and assets) be declared or paid upon, nor shall any
distribution be made or ordered in respect of, the common shares
or any other class of shares ranking junior to the preferred
shares as to dividends or assets, nor shall any moneys (other
than the net proceeds received from the sale of shares ranking
junior to the preferred shares as to dividends and assets) be set
aside for or applied to the purchase or redemption ({(through a
sinking fund or otherwise) of common shares or of any other class
of shares ranking junior to the preferred shares as to dividends
or assets, unless{a) all dividends on the preferred shares of all
series for past dividend periods shall have been paid and the
full dividend on all outstanding preferred shares of all series
for the then current dividend period shall have been paid or
declared and set apart for payment; and (b) the Corporation shall
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have set aside all amounts, if any, theretofore required to be
set aside as and for sinking funds, if any, for the preferred
shares of all series for the then current year, and all defaults,
if any, in complying with any such sinking fund requirements in
respect of previous years shall have been made good.

4.,e. Redemption of preferred shares. The Corporation, at the
option of the Board of Directors, may at any time redeem the
whole, or from time to time may redeem any part, of any series of
preferred shares, by paying therefor in cash the amount which
shall have been determined by the Board of Directors, in the
resolution or resolutions authorizing such series, to be payable
upon the redemption of such shares at such time. Redemption may
be made of the whole or any part of the outstanding shares of any
one or more series, in the discretion of the Board of Directors;
if the redemption be a part of a series, the shares to be
redeemed may be selected by lot, or all of the shares of such
series may be redeemed pro rata, in such manner as may be
prescribed by resolution of the Board of Directors.

Subject to the foregoing provisions and to any
qualifications, limitations, or restrictions applicable to any
particular series of preferred shares which may be stated in the
resolution or resolutions providing for the issuance of such
series, the Board of Directors shall have authority to prescribe
from time to time the manner in which any series of preferred
shares shall be redeemed.

4,.f. Liquidation. Upon any liquidation, dissolution, or
winding up of the Corporation, whether voluntary or involuntary,
the preferred shares of each series shall be entitled, before any
distribution shall be made to the common shares or to any other
class of shares junior to the preferred shares as to dividends or
assets, to be paid the full preferential amount or amounts fixed
by the Board of Directors for such series as herein authorized;
but the preferred shares shall not be entitled to any further
payment and any remaining net assets shall be distributed ratably
to all outstanding common shares. If upon such liquidation,
dissolution, or winding up of the Corporation, whether voluntary
or involuntary, the net assets of the Corporation shall be
insufficient to permit the payment to all outstanding preferred
shares of all series of the full preferential amounts to which
they are respectively entitled, then the entire net assets of the
Corporation shall be distributed ratably to all outstanding
preferred shares in proportion to the full preferential amount to
which each such share is entitled. Neither a consolidation nor a
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merger of the Corporation with or into any other corporation or
corporations nor the sale of all or substantially all of the
assets of the Corporation shall be deemed to be a liquidation,
dissolution, or winding up within the meaning of this clause.

5. The amendment to the Certificate of Incorporation was
authorized by vote of the Board of Directors, followed by vote of
the holders of a majority of all outstanding shares entitled to
vote thereon at a meeting of shareholders. No shares of
preferred stock are outstanding.

IN WITNESS WHEREQF, we have executed this certificate this
LzJ“gday of | , 1996

P AU

,/Kenneth D. Philbrick, President

St B Ll

Laurie B. Puffer, Sedrétary
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STATE OF NEW YORK
COUNTY OF STEUBEN

I, Kenneth D. Philbrick, being duly sworn, depose and say
that I am the President c¢f Steuben Trust Corporation, the
Corporation named in and described in the foregoing certificate
and that I have read the foregoing certificate and know the
contents thereof to be true, except as to the matters therein

stated to be alleged upon information apd belief, and as to those
matters I believe them to be tr%iéf;/ijf¢€§24222221,3222f21£)

K;ﬁneth D. Philbrick
Sworn to before,me this
7L day of , 1896
%’/
Notary P i
My Comm. Exp?:/) /Fﬂ/ﬂg
STATE OF NEW YORK
COUNTY OF STEUBEN

I, Laurie B. Puffer, being duly sworn, depose and say that
I am the Secretary of Steuben Trust Corporation, the Corporation
named in and described in the foregoing certificate and that I
have read the foregoing certificate and know the contents thereof
to be true, except as to the matters therein stated to be alleged
upon information and belief, and as to those matters I believe
them to be true.

L ie B. Puffef

Sworn to be%this
Qi/d—a'y of , 1996

PUCINEERESS ol -

) —

Notary Public

My Comm. mp7/,2 }/c[((
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
STEUBEN TRUST CORPORATION

Under Section 805 of the Business Corporation Law

The undersigned, Kenneth D. Philbrick and Laurie B. Puffer, being the President and
Secretary, respectively, of Steuben Trust Corporation, hereby certify:

1. The name of the corporation is Steuben Trust Corporation.

2. The Certificate of Incorporation was filed by the Department of State on
February 5, 1990.

3. The Certificate of Incorporation is hereby amended as follows by the addition
of provisions stating the number, designation, relative rights, preferences, and limitations
of the $10.00 par value Preferred Shares of a series as fixed by the Board of Directors
before the issuance of such series under authority contained in the Cerificate of
Incorporation.

A. SIXTY-FIVE THOUSAND (65,000) authorized $10.00 par value,
Preferred Shares, none of which has been issued, shall be issued as a series 0 be
designated “Series A 8% Cumuiative Convertibie Preferred Stock”. This series is hereafter
referred to as “Series A Preferred Stock”. The term “Preferred Shares” as used in this
Certificate of Amendment shall include all FIVE HUNDRED THOUSAND (500,000) of the
Preferred Shares authorized by the Certificate of Incorporation of which the Series A
Preferred Stock is the first series.

B. The relative rights, preferences and limitations of all shares of Series
A Preferred Stock, insofar as not aiready fixed by the Certificate of incorporation, shall, as
determined by the corporation’s Board of Directors in the exercise of its authority conferred
by the Certificate of Incorporation and as permitted by Section 502 of the Business
Corporation Law, be as follows:

(1)  The annual dividend rate for the Series A Preferred Stock shall
be $8.00 per share, payable quarterly. The dates on which dividends shall be payable, if
declared, shall be February 1, May 1, August 1, and November 1 of each year, and the date
from and after which dividends on the Series A Preferred Stock shall be cumulative is
December 16, 1996.

GUKS\STEUBEN\GENERAL\FCCERTF.AMD
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(2)  The Series A Preferred Stock shall be subject to redemption, at
the option of the corporation, upon written notice and upon the further terms set forth in this
Certificate and the Certificate of Incorporation on or after January 1, 2001, or as of the
business day immediately prior to a change in control, as hereafter defined, provided that
notice of redemption and payment (including accrued and unpaid dividends) for shares of
any Series A Preferred Stock sought to be redeemed shall occur within ninety (90) days
after any such change in control, notwithstanding any prior request for conversion pursuant
to subsection (4) hereof.

(a)  For purposes of this Certificate only, “change in control”
shall be defined as: (i) a transaction or series of related transactions occurring within six (6)
months in which seventy-five percent (75%) or more of the corporation’s outstanding
common shares shall become beneficially owned by a single person or entity or a group of
persons or entities acting together, or (i) the corporation or any subsidiary thereof shall sell
or transfer all or substantially all of its respective assets.

(b)  The redemption price to be paid shall be $100.00 per
share of Series A Preferred Stock, plus a redemption premium as follows:

Year of Redemption Premium
Redemption Per Share
1997-2000 $10.00
2001-2002 $6.00
2003 $5.00
2004 $4.00
2005 $3.00
2006 $2.00
2007 $1.00

No redemption premium shall be payable with respect to any redemption occurring after
December 31, 2007.

{c)  On orafter January 1, 2001, the corporation, at its option,
may redeem alf of the outstanding Series A Preferred Stock in a single transaction or fifty
percent (50%) of such shares each in two (2) separate transactions. In the event the
corporation shall redeem fifty percent (50%) of the Series A Preferred Stock in one
transaction, it shall be under no obligation to redeem the remaining shares in a subsequent
transaction.

GAUKS\STEUBENGENERAL\FCCERTF.AMD 2
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(d) Inthe event that the corporation shall chcose to redeem
fifty percent (50%) of its outstanding Series A Preferred Stock, each holder thereof shall be
obligated to surrender fifty percent (50%) of such shares upon the corporation's call.

(3)  Upon any voluntary liquidation, dissolution, or winding up of the
corporation, the holders of the Series A Preferred Stock shall be entitled, before any
distribution shail be made to any junior shares, to be paid from the net assets of the
corporation $100.00 per share plus any unpaid or accrued and unpaid dividends thereon
to the date of final distribution to such holders, whether or not earned or declared. If any
amounts payable on liquidation are not paid in full, then shares of the Series A Preferred
Stock shall share ratably in any distribution of assets.

(4)  Each share of Series A Preferred Stock may be converted into
1.5385 shares (the "Conversion Rate"} of the corporation’s $1.00 par value common stock
(the "Common Stock") on or after January 1, 2003 or upon a change in control as defined
in subparagraph (2) above upon the following terms:

(@)  Anyholder of shares of Series A Preferred Stock desiring
to convert such shares as herein provided shall deliver, duly endorsed in blank, a certificate
or certificates representing the shares to be converted to the Secretary of the corporation
at its office, and at the same time notify the Secretary in writing of such desire to convert
shares of Series A Preferred Stock as provided in this Certificate.

(b)  Upon receipt by the Secretary of the certificate or
certificates representing the shares of Series A Preferred Stock to be converted and the
required written notice, the corparation shall cause to be issued and delivered to the holder
of the shares of Series A Preferred Stock surrendering the same a certificate or certificates
representing 1.5385 shares of the corporation’s Common Stock for each share of Series A
Preferred Stock surrendered.

(c) In the event that there shall be accrued and unpaid
dividends with respect to the Series A Preferred Stock at the time of any conversion thereof,
the corporation shall pay such amount in cash or issue .0154 shares of Common Stock
additional in lieu of each $1.00 of accrued and unpaid dividends.

(d)  No fractional shares of Common Stock shall be issued.
Holders of fractional shares shall be paid in cash at the rate of $65.00 per whole share of
Common Stock at the time of any conversion.

(e)  The Conversion Rate set forth in subsection (4) above
shall be subject to adjustment from time to time as follows:

(i) In case the corporation shall at any time (A) pay
a dividend or make a distribution on shares of its Common Stock in shares of its capital

G:WKS\STEUBENMGENERAL\FCCERTF.AMD 3
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stock (whether shares of Common Stock or of capital stock of any other class), (B)
subdivide or reclassify its outstanding shares of Common Stock into a greater number of
securities (including shares of Common Stock), or (C) combine or reclassify its outstanding
shares of Common Stock into a smaller number of shares (including shares of Common
Stock), the Conversion Rate in effectimmediately prior thereto shall be adjusted so that the
holder of record of any shares of Series A Preferred Stock thereafter surrendered for
conversion shall be entitled to receive the number of shares of the corporation which the
holder would have owned or have been entitled to receive after the happening of any of the
events described above had such shares of Series A Preferred Stock been converted
immediately prior to the happening of such event. An adjustment made pursuant to this
paragraph (i) shall become effective immediately after the record date in the case of a
dividend and shall become effective immediately after the effective date in the case of a
subdivision or combination; provided, however, that in the event no record date is specified
for any dividend, such adjustment shall become effective on the payment date for such
dividend. If, as a resuit of an adjustment made pursuant to this paragraph (i), the holder of
any Series A Preferred Stock thereafter converted shall become entitled to receive shares
of two or more classes of capital stock of the corporation, the Board of Directors of the
corporation (whose determination shall be conclusive) shall determine the allocation of the
adjusted conversion rate between or among shares of such classes of capital stock.

If at any time, as a result of an adjustment made to this
paragraph (i), the holders of any Series A Preferred Stock thereafter converted shall
become entitled to receive any shares or other securities of the corporation other than
shares of Common Stock, thereafter the number of such other shares so received upon
conversion of any Series A Preferred Stock shall be subject to adjustment from time to time
in a manner and on terms as nearly equivalent as practicable to the provisions with respect
to the shares of Common Stock contained in this subsection 4(e), and other provisions of
this subsection (4) with respect to the shares of Common Stock shall apply on like term to
any such other shares or other securities.

(i)  In case the corporation shall fix a record date for
the issuance of rights or warrants to all holders of its Common Stock (or securities
convertible into Common Stock) entitling them (for a period expiring within 45 days after
such record date) to subscribe for or purchase Common Stock at a price per share (or a
conversion price per share) less than the current market price per share of Common Stock
(as defined in paragraph (iv) below) at such record date, the Conversion Rate in effect
immediately prior thereto shall be adjusted so that the same shall equal the rate determined
by multiplying the Conversion Rate in effect immediately prior to such record date by a
fraction of which the numerator shall be the number of shares of Common Stock
outstanding on such record date plus the number of additional shares of Common Stock
offered for subscription or purchase (or into which the convertible securities so offered are
initially convertible), and of which the denominator shall be the number of shares of
Common Stock outstanding on such record date plus the number of shares which the
aggregate offering price of the total number of shares so offered (or the aggregate initial
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conversion price of the convertible securities so offered) would purchase at such current
market price. Such adjustment shall be made successively whenever such a record date
is fixed, and become effective immediately after such record date; provided, however, that,
in the event no record date is fixed, such adjustment shall be made successively and shall
become effective on the distribution date. In determining whether any rights or warrants
entitle the holders to subscribe for or purchase shares of Common Stock at less than such
current market price, and in determining the aggregate oftering price of such shares, there
shall be taken into account any consideration received by the corporation for such rights or
warrants, the value of such consideration, if other than cash, to be determined by the Board
of Directors of the corporation. Common Stock owned by or held for the account of the
corporation or any majority owned subsidiary shall not be deemed outstanding for the
purpose of any adjustment required under this paragraph (ii).

(i)  In case the corporation shall fix a record date for
making a distribution to all holders of its Common Stock of evidences of its indebtedness
or assets (excluding regular quarterly or other periodic or recurring cash dividends or
distributions and cash dividends or distributions paid from retained earnings or referred to
in paragraph (i) above) or rights or warrants to subscribe or purchase capital stock of the
corporation (excluding those referred to in paragraph (ii) above), then in each such case the
Conversion Rate shall be adjusted so that the same shall equal the rate determined by
multiplying the Conversion Rate in effect immediately prior to such record date by a fraction
of which the numerator shall be the current market price (as defined in paragraph (iv) below)
per share of the Common Stock on such record date, and the denominator of which shall
be such current market price per share of Common Stock, less the then fair market value
(as determined in good faith by the Board of Directors, whose determination shall be
conclusive) of the portion of the assets or evidences of indebtedness so distributed or of
such rights or warrants applicable to one share of Common Stock. Such adjustment shall
be made successively whenever such a record date is fixed and shall become effective
immediately after such record date. Notwithstanding the foregoing, in the event that the
corporation shall distribute any rights or warrants to acquire capital stock ("Rights") pursuant
to this paragraph (iii), the distribution of separate certificates representing such Rights
subsequent to their initial distribution (whether or not such distribution shall have occurred
prior to the date of the issuance of such Series A Preferred Stock) shall be deemed to be
the distribution of such Rights for purposes of this paragraph (iii); provided that the
corporation may, in lieu of making any adjustment pursuant to this paragraph (iii) upon a
distribution of separate certificates representing such Rights, make proper provision so that
each holder of such Series A Preferred Stock who converts such Series A Preferred Stock
(or any portion thereof) (A) before the record date for such distribution of separate
certificates shall be entitled to receive upon such conversion shares of Common Stock
issued with Rights and (B) after such record date and prior to the expiration, redemption or
termination of such Rights shall be entitled to receive upon such conversion, in addition to
the shares of Common Stock issuable upon such conversion, the same number of such
Rights as would a holder of the number of shares of Common Stock that such Series A
Preferred Stock so converted would have entitled the holder thereof to purchase in
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accordance with the terms and provisions of and applicable to the Rights if such Series A
Preferred Stock were converted immediately prior to the record date for such distribution;
provided, however, that, in the event no record date is fixed, such adjustment shali be made
successively and shall become effective on the distribution date. Common Stock owned by
or held for the account of the corporation or any majority owned subsidiary shall not be
deemed outstanding for the purpose of any adjustment required under this paragraph (iii).

(iv) For the purpose of any computation under
paragraph(s) (ii) and (iii) above, the current market price per share of Common Stock at any
date shall be deemed to be the average of the daily Closing Prices for the thirty consecutive
business days commencing forty-five business days before the day in question.

(v) Nothing contained herein shall be construed to
require an adjustment in the Conversion Rate as a result of the issuance of Common Stock
pursuant to, or the granting or exercise of any rights under a dividend reinvestment, stock
purchase, employee stock ownership, stock option or any successor or similar plans
providing for the purchase of shares of Common Stock by the corporation's shareholders
or employees at a price not less than ninety percent (90%) of the current market price as
determined from time to time in good faith by the corporations Board of Directors.

(vi)  Inaddition, no adjustment in the Conversion Rate
shall be required unless such adjustment would require an increase or decrease of at least
1% in the Conversion Rate; provided, however, that any adjustments which by reason of this
paragraph (vi) are not required to be made shall be carried forward and taken into account
in any subsequent adjustment; further provided, however, that any adjustments which by
reason of this paragraph (vi) are not otherwise required to be made shall be made no later
than 3 years after the date on which occurs an event that requires an adjustment to be
made or carried forward.

(vii)  All calculations under this subsection (4) shall be
made to the nearest cent or to the nearest one-hundredth of a share, as the case may be.
Anything in this subsection {(4) to the contrary notwithstanding, the corporation shall be
entitted to make such increases in the Conversion Rate, in addition to those required by this
subsection (e), as itin its discretion shall determine to be advisable in order that any stock
dividends, subdivision of shares, distribution of rights to purchase stock or securities, or
distribution of securities convertible into or exchangeable for stock hereafter made by the
corporation to its shareholders shall not be taxable.

(viii) In any case in which this subsection (e) provides
that an adjustment shall become effective after a record date for an event, the corporation
may defer until the occurrence of such event (A) delivering to the holder of any Series A
Preferred Stock converted after such record date and before the occurrence of such event
the additional shares of stock deliverable upon such conversion by reason of the adjustment
required by such event over and above the Common Stock deliverable upon such
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conversion before giving effect to such adjustment and (B) paying to such holder any
amount in cash in lieu of any fraction pursuant to subsection (4)(d), provided, however, that
the corporation shall deliver to such holder a due bill or other appropriate instrument
evidencing such holder's rights to receive such additional shares, and such cash, upon the
occurrence of the event requiring such adjustment. If such event does not occur, no
adjustments shall be made pursuant to this subsection (e).

H Shares of Series A Preferred Stock which have
been converted hereunder shall revert to the status of unissued shares.

(8)  Shares of the Series A Preferred Stock shall have no preemptive
rights with respect to the issuance by the corporation of any of its Common Stock or other
securities.

(6)  Shares of Series A Preferred Stock shall have no voting rights,
except as otherwise specifically provided by law.

4 This Certificate of Amendment was authorized by the Board of Directors of the
corporation at a meeting of the Board duly held on November 21, 1996.

IN WITNESS WHEREOF, the undersigned have subscribed this Certificate this 137
day of December, 1996 and affirm the truth of the foregoing under penalties of perjury.

Kenneth D. Philbrick, President

Al B /LJ/M

Laurie B. Puffer, Secreta
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CERTIFICATE OF AMENDMENT OF CERTIFICATE OF
INCORPORATION OF
STEUBEN TRUST CORPORATION

Under Section 805 of the Business Corporation Law
We, the undersigned, Kenneth D. Philbrick, President,
and Laurie B. Puffer, Secretary, of Steuben Trust Corporation,

hereby certify:

1. The name of the corporation is Steuben Trust

Corporation. It was formed under the name of Steuben Trust
Corporation.
2. The Certificate of Incorporation was filed by the

Department of State on February 5, 1990, under the Business
Corporation Law.

3. The Certificate of Incorporation is amended as
authorized by Section 805 of the Business Corporation Law to
effect the following amendment: Article 4. relating to authorized
capital is amended to add Four Million Five Hundred Thousand
(4,500,000) shares $1.00 par value common stock so as to read in
its entirety as follows:

4.a. The aggregate number of shares of common stock which
the Corporation shall have authority to issue is FIVE MILLION
(5,000,000}, all of which are to be of one class of common shares
with a par value of $1.00 per share.

4.b. The aggregate number of shares of preferred stock
which the Corporation shall have authority to issue is FIVE
HUNDRED THOUSAND (500,000) $10.00 par value which may be issued
in one or more series. The designation and total number of
shares of any series may be fixed by the Board of Directors of
this Corporation.

The preferred shares are senior to the common shares and the
common shares are subject to the rights and preferences to the
preferred shares as hereinafter set forth.

4.c. The preferred shares may be issued from time to time
in one or more series in any manner permitted by law, as
determined from time to time by the Board of Directors and stated
in the resolution or resolutions providing for the issuance of
such shares adopted by the Board of Directors pursuant to
authority hereby vested in it, each series to be appropriately
designated, prior to the issuance of any shares thereof, by some
distinguishing letter, number, or title. All shares of each
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series of preferred shares shall be alike in every particular
(except as to the dates from which dividends shall commence to
accrue) and all preferred shares shall be of equal rank and have
the same powers, preferences, and rights, and shall be subject to
the same gualifications, limitations, and restrictions, without
distinction between the shares of different series thereof,
except only in regard to the following particulars, which may be
different in different series:

{(a) the annual rate or rates of dividends payable on shares
of such series and the dates from which such dividends shall
commence to accrue;

{(b) the amount or amounts payable upon redemption thereof
and the manner in which the same may be redeemed;

(c} the amount or amounts payable to holders thereof upon
any voluntary or involuntary liquidation, dissolution, or winding
up of the Corporation;

(d) the provisions of the sinking fund, if any, with respect
thereto;

{e) the terms and rates of conversion or exchange thereof,
if any, if convertible or exchangeable; and

(f) the provisions as to voting rights, if any, provided
that the shares of any series of preferred shares having voting
power shall not have more than one vote per share, and if the
stated dividends and amounts payable on liquidation are not paid
in full, the shares of all series of the preferred shares shall
share ratably in the payment of dividends including
accumulations, if any, in accordance with the sums which would be
payable on such shares if all dividends were declared and paid in
full, and in any distribution of assets other than by way of
dividends in accordance with the sums which would be payable on
such distribution if all sums payable were discharged in full.

The designation of each particular series of preferred
shares and its terms in respect of the foregoing particulars
shall be fixed and determined by the Board of Directors in any
manner permitted by law and stated in the resolution or
resolutions providing for the issuance of such shares adopted by
the Board of Directors pursuant to authority hereby vested in it,
before any shares of such series are issued, and shall be set
forth in full or summarized on the certificates for such series.
The Board of Directors may from time to time increase the number
of shares of any series of preferred shares already created by
providing that any unissued preferred shares shall constitute
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part of such series, or may decrease (but not below the number of
shares thereof then outstanding) the number of shares of any
series of preferred shares already created by providing that any
unissued shares previously assigned to such series shall no
longer constitute part thereof. The Board of Directors is hereby
empowered to classify or reclassify any unissued preferred shares
by fixing or altering the terms thereof in respect of the above
mentioned particulars and by assigning the same to an existing or
newly created series from time to time before the issuance of
such shares.

4.d. Dividends. The holders of preferred shares of each
series shall be entitled to receive, out of any funds legally
available for the purpose, when and as declared by the Board of
Directors, cash dividends thereon at such rate per annum as shall
be fixed by resolution of the Board of Directors for such series,
and no more, payable quarterly on the days fixed by the Board of
Directors for the first series. Such dividends shall be
cumulative, shall be deemed to accrue from day to day regardless
of whether or not earned or declared, and shall commence to
accrue on each preferred share from such date or dates as may be
fixed by the Board of Directors prior to the issue thereof. The
Corporation in making any dividend payment upon the preferred
shares shall make dividend payments ratably upon all outstanding
preferred shares in proportion to the amount of the dividends
accrued thereon to the date of such dividend payment.

In no event, so long as any preferred shares shall remain
outstanding, shall any dividend whatsoever (other than a dividend
payable in shares ranking junior to the preferred shares as to
dividends and assets) be declared or paid upon, nor shall any
distribution be made or ordered in respect of, the common shares
or any other class of shares ranking junior to the preferred
shares as to dividends or assets, nor shall any moneys (other
than the net proceeds received from the sale of shares ranking
junior to the preferred shares as to dividends and assets) be set
aside for or applied to the purchase or redemption (through a
sinking fund or otherwise) of common shares or of any other class
of shares ranking junior to the preferred shares as to dividends
or assets, unless{a) all dividends on the preferred shares of all
series for past dividend periods shall have been paid and the
full dividend on all outstanding preferred shares of all series
for the then current dividend period shall have been paid or
declared and set apart for payment; and (b) the Corporation shall
have set aside all amounts, if any, theretofore required to be
set aside as and for sinking funds, if any, for the preferred
shares of all series for the then current year, and all defaults,
1f any, in complying with any such sinking fund requirements in
respect of previous years shall have been made good.
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4.e. Redemption of preferred shares. The Corporation, at the
option of the Board of Directors, may at any time redeem the
whole, or from time to time may redeem any part, of any series of
preferred shares, by paying therefor in cash the amount which
shall have been determined by the Board of Directors, in the
resolution or resolutions authorizing such series, to be payable
upon the redemption of such shares at such time. Redemption may
be made of the whole or any part of the outstanding shares of any
one or more series, in the discretion of the Board of Directors;
if the redemption be a part of a series, the shares to be
redeemed may be selected by lot, or all of the shares of such
series may be redeemed pro rata, in such manner as may be
prescribed by resolution of the Board of Directors.

Subject to the foregoing provisions and to any
qualifications, limitations, or restrictions applicable to any
particular series of preferred shares which may be stated in the
resolution or resolutions providing for the issuance of such
series, the Board of Directors shall have authority to prescribe
from time to time the manner in which any series of preferred
shares shall be redeemed.

4.f. Liquidation. Upon any liquidation, dissolution, or
winding up of the Corporation, whether voluntary or involuntary,
the preferred shares of each series shall be entitled, before any
distribution shall be made to the common shares or to any other
class of shares junior to the preferred shares as to dividends or
assets, to be paid the full preferential amount or amounts fixed
by the Board of Directors for such series as herein authorized;
but the preferred shares shall not be entitled to any further
payment and any remaining net assets shall be distributed ratably
to all outstanding common shares. If upon such liquidation,
dissolution, or winding up of the Corporation, whether voluntary
or involuntary, the net assets of the Corporation shall be
insufficient to permit the payment to all outstanding preferred
shares of all .series of the full preferential amounts to which
they are respectively entitled, then the entire net assets of the
Corporation shall be distributed ratably to all outstanding
preferred shares in proportion to the full preferential amount to
which each such share is entitled. Neither a consolidation nor a
merger of the Corporation with or into any other corporation or
corporations nor the sale of all or substantially all of the
assets of the Corporation shall be deemed to be a liquidation,
dissolution, or winding up within the meaning of this clause.

5. The amendment to the Certificate of Incorporation was
authorized by vote of the Board of Directors, followed by vote of
the holders of a majority of all outstanding shares entitled to
vote thereon at a meeting of shareholders.

Page 150 of 182



IN WITNESS WHEREQOF, we have executed this certificate this

.j‘/ﬂ<.day of 4?§2%; _, 1999 ;

5gﬁneth D. Philbrick, President

. //" - I.['
Fer B M dss,

LaGlrie B. Puffer, Secretary
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STATE OF NEW YORK
COUNTY OF STEUBEN

I, Kenneth D. Philbrick, being duly sworn, depose and say
that I am the President of Steuben Trust Corporation, the
Corporation named in and described in the foregoing certificate
and that I have read the foregoing certificate and know the
contents thereof to be true, except as to the matters therein
stated to be alleged upon information and belief, and as to those

matters I believe them to be E?EE{/7/121;522/7?%;42%/

Kepneth D. Philbrick

Sworn to before me this

[N¥ day of _ Mad 1999
WGl | AU gt dim

Notary Public Michete L. McLaughlin
Notary Public, State of N.Y.
My Comm. Exp.: /}1/q4) S, O1MCs082171

Que i< In Steuben Coun q@
4121,39 1
STATE OF NEW YORK Commission Expires July
COUNTY OF STEUBEN

I, Laurie B. Puffer, being duly sworn, depose and say that
I am the Secretary of Steuben Trust Corporation, the Corporation
named in and described in the foregoing certificate and that I
have read the foregoing certificate and know the contents thereof
to be true, except as to the matters therein stated to be alleged
upon information and belief, and as to those matters I believe

them to be true. 'D /)
/%&qu ) /Lv/ L2

Laurie B. Puffer

Sworn to before me this

14 day of MX__ 1999
RAICIL L ¥ dtuwg(\,o_m

Notary Public
My Comm. Exp.: 7[3[§9

Michele L. McLaughlin
Notary Public, State of N.Y.
No. 01MC5082171
Quelified in Steubsn County
Commission Expires July 21, ( Q‘H
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Exhibit 2.2

BYLAWS
of
STEUBEN TRUST CORPORATION

Adopted January 11, 1990

Amended January 9, 1997
Amended February 17, 2000
Amended February 12, 2004
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ARTICLE I- MEETINGS OF SHAREHOLDERS

1.1 Annual Meetings, (amended 1/9/97) The Annual Meeting of the Shareholders
shall be held on any day each year, at such day and time as the Board of Directors may designate,
for the election of the Board of Directors and the transaction of such business as may properly
come before the meeting.

1.2 Speeial Meetings. Special Meetings of the Shareholders for any purpose or purposes
may be called by resolution of the Board of Directors or by the President, and shall be called by
the President or Secretary upon the request in writing of a majority of the Board of Directors or
of holders of not less than twenty-five percent (25%) of shares of stock outstanding entitled to
vote, which written request shall state the purpose or purposes of the proposed meeting. Nothing
contained herein shall limit the right and power of the Directors and Shareholders to require a
Special Meeting for the election of Directors pursuant to Section 603 of the Business Corporation
Law, as that Section may from time to time be amended.

1.3 Place of Mcetings. Meetings of Shareholders for any purpose may be held at such
places within or without the State of New York as the Board of Directors shall from time to time
determine.

1.4 Notice of Meeting. Written or printed notice of the place, date and hour of all
meetings of the Shareholders shall be given, not less than ten (10) days nor more than fifty (50)
days before the day fixed for the meeting, to each Shareholder entitled to vote at said meeting. In
the case of Special Meetings, such notice must also state the purpose or purposes for which the
meeting is called and the names of the person or persons calling the meeting. Business
transacted at Special Meetings shall be confined to the purposes set forth in the notice thereof. If
any action is proposed to be taken at any meeting which would entitle Shareholders to receive
payment for their shares, such notice must specify the proposed action and state the fact that if
the action is taken the dissenting Shareholders shall have appraisal rights. The notice of meetings
shall be given to each Shareholder by personal delivery, or by delivery at his/her residence or
usual place of business or by postage prepaid mail addressed to him/her at his/her address as the
same appears on the books of the Corporation (unless he/she shall have filed with the Secretary
of the Corporation a written request that notices intended for him/her be mailed to some other
address, in which event the notice shall be mailed to the address designated in such request). A
notice of meeting shall not be required to be given to any Shareholder who submits a signed
waiver of notice, in person or by proxy, whether before or after the meeting. The attendance of
any Shareholder at a meeting, in person or by proxy, without protesting prior to the conclusion of
the meeting the lack of notice of such meeting, shall constitute a waiver of notice by him/her. No
notice of an adjourned meeting of Shareholders need be given, unless the Board of Directors
fixes a new record date for the adjourned meeting.

1.5 Record Dates. For the purpose of determining the Shareholders entitled to notice of
or to vote at a Shareholders' meeting or any adjournment thereof, the Board of Directors may fix
a date of record which shall not be more than fifty (50) days nor less than ten (10) days before
said meeting date. For the purpose of determining Shareholders entitled to express consent to or
dissent from any proposal without a meeting, or for determining Shareholders entitled to receive
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payment of a dividend or the allotment of any rights, or for any other action, the Board of
Directors may fix a date of record which shall not be more than fifty (50) days prior to such
action,

1.6 Quorum. The presence of the holders of a majority of the stock issued and
outstanding and entitled to vote thereat, either in person or represented by proxy, shall be
required in order to constitute a quorum for the transaction of business at all meetings of the
Shareholders, except where the presence of a greater number of Shareholders is required by
statute. The Shareholders present in person or represented by proxy at any meeting shall have the
power to adjourn such meeting from time to time, but not for a period of over thirty (30) days at
any one time, without notice other than announcement at the meeting and despite the absence of
a quorum. At any such adjourned meeting, if a quorum shall be present or represented, any
business may be transacted which might have been transacted at the meeting as originally called.
When a quorum is once present, it shall not be broken by the subsequent withdrawal of any
Shareholder.

1.7 VYoting, At all meetings of the Shareholders, each Shareholder entitled to vote
thereat may vote in person or by proxy and shall have one (1) vote for each share standing in
his/her name on the books of the Corporation. Voting at all meetings may be by voice vote,
except that where a demand is made by Shareholders holding ten percent (10%) in interest of
shares, present in person or by proxy, and entitled to vote, voting shall be by ballot. A plurality
of votes cast shall be sufficient to elect Directors and a majority of votes cast shall be sufficient
to take any other corporate action, except as otherwise provided by statute or the Certificate of
Incorporation of the Corporation or, if not inconsistent with the Certificate of Incorporation,
these Bylaws.

1.8 Proxies. To be valid, each proxy must be executed in writing by the Shareholder or
by his/her duly authorized attorney. No proxy shall be valid after the expiration of eleven (11)
months from the date of its execution, unless a greater duration shall have been specified therein.
Each proxy shall be revocable at the pleasure of the person executing it, or of his/her personal
representative or assigns, except as otherwise provided by statute. The authority of the holder of
a proxy to act shall not be revoked by the incompetence or death of the Shareholder who
executed the proxy unless, before the authority is exercised, valid and sufficient written notice of
an adjudication of such incompetence or of such death is received by the corporate officer
responsible for maintaining the list of Shareholders.

1.9 Conduct of Meetings. Meetings of Shareholders shall be presided over by the
Chairman of the Board of Directors, if any, or in his/her absence, by the President of the
Corporation, or in the absence of both of them, by a chairman to be chosen at the meeting.

1.10  Action Without a_Meeting. Unless otherwise provided by statute, any action
required or permitted to be taken by the Shareholders at a meeting or meetings thereof may be
taken without a meeting upon a written consent setting forth the actions so taken and signed by
the holders of all outstanding shares entitled to vote thereon. Such written consent shall be filed
with the Minutes of the proceedings of the Shareholders and shall have the same effect as a
unanimous vote of the Shareholders.

o
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ARTICLE II - BOARD OF DIRECTORS

2.1 Powers. Subject to the provisions of any statute, the business of the Corporation
shall be managed by its Board of Directors, each of whom shall be at least 18 years of age.

2.2 Number, Qualifications and Election. The number of Directors constituting the
entire Board of Directors shall be such number not less than three (3) as shall be designated by
resolution of the Board of Directors prior to the Annual Meeting of Shareholders. In the absence
of such resolution, the number of Directors to be elected at such Annual Meeting shall be
thirteen. No person who is 75 years of age or more shall be eligible for election or re-election as
a Director.

23 Newly Created Directorships and Vacancies. Newly created directorships

resulting from an increase in the number of Directors and/or vacancies occurring in the Board for
any reason shall be filled only by a vote of a majority of Directors then in office, even though
such majority is less than a majority of the entire Board or the number of Directors then in office
is less than 2 quorum. Each Director elected to fill a vacancy or newly created directorship shall
hold office until the next Annual Meeting of Shareholders for the election of Directors and until
the election and qualification of his successor. No decrease in the number of Directors
constituting the entire Board of Directors, or change in the qualifications or restrictions with
respect to directors, shall shorten the term of an incumbent director.

2.4 Removal. Any or all of the Directors may be removed with or without cause by a
vote of the Shareholders entitled to vote on the election of Directors, provided that any such
removal shall require the affirmative vote of the holders of at least 75% of the outstanding shares
entitled to vote in the election of directors, voting together as a single class. Directors may also
be removed without cause by action of the Board of Directors, provided that such action shall
require the affirmative vote of at least 75% of the entire Board of Directors.

2.5 Resignation. A Director may resign at any time by giving written notice to the
Board, the President or the Secretary of the Corporation. Unless otherwise specified in the
notice, the resignation shall take effect upon receipt thereof by the Board or such officer, and the
acceptance of the resignation shall not be necessary to make it effective.

2.6 Regular Meetings. A Regular Meeting of the Board of Directors shall be held
following each Annual Meeting of the Shareholders at the place of such Annual Meeting, for the
purposes of organization and the transaction of such other business as may properly comne before
such meeting. Other Regular Meetings of the Board shall be held at such times and places as the
Directors shall from time to time determine. All Regular Meetings of the Board may be held
without notice.

2.7 Special Meetings. Special Meetings of the Board may be called by the Chairman of
the Board or the President, and shall be called by the President or Secretary on the written request
of one-third (1/3) of the Directors then in office. Notice of the place, date and hour of each
Special Meeting of the Board shall be given to each Director at least one (1) day prior to such
meeting by telephone, telegraph, mail or delivery to his/her residence or usual place of business.
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Notice of any such Special Meeting need not be given to any Director who submits a signed
waiver of notice, whether before or after the meeting, or who attends the meeting without
protesting, prior thereto or at its commencement, the lack of notice to him/her. A notice or
waiver of notice need not specify the purpose of any Special Meeting of the Board.

2.8 Quorum. Except as otherwise stated in the Certificate of Incorporation or these
Bylaws, a majority of the Board shall constitute a quorum for the transaction of business at each
meeting of the Board; however, if at any meeting of the Board there shall be less than a quorum
present, a majority of Directors present shall have the power to adjourn such meeting from time
to time, without notice other than an announcement at such meeting, until a quorum shall be
present. At any such adjourned meeting at which a quorum shall be present, any business may be
transacted which might have been transacted at the meeting as originally called.

2.9 Compensation of Directors. Directors, as such, shall not receive any stated salary
for their services; however, by resolution of the Board, a fixed sum and expenses of attendance
may be allowed for attendance at each Regular or Special Meeting of the Board or any commiittee
thereof. Nothing herein contained shall be construed to preclude any Director from serving the
Corporation in any other capacity and receiving compensation therefor.

2.10 Executive Committee and Other Committees. The Board of Directors may, in its

discretion, by an affirmative vote of a majority of the entire Board, appoint an Executive
Committee, or any other committee, to consist of three (3) or more Directors as the Board may
from time to time determine. The Executive Committee shall have and may exercise between
meetings of the Board all the powers of the Board in the management of the business and affairs
of the Corporation, and other committees shall have such powers as shall be conferred upon them
by the Board, except that no committee shall have power:

(a) To recommend to Shareholders any action requiring
Shareholder approval;

{b) To fill vacancies in the Board or in any committee thereof;,

(c) To fix compensation of Directors for service on the Board or
any committee thereof;

(d) To repeal, amend or adopt Bylaws;

(e) To amend or repeal any Board resolution which does not, by its
terms, make it amendable or repealable by such committee;

(f) To remove, or fix the compensation of, officers who are elected
by the Board.

In the absence of any member of the Executive Committee or of any other committee, the
members thereof present at any meeting may appoint a member of the Board previously
designated by the Board as a committee alternate to act in the place of such absent member. The
Board shall have the power at any time to change the membership of, fill vacancies in or dissolve
any committee. The Executive Committee and any other committee may make rules for the
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conduct of its business, and may appoint such committees and assistants as may from time to
time be necessary, unless the Board shall provide otherwise. A majority of the members of the
Executive Committee and of any other committee shall constitute a quorum.

2.11 Participation in Meeting by Telephone. When permitted by statute, any one or
more members of the Board, or any committee thereof, may participate in a meeting of such

Board or committee by means of a conference telephone or similar communications equipment
allowing all persons participating in the meeting to hear each other at the same time.
Participation by such means shall constitute presence in person at a meeting.

2.12 Action Without a Meeting. Any action required or permitted to be taken by the
Board, or any committee thereof, may be taken without a meeting if all members of the Board or
the committee consent in writing to the adoption of a resolution authorizing the action. The
resolution and the written consents thereto by the members of the Board or commiittee shall be
filed with the minutes of the proceedings of the Board or committee.

2.13 Director Emeritus. (Amended 2/12/04) Effective May 1, 2003, no director shall
be considered for Director Emeritus status, with the exception of those grandfathered
directorships currently existing. Those individuals elected Director Emeritus on April 30, 2003,
shall continue to serve as such Director Emeritus until the next Annual Meeting.

Directors Emeriti shall have the right to attend all meetings of the Board and participate
in proceedings without vote and may serve as a member, but not chairman, of Committees, nor
may he serve as an officer of the Corporation.
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ARTICLE 111 - OFFICERS

3.1 Eleetion of Officers. The Board of Directors shall elect a President/CEO and a
Secretary. Any vacancies in the above offices shall be filled in the same manner. Each such
officer shall serve at the pleasure of the Board of Directors and until his/her successor shall have
been duly elected and qualified, unless he/she shall die, resign or be removed. Any two offices
may be held by the same person, except that no person shall hold the offices of President and
Secretary concurrently unless all of the outstanding stock of the Corporation is owned by one
person. The Board of Directors may elect a Chairman of the Board of Directors from among the
Directors of the Corporation, a Treasurer, one or more Vice Presidents and such other officers as
it may determine. Each such officer shall serve at the pleasure of the Board of Directors.

3.2 Assistant and Subordinate Officers. The Board of Directors may elect one or
more Assistant Treasurers, one or more Assistant Secretaries and such other subordinate officers
or agents as it may deem proper from time to time, who shall hold office only at the pleasure of
the Board of Directors. The Board of Directors may from time to time authorize the President to
appoint and remove such assistant and subordinate officers and agents and prescribe the powers
and duties thereof.

3.3 Removal. Any officer of the Corporation may be removed with or without cause by
the Board of Directors whenever in the Board's judgment the best interests of the Corporation
will be served thereby.

34 Compensation. (Amended 2/12/04) The Board of Directors shall fix the
compensation of the President. They shall also fix the compensation of all senior vice presidents
and executive vice presidents of the Corporation who are appointed by the Board of Directors
based on the recommendations of the president and CEO and the board’s salary and personnel
commiittee,

3.5 Chairman of the Board. The Chairman of the Board, if there be one, shall preside
at all meetings of the Shareholders and Directors and shall perform such other duties as the
Board may direct.

3.6 President. The President shall be the Chief Executive Officer of the Corporation
and shall have general charge of the business of the Corporation, subject to the control and
direction of the Board of Directors. In general, the President shall have all the powers and
perform all the duties normally incident to the office of President, together with such other
powers and duties as may from time to time be properly prescribed by the Board of Directors. If
there be no Chairman of the Board, or in his absence or inability to act, the President shall
perform all the duties of the Chairman of the Board.

3.7 Viee President. Any one or more of the Vice Presidents may be designated by the
Board of Directors as an Executive Vice President or a Senior Vice President. At the request of
the President or in his/her absence or during his/her disability, the first designated Executive Vice
President shall perform the duties and exercise the functions of the President. If there be no
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Executive Vice President, the Vice President designated by the Board of Directors shall perform
such duties and exercise such functions in such case. Each Vice President shall have such other
powers and duties as may from time to time be properly prescribed by the Board of Directors or
the President.

3.8 Secretary. The Secretary shall attend all meetings of the Board of Directors and of
the Shareholders, and shall record all votes in the Minutes of all such proceedings in a book to be
maintained for such purpose. He/she shall give or cause to be given notice of all meetings of
Shareholders and Special Meetings of the Board of Directors. He/she shall be the custodian of
the seal of the Corporation and shall affix the seal to any instrument when authorized by the
Board of Directors. He/she shall keep all the documents and records of the Corporation, as
required by law or otherwise, in a proper and safe manner. The Secretary shall have such other
powers and duties as may from time to time be properly prescribed by the Board of Directors or
the President.

3.9 Xrcasurer. The Treasurer shall keep correct and complete books and records of
account for the Corporation. Subject to the control and supervision of the Board of Directors and
the President, or such other officer as the President may designate, the Treasurer shall establish
and execute programs for the provision of the capital required by the Corporation, including
negotiating the procurement of capital and maintaining adequate sources for the Corporation’s
current borrowings from lending institutions. He/she shall maintain banking arrangements to
receive, have custody of and disburse the funds and securities of the Corporation. He/she shall
invest the funds of the Corporation as required, establish and coordinate policies for investment
in pension and other similar accounts due the Corporation. The Treasurer shall have such other
powers and duties as may from time to time be properly prescribed by the Board of Directors or
the President.

3.10 Controller. The Board of Directors may appoint a Controller. Subject to the
control and supervision of the Board of Directors and the President, or such officer as the
President may designate, the Controller shall establish, coordinate and administer an adequate
plan for the financial control of operations, including profit planning, programs for capital
investing and for financing, sales forecasts, expense budgets and cost standards, together with the
necessary procedures to effectuate such plans. The Controller shall compare performance with
operating plans and standards and shall report and interpret the results of operations to all levels
of management.
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ARTICLE IV - INDEMNIFICATION

All officers and directors of the Corporation shall be indemnified by the Corporation, to
the fullest extent permitted by the Business Corporation Law of the State of New York, as
required by the Certificate of Incorporation.
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ARTICLE V - CERTIFICATES OQF STOCK

5.1 Form and Signature, The certificates of stock of the Corporation shall be numbered
and entered on the books of the Corporation as they are issued. In addition to other requirements
prescribed by law, the certificates shall exhibit the holder's name and the number of shares and
shall be signed by the President or Executive Vice President and by the Treasurer, Secretary,
Assistant Treasurer or Assistant Secretary. Where any certificate is signed by a transfer agent
and registered by a registrar, other than the Corporation itself or an employee, the signature of
any such officers may be facsimiles, engraved or printed. In case any officer who has signed, or
whose facsimile signature has been placed upon a certificate, shall have ceased to be such officer
before such certificate is issued, such certificate may be issued by the Corporation with the same
effect as if such person were such officer at the date of issue.

5.2 Transfer of Shares. The shares of the Corporation shall be transferred on the books
of the Corporation by the registered holder thereof, in person or by his/her attorney, upon
surrender for cancellation of certificates for the same number of shares, with a proper assignment
and powers of transfer endorsed thereon or attached thereto, duly signed by the person appearing
by the certificate to be the owner of the shares represented thereby, with such proof of the
authenticity of the signature as the Corporation or its agents may reasonably require. Such
certificate shall have affixed thereto all stock transfer stamps required by law. The Board of
Directors shall have power and authority to make all such other rules and regulations as it may
deem expedient concerning the issue, transfer and registration of certificates for shares of the
Corporation.

5.3 Mutilated, Lost, Stolen or Destroyed Certificates. The holder of any certificate
representing shares of the Corporation shall immediately notify the Corporation of any

mutilation, loss, theft, or destruction thereof. The Board of Directors may, in its discretion, cause
one or more new certificates for the same number of shares in the aggregate to be issued to such
holder upon the surrender of the mutilated certificate, or in the case of loss, theft or destruction of
the certificate, upon satisfactory proof of such loss, theft or destruction and the deposit of
indemnity by way of bond or otherwise in such form and amount and with such sureties or
securities as the Board of Directors may require to indemnify the Corporation and transfer agent
and registrar, if any, against loss or liability by reason of the issuance of such new certificates.
Alternatively, the Board of Directors may, in its discretion, refuse to issue such new certificates
save upon the order of some court having jurisdiction in such matters.

5.4 Stock Ledgers. The stock ledgers of the Corporation containing the names and
addresses of the Shareholders and the number of shares held by them respectively shall be
maintained at the principal office of the Corporation, or if there be a transfer agent, at the office
of such transfer agent as the Board of Directors shall determine.

5.5 Transfer Agents and Registrars. The Corporation may have one or more transfer
agents and one or more registrars of its stock or of any class or classes of its stock, whose

respective duties the Board of Directors may from time to time determine.
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5.6 Record Holder. The Corporation shall be entitled to treat the holder of record of any
shares of stock as the holder in fact thereof and, accordingly, shall not be bound to recognize any
equitable or other claim to or interest in such shares on the part of any other person, whether or
not it shall have express or other notice thereof, except as expressly provided by statute.

5.7 Stock Certificates of Steuben Trust Company. Notwithstanding the preceding
provisions of this Article V, certificates representing shares of Steuben Trust Company stock

outstanding prior to the acquisition of all shares of Steuben Trust Company by the Corporation
shall represent the ownership of common stock of the Corporation as described in the Plan of
Acquisition of Steuben Trust Company by the Corporation and in materials presented to the
stockholders of Steuben Trust Company relating to said Plan.
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ARTICLE VI - FINANCES

6.1 Dividends. Subject to any statutory provisions, dividends upon the capital stock of
the Corporation may be declared by the Board of Directors, payable on such dates as the Board of
Directors may designate.

6.2 Reserves. Before the payment of any dividend, there may be set aside out of the
funds of the Corporation available for dividends, such sum or sums as the Board of Directors
may from time to time in its absolute discretion deem proper as a reserve to meet contingencies
or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or
for such other purpose as the Board shall deem conducive to the interests of the Corporation. The
Board of Directors may modify or abolish any such reserve in the manner in which it was
created.

6.3 Bills. Notes, ete. All checks or demands for money and notes or other instruments
evidencing indebtedness or obligations of the Corporation shall be made in the name of the
Corporation and shall be signed by such officer or officers or such other person or persons as the
Board of Directors may from time to time designate.
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ARTICLE VII- SUBSIDIARIES (amended 2/12/04)

7.1 Creation of Subsidiaries. The Board of Directors may from time to time create
Subsidiaries of the Corporation as operational units of the Corporation, and may set apart to such
Subsidiaries such aspects or portions of the business, affairs and properties of the Corporation as
the Board of Directors may from time to time determine.

7.2 Subsidiary Officers. The Board of Directors of the Corporation may appoint as
officers of a Subsidiary, a President, one or more Vice Presidents, a Secretary, a Treasurer and
any other officers, all of whom shall serve at the pleasure of the Board of Directors. The same
person may hold two or more offices of a Subsidiary, except the offices of President and
Secretary concurrently, and any person holding an office of a Subsidiary may also be elected an
officer of the Corporation. The officers and all other persons who shall serve a Subsidiary in the
capacities set forth in this Article are hereby appointed agents of the Corporation with the powers
and duties herein set forth; provided, however, that the authority of said agents shall be limited to
matters related to the properties, business and affairs of the Subsidiary and shall not extend to
any other portion of the properties, business and affairs of the Corporation. The Board of
Directors may from time to time authorize the President of the Corporation to appoint and
remove all such officers or assistant or subordinate officers and agents and to prescribe the
powers and duties therefor.

7.3 Subsidiary Executive. The Executive of a Subsidiary shall have the responsibility
for the general management of the affairs of the Subsidiary , subject to the direction of the Board
of Directors and the President of the Corporation. He/she shall see that all orders, instructions,
policies, and resolutions of the Board of Directors and President of the Corporation relating to
the business and affairs of the Subsidiary are carried into effect.

7.4 Subsidiary Secretary. The Subsidiary Secretary shall have the custody of such
books and papers, shall maintain such records and shall have such other powers and duties as
may from time to time be properly prescribed by the Board of Directors, the President of the
Corporation and the Subsidiary Executive.

ubsidiary Treasurer. Subject to the direction of the Treasurer of the Corporation
and the Subsidiary Executive, the Subsidiary Treasurer shall have custody of the funds and
securities of the Subsidiary, shall keep full and accurate accounts of receipts and disbursements
in books belonging to the Subsidiary, shall deposit all monies and other valuable effects in the
name and to the credit of the Subsidiary in such depositories as may be designated by the Board
of Directors and shall have such other powers and duties as may from time to time be properly
prescribed by the Board of Directors, and President/CEO of the Corporation and the Subsidiary
Executive.
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ARTICLE VIII- AMENDMENTS

8.1 Power to Amend. Except as otherwise stated in the Certificate of Incorporation, the
Bylaws of the Corporation may be adopted, amended or repealed by vote of the holders of the
shares at any time entitled to vote on the election of Directors. The Board of Directors shall also
have the power to adopt, amend or repeal the Bylaws of the Corporation by a majority vote of the
entire Board of Directors at any meeting thereof; however, any Bylaws adopted by the Board of
Directors may be amended or repealed at any meeting of the Shareholders by a majority of the
votes cast at such meeting by the holders of shares entitled to vote thereon.

8.2 Notice of Amendment Affecting Election of Directors. If any Bylaw regulating an

impending election of Directors is adopted, amended or repealed by the Board of Directors, there
shall be set forth in the notice of the next meeting of Shareholders for the election of Directors
the Bylaw so adopted, amended, or repealed, together with a concise statement of the changes
made.
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Exhibit 3.1

See Annex 2 to Offering Circular
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Exhibit 3.2

See Attached
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SHULTS AND SHULTS
ITORNEYS AND COUNSELORS
HORNELL, NEW YORK

CHANGE IN CONTROL AGREEMENT

This Agreement by and between STEUBEN TRUST COMPANY, a New‘
York Banking Corporation, with office and principal place of
business at One Steuben Square, Hornell, New York, 14843,
hereinafter referred to as the “Bank”, and

BRENDA L. COPELAND, an individual with a residence of 5863
Dineen Road, Hornell, New York, 14066, hereinafter referred to
as the “Employee”, and

WHEREAS the Bank has hired the Employee as its President
and Chief Executive Officer according to the terms and
conditions of the Agreement between the Bank and the Employee,
and

WHEREAS the parties desire to enter into an Agreement to
compensate the Employee in the event there is a change in
control of the bank, and to provide for the non-competition of
the Employee in the event the Employee leaves her employment
with the Bank for any reason.

NOW THEREFORE in consideration of the mutual covenants
hereinafter expressed, the parties intending to be bound, agres
as follows:

1. In the event there is a change in control of the Bank
or its parent Holding Company Steuben Trust Corporation within
the five year period commencing with the date of this Agreement
if the Employee is an Employee of the Bank, the Bank shall pay
the Employee her annual compensation existing at the time of the

change in control, together with all additional benefits for the
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SHUUS AND SHUUS
ATTORNEYS AND COUNSELDRS
HORNELL, NEW YORK

term of three years from the date of the change in control of
the Bank or its parent Holding Company Steuben Trust
Corporation. For purposes of this Agreement change in control
shall mean the possession of the power to elect a majority of
the members of the Board of Directors of the Bank or its parent
Holding Company Steuben Trust Corporation through the ownership
of voting securities in the Bank by any person or persons or
organizations not sharsholders of the Bank as of the dats of
this Agreement.

2. In the event the employee is employed in a comparable

77 513\
capacity andfef for equal remuneration at such time by whatever
person or entity obtains the power to elect the majority of
members of the Board of Director as provided herein in the same
or comparable position, this change in control agreement shall
be inoperative, provided however in the evsnt the employss
voluntarily leaves the employment of whichever person or entity
obtains the power to elect the majority of members of the Board
of Directors within one year period of the date of the change in
control, then the terms of this agreement shall have full force
and effect.

3. In consideration of the above provisions, the Employee
agrees that upon the termination of her employment for any
reason she will not, within the three year period of her leaving
her employment with the Bank or its parent Holding Company
Steuben Trust Corporation, reveal or disclose to any person

outside of the Bank without the Bank’s specific written
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SHULTS AND SHULTS
ATTDRNEYS AND COUNSELORS
HORNELL, NEW YDRK

authorization whether by private communication or public address
or otherwise, information not lawfully available to the public
concerning any of the Bank’s or the Bank’s parent Holding
Company Steuben Trust Corporation confidential information
including procedures, developments, plans, methods, systems,
marketing techniques, cost methods, or any customer list. Upon
the termination of Employee’s employment for any reason Employes
shall promptly surrender to the Bank all copies of the
foregoing.

4. In further consideration of this Agreement, Employee
agrees that during the period ending later than three years from
the date of the termination of her employment for any reason as
per a change of control as herein contemplated, she will not
directly or indirectly for her own account or as an employee,
officer, director, partner in joint venture or otherwise, engage
in the business of banking, or otherwise compete with the Bank
or it’s parent Holding Company Steuben Trust Corporation with
any competitor of the bank, a competitor of the bank being
defined as any bank or financial institution which has an office
within a fifteen mile geographic radius of an existing Steuben
Trust Company office at the time of the change in control with
the following exception: the employee may provide limited
consulting services to financial institutions but shall not
solicit any customers in the Counties of Steuben, Allegany,

Monroe, and Livingston.
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SHULTS AND SHULTS
[TOANEYS AND COUNSELDRS
HORNELL, NEW YORK .

5. This Agreement shall inure to the beneifit of the
parties, their heirs, successors and assigns, may not be changzad
orally and shall be governed by the Laws of the State of New
York.

IN WITNESS WHEREOF the parties have hereunder set their

hands and seals the day and year first above written.

STEUBEN TRUST COMPANY

)

by: Ba¥id A. Shults, Chairman

—
el - -} ;
A Faared 7 9 /) 2ls
I ccep it e e3/pdje7

Brenda L. Cope&land
STATE OF NEW YORK
COUNTY OF STEUBEN

On the N day ogffgd»ﬁlgiﬂ, in the year Two Thousand Nine,
before me, the undefsigned, personally appeared David A. Shults,
Chairman of Steuben Trust Company, personally known to me or
proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity,
and that by his signature on the instrument, the individual or
the person upon behalf of which the individual acted, executed
the instrumént. Vi ) )
'/f\j{/b;q, Zw Z‘\/'
Notary Public ~

My Comm. Exp.: n[%/oﬁ

STATE OF NEW YORK
COUNTY OF STEUBEN

on the 2= day of YNach , in the year Two Thousand Nine,
before me, the undersigned, personally appeared Brenda L.
Copeland, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that
she executed the same in her capacity, and that by her signature
on the instrument, the individual or the person upon behalf of
which the individual acted, executed the instrument.
s €. 2
Notary\Wublic/) Q
My Comm. EXp.:

AARY £, HILFIGER, Notary Public

e ot Naw York, Steubg Counly Page 174 of 182
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Exhibit 6.2 - Long-Term Stock Incentive
Plan

STEUBEN TRUST CORPORATION
2010 LONG-TERM STOCK INCENTIVE PLAN

The Steuben Trust Corporation Long-Term Stock Incentive Plan (the *Plan”) has been
established by Steuben Trust Corporation (the “Corporation”), which term shall include any subsidiaries
of Steuben Trust Corporation to secure for the Corporation and its shareholders the benefits of the
incentive inherent in stock ownership in the Corporation by employees who are responsible for its future
growth and continued success. The Plan promotes the success and enhances the value of the Corporation
by linking the personal interests of Participants (as defined below) to those of the Corporation’s
shareholders and by providing Participants with an incentive for outstanding performance. The Plan is
further intended to provide flexibility to the Corporation in its ability to motivate, attract and retain the
services of Participants upon whose judgment, interest and special effort the successful conduct of its
operation largely depends.

l. Incentives

Incentives under the Plan may be granted in any one or a combination of (a) Incentive Stock
Options; (b) Nonqualified Stock Options; and (c) Restricted Stock Grants (collectively “Incentives™).
All Incentives shall be subject to the terms and conditions set forth herein and to such other terms and
conditions as may be established by a committee of the Board of Directors of the Corporation (the
“Committee”) designated to administer the Plan.

2. Participants

All employees who have been determined by the Committee to contribute significantly to the
profits or growth of the Corporation shall be eligible to participate in the Plan if designated by the
Committee (the “Participants™).

Y

3. Administration

The Plan shall be administered by the Committee. The Committee shall be responsible for the
administration of the Plan including, without limitation, determining which Participants receive
Incentives, what kind of Incentives are made under the Plan and for what number of shares, and the other
terms and conditions of the Incentives, Determinations by the Committee under the Plan, including,
without limitation, determinations of the Participants, the form, amount and timing of Incentives, the
terms and provisions of Incentives and the agreements evidencing Incentives, need not be uniform and
may be made selectively among Participants who receive, or are eligible to receive, Incentives hereunder,
whether or not such Participants are similarly-situated.

The Committee shall have the responsibility of construing and interpreting the Plan and of
establishing and amending any rules and regulations it may deem necessary or desirable for the proper
administration of the Plan. Any decision or action taken or to be taken by the Committee, arising out of
or in connection with the construction, administration, interpretation and effect of the Plan and of its rules
and regulations, shall, to the maximum extent permitted by applicable law, be within its absolute
discretion (except as otherwise specifically provided herein) and shall be conclusive and binding upon the
Corporation, all Participants and any person claiming under or through any Participant.

Each person who is or shall have been a member of the Committee, or the Board of Directors,

shall be indemnified and held harmless by the Corporation against and from any loss, cost, liability or
expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting
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from any claim, action, suit or proceeding to which he or she may be a party or in which he or she may be
involved by reason of any action taken or failure to act under the Plan and against and from any and all
amounts paid by him or her in settlement thereof, with the Corporation’s approval, or paid by him in
satisfaction of any judgment in any such action, suit or proceeding against him, provided he shall give the
Corporation an opportunity, at its own expense, to handle and defend the same before he undertakes to
handle and defend it on his own behalf. The foregoing right of indemnification shall be in addition to any
other rights of indemnification to which such persons may be entitled under the Corporation’s Articles of
Incorporation or by-laws, as a matter of law or otherwise, or any power that the Corporation may have to
indemnify them or hold them harmless.

4, Shares Available for Incentives

(a) Shares Subject to Issuance or Transfer. Subject to adjustment as provided in
Section 4(b), there is hereby reserved for issuance under the Plan 80,000 shares of Common Stock. The
shares available for granting awards shall be increased by the number of shares as to which options or
other benefits granted under the Plan have lapsed, expired, terminated or been canceled. Shares under
this Plan shall be delivered by the Corporation from its authorized but unissued shares of Common Stock,
including shares repurchased by the Corporation.

(b) Adjustment of Shares. In the event of a reorganization, recapitalization, stock split,
stock dividend, combination of shares, merger, consolidation, rights offering or other similar change in
the capital structure of the Corporation, then (i) the number of shares authorized for issuance under the
Plan, and (ii) the number of shares subject to outstanding Incentives and, in the case of Stock Options, the
option price will be proportionately adjusted, provided that fractions of a share will be rounded down to
the nearest whole share,

5. Stock Options

The Committee may grant options qualifying as Incentive Stock Options under the Internal
Revenue Code of 1986, as amended, or any successor code thereto (the “Code”) and Non-Statutory
Options (collectively “Stock Options™). Stock Options shall be subject to the following terms and
conditions and such other terms and conditions as the Committee may prescribe:

(a) Option Price. The option price per share with respect to each Stock Option shall be
determined by the Committee, but shall not be less than 100% of the fair market value of the Common
Stock on the date the Stock Option is granted, as determined by the Committee. The option price of an
Incentive Stock Option granted to an individual owning more than ten percent of the total combined
voting power of all classes of stock of the Corporation {(a “10% Owner™) shall not be less than 110% of
the fair market value of the Common Stock.

(b) Period of Option. The period of each Stock Option shall be fixed by the Committee but
shall not exceed ten (10) years, or, in the case of a 10% Owner, five years.

(c) Payment. No shares shall be issued until full payment of the option price has been made.
The option prices may be paid in cash or, if the Committee determines, in shares of Common Stock or a
combination of cash and shares. If the Committee approves the use of shares of Common Stock as a
payment method, the Committee shall establish such conditions as it deems appropriate for the use of
Common Stock to exercise a stock option. The Committee may establish rules and procedures to permit
an option holder to defer recognition of gain upon the exercise of a stock option.

13}

Page 176 of 182
US2008 1193300 |



(d) Exercise of Option, The Committee shall determine how and when shares covered by a
Stock Option may be purchased. The Committee may establish waiting periods, the dates on which
options become exercisable or “vested” and exercise periods, provided that in no event (including those
specified in paragraphs (e), (f) and (g) of this Section 5) shall any Stock Option be exercisable after its
specified expiration period.

(e) Termination of Employment. Unless otherwise determined by the Committee, upon the
termination of a Participant’s employment (for any reason other than retirement, death or termination for
deliberate, willful or gross misconduct), Stock Option privileges shall be limited to the shares which were
immediately exercisable at the date of such termination. The Committee, however, in its discretion, may
provide that any Stock Options outstanding but not yet exercisable upon the termination of a Participant’s
employment may become exercisable in accordance with a schedule as may be determined by the
Committee. Such Stock Option privileges shall expire unless exercised within such period of time after
the date of termination of employment as may be established by the Committee, but in no event later than
the expiration date of the Stock Option.

(H Retirement. Unless otherwise determined by the Committee, upon retirement of a
Participant, Stock Option privileges shall apply to those shares immediately exercisable at the date of
retirement. The Committee, however, in its discretion, may provide that any Stock Options outstanding
but not yet exercisable upon the retirement of a Participant may become exercisable in accordance with a
schedule as may be determined by the Committee. Stock Option privileges shall expire unless exercised
within such period of time as may be established by the Committee, but in no event later than the
expiration date of the Stock Option.

(g) Death. Unless otherwise determined by the Committee, upon the death of a Participant,
Stock Option privileges shall apply to those shares which were immediately exercisable at the time of
death. The Committee, however, in its discretion, may provide that any Stock Options outstanding but
not yet exercisable upon the death of a Participant may become exercisable in accordance with a schedule
as may be determined by the Committee. Such privileges shall expire unless exercised by legal
representative(s) within a period of time as determined by the Committee, but in no event later than the
expiration date of the Stock Option.

(h) Termination due to Misconduct. If a Participant’s employment is terminated for
deliberate, willful or gross misconduct, as determined by the Company, all rights under the Stock Option
shall expire upon receipt of the notice of such termination.

() Limits on Incentive Stock Options. Except as may otherwise be permitted by the Code,
the Committee shall not grant to a Participant Incentive Stock Options that, in the aggregate, are first
exercisable during any one calendar year to the extent that the aggregate fair market value of the Common
Stock, at the time the Incentive Stock Options are granted, exceeds $100,000, or such other amount as the
Internal Revenue Service may decide from time to time.

6. Restricted Stock Grants
The Committee may award shares of Common Stock to a grantee, which shares shall be subject
to the following terms and conditions and such other terms and conditions as the Committee may

prescribe (“Restricted Stock Grant™):

(a) Restrictions on Transfer and Legend on Stock Certificates. The Committee may
establish a period of time during which the grantee may not sell, assign, transfer, pledge or otherwise

[
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dispose of the shares of Common Stock (“Restriction Period”). Each certificate for shares of Common
Stock issued hereunder shall contain a legend giving appropriate notice of the restrictions in the grant.

(b) Escrow Agreement. The Committee may require the Participant to enter into an escrow
agreement providing that the certificates representing the Restricted Stock Grant will remain in the
physical custody of an escrow holder until any restrictions are removed or expire.

(c) Lapse of Restrictions, All restrictions imposed under the Restricted Stock Grant shall
lapse upon the expiration of the Restriction Period. The Participant shall then be entitled to have the
legend removed from the certificates.

(d) Dividends. The Committee may, in its discretion, at the time of the Restricted Stock
Grant, provide that any dividends declared on the Common Stock during the Restriction Period shall
either be (i) paid to the Participant, or (ii) accumulated for the benefit of the Participant and paid to the
Participant only after the expiration of the Restriction Period.

7. Transferability and Right of First Refusal

(a) Each Incentive Stock Option granted under the Plan shall not be transferable other than
by will or the laws of descent and distribution; each other Incentive granted under the Plan will not be
transferable or assignable by the recipients and may not be made subject to execution, attachment or
similar procedures, other than by will or the laws of descent and distribution or as determined by the
Committee in accordance with regulations promulgated under the Securities Exchange Act of 1934, if
applicable, or any other applicable law or regulation.

©®) Shares of common stock acquired through the exercise of Stock Options or Restricted
Stock Grants may, a the discretion of the Committee and as set forth in the document evidencing the
Incentive, be subject to a right of first refusal by the Corporation.

8. Discontinuance or Amendment of the Plan

The Board of Directors may discontinue the Plan at any time and may from time to time amend or
revise the terms of the Plan as permitted by applicable statutes, except that it may not revoke or alter, in a
manner unfavorable to the grantees of any Incentives hereunder, any Incentives then outstanding, nor may
the Board of Directors amend the Plan without stockholder approval where the absence of such approval
would cause the Plan to fail to comply with Rule 16b-3 under the Securities Exchange Act of 1934, if
applicable, or any other requirement of applicable law or regulation. Unless approved by the
Corporation’s stockholders, no adjustments or reduction of the exercise price of any outstanding
Incentives shall be made by cancellation of outstanding Incentives and the subsequent re-granting of
Incentives at a lower price to the same individual. No Incentive shall be granted under the Plan after 10
years following the date the Plan is approved by shareholders, but Incentives granted under the Plan may
extend beyond that date.

9. No Right of Employment or Participation

The Plan and the Incentives granted hereunder shall not confer upon any Participant the right to
continued employment or otherwise to continue to provide services to the Corporation, or affect in any
way the right of the Corporation to terminate the employment of a Participant at any time and for any
reason. No individual shall have a right to be granted an Incentive, or having been granted an Incentive,
to receive any future Incentives.
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10. No Limitation on Compensation

Nothing in the Plan shall be construed to limit the right of the Corporation to establish other plans
or to pay compensation in cash or property in a manner which is not expressly authorized under the Plan,

. No Impact on Benefits

Except as may otherwise be specifically stated under any employee benefit plan, policy or
program, no amount payable in respect of any Incentive shall be treated as compensation for purposes of
calculating an employee’s right under any such plan, policy or program,

12. No Constraint on Corporate Action

Nothing in the Plan shall be construed (i) to limit, impair or otherwise affect the Corporation’s
right or power to make adjustments, reclassifications, reorganizations or changes of its capital or business
structure, or to merge or consolidate, or dissolve, liquidate, sell or transfer all or any part of its business or
assets, or (ii) except as provided in Section 8, to limit the right or power of the Corporation or any
subsidiary to take any action which such entity deems to be necessary or appropriate.

13. Withholding Taxes

The Corporation shall be entitled to deduct from any payment under the Plan, regardless of the
form of such payment, the amount of all applicable income and employment taxes required by law to be
withheld with respect to such payment or may require the Participant to pay to it such tax prior to and as a
condition of the making of such payment. In accordance with any applicable administrative guidelines it
establishes, the Committee may allow a Participant to pay the amount of taxes required by law to be
withheld from an Incentive by withholding from any payment of Common Stock due as a result of such
Incentive, or by permitting the Participant to deliver to the Company shares of Common Stock having a
fair market value, as determined by the Committee, equal to the amount of such required withholding
taxes.

14. Governing Law

The Plan, and all agreements hereunder, shall be construed in accordance with and governed by
the laws of the State of New York.

15. Effective Date

The Effective Date of the Plan shall be the date the Plan is approved by shareholders.
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Exhibit 10.1

CONSENT OF INDEPENDENT AUDITORS
We consent to the use in this Registration Statement of Steuben Trust Corporation on Form 1-A, of our

report dated February 8, 2013 on the consolidated financial statements of Steuben Trust Corporation and
to the reference to us under the heading "Experts" in the prospectus.

Lo il 2277

Crowe Horwath LLP

Cleveland, Ohio
August 22, 2013
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constitute one and the same instrument.

Date:

Date:

Date:

Date:

Date:

Date:

Date

Date:

Date

Date:

Date:

G:\Microsoft\UKS\STEUBEN\SEC\FORMS\PowerofAttorney2003.doc

E\(h:b:*’ 5. )

STEUBEN TRUST CORPORATION

POWER OF ATTORNEY

The Issuer and each person whose signature appears below hereby appoints Brenda L.
Copeland and James P. Nicoloff, and each of them, as attorneys-in-fact, each with full power of
substitution, to execute in their names and on behalf of the Issuer and each such person, individually and
in each capacity stated below, one or more amendments (including post-effective amendments) to this
Offering Statement as the attorney-in-fact acting on the premise shall from time to time deem appropriate
and to file any such amendment to this Offering Statement with the Securities and Exchange
Commission. This Power of Attorney may be executed in counterparts, all of which taken together shall
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~ David A. Shults, Director and
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Michael E. Davidson, Director
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SIGNATURES

The Issuer. The Issuer has duly caused this Offering Statement Jo be signed on its behalf by the un-
dersigned, thereunto duly authorized, in Hornell, New York, on this ' 22** day of Avluxﬁ ,2013.

STEUBEN TRUST CORPORATION

By: ( %'Z [f M?
James P. Nicoloff, Executive V#£€ President

and Chief Financial Officer

This Offering Statement has been signed by the following persons in the capacities and on the dates
indicated:

Date: . ]y /! ,2013 M j/% ol
/ Brenda L. Copeland, P#sident and

Chief Executive Officer (Principal Executive Officer)

Date: 4:/5@7‘ 12,2013 % :

Jamé&s P. Nicoloff, Executive Vi€e President,

Treasurer and Chief Financial Officer (Principal

Financial Officer and Principal Accounting Officer)
A\

Date: ,2013 o~ )

avidA. ShLﬁT/ Director and
Chairman of the Board

Date: Jwly /12013 [Z/LM WL

/ Robeyt U des, Jr., écto
e wgu o3 M &/L—/

Michael E. Davndson Director

pae: Sla /], 2013 /ML/Z/' /}7(3/”%2/40/ —
(O * Charles M. Edmondson, Director

Date: ]/U S ,2013 Qow\

StonerE Horey, irect
Date: 3% // ,2013 %4/&/\4

L. chtor Myers, Dlrectp(

Date: /¢ ,2013

Charle Ollver Directo
Date: j»% [l 2013 \IZB OL/Q/L'

Amanda S. Parker Director

Date: 7\ // , 2013 Z ZZ"’/i
Eric Shults, Director
Date: O(?//J /2013 // g//?%/\

rry C. Waligh, Director
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