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2019 Letter to Shareholders

Dear Fellow Shareholders:

| am pleased to tell you that Cortland Bank finished another successful year, meeting our profitability goals and achieving solid financial
performance in several notable areas. Despite a changing rate environment that challenged the profitability of many banks, we expanded our net
interest margin and our return on assets and equity were in line with those of all publicly traded Ohio Banks.

Throughout calendar year 2019 we achieved modest loan growth despite a higher-than-normal level of loan payoffs, while core deposits and
overall average deposits continued to grow. Highlights of such success are best exemplified by deposit growth in two of our newer branches in the
communities of Hudson and Canfield, which recorded deposit growth rates of 40% and 9% respectively. Our mortgage lending team also receives
special recognition for wrapping up a banner year, demonstrated by strong volume, improved margin and an overall increase in income from
secondary market sales.

Since it has worked so well for us in the past, we continued our focus last year on organic growth through branch expansion. In early 2019, we
opened our branch in Strongsville, which became our 14th location and allowed us to extend our geographic footprint westward. We continued our
long legacy—more than 30 years—in the Hubbard Ohio community by breaking ground on a new contemporary branch facility which opened in
early 2020. The new branch is not only a visibly appealing upgrade from the previous location, but it is also strategically located for growth in the
heart of the community.

A highlight of the year was our transition to the Nasdaq Capital Market stock exchange. This move significantly enhances our visibility on the
national exchange level and allows us to attract more institutional investors in order to better diversify our shareholder base.

Enhancing shareholder value remained a top priority for our Board which rewarded our investors for their continued loyalty to the bank by
authorizing a special $.05 dividend at year end and increasing the reqular quarterly dividend (effectively raising the dividend yield to 2.7%). Such
return is highly attractive in light of expectations of margin compression and revenue and earnings pressures, resulting from a low-interest rate
environment. The Bank is working to continue to increase earnings per share through its aggressive stock repurchase program.

As we look to enhance shareholder value, we are working to bring added value to our customers in other ways, as well. Over the last three years,
Cortland Bank has launched online account opening, online mortgage application processing, and online financial education. We also plan to
implement technology solutions to streamline processing of certain small business credits and automated boarding of loans which will reduce
turnaround time for loan approvals and improve the overall customer experience. Ever alert to changes in the market that could threaten the
security of our customers’ finances, we recruited a new board member in 2019—Hicham Chahine—who previously served as an information
systems and security executive. His expertise has proven invaluable in helping us to identify vulnerabilities and put in place new security safequards
designed to protect customers, as well as the Bank.

As a community bank, we take great pride in reinvesting in the communities that have served us so well for so long. We do that by providing
volunteers and financial support to area schools, as well as multiple nonprofits and community-based organizations. We continue to be recognized
as a United Way Change Maker and, in 2019, Junior Achievement of the Mahoning Valley honored Cortland Bank with its Special Events Partner
award. We sponsored the Mahoning Valley Economic Development Corp’s Edge Revolving Loan Fund that provides access to capital for small
business owners in economically disadvantaged populations. These are just a few of the many examples of our Bank giving back to the community.

Between our strong track record of solid financial performance, our ability to compete with the larger regional and national banks, and our
long-standing reputation for supporting the neighborhoods where we do business, we have continued to demonstrate our superior value
proposition.

On behalf of our directors, officers and employees, we thank you for your ownership, confidence in and commitment to our community bank. I look
forward to updating you as this year unfolds and hope to see you at our annual shareholder meeting on April 29, 2020.

Sincerely,

G’”a M & cortlandBancor'P
James M. Gasior
President and Chief Executive Officer

Photography by Libby Greene/Nasdag, Inc. 1



Financial Highlights

Earnings Per Share

Amounts in thousands, except per share data
SUMMARY OF OPERATIONS | 2019 2018 2017 $250
Net interest income §  24089|5 233665 20302 | |40
Provision for loan losses $ 71519 725($ 100 -
Non-interest income $ 502219 5,692 | $ 5,166 e
Non-interest expense S 19755(S 18,0835 18,601
Income before income tax $ 8641(S 10250 $ 6,767 s020 I I I
Federal income tax expense S 1359 $ 145($ 247 | [0 S5 S S
Net income $ 7,282 $ 8,835($ 4,350 Well Capitalized
PER COMMON SHARE DATA 00
Earnings per share $ 168 S 203 (5 0.99
Dividends per share $ 0.50 | $ 049|5$ 0.39 | | Tote! Capital Ratio (%) _
Book value $ 1719 $ 14.92 (% 13.94
BALANCE SHEET DATA o 2 4 6 8 10 n 1w 1w
Assets § 737062 $ 7146665 711,101 i
Investment securities $ 138966 S 139,504 (% 162,422 Total Revenues
Total loans § 518716 S 514392($ 487,490 in thousands
Total deposits S 618381 S 604419(S 585,851 R
Borrowings $ 31,077 | $ 35,361 (9 53,833 $30000
Shareholders’ equity § 743385 64918|% 61,630 $25,000

520000
FINANCIAL RATIOS $15000
Return on average equity 10.32% 14.36% 7.25% $10000
Return on average assets 1.04% 1.31% 0.68% S0
Net interest margin 3.79% 3.76% 3.59%% 5
Efficiency ratio 67.01% 64.82% 72.92% e s a7
Dividend payout 29.76% 24.14% 39.39% T eome | oo

Loans and Deposits

ASSET QUALITY RATIOS in millions
Net charge-offs to average loans 0.09% 0.23% 0.09% e
Non-performing assets as a % of assets 1.16% 1.42% 0.85% zz:

5400
CAPITAL RATIOS 5300
Tier 1 capital 13.63% 12.88% 12.91% =R
Total capital 14.43% 13.63% 13.79% o
Tier 1 leverage capital 1098% |  10.72% 10.77% " P iz ks
Common Equity tier 1 capital 12.76% 12.01% 11.97% el i
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Shareholder Contact Annual Meeting of Shareholders
Information The Company’s 2020 Annual Meeting of Shareholders will be held at 10:00 a.m. on Wednesday, April 29, 2020 at

Cortland Bancorp Squaw Creek, 761 Youngstown Kingsville Road SE, Vienna, OH 44473.

194 West Main Street American Stock Transfer

Cortland, OH 44410 Mailing Address and Registered Overnight Packages:

330.282.4132 American Stock Transfer & Trust Company, LLC., 6201 15th Avenue , Brooklyn, NY 11219

www.cortlandbank.com/invest 1ol Free: (800) 934-5449 or (888) 509-4619 Local & International: (718) 921-8124
TDD: (866) 703-9077 (toll free for hearing impaired) TDD: (718) 921-8124 (local & international for hearing impaired)

Quarterly Financial Email: help@astfinancial.com

Releases Website: ASTFinancial.com

Cortland Bancorp’s financial results  pjyidend Reinvestment and Direct Stock Purchase Plan

are available quarterly. Releasesare - cortjand Bancorp offers an Amended and Restated Dividend Reinvestment Plan (DRIP) that allows for the automatic

available on Cortland Bancorp’s investment of dividends into additional shares of stock without incurring a brokerage commission or service fee.

website, Interested shareholders should contact our investor relations department, 330.232.4132.
www.cortlandbank.com/invest.

Copies can also be obtained by calling
330.282.4132.

Direct Deposit of Dividends
Shareholders of record may have their dividends directly deposited into their bank accounts. Interested shareholders
should contact our investor relations department, 330.232.4132.

NASDAQ: CLDB



2019 Performance

The foundation of our corporate strategy is to build a significant community business bank and cater to
small and medium-sized companies, their owners and professionals.

Market Expansion

Cortland Bank operates across Cuyahoga, Trumbull, Mahoning, Portage, and Summit counties, with a financial services center in

Fairlawn. In February of 2019, the Bank opened its 14th branch in Strongsville, Ohio. This location offers full-service consumer
and personal banking services, mortgage lending, commercial lending, private banking, and treasury management. Since its opening,
the Strongsville office has seen positive deposit and loan growth.

Construction on a new, freestanding and customer friendly office in Hubbard, Ohio was completed and opened on
January 6, 2020.

In 2019, total core deposits for the bank grew by 7.1%. The innovative rewards checking account program was expanded to
include a new, higher rate checking and savings account.

Lending

The Banks core loan portfolio grew by more than 4.2%, led by 4.3% core growth in commercial and industrial loans.

The mortgage lending team originated over $87 million in residential real estate loans in 2019, while the commercial lending
team originated more than $119 million in new loans.

Wealth Partner
Cortland Private Wealth Management offers customers access to a robust line of services, expanding investment and wealth
management options to include private asset management, financial and estate planning and advisory services.

Your Partner in Technology

Cortland Bank strives to implement the latest technologies consumers seek while still providing face-to-face interactions and
assistance with everyday banking transactions. In the last three years, Cortland Bank has launched online account opening, an online
mortgage application process, and online financial education. Providing these services online allows consumers to manage their
finances anywhere at any time.

As technology continues to evolve, so does the sophistication of cybercrime incidents and data breaches. As businesses expand their focus
on system securities, in 2019 Cortland recruited to its Board of Directors, an information systems and security executive.
Hicham Chahine, who recently retired as a principal from a professional service firm which provides security and information systems
consulting services to the banking industry, brings a valued skill set to the Cortland Board.
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Supporting our Community

Cortland Bank takes pride in supporting the community through advocating, giving, partnering,
volunteering and engaging with a variety of non-profit and local organizations. Cortland Bank's commitment
to serving our community is highlighted below in three key areas.

Leaders in Community Service

Our Executives and Officers serve as board members at the following:

« BRITE Energy Innovation Center « Fastern Gateway Community College « Fastern Gateway Community College Foundation «
- Fairhaven Foundation « Ohio Foundation of Independent Colleges « Trumbull Regional Medical Center « Upward Bound «

« South Range Schools Foundation « Community Improvement Corporation of Warren and Trumbull County «

« United Way of Trumbull County « United Way of Youngstown and the Mahoning Valley «

« Youngstown Warren Regional Chamber of Commerce «

Commitment to Education

The Bank is committed to supporting and furthering the educational opportunities for our employees, students and families. Partnering
with Junior Achievement, our staff has taught financial literacy and career readiness lessons to elementary, middle and high school
students. Over the past five years, Cortland Bank has sent more than 30 volunteers into local classrooms, reaching nearly 1,300 students.

Cortland Bank continues to offer a scholarship program to assist students attending one of the 33 Ohio Independent Colleges or
Youngstown State University in the fields of business, finance, accounting, information technology or human resource management.

Contributions and Stewardship

The Bank is proud to provide contributions and volunteers for local organizations such as:

- American Heart Association « Akron Children’s Hospital « Beatitude House « BRITE Energy Innovation Center « Cortland Rotary -

« Junior Achievement of the Mahoning Valley « Relay for Life « Second Harvest Food Bank « The Salvation Army « Someplace Safe -
« Trumbull Family Fitness « United Way «

Additionally, the Bank has invested in affordable housing initiatives in partnership with the Ohio Capital Corporation for Housing.
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PART I

Item 1. Business

THE CORPORATION

CORTLAND BANCORP

Cortland Bancorp (the Company) was incorporated under the laws of the State of Ohio in 1984, as a one bank holding company
registered under the Bank Holding Company Act of 1956, as amended (BHC Act). The principal activity of the Company is to own,
manage and supervise The Cortland Savings and Banking Company (Cortland Bank or the Bank). The Company owns all of the
outstanding shares of the Bank.

The Company has made an election to be a financial holding company. The Company is regulated by the Board of Governors of the
Federal Reserve System (Federal Reserve) and the Consumer Financial Protection Bureau (CFPB). The BHC Act provides generally
for “umbrella” regulation of financial holding companies such as the Company by the Federal Reserve Board, and for functional
regulation of banking activities by bank regulators, securities activities by securities regulators, and insurance activities by insurance
regulators. The Company is also under the jurisdiction of the Securities and Exchange Commission (SEC) and is subject to the
disclosure and regulatory requirements of the Securities Act of 1933, as amended, and the Securities Exchange Act of 1934, as
amended, as administered by the SEC.

The business of the Company and the Bank is not seasonal to any significant extent and is not dependent on any single customer or
group of customers. The Company operates as a single line of business.

NEW RESOURCES LEASING CO.

New Resources Leasing Co. was formed in December 1987 under Ohio law as a separate entity to handle the function of commercial
and consumer leasing. The wholly owned subsidiary has been inactive since incorporation.

CORTLAND BANK

Cortland Bank is a full service, state-chartered bank engaged in commercial and retail banking. The Bank’s services include checking
accounts, savings accounts, time deposit accounts, commercial, mortgage and installment loans, night depository, automated teller
services, safe deposit boxes and other miscellaneous services normally offered by commercial banks. Commercial lending includes
commercial, financial loans, real estate construction and development loans, commercial real estate loans, small business lending and
trade financing. Consumer lending includes residential real estate, home equity and installment lending. Cortland Bank also offers a
variety of Internet and mobile banking options.

Full-service banking business is conducted at a total of fourteen offices, seven of which are located in Trumbull County, Ohio. The
remaining offices are located throughout Portage, Ashtabula, Summit, Cuyahoga and Mahoning Counties in Ohio. There is also a
financial service center located in Fairlawn, Ohio, in Summit County.

The Bank’s main administrative and banking office is located at 194 West Main Street, Cortland, Ohio.

The Bank, as a state-chartered banking organization and member of the Federal Reserve, is subject to periodic examination and
regulation by the Federal Reserve, the State of Ohio Division of Financial Institutions (Ohio Division) and the CFPB. These
examinations, which include such areas as capital, liquidity, asset quality, management practices and other aspects of the Bank’s
operations, are primarily for the protection of the Bank’s depositors. In addition to these regular examinations, the Bank must furnish
periodic reports to regulatory authorities containing a full and accurate statement of its affairs. The Bank’s deposits are insured by the
Federal Deposit Insurance Corporation (FDIC).

The Bank provides brokerage and investment services through an arrangement with LPL Financial. Under this arrangement, financial
advisors can offer customers an extensive range of investment products and services, including estate planning, qualified retirement
plans, mutual funds, annuities, life insurance, fixed income and equity securities, equity research and recommendations, and asset
management services to customers through the brand Cortland Private Wealth Management.



CSB MORTGAGE COMPANY, INC.

CSB Mortgage Company, Inc. (CSB) was formed as an Ohio corporation in December 2011. It is a wholly-owned subsidiary of
Cortland Bank and functioned as the originator of wholesale mortgage loans and the seller of company-wide mortgage loans in the
secondary mortgage market. It has been inactive since 2013.

COMPETITION

The Bank actively competes with state and national banks located in Northeastern Ohio and Western Pennsylvania. It also competes
for deposits, loans and other service business with a large number of other financial institutions, such as savings and loan associations,
credit unions, insurance companies, consumer finance companies and commercial finance companies. Also, money market mutual
funds, brokerage houses and similar institutions provide in a relatively unregulated environment many of the financial services offered
by banks. In the opinion of management, the principal methods of competition are the rates of interest charged on loans, the rates of
interest paid on deposit funds, the fees charged for services, and the convenience, availability, timeliness and quality of the customer
services offered.

EMPLOYEES

As of December 31, 2019, the Company, through the Bank, employed 142 full-time and 22 part-time employees. The Company
provides its employees with a full range of benefit plans and considers its relations with its employees to be satisfactory.

GENERAL LENDING POLICY

The Bank’s lending policy is designed to provide a framework which will meet the credit needs and interests of the community and
the Bank. It is the Bank’s objective to make loans to credit-worthy customers that benefit their interests. The loans made by the Bank
are subject to the guidelines established in the loan policy that is approved by the Bank’s Board of Directors.

There are times when the Bank will go beyond its lending territory to accommodate people who have been customers of the Bank and
have moved out of the lending area. There are also times when excess funds are available and it is profitable to participate in loans

with other banks or to participate in large projects for community development.

Each lending relationship is reviewed and graded in 6 categories, which are (1) ability to pay, (2) financial condition, (3) management
ability, (4) collateral and guarantors, (5) loan structure, and (6) industry and economics.

Further information can be found in Item 7 - Management’s Discussion and Analysis of Financial Condition and Results of
Operations.

SUPERVISION AND REGULATION

The Company and the Bank are subject to federal and state banking laws that are intended to protect depositors and borrowers, not
shareholders. Changes in federal and state banking laws, including statutes, regulations, and policies of the bank regulatory agencies,
could have a material adverse impact on our business and prospects. Federal and state laws applicable to bank holding companies and
their financial institution subsidiaries regulate the range of permissible business activities, investments, reserves against deposits,
capital levels, lending activities and practices, the nature and amount of collateral for loans, the establishment of branches, business
combinations, dividends, and a variety of other important matters. The Company and the Bank are subject to detailed, complex, and
sometimes overlapping federal and state statutes and regulations affecting routine banking operations. These statutes and regulations
include, but are not limited to, state usury and consumer credit laws, the Truth-in-Lending Act and Regulation Z, the Equal Credit
Opportunity Act and Regulation B, the Fair Credit Reporting Act, the Truth in Savings Act, and the Community Reinvestment Act as
the same have been amended from time to time. In addition to minimum capital requirements, federal law imposes other safety and
soundness standards governing factors such as internal controls, information systems, internal audit systems, loan documentation,
credit underwriting, interest rate risk exposure, asset growth, asset quality, earnings, and compensation and benefits. The following
discussion of bank supervision and regulation is qualified in its entirety by reference to the statutory and regulatory provisions
discussed herein.

The Company is a bank holding company that has elected to become a financial holding company within the meaning of the BHC Act.
As such, the Company is subject to regulation, supervision, and examination by the Federal Reserve, acting primarily through the
Federal Reserve Bank of Cleveland. The Company is required to file annual reports and other information with the Federal Reserve.
The Bank is subject to regulation and supervision by the Ohio Division and, as a member bank of the Federal Reserve, by the Federal
Reserve. The Bank is examined periodically by the Federal Reserve and by the Ohio Division to test compliance with various



regulatory requirements. If as a result of examination, the Federal Reserve or the Ohio Division determines that a bank’s financial
condition, capital resources, asset quality, earnings prospects, management, liquidity, or other aspects of the bank’s operations are
unsatisfactory, or that the bank or its management is in violation of any law or regulation, the bank regulatory agencies may take a
number of remedial actions. In addition, the Bank is subject to the regulations of the CFPB, established by the Dodd-Frank Wall Street
Reform and Consumer Protection Act of 2010, as amended (the Dodd-Frank Act). The CFPB has broad powers to adopt and enforce
consumer protection regulations. Bank regulatory agencies make regular use of their authority to take formal and informal
supervisory actions against banks and bank holding companies for unsafe or unsound practices in the conduct of their businesses and
for violations of any law, rule, or regulation, or any condition imposed in writing by the appropriate federal banking regulatory
authority. Potential supervisory and enforcement actions include appointment of a conservator or receiver, issuance of a cease-and-
desist order that could be judicially enforced, termination of a bank’s deposit insurance, imposition of civil money penalties, issuance
of directives to increase capital, entry into formal or informal agreements, including memoranda of understanding, issuance of
removal and prohibition orders against institution-affiliated parties, and enforcement of these actions through injunctions or restraining
orders.

Regulation of financial holding companies. A bank holding company must serve as a source of financial and managerial strength for
its subsidiary banks and must not conduct operations in an unsafe or unsound manner. The Federal Reserve requires all bank holding
companies to maintain capital at or above prescribed levels. Federal Reserve policy requires that a bank holding company provide
capital to its subsidiary banks during periods of financial stress or adversity and that the bank holding company maintain the financial
flexibility and capital-raising capacity to obtain additional resources for assisting its subsidiary banks. Bank holding companies may
also be required under certain circumstances to give written notice to and receive approval from the Federal Reserve before
purchasing or redeeming common stock or other equity securities or paying dividends.

Acquisitions. The BHC Act requires every bank holding company to obtain approval of the Federal Reserve to: directly or indirectly
acquire ownership or control of any voting shares of another bank or bank holding company, if after the acquisition the acquiring
company would own or control more than 5% of the shares of the other bank or bank holding company (unless the acquiring company
already owns or controls a majority of the shares); acquire all or substantially all of the assets of another bank; or merge or consolidate
with another bank holding company. The Federal Reserve will consider anticompetitive effects and public benefits of the proposed
transaction, the capital position of the combined organization, the applicant’s performance record under the Community Reinvestment
Act of 1977, as amended (the CRA) and other financial and managerial factors. Approval of the Ohio Division is also necessary to
acquire control of an Ohio-chartered bank.

The BHC Act, the Change in Bank Control Act, and the Federal Reserve Regulation Y require advance approval of the Federal
Reserve to acquire “control” of a bank holding company. Control is conclusively presumed to exist if an individual or company
acquires 25% or more of a class of voting securities of the bank holding company. Under certain circumstances, control may also be
presumed to exist if a person acquires 10% or more, but less than 25%, of any class of voting securities.

Interstate banking and branching. Section 613 of the Dodd-Frank Act amended the interstate branching provisions of the Riegle-Neal
Interstate Banking and Branching Efficiency Act of 1994. The amendments authorize a state or national bank to open a de novo
branch in another state if the law of the state where the branch is to be located would permit a bank chartered by that state to open the
branch. Section 607 of the Dodd-Frank Act requires that a bank holding company be well capitalized and well managed as a condition
to approval of an interstate bank acquisition and that an acquiring bank be and remain well capitalized and well managed as a
condition to approval of an interstate bank merger.

Nonbanking activities. Generally, the BHC Act prohibits a bank holding company from acquiring or retaining direct or indirect
ownership or control of more than 5% of the voting shares of any company that is not a bank or bank holding company or from
engaging directly or indirectly in activities other than those of banking, managing or controlling banks, or providing services for its
subsidiaries. The principal exceptions to these prohibitions involve non-bank activities that, by statute or by Federal Reserve
regulation or order, are held to be closely related to the business of banking or of managing or controlling banks. A bank holding
company may become a financial holding company if the holding company meets “well-capitalized” and “well-managed”
requirements of the Federal Reserve. In addition, each of the bank holding company’s subsidiary banks must be well capitalized under
the Federal Deposit Insurance Corporation Improvement Act of 1991, as amended, prompt corrective action provisions, must be well
managed, and must have at least a satisfactory rating under the CRA. The Company meets these requirements and has elected to
become a financial holding company. No regulatory approval is required for a financial holding company to acquire a company, other
than a bank or savings association, engaged in activities that are financial in nature or incidental to activities that are financial in
nature, as determined by the Federal Reserve.

Activities that are “financial in nature” include:
e securities underwriting, dealing and market making;

e sponsoring mutual funds and investment companies;



e insurance underwriting and agency;
e merchant banking; and

e activities that the Federal Reserve Board has determined to be closely related to banking.

If a financial holding company or a subsidiary bank fails to meet all requirements for the holding company to maintain financial
holding company status, material restrictions may be placed on the activities of the financial holding company and on the ability of the
financial holding company to enter into certain transactions or obtain regulatory approvals. The financial holding company could also
lose its financial holding company status and be required to divest ownership or control of all banks owned by the financial holding
company. If restrictions are imposed on the activities of a financial holding company, such restrictions may not be made publicly
available pursuant to confidentiality regulations of the banking regulators.

Economic Growth, Regulatory Relief and Consumer Protection Act

On May 25, 2018, the Economic Growth, Regulatory Relief and Consumer Protection Act (the Regulatory Relief Act) was enacted,
which repealed or modified certain provisions of the Dodd-Frank Act and eased regulations on all but the largest banks (those with
consolidated assets in excess of $250 billion). Bank holding companies with consolidated assets of less than $100 billion, including
the Company, are no longer subject to enhanced prudential standards. The Regulatory Relief Act also relieves bank holding companies
and banks with consolidated assets of less than $100 billion, including the Company, from certain record-keeping, reporting and
disclosure requirements. Certain other regulatory requirements applied only to banks with assets in excess of $50 billion and so did
not apply to Cortland even before the enactment of the Regulatory Relief Act.

Capital

Risk-based capital requirements. Financial institutions and their holding companies are required to maintain capital as a way of
absorbing losses that can, as well as losses that cannot, be predicted. The Federal Reserve has adopted risk-based capital guidelines for
financial holding companies as well as state banks that are members of the Federal Reserve Bank. The Office of the Comptroller of
the Currency (the OCC) and the FDIC have adopted risk-based capital guidelines for national banks and state non-member banks,
respectively. The guidelines provide a systematic analytical framework which makes regulatory capital requirements sensitive to
differences in risk profiles among banking organizations, takes off-balance sheet exposures expressly into account in evaluating
capital adequacy and minimizes disincentives to holding liquid, low-risk assets. Capital levels, as measured by these standards, are
also used to categorize financial institutions for purposes of certain prompt corrective action regulatory provisions.

The risk-based capital guidelines adopted by the federal banking agencies are based on the “International Convergence of Capital
Measurement and Capital Standard” (Basel I), published by the Basel Committee on Banking Supervision. Capital rules adopted by
the United States banking regulators applicable to smaller banking organizations, including the Company and the Bank, became
effective commencing on January 1, 2015. Compliance with the minimum capital requirements was required effective on January 1,
2015, whereas a new capital conservation buffer and deductions from common equity capital phased in from January 1, 2016, through
January 1, 2019, and most deductions from common equity tier (CET1) capital phased in from January 1, 2015, through January 1,
2019.

The rules include (a) a minimum CET]1 capital ratio of at least 4.5%, (b) a minimum tier 1 capital ratio of 6.0%, (c) a minimum total
capital ratio of 8.0%, and (d) a minimum leverage ratio of 4%.

Common equity capital for the CET1 capital ratio includes common stock (plus related surplus), and retained earnings, plus limited
amounts of minority interests in the form of common stock, less the majority of certain regulatory deductions.

Tier 1 capital includes common equity capital as defined for the CET1 capital ratio, plus certain non-cumulative preferred stock and
related surplus, cumulative preferred stock and related surplus, trust preferred securities that have been grandfathered (but which are
not otherwise permitted), and limited amounts of minority interests in the form of additional tier 1 capital instruments, less certain
deductions.

Tier 2 capital, which can be included in the total capital ratio, includes certain capital instruments (such as subordinated debt) and
limited amounts of the allowance for loan and lease losses, subject to specified eligibility criteria, less applicable deductions.

The deductions from CET1 capital include goodwill and other intangibles, certain deferred tax assets, mortgage-servicing assets above
certain levels, gains on sale in connection with a securitization, investments in a banking organization’s own capital instruments and
investments in the capital of unconsolidated financial institutions (above certain levels).



For institutions with less than $250 billion in assets, the final rules also allow a one-time opportunity to permanently opt-out of a
requirement to include all components of accumulated other comprehensive income in the capital calculation. To avoid the possibility
of extreme market volatility in determining capital adequacy, the Company and the Bank have elected to opt-out.

Under the guidelines, capital is compared to the relative risk included in the balance sheet. To derive the risk included in the balance
sheet, one of several risk weights is applied to different balance sheet and off-balance sheet assets, primarily based on the relative
credit risk of the counterparty. The capital amounts and classification are also subject to qualitative judgments by the regulators about
components, risk weightings and other factors.

In determining the amount of risk-weighted assets for purposes of calculating risk-based capital ratios, a bank’s assets, including
certain off-balance sheet assets (e.g., recourse obligations, direct credit substitutes, residual interests), are multiplied by a risk weight
factor assigned by the regulations based on perceived risks inherit in the type of asset. Higher levels of capital are required for asset
categories believed to present greater risk. For example, a risk weight of 0% is assigned to cash and United States government
securities, a risk weight of 50% is generally assigned to prudently unwritten first lien one-to four-family residential mortgages, a risk
weight of 100% is assigned to commercial and consumer loans, a risk weight of 150% is assigned to certain past due loans and
commercial loans that qualify as high-volatility commercial real estate (HVCRE) exposures under federal regulations, and a risk
weight of between 0% and 600% is assigned to permissible equity interest, depending on certain specified factors.

Amendments included in the Economic Growth, Regulatory Relief, and Consumer Protection Act (the “Regulatory Relief Act”),
enacted in May 2018, provide that federal banking regulators may not impose higher capital standards on HVCRE exposures unless
they are for acquisition, development or construction (ADC) and expand the exclusions from the current definition of an HVCRE
exposure by (1) including loans for (a) the acquisition or refinancing of existing income-producing real property if the cash flow of the
property is sufficient to support the debt service and expenses of the property and (b) for improvements to existing income-
producing real property if the cash flow of the property is sufficientto support the debt service and expenses of the property and
(2) by counting paid development expenses and contributed real property or improvements towards the borrower's contributed
capital. This new two-prong testprovides lenders with the flexibility to terminate the HVCRE ADC designation and release the
borrower's additional capital without the need for refinancing. The Regulatory Relief Act also gives lenders discretion to
determinate when and if the two-prong test has been satisfied based on the lenders' own underwriting criteria.

The rules also place restrictions on the payment of capital distributions, including dividends, and certain discretionary bonus payments
to executive officers if the company does not hold a capital conservation buffer of greater than 2.5% composed of CET1 capital above
its minimum risk-based capital requirements, or if its eligible retained income is negative in that quarter and its capital conservation
buffer ratio was less than 2.5% at the beginning of the quarter. The capital conservation buffer phased in starting on January 1, 2016,
at 0.625% and, effective January 1, 2019, is currently fully phased in at 2.5%.

In November 2019, the Federal Reserve, the OCC, and the FDIC finalized a rule revising the definition of HVCRE exposure under the
capital rules of each agency to conform to the statutory definition included in the Regulatory Relief Act enacted in May 2018.
Specifically, the final rule conforms the agencies’ “HVCRE exposure” definitions to the Regulatory Relief Act’s definition of HVCRE
ADC loans and maintains a risk weight of 150% for HVCRE exposures. The final rule becomes effective on April 1, 2020.

In addition to the capital requirements applicable to bank holding companies generally, the Federal Reserve requires financial holding
companies to be “well-capitalized” under Federal Reserve standards. Pursuant to the Federal Reserve's Small Bank Holding Company
Policy (SBHC Policy), however, a holding company with assets of less than $3 billion and meeting certain other requirements is not
required to comply with the consolidated capital requirements. At December 31, 2019, the Company was deemed to be a small bank
holding company under the SBHC Policy. The Bank must, however, comply with the capital requirements for banks.

In December 2018, the federal banking agencies issued a final rule to address regulatory treatment of credit loss allowances under the
current expected credit loss (CECL) model (accounting standard). The rule revised the federal banking agencies’ regulatory capital
rules to identify which credit loss allowances under the CECL model are eligible for inclusion in regulatory capital and to provide
banking organizations the option to phase in over three years the day one adverse effects on regulatory capital that may result from the
adoption of the CECL model.

In September 2019, consistent with Section 201 of the Regulatory Relief Act, the Federal Reserve Board, along with the other federal
bank regulatory agencies, issued a final rule, effective January 1, 2020, that gives community banks, including the Company, the
option to calculate a simple leverage ratio to measure capital adequacy, if the community banks meet certain requirements. Under the
rule, a community bank is eligible to elect the Community Bank Leverage Ratio (CBLR) framework if it has less than $10 billion in
total consolidated assets, limited amounts of certain trading assets and liabilities, limited amounts of off-balance sheet exposures and a
leverage ratio greater than 9.0%. The final rule adopts tier 1 capital and the existing leverage ratio into the CBLR framework. The
tier 1 numerator takes into account the modifications made in relation to the capital simplifications and CECL methodology transitions
rules as of the compliance dates of those rules. Qualifying institutions that elect to use the CBLR framework (each, a CBLR Bank)
and that maintain a leverage ratio of greater than 9.0% will be considered to have satisfied the risk based and leverage capital
requirements in the regulatory agencies’ generally applicable capital rules and to have met the well capitalized ratio requirements.
Each CBLR Bank will not be required to calculate or report risk based capital. A CBLR Bank may opt out of the framework at any
time, without restriction, by reverting to the generally applicable risk based capital rule.



Prompt corrective action. In addition to the capital adequacy requirements set forth above, every insured financial institution is
classified into one of five categories based upon the institution’s capital ratios, the results of regulatory examinations of the institution
and whether the institution is subject to enforcement agreements with its regulatory authorities. The categories are “well capitalized,”
“adequately capitalized,” “undercapitalized,” “significantly undercapitalized,” and “critically undercapitalized.”

The capital of the Company and the Bank as of December 31, 2019 were as follows:

(Amounts in thousands)
To be well-capitalized

Minimum required for capital under prompt corrective
Actual adequacy purposes (1) action regulations

December 31, 2019 Amount Ratio Amount Ratio Amount Ratio
CET]1 capital (to risk-weighted assets)

Consolidated .......c.ccoceeeeveviereeinencncnene, $ 73,091 12.76% $ 25,775 4.5% N/A N/A

Bank.....ccccooviiininnee, 69,768 12.25% 25,633 45% $ 37,026 6.5%
Tier 1 capital (to risk-weighted assets)

Consolidated .......c.ccoevveieveieinincncnene, 78,091 13.63% 34,367 6.0% N/A N/A

Bank .....cccooeveniieeee 69,768 12.25% 34,178 6.0% 45,570 8.0%
Total capital (to risk-weighted assets)

Consolidated .........ccoeveveneneiiirceeee, 82,640 14.43% 45,823 8.0% N/A N/A

Bank .....cccooeiiiieeee e, 80,317 14.10% 45,570 8.0% 56,963 10.0%
Tier 1 capital (to average assets)

Consolidated ........ccooeveienenecieceee, 78,091 10.98 % 28,461 4.0% N/A N/A

Bank .....cccooiiiniieee e, 69,768 9.85% 28,321 4.0% 35,401 5.0%

(1)  Currently not required for the Company as a small bank holding company under the SBHC Policy.

A bank with a capital level that might qualify for well capitalized or adequately capitalized status may nevertheless be treated as
though the bank is in the next lower capital category if the bank’s primary federal banking supervisory authority determines that an
unsafe or unsound condition or practice warrants that treatment. A bank’s operations can be significantly affected by its capital
classification under the prompt corrective action rules. For example, a bank that is not well capitalized generally is prohibited from
accepting brokered deposits and offering interest rates on deposits higher than the prevailing rate in its market without advance
regulatory approval. These deposit-funding limitations can have an adverse effect on the bank’s liquidity. At each successively lower
capital category, an insured depository institution is subject to additional restrictions. Undercapitalized banks are required to take
specified actions to increase their capital or otherwise decrease the risks to the federal Deposit Insurance Fund (DIF). Bank regulatory
agencies generally are required to appoint a receiver or conservator within 90 days after a bank becomes critically undercapitalized,
unless the bank’s primary regulator determines, with the concurrence of the FDIC, that other action would better achieve regulatory
purposes. The Federal Deposit Insurance Act, as amended, provides that a federal bank regulatory authority may require a bank
holding company to divest itself of an undercapitalized bank subsidiary if the agency determines that divestiture will improve the
bank’s financial condition and prospects.

In order to be “well-capitalized,” a bank must have a CET1 capital ratio of at least 6.5%, a total risk-based capital ratio of at least 10%,
a tier 1 risk-based capital ratio of at least 8% and a leverage ratio of at least 5%, and the bank must not be subject to any written
agreement, order, capital directive or prompt corrective action directive to meet and maintain a specific capital level or any capital
measure. The Company’s management believes that the Bank meets the ratio requirements to be deemed “well-capitalized” according
to the guidelines described above.

Federal deposit insurance. Deposits in the Bank are insured by the FDIC up to applicable limits through the DIF. Insured banks must
pay deposit insurance premiums assessed semiannually and paid quarterly. The general insurance limit is $250,000 per separately
insured depositor. This insurance is backed by the full faith and credit of the United States Government.

As insurer, the FDIC is authorized to conduct examinations of and to require reporting by insured institutions, including the Bank, to
prohibit any insured institution from engaging in any activity the FDIC determines by regulation or order to pose a threat to the DIF,
and to take enforcement actions against insured institutions. The FDIC may terminate insurance of deposits of any institution if the
FDIC finds that the institution has engaged in unsafe or unsound practices, is in an unsafe or unsound condition or has violated any
applicable law, regulation, rule, order or condition imposed by the FDIC or other regulatory agency.



The FDIC assesses a quarterly deposit insurance premium on each insured institution based on risk characteristics of the institution
and may also impose special assessments in emergency situations. The premiums fund the DIF. Pursuant to the Dodd-Frank Act, the
FDIC has established 2.0% as the designated reserve ratio (DRR), which is the amount in the DIF as a percentage of all DIF insured
deposits. In March 2016, the FDIC adopted final rules designed to meet the statutory minimum DRR of 1.35% by September 30,
2020, the deadline imposed by the Dodd-Frank Act. The Dodd-Frank Act requires the FDIC to offset the effect on institutions with
assets of less than $10 billion of the increase in the statutory minimum DRR to 1.35% from the former statutory minimum of 1.15%.
Although the FDIC's new rules reduced assessment rates on all banks, they imposed a surcharge on banks with assets of $10 billion or
more to be paid until the DRR reaches 1.35%. The DRR reached 1.35% at September 30, 2018. As a result, the previous surcharge
imposed on banks with assets of $10 billion or more was lifted. In addition, preliminary assessment credits have been determined by
the FDIC for banks with assets of less than $10 billion for the portion of their assessments that contributed to the increase of the DRR
to 1.35%. These credits are being applied currently since the DRR reached a minimum of 1.38%. The rules further changed the
method of determining risk-based assessment rates for established banks with less than $10 billion in assets to better ensure that banks
taking on greater risks pay more for deposit insurance than banks that take on less risk.

In addition, all FDIC-insured institutions are required to pay assessments to fund interest payments on bonds issued by the Financing
Corporation, which was established by the government to recapitalize a predecessor to the DIF. These assessments continued until the
Financing Corporation bonds matured in September 2019. The final assessment was collected on the March 29, 2019, FDIC invoice.

The FDIC may terminate the deposit insurance of any insured depository institution if the FDIC determines that the institution has
engaged or is engaging in unsafe or unsound practices, is in an unsafe or unsound condition to continue operations, or has violated any
applicable law, regulation, order, or any condition imposed in writing by or written agreement with the FDIC.

Reciprocal Deposits. The Regulatory Relief Act amended the Federal Deposit Insurance Act to exclude reciprocal deposits of
an insured depository institution from certain limitations on prohibited brokered deposits. A well-capitalized and well-managed
bank may now hold reciprocal deposits in an amount that does not exceed the lesser of $5 billion or 20% of the depository
institution's total liabilities without those reciprocal deposits being treated as brokered deposits. Reciprocal deposits are defined
in the Regulatory Relief Act as deposits that a bank receives through a deposit placement network with the same maturity (if any)
and in the same aggregate amount as deposits (other than deposits obtained through a deposit broker) placed by the bank in
another network bank. The amendment will also have the effect of lowering deposit insurance premiums for well-capitalized
banks that use deposit placement networks.

Transactions with affiliates. The Bank must comply with Section 23A and Section 23B of the Federal Reserve Act and Federal
Reserve Board Regulation W, which govern transactions by member banks with affiliates. These provisions protect banks from abuse
in financial transactions with affiliates. Generally, Section 23A and Section 23B of the Federal Reserve Act: (1) limit the extent to
which a bank or its subsidiaries may engage in “covered transactions” with any one affiliate to an amount equal to 10% of the bank’s
capital stock and surplus; (2) limit the aggregate of “covered transactions” with all affiliates to 20% of capital and surplus; (3) impose
strict collateral requirements on loans or extensions of credit by a bank to an affiliate; (4) impose restrictions on investments by a
subsidiary bank in the stock or securities of its holding company; (5) impose restrictions on the use of a holding company’s stock as
collateral for loans by the subsidiary bank; and (6) require that affiliate transactions be on terms substantially the same as those
provided to a non-affiliate.

Loans to insiders. The authority of the Bank to extend credit to insiders — meaning executive officers, directors, and greater than
10% shareholders — or to entities those persons control, is subject to Section 22(g) and Section 22(h) of the Federal Reserve Act and
Federal Reserve Board Regulation O. These laws require that insider loans be made on terms substantially similar to those offered to
unaffiliated individuals, place limits on the amount of loans a bank may make to insiders based in part on the bank’s capital position,
and require specified approval procedures. Loans to an individual insider may not exceed the general legal limit on loans to any one
borrower. The aggregate of all loans to all insiders may not exceed the bank’s unimpaired capital and surplus. Insider loans exceeding
the greater of 5% of capital or $25,000 must be approved in advance by a majority of the board, with any interested director not
participating in the vote. Loans to executive officers are subject to additional limitations based on the purpose of the loan. A violation
of these restrictions could result in the assessment of substantial civil money penalties, the imposition of a cease-and-desist order, or
other regulatory sanctions.

Loans to one borrower. Under Ohio law, the total loans and extensions of credit by an Ohio-chartered bank to a person outstanding
at any time generally may not exceed 15% of the bank’s unimpaired capital, plus 10% of unimpaired capital for loans and extensions
of credit fully secured by readily marketable collateral.

Dividends and Distributions. Current federal banking regulations impose restrictions on the Bank's ability to pay dividends to the
Company. These restrictions include a limit on the amount of dividends that may be paid in a given year without prior approval of the
Federal Reserve and a prohibition on paying dividends that would cause the Bank's total capital to be less than the required minimum
levels under the capital requirements imposed by the Federal Reserve. The capital rules also limit the payment of dividends if the
Bank does not maintain the capital conservation buffer. Ohio law also limits the amount of dividends that may be paid in any given
year without prior approval of the Ohio Superintendent of Financial Institutions. The Bank's regulators may prohibit the payment of
dividends at any time if the regulators determine the dividends represent unsafe and/or unsound banking practices, or reduce the
Bank's total capital below adequate levels.



The Company's ability to pay dividends to its shareholders may also be restricted. A financial holding company is required by law
and Federal Reserve policy to act as a source of financial strength to each of its banking subsidiaries. The Federal Reserve may
require the Company to commit resources or contribute additional capital to the Bank, which could restrict the amount of cash
available for dividends.

The Federal Reserve has also issued a policy statement with regard to the payment of cash dividends by financial holding companies
and other bank holding companies. The policy statement provides that, as a matter of prudent banking, the holding company should
not maintain a rate of cash dividends unless its net income available to common shareholders has been sufficient to fully fund the
dividends, and the prospective rate of earnings retention appears to be consistent with the holding company's capital needs, asset
quality and overall financial condition. Accordingly, a financial holding company should not pay cash dividends that exceed its net
income or that can only be funded in ways that weaken the holding company's financial health, such as by borrowing.

Executive and incentive compensation. SEC regulations and certain stock exchange rules require the Company to provide various
disclosures about executive compensation and require the Company to permit its shareholders to have non-binding votes on the same.
In addition, the Company's Compensation Committee must meet certain independence standards and must consider the independence
of its advisers. The Company is in compliance with all of these regulations and standards.

Consumer protection laws and regulations. Banks are subject to regular examination to ensure compliance with federal statutes and
regulations applicable to their business, including consumer protection statutes and implementing regulations. Potential penalties
under these laws include, but are not limited to, fines. The Dodd-Frank Act established the CFPB, which has extensive regulatory and
enforcement powers over consumer financial products and services. The CFPB has adopted numerous rules with respect to consumer
protection laws and has commenced related enforcement actions. The following are just a few of the consumer protection laws
applicable to the Bank:

e The CRA: imposes a continuing and affirmative obligation to fulfill the credit needs of its entire community, including low-
and moderate-income neighborhoods.

e Equal Credit Opportunity Act: prohibits discrimination in any credit transaction on the basis of any of various criteria.

e Truth in Lending Act: requires that credit terms be disclosed in a manner that permits a consumer to understand and compare
credit terms more readily and knowledgeably.

e Fair Housing Act: makes it unlawful for a lender to discriminate in its housing-related lending activities against any person
on the basis of any of certain criteria.

e Home Mortgage Disclosure Act: requires financial institutions to collect data that enables regulatory agencies to determine
whether the financial institutions are serving the housing credit needs of the communities in which they are located.

e Real Estate Settlement Procedures Act: requires that lenders provide borrowers with disclosures regarding the nature and
cost of real estate settlements and prohibits abusive practices that increase borrowers' costs.

e Privacy provisions of the Gramm-Leach-Bliley Act: requires financial institutions to establish policies and procedures to
restrict the sharing of non-public customer data with non-affiliated parties and to protect customer information from
unauthorized access.

The banking regulators also use their authority under the Federal Trade Commission Act to take supervisory or enforcement action
with respect to unfair or deceptive acts or practices by banks that may not necessarily fall within the scope of specific banking or
consumer finance law.

In October 2017, the CFPB issued a final rule (the Payday Rule) to establish regulations for payday loans, vehicle title loans, and
certain high-cost installment loans. The Payday Rule addressed two discrete topics. First, it contained a set of provisions with respect
to the underwriting of certain covered loans and related reporting and recordkeeping requirements (the Mandatory Underwriting
Provisions). Second, it contained a set of provisions establishing certain requirements and limitations with respect to attempts to
withdraw payments from consumers’ checking or other accounts and related recordkeeping requirements (the Payment Provisions).
The Payday Rule became effective on January 16, 2018. However, most provisions had a compliance date of August 19, 2019.

On February 6, 2019, the CFPB proposed delaying the August 19, 2019, compliance date for the Mandatory Underwriting Provisions
to November 19, 2020. The CFPB proposed in a separate notice to rescind the Mandatory Underwriting Provisions.
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On June 6, 2019, the CFPB issued a final rule delaying the compliance date for most Mandatory Underwriting Provisions until
November 19, 2020. However, the final rule did not delay the compliance date for the Payment Provisions. The Company does not
currently expect the Payday Rule to have a material effect on its financial condition or results of operations on a consolidated basis.

Monetary policy. The earnings of financial institutions are affected by the policies of regulatory authorities, including the monetary
policy of the Federal Reserve. An important function of the Federal Reserve is the regulation of the aggregate national credit and
money supply, relying on measures such as open market transactions in securities, establishment of the discount rate on bank
borrowings, and changes in reserve requirements against bank deposits. These methods are used in varying combinations to influence
overall growth and distribution of financial institutions’ loans, investments, and deposits, and they also affect interest rates charged on
loans or paid on deposits. Monetary policy is influenced by many factors, including inflation, unemployment, short-term and long-
term changes in the international trade balance, and fiscal policies of the United States government. Federal Reserve Board monetary
policy has had a significant effect on the operating results of financial institutions in the past and it will continue to influence operating
results in the future.

Anti-money laundering and anti-terrorism legislation. The Bank Secrecy Act of 1970 requires financial institutions to maintain
records and report transactions to prevent the financial institutions from being used to hide money derived from criminal activity and
tax evasion. The Bank Secrecy Act establishes: (1) record-keeping requirements to assist government enforcement agencies with
tracing financial transactions and flow of funds; (2) reporting requirements for Suspicious Activity Reports and Currency Transaction
Reports to assist government enforcement agencies with detecting patterns of criminal activity; (3) enforcement provisions authorizing
criminal and civil penalties for illegal activities and violations of the Bank Secrecy Act and its implementing regulations; and (4) safe
harbor provisions that protect financial institutions from civil liability for their cooperative efforts.

The U.S. Treasury Department’s Office of Foreign Assets Control (OFAC) administers and enforces economic and trade sanctions
against targeted foreign countries and regimes, under authority of various laws, including designated foreign countries, nationals and
others. OFAC publishes lists of specially designated targets and countries. The Company is responsible for, among other things,
blocking accounts of, and transactions with, such targets and countries, prohibiting unlicensed trade and financial transactions with
them and reporting blocked transactions after their occurrence. Failure to comply with these sanctions could have serious financial,
legal and reputational consequences, including causing applicable bank regulatory authorities not to approve merger or acquisition
transactions when regulatory approval is required or to prohibit such transactions even if approval is not required. Regulatory
authorities have imposed cease and desist orders and civil money penalties against institutions found to be violating these obligations.

The USA PATRIOT Act of 2001 requires financial institutions to establish due diligence policies, procedures, and controls reasonably
designed to detect and report money laundering through correspondent accounts and private banking accounts, share information with
law enforcement about individuals, entities, and organizations engaged in or suspected of engaging in terrorist acts or money
laundering activities, and comply with regulations setting forth minimum standards regarding customer identification. These
regulations require financial institutions to implement reasonable procedures for verifying the identity of any person seeking to open
an account, maintain records of the information used to verify the person’s identity, and consult lists of known or suspected terrorists
and terrorist organizations provided to the financial institution by government agencies.

Cybersecurity. In March 2015, federal regulators issued two related statements regarding cybersecurity. One statement indicates that
financial institutions should design multiple layers of security controls to establish several lines of defense and to ensure that their risk
management processes also address the risk posed by compromised customer credentials, including security measures to reliably
authenticate customers accessing Internet-based services of the financial institution. The other statement indicates that a financial
institution’s management is expected to maintain sufficient business continuity planning processes to ensure the rapid recovery,
resumption and maintenance of the financial institution’s operations after a cyber-attack involving destructive malware. A financial
institution is also expected to develop appropriate processes to enable recovery of data and business operations and address rebuilding
network capabilities and restoring data if the financial institution or its critical service providers fall victim to this type of cyber-attack.
If the Company fails to observe such regulatory guidance, it could be subject to various regulatory sanctions, including financial
penalties.

In February 2018, the SEC published interpretive guidance to assist public companies in preparing disclosures about cybersecurity
risks and incidents. These SEC guidelines, and any other regulatory guidance, are in addition to notification and disclosure
requirements under state and federal banking law and regulations.

State regulators have also been increasingly active in implementing privacy and cybersecurity standards and regulations. Recently,
several states have adopted regulations requiring certain financial institutions to implement cybersecurity programs and providing
detailed requirements with respect to these programs, including data encryption requirements. Many states have also recently
implemented or modified their data breach notification and data privacy requirements. The Company expects this trend of state-level
activity in those areas to continue and is continually monitoring developments in the states in which its customers are located.
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In the ordinary course of business, the Company relies on electronic communications and information systems to conduct its
operations and to store sensitive data. The Company employs an in-depth, layered, defensive approach that leverages people,
processes and technology to manage and maintain cybersecurity controls. The Company employs a variety of preventative and
detective tools to monitor, block, and provide alerts regarding suspicious activity, as well as to report on any suspected advanced
persistent threats. Notwithstanding the strength of the Company’s defensive measures, the threat from cyber-attacks is severe, attacks
are sophisticated and increasing in volume, and attackers respond rapidly to changes in defensive measures. While to date, the
Company has not detected a significant compromise, significant data loss or any material financial losses related to cybersecurity
attacks, the Company’s systems and those of its customers and third-party service providers are under constant threat and it is possible
that the Company could experience a significant event in the future. Risks and exposures related to cybersecurity attacks are expected
to remain high for the foreseeable future due to the rapidly evolving nature and sophistication of these threats, as well as due to the
expanding use of Internet banking, mobile banking and other technology-based products and services by us and our customers.

Volcker Rule. In December 2013, five federal agencies adopted a final regulation implementing the so-called Volcker Rule provision
of the Dodd-Frank Act (the Volcker Rule). The Volcker Rule places limits on the trading activity of insured depository institutions
and entities affiliated with depository institutions, subject to certain exceptions. Such trading activity includes the purchase or sale as
principal of a security derivative, commodity future, option, or similar instrument in order to benefit from short-term price movements
or to realize short-term profits. The Volcker Rule exempts trading in specified U.S. government, agency, state and/or municipal
obligations. The Volcker Rule also excludes: (1) trading conducted in certain capacities, including as a broker or other agent, through
a deferred compensation or pension plan, as a fiduciary on behalf of customers; (2) to satisfy a debt previously contracted; (3) trading
under certain repurchase and securities lending agreements; and (4) trading in connection with risk-mitigating hedging activities.
Further, the Volcker Rule prohibits a banking entity from having an ownership interest in, or certain relationships with, a hedge fund
or private equity fund, subject to a number of exceptions.

On July 9, 2019, the five federal agencies that adopted the Volcker Rule issued a final rule to exempt certain community banks,
including the Company, from the Volcker Rule, consistent with the Regulatory Relief Act. Under the final rule, community banks
with $10 billion or less in total consolidated assets and total trading assets and liabilities of 5.0% or less of total consolidated assets are
excluded from the restrictions of the Volcker Rule.

Ohio Banking Law. As a bank chartered under the laws of the State of Ohio, the Bank is governed by the laws of the State of Ohio
and the regulations of the Ohio Department of Commerce Division of Financial Institutions (ODFI). In 2017, the State of Ohio
completed a substantial re-writing of Ohio’s banking laws that became effective on January 1, 2018. One of the primary purposes of
the revision of the law was to adopt one universal bank charter for depository institutions chartered by the state, rather than having
separate types of state depository institution charters with different powers and limitations for banks, savings banks and savings and
loan associations. As a result, all Ohio-chartered depository institutions are now considered to have full commercial bank powers,
unless an institution elects to continue to be governed by federal restrictions applicable to federal savings and loan associations and
federal savings banks. While the most substantial changes in the law affect institutions chartered by Ohio as savings banks or savings
and loan associations prior to the effectiveness of the new law, some changes also apply to institutions, like the Bank, that were
chartered as commercial banks prior to the change in the law. The changes for all Ohio-chartered banks include provisions allowing
Ohio-chartered banks to exercise the same powers, perform all acts, and provide all services that are permitted for federally chartered
depository institutions, with the exception of laws and regulations dealing with interest rates, thereby enhancing opportunities for
Ohio-chartered banks to compete with other financial institutions. Other provisions clarify previous laws addressing, or allow more
flexibility with respect to, corporate governance matters, mergers and acquisitions and additional reliance on Ohio corporate law,
generally.

AVAILABLE INFORMATION

The Company files an annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to
those reports with the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act of 1934 Amended. The Company’s website

is www.cortlandbank.com. The Company makes available through its website, free of charge, the reports filed with the SEC, as soon
as reasonably practicable after such material is electronically filed, or furnished to, the SEC. The SEC also maintains a website that
contains reports, proxy and information statements, and other information regarding issuers that file electronically with the SEC at
www.sec.gov. The public may read and copy any materials filed with the Commission at the SEC’s Public Reference Room at 100 F
Street, NE, Washington, DC 20549, on official business days during the hours of 10:00 am to 3:00 pm. The public may obtain
information on the operation of the Public Reference Room by calling the Commission at 1-800-SEC-0330.
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Item 1A. Risk Factors

Like all financial companies, the Company’s business and results of operations are subject to a number of risks, many of which are
outside of our control. In addition to the other information in this report, readers should carefully consider that the following important
factors could materially impact our business and future results of operations.

Economic, Political and Market Risks

Changes in national and local economic and political conditions could adversely affect our earnings through declines in deposits,
quality of investment securities, loan demand, and our borrowers’ ability to repay loans, and the value of the collateral securing
our loans.

Our success depends, in part, on local and national economic and political conditions, as well as governmental fiscal and monetary
policies. Conditions such as inflation, recession, unemployment, changes in interest rates, fiscal and monetary policy, tariffs, a United
States withdrawal from a significant renegotiation of trade agreements, trade wars, the election of a new United States President in
2020, and other factors beyond our control may adversely affect our deposit levels and composition, the quality of our assets including
investment securities available for purchase, and the demand for loans, which, in turn, may adversely affect our earnings and capital.
Since substantially all of our loans are to individuals and businesses in Ohio, any decline in the economy of this market area could
have a materially adverse effect on our credit risk and on our deposit and loan levels. In addition, such conditions may adversely
affect the ability of our borrowers to repay their loans and the value of collateral securing the loans, which could adversely affect our
earnings. Changes in government, including the election of a new United States President in 2020, could bring changes in all of such
factors. Economic turmoil in Europe and Asia, trade negotiations and wars, and changes in oil production in the Middle East affect
the economy and stock prices in the United States. The timing and circumstances of the United Kingdom leaving the European Union
(Brexit) and their effects on the U.S. are unknown. Because we have a significant number of real estate loans, a decline in the value of
real estate could have a material adverse effect on us. As of December 31, 2019, 78.2% of our loan portfolio consisted of commercial,
commercial real estate, real estate construction and installment, all of which are generally viewed as having more risk of default than
residential real estate loans and all of which, with the exception of installment loans, are typically larger than residential real estate
loans. Residential real estate loans held in the portfolio are typically originated using conservative underwriting standards that do not
include sub-prime lending.

Adverse changes in the financial markets may adversely impact our results of operations.

While we generally invest in securities issued by U.S. government agencies and sponsored entities and U.S. state and local
governments with limited credit risk, certain investment securities we hold possess higher credit risk since they represent beneficial
interests in structured investments collateralized by residential mortgages, debt obligations and other similar asset-backed assets.
Regardless of the level of credit risk, all investment securities are subject to changes in market value due to changing interest rates,
implied credit spreads and credit ratings.

Changes in interest rates could adversely affect our financial condition and results of operations.

Our results of operations depend substantially on our net interest income, which is the difference between: (1) the interest earned on
loans, securities and other interest-earning assets; and (2) the interest paid on deposits and borrowings. These rates are highly sensitive
to many factors beyond our control, including general economic conditions, inflation, recession, unemployment, money supply and
the policies of various governmental and regulatory authorities, particularly those of the Federal Reserve Board. If the interest we pay
on deposits and other borrowings increases at a faster rate than the interest we receive on loans and other investments, our net interest
income, and therefore earnings, could be adversely affected. Earnings could also be adversely affected if the interest we receive on
loans and other investments falls more quickly than the interest we pay on deposits and borrowings. While we have taken measures
intended to manage the risks of operating in a changing interest rate environment, there can be no assurance that these measures will
be effective in avoiding undue interest rate risk.

Increases in interest rates can also affect the value of loans and other assets, including our ability to realize gains on the sale of assets.
We originate loans for sale and for our portfolio. Increasing interest rates may reduce the origination of loans for sale and
consequently the fee income we earn on such sales. Further, increasing interest rates may adversely affect the ability of borrowers to
pay the principal or interest on loans and leases, resulting in an increase in non-performing assets and a reduction of income
recognized.

A transition away from London Interbank Offered Rate (LIBOR) as a reference rate for financial contracts could negatively affect
our income and expenses and the value of various financial contracts.

LIBOR is used extensively in the U.S. and globally as a benchmark for various commercial and financial contracts, including
adjustable rate mortgages, corporate debt, interest rate swaps and other derivatives. LIBOR is set based on interest rate information
reported by certain banks, which may stop reporting such information after 2021. It is uncertain at this time whether LIBOR will
change or cease to exist or the extent to which those entering into financial contracts will transition to any other particular benchmark.
Other benchmarks may perform differently than LIBOR or alternative benchmarks have performed in the past or have other
consequences that cannot currently be anticipated. It is also uncertain what will happen with instruments that rely on LIBOR for
future interest rate adjustments and which remain outstanding if LIBOR ceases to exist.
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Currently approximately 15% of the Company’s loans are floating on a LIBOR index. When a LIBOR substitute becomes effective,
our existing notes with those borrowers allow a conversion to another index. We are uncertain as to the performance of any substitute
index compared to LIBOR and, therefore, cannot project any financial consequence to such conversion.

Operational Risks
The Company has operational risk.

The Company has many types of operational risk, including those discussed in more detail elsewhere in this Risk Factors section, such
as cyber-related risks, insufficient allowances for loan losses, errors in estimates in the preparation of financial statements, and risks
related to future expansion. The Company also has reputational risk, legal and compliance risk, the risk of fraud or theft by employees
or outsiders and unauthorized transactions by employees, and operational errors, including clerical or record-keeping errors and errors
resulting from faulty or disabled computer or telecommunications systems.

The Company's operations may be disrupted by events that are wholly or partially beyond our control, including computer viruses,
cyber-attacks, spikes in transaction volume or customer activity, electrical or telecommunications outages or natural disasters. If our
policies and systems designed to mitigate such problems fail to operate well, such failures could result in reputational damage,
regulatory intervention and civil litigation, leading to financial loss or liability. Negative public opinion could result from the
Company's actual or alleged conduct with respect to a variety of its activities, including lending practices, corporate governance and
acquisitions. Negative public opinion can adversely affect the Company's ability to attract and retain customers.

The Company relies on vendors for certain processes. The Company is exposed to the risk that its vendors may be unable to fulfill
their contractual obligations or will suffer from the same risks as the Company has and that their business continuity systems may be
inadequate, resulting in damage to the Company's reputation, loss of business, regulatory enforcement actions and civil litigation.

Failures or material breaches in security of our systems or those of third-party service providers may have a significant effect on
our business.

We collect, process and store sensitive consumer data by utilizing computer systems and telecommunications networks operated by
both us and third-party service providers. The Bank’s necessary dependence upon automated systems to record and process the
Bank’s transactions poses the risk that technical system flaws, employee errors, tampering or manipulation of those systems, or attacks
by third parties will result in losses and may be difficult to detect. We have security and backup and recovery systems in place, as
well as a business continuity plan, to ensure the computer systems will not be inoperable, to the extent possible. We also routinely
review documentation of such controls and backups related to third-party service providers. Our inability to use or access these
information systems at critical points in time could unfavorably impact the timeliness and efficiency of our business operations. In
recent years, several banks have experienced denial of service attacks in which individuals or organizations flood the bank's website
with extraordinarily high volumes of traffic, with the goal and effect of disrupting the ability of the bank to process transactions.

Other businesses have been victims of ransomware attacks in which the business becomes unable to access its own information and is
presented with a demand to pay a ransom in order to once again have access to its information. We could be adversely affected if one
of our employees causes a significant operational break-down or failure, either as a result of human error or where an individual
purposefully sabotages or fraudulently manipulates our operations or systems. We may not be able to prevent employee errors or
misconduct, and the precautions we take to detect this type of activity might prove ineffective. The Bank is further exposed to the risk
that the third-party service providers may be unable to fulfill their contractual obligations (or will be subject to the same risks as the
Bank). These disruptions may interfere with service to the Bank’s customers. We are also at risk of the impact of natural disasters,
terrorism and international hostilities on our systems or for the effects of outages or other failures involving power or communications
systems operated by others.

In addition, there have been instances where financial institutions have been victims of fraudulent activity in which criminals pose as
customers to initiate wire and automated clearinghouse transactions out of customer accounts. The recent massive breach of the
systems of a credit bureau presents additional threats as criminals now have more information than ever before about a larger portion
of our country's population, which could be used by criminals to pose as customers initiating transfers of money from customer
accounts. Although we have policies and procedures in place to verify the authenticity of our customers, we cannot assure that such
policies and procedures will prevent all fraudulent transfers.

We have implemented security controls to prevent unauthorized access to our computer systems, and we require that our third-party
service providers maintain similar controls. However, management cannot be certain that these measures will be successful. A
security breach of the computer systems and loss of confidential information, such as customer account numbers and related
information, could result in a loss of customers’ confidence and, thus, loss of business. We could also lose revenue if competitors gain
access to confidential information about our business operations and use it to compete with us.
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Further, we may be affected by data breaches at retailers and other third parties who participate in data interchanges with us and our
customers that involve the theft of customer credit and debit card data, which may include the theft of our debit card PIN numbers and
commercial card information used to make purchases at such retailers and other third parties. Such data breaches could result in us
incurring significant expenses to reissue debit cards and cover losses, which could result in a material adverse effect on our results of
operations.

Our assets at risk for cyber-attacks include financial assets and non-public information belonging to customers. We use several third-
party vendors who have access to our assets via electronic media. Certain cyber security risks arise due to this access, including cyber
espionage, blackmail, ransom, and theft.

All of the types of cyber incidents discussed above could result in damage to our reputation, loss of customer business, costs of
incentives to customers or business partners in order to maintain their relationships, litigation, increased regulatory scrutiny and
potential enforcement actions, repairs of system damage, increased investments in cybersecurity (such as obtaining additional
technology, making organizational changes, deploying additional personnel, training personnel and engaging consultants), increased
insurance premiums, and loss of investor confidence and a reduction in our stock price, all of which could result in financial loss and
material adverse effects on our results of operations and financial condition.

Our allowance for loan losses may be insufficient.

We maintain an allowance for loan losses to provide for probable loan losses based on management’s quarterly analysis of the loan
portfolio. The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the
United States (GAAP) requires management to make significant estimates that affect the financial statements. One of our most critical
estimates is the level of the allowance for loan losses. Due to the inherent nature of these estimates, we cannot provide absolute
assurance that we will not be required to charge earnings for significant unexpected loan losses. For more information on the
sensitivity of these estimates, refer to the discussion of our “Critical Accounting Policies” in this Form 10-K.

We maintain an allowance for loan losses that we believe is a reasonable estimate of known and inherent losses within the loan
portfolio. We make various assumptions and judgments about the collectability of our loan portfolio, including the creditworthiness of
our borrowers and the value of the real estate and other assets serving as collateral for the repayment of loans. In deciding whether to
extend credit or enter into other transactions with customers and counterparties, we may rely on information provided to us by
customers and counterparties, including financial statements and other financial information. We may also rely on representations of
customers and counterparties as to the accuracy and completeness of that information and, with respect to financial statements, on
reports of independent auditors. For example, in deciding whether to extend credit to a business, we may assume that the customer’s
audited financial statements conform with GAAP and present fairly, in all material respects, the financial condition, results of
operations and cash flows of the customer. We may also rely on the audit report covering those financial statements. Our financial
condition, results of operations and cash flows could be negatively impacted to the extent that we rely on financial statements that do
not comply with GAAP or on financial statements and other financial information that are materially misleading.

Through a periodic review and consideration of the loan portfolio, management determines the amount of the allowance for loan
losses by considering general market conditions, credit quality of the loan portfolio, the collateral supporting the loans and
performance of customers relative to their financial obligations with us. The amount of future losses is susceptible to changes in
economic, operating and other conditions, including changes in interest rates, which may be beyond our control, and these losses may
exceed current estimates. We cannot fully predict the amount or timing of losses or whether the loss allowance will be adequate in the
future. If our assumptions prove to be incorrect, our allowance for loan losses may not be sufficient to cover losses inherent in our
loan portfolio, resulting in additions that could have a material adverse impact on our financial condition and results of operations. In
addition, federal and state regulators periodically review our allowance for loan losses as part of their examination process and may
require management to increase the allowance or recognize further loan charge-offs based on judgments different than those of
management. Any increase in the provision for loan losses would decrease our pre-tax and net income. Moreover, the Financial
Accounting Standards Board has changed its requirements for establishing the allowance for loan losses. The new guidance is
effective for annual reporting periods and interim reporting periods within those annual periods, beginning after December 15, 2019.
Management is currently evaluating the impact of the adoption of this accounting guidance on the Bank's allowance for loan losses.

When we loan money, we incur a risk of losses if our borrowers do not repay their loans.

In deciding whether to extend credit, we may rely on information provided by or on behalf of our borrowers, including financial
statements and other financial information. Although we regularly review our credit exposure to specific clients, as well as industries,
default risk may arise from events or circumstances that we have not detected, such as fraud. We may also fail to receive full
information with respect to the risks of a borrower. In addition, when we have extended credit against collateral, such collateral could
prove inadequate, such as when there are sudden declines in market value of the collateral or due to fraud with respect to such
collateral. If such events occur, it could result in loss of revenue and have an adverse effect on our business, results of operations and
financial condition.
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If we foreclose on collateral property and own the underlying real estate, we may be subject to the increased costs associated with
the ownership of real property, resulting in reduced revenues.

We may have to foreclose on collateral property to protect our investment and may thereafter own and operate such property, in which
case we will be exposed to the risks inherent in the ownership of real estate. The amount that we, as a mortgagee, may realize after a
default is dependent upon factors outside of our control, including, but not limited to: (i) general or local economic conditions;

(ii) neighborhood values; (iii) interest rates; (iv) real estate tax rates; (v) operating expenses of the mortgaged properties; (vi) supply of
and demand for rental units or properties; (vii) ability to obtain and maintain adequate occupancy of the properties; (viii) zoning laws;
(ix) governmental rules, regulations and fiscal policies; and (x) acts of God. Certain expenditures associated with the ownership of real
estate, principally real estate taxes and maintenance costs, may adversely affect the income from the real estate. Therefore, the cost of
operating a real property may exceed the rental income earned from such property, and we may have to advance funds in order to
protect our investment, or we may be required to dispose of the real property at a loss. The foregoing expenditures and costs could
adversely affect our ability to generate revenues, resulting in reduced levels of profitability.

Environmental liability associated with commercial lending could have a material adverse effect on our business, financial
condition and results of operations.

In the course of our business, we may acquire, through foreclosure, commercial properties securing loans that are in default. There is a
risk that hazardous substances could be discovered on those properties. In this event, we could be required to remove the substances
from and remediate the properties at our cost and expense. The cost of removal and environmental remediation could be substantial.
We may not have adequate remedies against the owners of the properties or other responsible parties and could find it difficult or
impossible to sell the affected properties. These events could have a material adverse effect on our financial condition and results of
operation.

The Bank may be required to repurchase loans it has sold or indemnify loan purchasers under the terms of the sale agreements,
which could adversely affect the Company's liquidity, results of operations and financial condition.

When the Bank sells a mortgage loan, it may agree to repurchase or substitute a mortgage loan if it is later found to have breached any
representation or warranty the Bank made about the loan or if the borrower is later found to have committed fraud in connection with
the origination of the loan. The Bank's underwriting policies and procedures may not prevent every breach or fraud. Repurchases or
indemnifications may have an adverse effect on the Company's financial condition and results of operations.

We may lose business due to trends of consumers deciding not to use banks to complete financial transactions or depositing funds
electronically with banks outside of our market area, which could negatively affect our net financial condition and results of
operations.

Technology and other changes allow parties to complete financial transactions without banks. For example, consumers can pay bills
and transfer funds directly without banks. Consumers can also shop for higher deposit interest rates at banks across the country,
which may offer higher rates because they have few or no physical branches and open deposit accounts electronically. Further,
consumers can now maintain funds in brokerage accounts or mutual funds that in the past have been held as deposits. These processes
could result in the loss of fee income, as well as the loss of client deposits and the income generated from those deposits, in addition to
increasing our funding costs.

We operate in an extremely competitive market, and our business will suffer if we are unable to compete effectively.

In our market area, we encounter significant competition from other banks, savings and loan associations, credit unions, mortgage
banking firms, securities brokerage firms, asset management firms and insurance companies. The increasingly competitive
environment is a result primarily of changes in regulation and the accelerating pace of consolidation among financial service
providers. The Company is smaller than many of our competitors. Many of our competitors have substantially greater resources and
lending limits and may offer services that we do not or cannot provide. The OCC has recently announced that it will accept
applications for national bank charters from non-depository financial technology companies engaged in banking activities. Another
increasingly competitive factor in the financial services industry is the competition to attract and retain talented employees, resulting
in increased expenses.

We may not be able to adapt to technological change.

The financial services industry is continually undergoing rapid technological change with frequent introductions of new technology-
driven products and services. The effective use of technology increases efficiency and enables financial institutions to better serve
customers while reducing costs. Our future success depends, in part, upon our ability to address customer needs by using technology
to provide products and services that will satisfy customer demands, as well as to create additional efficiencies in our operations. We
may not be able to effectively implement new technology-driven products and services or be successful in marketing these products
and services to our customers. Failure to successfully keep pace with technological changes affecting the financial services industry
could negatively affect our growth, revenue and profit.
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The preparation of financial statements requires management to make estimates about matters that are inherently uncertain.

Management’s accounting policies and methods are fundamental to how we record and report our financial condition and results of
operations. Our management must exercise judgment in selecting and applying many of these accounting policies and methods in
order to ensure that they comply with GAAP and reflect management’s judgment as to the most appropriate manner in which to record
and report our financial condition and results of operations. One of the most critical estimates is the level of the allowance of loan
losses. Due to the inherent nature of these estimates, we cannot provide absolute assurance that we will not significantly increase the
allowance for loan losses or sustain loan losses that are significantly higher than the provided allowance.

Increases in FDIC insurance premiums may have a material adverse effect on our earnings.

We are generally unable to control the amount of premiums that we are required to pay for FDIC insurance. If there are a significant
number of financial institution failures or changes in the method of calculating premiums, we may be required to pay higher FDIC
premiums. Increases in FDIC insurance premiums may materially adversely affect our results of operations and our ability to continue
to pay dividends on our common shares at the current rate or at all.

The loss of key members of our senior management team could adversely affect our business.

We believe that our success depends largely on the efforts and abilities of our senior management. Their experience and industry
contacts significantly benefit us. In addition, our success depends in part upon senior management’s ability to implement our business
strategy. The competition for qualified personnel in the financial services industry is intense, and the loss of services of any of our
senior executive officers or an inability to continue to attract, retain and motivate key personnel could adversely affect our business.
We cannot be sure that we will be able to retain our existing key personnel or attract additional qualified personnel.

Loss of key employees may disrupt relationships with certain customers.

Our business is primarily relationship-driven in that many of our key employees have extensive customer relationships. Loss of a key
employee with such customer relationships may lead to the loss of business if the customers were to follow that employee to a
competitor. While we believe that we have strong relationships with our key producers, we cannot guarantee that all of our key
personnel will remain with our organization. Loss of such key personnel, should they enter into an employment relationship with one
of our competitors, could result in a loss of customers.

Our ability to pay cash dividends is limited.

We are dependent primarily upon the earnings of our operating subsidiaries for funds to pay dividends on our common shares. The
payment of dividends by us and our subsidiaries is subject to certain regulatory restrictions. As a result, any payment of dividends in
the future will be dependent, in large part, on our ability to satisfy these regulatory restrictions and our subsidiaries’ earnings, capital
requirements, financial condition and other factors. Although our financial earnings and financial condition have allowed us to declare
and pay periodic cash dividends to our shareholders in the past, there can be no assurance that our dividend policy or size of dividend
distribution will continue in the future.

Trading in our common shares is very limited, which may adversely affect the time and the price at which our shareholders can
sell their common shares.

Although the common shares of the Company are quoted on the NASDAQ Market, trading in the Company’s common shares is
limited, and the bid/ask spread is often wide.

As aresult, you may be unable to purchase our common shares at the volume, price or time you desire. The limited trading market for
our common shares may cause fluctuations in the market value of our common shares to be exaggerated, leading to price volatility in
excess of that which would occur in a more active trading market. In addition, even if our common shares develop a more active
market, we cannot be sure that such a market will continue.

Factors that may affect the volatility of our stock include:

* our actual or anticipated operating and financial results, including how those results vary from the expectations of
management, securities analysts and investors;

* changes in financial estimates or publication of research reports and recommendations by financial analysts or actions taken
by rating agencies with respect to other financial institution;

* failure to declare dividends on our common stock from time to time;
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*  reports in the press or investment community generally or relating to our reputation or the financial services industry;
* developments in our business or operations or in the financial sector generally;

* any future offerings by us of our common stock;

* legislative or regulatory changes affecting our industry generally or our business and operations specifically;

* the operating and stock price performance of companies that investors consider to be comparable to us;

* announcements of strategic developments, acquisitions, restructurings, dispositions, financings and other material events by
us or our competitors;

*  expectations of (or actual) equity dilution, including the actual or expected dilution to various financial measures, including
earnings per share, that may be caused by this offering;

* actions by our current shareholders, including future sales of common shares by existing shareholders, including our directors
and executive officers;

* proposed or final regulatory changes or developments;
* anticipated or pending regulatory investigations, proceedings, or litigation that may involve or affect us; and

* other changes in U.S. or global financial markets, global economies and general market conditions, such as interest or foreign
exchange rates, stock, commodity, credit or asset valuations or volatility.

Our organizational documents may have the effect of discouraging a third party from acquiring us.

Our articles of incorporation and code of regulations contain provisions, including a staggered board of directors and a supermajority
vote requirement, that make it more difficult for a third party to gain control or acquire us without the consent of the board of
directors. These provisions could also discourage proxy contests and may make it more difficult for dissident shareholders to elect
representatives as directors and take other similar corporate actions.

Future expansion may adversely affect our financial condition and results of operations.

We may acquire other financial institutions or parts of institutions in the future and may open new branches. We also may consider
and enter into new lines of business or offer new products or services. Expansions of our business involve a number of expenses and
risks, including:

e the time and costs associated with identifying and evaluating potential acquisitions or new products or services;

e the potential inaccuracy of estimates and judgments used to evaluate credit, operations, management and market risk with
respect to the target institutions;

e the time and costs of evaluating new markets, hiring local management and opening new offices, and the delay between
commencing these activities and the generation of profits from the expansion;

e our ability to finance an acquisition or other expansion and the possible dilution to our existing shareholders;

e the diversion of management’s attention to the negotiation of a transaction and the integration of the operations and personnel
of the combining businesses;

e entry into unfamiliar markets;
e the possible failure of the introduction of new products and services into our existing business;

e the incurrence and possible impairment of goodwill associated with an acquisition and possible adverse short-term effects on
our results of operations; and

e the risk of loss of key employees and customers.
We may incur substantial costs to expand, and we can give no assurance that such expansion will prove to be profitable. Further, we
cannot be sure that integration efforts for any future acquisitions will be successful. We may issue equity securities in connection with

acquisitions, which could dilute the economic and voting interests of our existing shareholders. We may also lose customers as we
close one or more branches as part of a plan to expand into other areas or become more productive from other branches.
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We may be compelled to seek additional capital in the future but may not be able to access capital when needed.

We are required by federal and state regulatory authorities to maintain adequate levels of capital to support our operations. Federal
banking agencies have adopted extensive changes to their capital requirements, including raising required amounts and eliminating the
inclusion of certain instruments from the calculation of capital. In addition, we may need to raise additional capital should we
experience significant loan losses. We may elect to raise additional capital to support our business, to finance acquisitions, if any, or
for other purposes. Our ability to raise additional capital, if needed, will depend on our financial performance, conditions in the capital
markets, economic conditions and a number of other factors, many of which are outside of our control. There can be no assurance,
therefore, that we will be able to raise additional capital at all or that the terms of available capital will be acceptable to us. If we
cannot raise additional capital when needed or desired, it may have a material adverse effect on our financial condition, results of
operations and prospects.

A default by another larger financial institution could adversely affect financial markets generally.

Many financial institutions and their related operations are closely intertwined, and the soundness of such financial institutions may, to
some degree, be interdependent. As a result, concerns about, or a default or threatened default by, one institution could lead to
significant market-wide liquidity and credit problems, losses or defaults by other institutions. This “systemic risk” may adversely
affect our business.

Legal, Regulatory and Accounting Change Risks
The enactment of new legislation or regulations may significantly affect our financial condition and results of operations.

The Company is subject to regulations and supervision of the Federal Reserve, and the Bank is subject to regulation and supervision of
the ODFI, the Federal Reserve, the FDIC and the CFPB. Such regulations are designed to protect customers and the DIF, not
shareholders. Regulations governing financial institutions are constantly undergoing change. New regulations or amendments could
adversely affect the Company's business. Regulatory agencies have great discretion in connection with their supervisory and
enforcement activities, including the imposition of restrictions on the operation of an institution, the classification of assets held by an
institution and the appropriateness of an institution's allowance for loan losses. In addition, actions by regulatory agencies could cause
us to devote significant time and resources to compliance and defense of the Company's business and may lead to penalties that
materially affect the Company.

In recent years, Congress and the banking regulators have increased their focus on the financial services industry. The laws and
regulations adopted have subjected the Company and the Bank to additional restrictions, oversight and costs that may have an impact
on the financial condition and results of operations of the Company. In 2013, the Company's and the Bank's primary federal regulator
established a new comprehensive capital framework for U.S. banking organizations. The new capital rules became effective for the
Bank on January 1, 2015, subject to a phase-in period. Any future changes to capital requirements may have an adverse effect on our
capital ratios.

The current President of the United States and Congress have taken steps to change laws and regulations applicable to financial
institutions, including the Company and the Bank. While those steps are generally intended to lessen regulatory burden on financial
institutions, the results of such efforts are not yet known, and even the reduction of regulatory restrictions could have an adverse effect
on the Company, the Bank, or the Company's shareholders if such lessening of restrictions increases competition within the financial
services industry or the Company's market area.

Further information about government regulation of the Company and the Bank may be found under the heading, "SUPERVISION
AND REGULATION" in "ITEM 1. BUSINESS" of this Form 10-K.

Noncompliance with the Bank Secrecy Act and other anti-money laundering statutes and regulations could cause us to experience
a material financial loss.

The Bank Secrecy Act and the Patriot Act contain anti-money laundering and financial transparency provisions intended to detect and
prevent the use of the U.S. financial system for money laundering

and terrorist financing activities. The Bank Secrecy Act, as amended by the Patriot Act, requires depository institutions and their
holding companies to undertake activities including maintaining an anti-money laundering program, verifying the identity of clients,
monitoring for and reporting suspicious transactions, reporting on cash transactions exceeding specified thresholds, and responding to
requests for information by regulatory authorities and law enforcement agencies. Financial Crimes Enforcement Network (also known
as FinCEN), a unit of the Treasury Department that administers the Bank Secrecy Act, is authorized to impose significant civil money
penalties for violations of those requirements and has recently engaged in coordinated enforcement efforts with the federal bank
regulatory agencies, as well as the U.S. Department of Justice, Drug Enforcement Administration, and Internal Revenue Service.
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There is also increased scrutiny of compliance with the rules enforced by OFAC. If our policies, procedures and systems are deemed
deficient, or if the policies, procedures and systems of the financial institutions that we have already acquired or may acquire in the
future are deficient, we may be subject to liability, including fines and regulatory actions such as restrictions on our ability to pay
dividends and the necessity to obtain regulatory approvals to proceed with certain planned business activities, including acquisition
plans, which could negatively impact our business, financial condition and results of operations. Failure to maintain and implement
adequate programs to combat money laundering and terrorist financing could also have serious reputational consequences for us.

Changes in accounting standards could materially impact the Company’s consolidated financial statements.

The Company’s accounting policies and methods are fundamental to how our financial condition and results of operations are
recorded and reported. The accounting standard setters, including the Financial Accounting Standards Board, the SEC, and other
regulatory bodies, from time to time may change the financial accounting and reporting standards that govern the preparation of the
Company’s consolidated financial statements. These changes can be hard to predict and can materially impact how the Company
records and reports financial condition and results of operations. In some cases, the Company could be required to apply a new or
revised standard retroactively, resulting in changes to previously reported financial results, or a cumulative charge to retained
earnings. Management may be required to make difficult, subjective, or complex judgments about matters that are uncertain.
Materially different amounts could be reported under different conditions or using different assumptions.

In June 2016, FASB issued a new accounting standard for recognizing current expected credit losses, commonly referred to as CECL.
CECL will result in earlier recognition of credit losses and requires consideration of not only past and current events but also
reasonable and supportable forecasts that affect collectability. The Company will be subject to the new standard in the first quarter of
2023. Upon adoption of CECL, credit loss allowances may increase, which will decrease retained earnings and regulatory capital.
The federal banking regulators have adopted a regulation that will allow banks to phase in the day-one impact of CECL on regulatory
capital over three years. CECL implementation poses operational risk, including the failure to properly transition internal processes or
systems, which could lead to call report errors, financial misstatements, or operational losses.

Changes in tax laws could adversely affect our performance.

We are subject to extensive federal, state and local taxes, including income, excise, sales/use, payroll, franchise, withholding and ad
valorem taxes. Changes to our taxes could have a material adverse effect on our results of operations. In addition, our customers are
subject to a wide variety of federal, state and local taxes. Changes in taxes paid by our customers, including changes in the
deductibility of mortgage loan related expenses, may adversely affect their ability to purchase homes or consumer products, which
could adversely affect their demand for our loans and deposit products. In addition, such negative effects on our customers could
result in defaults on the loans we have made and decrease the value of mortgage-backed securities in which we have invested.

The Company undertakes no obligation and disclaims any intention to publish revised information or updates to forward-looking
statements contained in the above risk factors or in any other statement made at any time by any director, officer, employee or other
representative of the Company unless and until any such revisions or updates are required to be disclosed by applicable securities laws
or regulations.

Item 1B. Unresolved Staff Comments — Not applicable to the Company because it is a smaller reporting company.
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Item 2. Properties

The Company’s operations are conducted at 194 West Main Street, Cortland, Ohio. Full-service banking business is conducted at a
total of fourteen offices, including:

BRISTOL
6090 State Route 45

Bristolville, Ohio 44402

330-889-3062
BROOKFIELD

7202 Warren-Sharon Road
Brookfield, Ohio 44403

330-448-6814
CANFIELD

3615 Boardman-Canfield Road
Canfield, Ohio 44406

330-941-5867

CORTLAND

194 West Main Street
Cortland, Ohio 44410

330-637-8040
HUBBARD

342 West Liberty Street
Hubbard, Ohio 44425

330-534-2265

HUDSON
75 S. Main St.
Hudson, OH 44236
330-342-1100

MANTUA
11661 State Route 44
Mantua, Ohio 44255

330-274-3111

NILES PARK PLAZA
815 Youngstown-Warren Road
Suite 1
Niles, Ohio 44446
330-652-8700

NORTH LIMA
9001 Market Street
North Lima, Ohio 44452
330-758-5884

STRONGSVILLE
14357 Pearl Road
Strongsville, Ohio 44136
440-238-5917

VIENNA
4434 Warren-Sharon Road
Vienna, Ohio 44473
330-394-1438

WARREN
2935 Elm Road
Warren, Ohio 44483
330-372-1520

WILLIAMSFIELD
5917 U.S. Route 322
Williamsfield, Ohio 44093
440-293-7502

WINDHAM
8950 Maple Grove Road
Windham, Ohio 44288
330-326-2340

The Bank’s main and administrative office is located at 194 West Main Street, Cortland, Ohio. The Bank leases one financial service
center in Fairlawn, Ohio. The Niles Park Plaza, Hudson and Strongsville offices are leased, while all of the other offices are owned by
the Bank.

Item 3. Legal Proceedings

The Bank is involved from time to time in legal actions arising in the ordinary course of the Bank’s business. In the opinion of
management, the outcomes from such legal proceedings, either individually or in the aggregate, are not expected to have any material
effect on the Company.

Item 4. Mine Safety Disclosures — Not applicable

Information about our Executive Officers

The names, ages and positions of the executive officers as of February 28, 2020 are as follows:

Name Age Position Held

James M. Gasior ............ 60 President, Chief Executive Officer and Director

Timothy Carney............. 54 Executive Vice President, Chief Operations Officer and Director
David J. Lucido ............. 62 Senior Vice President and Chief Financial Officer

Stanley P. Feret.............. 59 Senior Vice President and Chief Lending Officer

Principal Occupation and Business Experience of Executive Officers

During the past five years the business experience of each of the executive officers has been as follows:

Mr. Gasior has been President and Chief Executive Officer of the Company and the Bank since November 2, 2009. Mr. Gasior is a
director of the Company and the Bank since November 2005.

Mr. Carney has been Executive Vice President and Chief Operating Officer of the Company and the Bank since November 2, 2009.
Mr. Carney is a director of the Company and the Bank since November 2009.

Mr. Lucido was appointed Senior Vice President and Chief Financial Officer of the Company and the Bank on January 18, 2010.

Mr. Feret was appointed Senior Vice President and Chief Lending Officer of the Company and the Bank on March 10, 2010.
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PART I1

Item 5. Market for Registrant’s Common Equity, Related Shareholder Matters and Issuer Purchases of Equity Securities

The following is information regarding market information, holders and dividends.

The Company files quarterly reports on Form 10-Q, an annual report on Form 10-K, current reports on Form 8-K, and proxy
statements, as well as any amendments to those reports and statements, with the SEC pursuant to section 13(a) or (15)d of the
Exchange Act. In 2020, the Company’s quarterly reports will be filed within 40 days of the end of each quarter, and the Company’s
annual report will be filed within 75 days of the end of the year. Any person may access these reports and statements free of charge, as
soon as reasonably practicable after such material is electronically filed with or furnished to the SEC, by visiting our web site at
www.cortlandbank.com or by writing to:

Deborah L. Eazor
Cortland Bancorp
194 West Main Street
Cortland, Ohio 44410

The SEC also maintains a website at www.sec.gov where our filings and other information may be obtained free of charge.

The Company’s common shares began trading on the NASDAQ Capital Markets stock exchange under the symbol CLDB on March
8, 2019. The following brokerage firms are registered market makers in the Company’s common shares:

D.A. Davidson & Co.
3773 Attucks Drive
Powell, OH 43065
Telephone: 800-394-9230

Raymond James & Associates, Inc.
880 Carillon Parkway

St. Petersburg, FL 33716
Telephone: 800-248-8863

Piper Sandler

800 Nicollet Mall, Suite 900
Minneapolis, MN 55402
Telephone: 612-303-6000

The following table shows the dividends declared during the periods indicated and the prices at which the common shares of the
Company have actually been purchased and sold in market transactions. The range of market prices is compiled from data available
the OTCQX, the exchange on which the shares traded prior to March 8, 2019; and from NASDAQ thereafter. The data may not
necessarily represent all transactions. As of February 28, 2020, the Company had approximately 1,143 shareholders of record.

Price Per Share Cash Dividends

High Low Close Declared Per Share
2019
FOurth QUATTET ........oieieeieiieiieiicie ettt $ 2399 § 20.10 $ 21.81 $ 0.12
Third QUATTET......ccvieiereieiecieie ettt ae s enseseees 24.40 21.75 21.90 0.11
SeCONd QUATITET ......cuviieeeieeie ettt ettt eve e e 25.00 20.47 23.10 0.11
FArSt QUATTET ....veeviieiieeiieeiee ettt ettt e eve et e s beesteesebeessaeenaeenes 28.68 19.10 23.79 0.16
2018
FOUrth QUATTET ......c..oveivieeieeieeiceccee ettt $ 2430 $ 20.50 $ 20.50 $ 0.11
Third QUAITET......ccvieiiiieeiecieeie ettt sre e s reeae e 26.00 23.46 24.40 0.16
SeCONA QUATTET.....ecuvieeieeieeiie et eriteeteeeteesbeeseee e e e steeeaeesseeesbeenseeennas 26.00 20.80 2431 0.11
FArSt QUATTET ....veeviieieeeiie ettt ettt et et e et ve b e seve e saeeareenes 26.00 20.40 23.15 0.11
2017
Fourth QUATTET .......cceevviiiiiieeiecieeeeeeee et $ 21.00 $ 1795 % 20.50 § 0.08
Third QUATTET.....ccuviiiieeieeciie ettt ettt re e e s reesreesebeeseaeeaeenes 19.25 17.00 19.25 0.08
Second QUATLET ........couieieireieeieee ettt 19.00 17.94 18.00 0.08
First QUATTET .....eevieeieiieieciceie ettt sre e s se s seees 18.93 17.50 18.60 0.15
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For current share prices, please access our website at www.cortlandbank.com.

The Bank is subject to a dividend restriction that generally limits the amount of dividends that can be paid by an Ohio state-chartered
bank. Under the Ohio Banking Code, cash dividends may not exceed net profits as defined for that year combined with retained net
profits for the two preceding years less any required transfers to surplus. Under this formula, the amount available for payment of
dividends in 2020 is $9.9 million plus 2020 profits retained up to the date of the dividend declaration.

For the convenience of shareholders, the Company has established a plan whereby shareholders may have their dividends
automatically reinvested in the common shares of the Company. Participation in the plan is completely voluntary and shareholders
may withdraw at any time.

Shareholder and General Inquiries Transfer Agent

Cortland Bancorp American Stock Transfer & Trust Company, LLC
194 West Main Street 6201 15" Avenue

Cortland, Ohio 44410 Brooklyn, NY 11219

(330) 637-8040 (888) 509-4619

Attention: Deborah L. Eazor
Vice President
DEazor@cortlandbank.com

Please contact our transfer agent directly for assistance in changing your address, elimination of duplicate mailings, transferring shares
or replacing lost, stolen or destroyed share certificates. Other questions regarding your status as a shareholder of the Company may be
addressed to the Company as indicated above.

The following table shows information relating to the repurchase of shares of the Company’s common stock during the quarter ended
December 31, 2019:

Total Number of

Shares Maximum
Purchased Number of
as Part of Shares That May
Total Publicly Yet Be
Number of Announced Purchased Under
Shares Average Price Plans or the Plans or
Purchased Paid Per Share Programs Programs*
OCLODET ..o — 93 — — 300,000
NOVEMDET ..o 4,000 2225 4,000 296,000
December ......c.cccveeverenenicnencncnins 50,000 22.50 50,000 246,000
Total ..o 54,000 22.48 54,000 —
* On December 18, 2018, the Company’s Board of Directors approved a program which allowed the Company to repurchase up

to 300,000 shares, or approximately 6.9% of the 4,349,624 outstanding shares of common stock at December 18, 2018. This
program terminated on December 31, 2019. The Company purchased 54,000 shares under this program. On December 17, 2019,
the Company’s Board of Directors approved a new program which allows the Company to repurchase up to 200,000 shares, or
approximately 4.6% of the 4,323,822 outstanding shares of common stock at December 17, 2019. This program will terminate
on December 31, 2020, or upon purchase of 200,000 shares if earlier or at any time without prior notice.

The Company did not sell any of its shares without registration during 2019, 2018 or 2017.
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Item 6. Selected Financial Data

(In thousands of dollars, except for ratios and per share amounts)

Years Ended December 31,
SUMMARY OF OPERATIONS 2019 2018 2017 2016 2015
Total interest income $ 29,643 $ 27,749 $ 23,492 $ 22,555 $ 21,113
Total interest expense..... 5,554 4,383 3,190 2,918 2,607
Net interest income (NII).. 24,089 23,366 20,302 19,637 18,506
Provision for loan losses... 715 725 100 50 455
NII after loss provision 23,374 22,641 20,202 19,587 18,051
Investment security gains (losses), including impairment losses... (44) 21) 7 419 64
Mortgage banking gains 1,554 974 1,074 1,248 785
Other income 3,512 4,739 4,085 2,930 3,060
Total non-interest income..... 5,022 5,692 5,166 4,597 3,909
Total non-interest expenses 19,755 18,083 18,601 18,186 16,363
Income before tax expense .. 8,641 10,250 6,767 5,998 5,597
Federal income tax expense 1,359 1,415 2,417 1,127 1,219
NEEINCOMIC......oiiiiiiicc e $ 7,282 $ 8,835 $ 4,350 $ 4,871 $ 4,378
PER COMMON SHARE DATA (1)
Earnings per share, basic and diluted . $ 1.68 $ 2.03 $ 0.99 $ 1.11 $ 0.97
Cash dividends declared per share 0.50 0.49 0.39 0.28 0.24
BOOK VAIUC ... s 17.19 14.92 13.94 13.05 12.87
BALANCE SHEET DATA
Assets $ 737,162 $ 714,666 $ 711,101 $ 655,184 $ 612,443
Investment securities .. 138,966 139,504 162,422 179,219 162,035
Loans held for sale.. 4,890 1,040 2,780 4,554 4,033
518,716 514,392 487,490 419,768 394,254
Allowance for loan losses. 4,465 4,198 4,578 4,868 5,194
Deposits 618,381 604,419 585,851 539,850 496,404
Borrowings 25,922 30,206 48,678 43,202 44,499
Subordinated debt 5,155 5,155 5,155 5,155 5,155
Shareholders’ equity ... 74,338 64,918 61,630 57,670 56,684
AVERAGE BALANCES
$ 697,251 $ 672,506 $ 636915 $ 608,298 $ 568,897
139,824 148,938 168,654 166,690 166,155
489,192 471,600 412,450 385,667 356,105
Loans held for sale.. 3,778 1,927 2,801 4,506 2,504
Deposits 584,138 559,921 527,653 496,917 454,920
Borrowings 24,279 35,866 33,777 36,292 43,761
Subordinated debt 5,155 5,155 5,155 5,155 5,155
ShArehOlderS” @QUILY ........cuvuiueiiiieieiiiciei ettt 70,587 61,520 59,998 58,923 56,625
ASSET QUALITY RATIOS
Loan charge-offs $ (554) $ (1,338) 8§ (840) $ 614) $ (723)
Recoveries on loans 106 233 450 238 260
Net charge-offs $ (448) $ (1,105) $ (390) $ 376) $ (463)
Net charge-offs as a percentage of average total loans . 0.09% 0.23% 0.09% 0.10% 0.13%
Loans 30+ days delinquent as a percentage of total loans 0.44 % 0.41% 0.24% 1.04% 1.80%
Nonperforming loans $ 8,545 $ 10,140 $ 5,114 $ 8,286 $ 11,542
Nonperforming securities . — — 895 825 778
Other real estate owned .... — — — — 61
Total NONPEITOITING ASSELS ....v.vvivveieeeeteisiietetsieeteteee sttt sse e sse s st bbb s sse s ssssesessssesaes $ 8,545 $ 10,140 $ 6,009 $ 9,111 $ 12,381
Allowance for loan losses as a percentage of non-performing 10ans ...........cccoceeeveeennereneenenes 52.25% 41.40% 89.52% 58.75% 45.00%
Nonperforming assets as a percentage of:
Total assets 1.16% 1.42% 0.85% 1.39% 2.02%
Equity plus allowance for loan losses... 10.84 14.67 9.08 14.57 20.01
THEE T CAPILAL. ... 10.94 13.78 8.78 13.88 19.99
FINANCIAL RATIOS
Return on average equity 10.32% 14.36% 7.25% 8.27% 7.73%
Return on average assets 1.04 1.31 0.68 0.80 0.77
Effective tax rate.. 15.73 13.80 35.72 18.79 21.78
Average equity-to-average asset ratio 10.12 9.15 9.42 9.69 9.95
Tangible equity ratio 10.98 10.72 10.77 10.46 10.62
Cash dividend payout ratio ... 29.76 24.14 39.39 25.23 24.74
Net interest margin 3.79 3.76 3.59 3.63 3.65
(1) Basic earnings per common share are based on weighted average shares outstanding. Diluted earnings per share is after consideration of common stock equivalent. Cash

dividends per common share are based on actual cash dividends declared. Book value per common share is based on shares outstanding at each period end.

For more information see Item 7, Management’s Discussion and Analysis of Financial Condition and Results of Operations and
Item 8, Financial Statements and Supplementary Data.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following schedules show average balances of interest-earning and noninterest-earning assets and liabilities, and shareholders’
equity for the years indicated. Also shown are the related amounts of interest earned or paid and the related average yields or interest

rates paid for the years indicated. The averages are based on daily balances.

Interest-earning assets:
Interest-earning deposits and other earning assets.......
Investment securities (Note 1, 2, 3):
TaXabIe .....eovireeieiieieicee e
Nontaxable
Total investment securities ...............c.cocoevevenninenenne
Loans (Note 1, 2, 3, 4)
Total interest-earning assets..............ccccecevereirennenns
Noninterest-earning assets:
Cash and due from banks..........cccceveverinireinnccnnienene
Premises and equipment ..
OthEr @SSELS ...c.eveveuieeiereireeieieteeeereete ettt
Total assets ...........ccoooiiiiiiiiiiiiecee

Interest-bearing liabilities:
Deposits:
Interest-bearing demand deposits .............cccevveuerenreneae

Total interest-bearing deposits..............cccccceovirinenne
Borrowings:
Securities sold under agreement to repurchase............
Subordinated debt ............ccooeirviiiiniiie
Federal Home Loan Bank advances - short term.........
Federal Home Loan Bank advances - long term.
Total DOrrowings ............cccocvvirieirinenieieereeeeeeene
Total interest-bearing liabilities......................cccccoe.

Noninterest-bearing liabilities:
Demand deposits.......coevveieirrerieerereeeeneiee e
Other liabilities....
Shareholders' equity .......ccceevvvererieienennne .
Total liabilities and shareholders' equity ....................
Net interest iNCOME......cc.evueirirerieiirereieieetereeeee e
Net interest rate spread (NOte 5)......ceeererueeenrieenennenne

Net interest margin (NOte 6).......c.ccceevvererirueeenrieenennenens

(Fully taxable equivalent basis in thousands of dollars)

2019 2018 2017
Average Interest Average Interest Average Interest
Balance  Earned Yield Balance  Earned Yield Balance  Earned Yield
Outstanding or Paid or Rate Outstanding or Paid or Rate Outstanding or Paid or Rate

14,122 8 299 2.12% $ 8,564 % 162 1.89% $ 8,608 $ 98 1.13%
78,745 1,905 2.42% 93,372 2,270 2.43% 101,768 2,229 2.19%
61,079 2,028 3.32% 55,566 1,851 3.33% 66,886 2,853 4.26%
139,824 3,933 2.81% 148,938 4,121 2.77% 168,654 5,082 3.01%
. 492,970 25,789 5.23% 473,527 23,830 5.03% 415,251 19,257 4.64%
646,916 $ 30,021 4.64% 631,029 $ 28,113 4.46% 592,573 $ 24,437 4.12%

7,569 7,277 7,804

10,366 9,089 9,193

32,400 25,111 27,345

697,251 $ 672,506 $ 636,915
197,196 $ 1,879 0.95% $ 197,856 $ 1,378 0.70% $ 168,536 $ 751 0.45%
110,473 102 0.09 % 112,508 97 0.09% 114,261 90 0.08%
141,080 2,862 2.03% 120,986 2,052 1.70% 128,251 1,730 1.35%
448,749 4,843 1.08% 431,350 3,527 0.82% 411,048 2,571 0.63%
1,493 5 0.33% 1,679 6 0.33% 2,018 7 0.33%
5,155 203 3.89% 5,155 189 3.61% 5,155 138 2.64%
4,786 129 2.70% 18,899 374 1.98% 16,917 175 1.03%
18,000 374 2.08% 15,288 287 1.88% 14,842 299 2.01%
29,434 711 2.42% 41,021 856 2.09% 38,932 619 1.59%
478,183 § 5,554 1.16% 472,371 § 4,383 0.93% 449,980 $ 3,190 0.71%

135,388 128,571 116,605

13,093 10,044 10,332

70,587 61,520 59,998

$ 697,251 $ 672,506 $ 636915

$ 24,467 $23,730 $21,247

3.48% 3.53% 3.41%
3.79% 3.76% 3.59%

Note 1 —Includes both taxable and tax-exempt securities and loans.

Note 2 — The amounts are presented on a fully taxable equivalent basis using the statutory rate of 21% in 2019 and 2018 and 34% in
2017, and have been adjusted to reflect the effect of disallowed interest expenses related to carrying tax-exempt assets. The tax
equivalent income adjustment for loans and investment securities was $6,000 and $372,000, respectively, for December 31,
2019; $7,000 and $357,000, respectively, for December 31, 2018; and $14,000 and $931,000, respectively, for December 31,

2017.

Note 3 — Average balance outstanding includes the average amount outstanding of all non-accrual investment securities and loans.

Investment securities consist of average total principal adjusted for amortization of premium and accretion of discount and

include both taxable and tax-exempt securities. Loans consist of average total loans, including loans held for sale, less average

unearned income.

Note 4 —Interest earned on loans includes net loan fees of $812,000 in 2019, $725,000 in 2018 and $443,000 in 2017.

Note 5 —Net interest rate spread represents the difference between the yield on earning assets and the rate paid on interest-bearing

liabilities.

Note 6 —Net interest margin is calculated by dividing the net interest income by total interest-earning assets.
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FINANCIAL REVIEW

The following is management’s discussion and analysis of the financial condition and results of operations of the Company. The
discussion should be read in conjunction with the Consolidated Financial Statements and related notes and summary financial
information included elsewhere in this annual report.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of 1995 provides a “safe harbor” for forward-looking statements. In addition to historical
information, certain information included in this discussion and other materials filed or to be filed by the Company with the SEC

(as well as information included in oral statements or other written statements made or to be made by the Company) may contain
forward-looking statements that involve risks and uncertainties. The words “believes,” “expects,” “may,” “will,” “should,” “projects,”
“contemplates,” “anticipates,” “forecasts,” “intends,” or similar terminology identify forward-looking statements. These statements

reflect management’s beliefs and assumptions, and are based on information currently available to management.

Economic circumstances, the Company’s operations and actual results could differ significantly from those discussed in any forward-
looking statements. Some of the factors that could cause or contribute to such differences are changes in the economy and interest
rates either nationally or in the Company’s market area, including the impact of the impairment of securities; political actions,
including failure of the United States Congress to raise the federal debt ceiling or the imposition of changes in the federal budget;
changes in customer preferences and consumer behavior; increased competitive pressures or changes in either the nature or
composition of competitors; changes in the legal and regulatory environment; changes in factors influencing liquidity, such as
expectations regarding the rate of inflation or deflation, currency exchange rates, and other factors influencing market volatility;
changes in assumptions underlying the establishment of reserves for possible loan losses, reserves for repurchase of mortgage loans
sold and other estimates; and risks associated with other global economic, political and financial factors.

While actual results may differ significantly from the results discussed in the forward-looking statements, the Company undertakes no
obligation to update publicly any forward-looking statement for any reason, even if new information becomes available.

Critical Accounting Policies and Estimates

The discussion and analysis of the Company’s financial condition and results of operation are based upon the Consolidated Financial
Statements, which have been prepared in accordance with U.S. Generally Accepted Accounting Principles (GAAP). The preparation
of these consolidated financial statements requires management to make estimates and judgments that affect the reported amounts of
assets and liabilities, revenues and expenses, and related disclosures of contingent assets and liabilities at the date of the Company’s
consolidated financial statements. Actual results may differ from these estimates under different assumptions or conditions.

Certain accounting policies involve significant judgments and assumptions by management which has a material impact on the
carrying value of certain assets and liabilities; management considers such accounting policies to be critical accounting policies. The
judgments and assumptions used by management are based on historical experience and other factors, which are believed to be
reasonable under the circumstances. Management has discussed the development and selection of these accounting estimates with the
Audit Committee.

Management believes the following are critical accounting policies that require the most significant judgments and estimates used in
the preparation of the Company’s consolidated financial statements.

26



Accounting for the Allowance for Loan Losses

The determination of the allowance for loan losses and the resulting amount of the provision for loan losses charged to operations
reflects management’s current judgment about the credit quality of the loan portfolio and takes into consideration changes in lending
policies and procedures, changes in economic and business conditions, changes in the nature and volume of the portfolio and, in the
terms of loans, changes in the experience, ability and depth of lending management, changes in the volume and severity of past due,
non-accrual and adversely classified or graded loans, changes in the quality of the loan review system, changes in the value of
underlying collateral for collateral-dependent loans, the existence and effect of any concentrations of credit and the effect of
competition, legal and regulatory requirements and other external factors. The nature of the process by which we determine the
appropriate allowance for loan losses requires the exercise of considerable judgment. While management utilizes its best judgment and
information available, the ultimate adequacy of the allowance is dependent upon a variety of factors beyond our control, including the
performance of the loan portfolio, the economy, changes in interest rates and the view of the regulatory authorities toward loan
classifications. The allowance is increased by the provision for loan losses and decreased by charge-offs when management believes
the uncollectibility of a loan is confirmed. Subsequent recoveries, if any, are credited to the allowance. A weakening of the economy
or other factors that adversely affect asset quality could result in an increase in the number of delinquencies, bankruptcies or defaults
and a higher level of non-performing assets, net charge offs, and provision for loan losses in future periods.

The Company’s allowance for loan losses methodology consists of three elements: specific valuation allowances based on probable
losses on specific loans; valuation allowances based on historical loan loss experience for similar loans with similar characteristics and
trends; and general valuation allowances based on general economic conditions and other qualitative risk factors both internal and
external to the Company. These elements support the basis for determining allocations between the various loan categories and the
overall adequacy of our allowance to provide for probable losses inherent in the loan portfolio.

With these methodologies, a general allowance is established for each loan type based on historical losses for each loan type in the
portfolio. Additionally, management allocates a specific allowance for “Impaired Credits,” which is based on current information and
events; it is probable the Company will not collect all amounts due according to the original contractual terms of the loan agreement.
The level of the general allowance is established to provide coverage for management’s estimate of the credit risk in the loan portfolio
by various loan segments not covered by the specific allowance. Additional information regarding allowance for credit losses can be
found in Item 8, Note 3 to the Consolidated Financial Statements and elsewhere in this Management’s Discussion and Analysis.

Investment Securities and Impairment

The classification and accounting for investment securities is discussed in detail in Item 8, Notes 1 and 2 of the Consolidated Financial
Statements. Investment securities must be classified as held-to-maturity, available-for-sale, or trading. The appropriate classification is
based partially on our ability to hold the securities to maturity and largely on management’s intentions, if any, with respect to either
holding or selling the securities. The classification of investment securities is significant since it directly impacts the accounting for
unrealized gains and losses on securities. Unrealized gains and losses on trading securities, if any, flow directly through earnings
during the periods in which they arise, whereas available-for-sale securities are recorded as a separate component of shareholders’
equity (accumulated other comprehensive income or loss) and do not affect earnings until realized. The fair values of our investment
securities are generally determined by reference to quoted market prices and reliable independent sources. At each reporting date, the
Company assesses whether there is an “other-than-temporary” impairment to the Company’s investment securities. Such impairment
must be recognized in current earnings rather than in other comprehensive income (loss).

The Company reviews investment debt securities on an ongoing basis for the presence of other-than-temporary impairment (OTTI)
with formal reviews performed quarterly. OTTI losses on individual investment securities are recognized in accordance with FASB
ASC topic 320, Investments — Debt and Equity Securities. The purpose of this ASC is to provide greater clarity to investors about the
credit and noncredit component of an OTTI event and to communicate more effectively when an OTTI event has occurred. This ASC
amends the OTTI guidance in GAAP for debt securities, improves the presentation and disclosure of OTTI on investment securities
and changes the calculation of the OTTI recognized in earnings in the financial statements. This ASC does not amend existing
recognition and measurement guidance related to OTTI of equity securities.

For debt securities, ASC topic 320 requires an entity to assess whether it has the intent to sell the debt security or it is more-likely-
than-not that it will be required to sell the debt security before its anticipated recovery. If either of these conditions is met, an OTTI on
the security must be recognized.

In instances in which a determination is made that a credit loss (defined as the difference between the present value of the cash flows
expected to be collected and the amortized cost basis) exists but the entity does not intend to sell the debt security and it is not more-
likely-than-not that the entity will be required to sell the debt security before the anticipated recovery of its remaining amortized cost
basis (i.e., the amortized cost basis less any current-period credit loss), ASC topic 320 changes the presentation and amount of the
OTTI recognized in the income statement.
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In these instances, the impairment is separated into the amount of the total impairment related to the credit loss and the amount of the
total impairment related to all other factors. The amount of the total other-than-temporary impairment related to the credit loss is
recognized in earnings. The amount of the total impairment related to all other factors is recognized in other comprehensive income
(loss). The total OTTI is presented in the income statement with an offset for the amount of the total OTTI that is recognized in other
comprehensive income (loss). In determining the amount of impairment related to credit loss, the Company uses a third party
discounted cash flow model, several inputs for which require estimation and judgment. Among these inputs are projected deferral and
default rates and estimated recovery rates. Realization of events different than that projected could result in a large variance in the
values of the securities.

Additional information regarding investment securities can be found in Item 8, Notes 2 and 11 to the Consolidated Financial
Statements and elsewhere in this Management’s Discussion and Analysis.

Income Taxes

The provision for income taxes is based on income reported for financial statement purposes and differs from the amount of taxes
currently payable, since certain income and expense items are reported for financial statement purposes in different periods than those
for tax reporting purposes. Accrued taxes represent the net estimated amount due or to be received from taxing authorities. In
estimating accrued taxes, the Company assesses the relative merits and risks of the appropriate tax treatment of transactions taking
into account statutory, judicial and regulatory guidance in the context of the Company’s tax position.

The Company accounts for income taxes using the asset and liability approach, the objective of which is to establish deferred tax
assets and liabilities for the temporary differences between the financial reporting basis and tax basis of our assets and liabilities at
enacted tax rates expected to be in effect when such amounts are realized or settled. The Company conducts periodic assessments of
deferred tax assets, including net operating loss carryforwards, to determine if it is more-likely-than-not that they will be realized. In
making these assessments, the Company considers taxable income in prior periods, projected future taxable income, potential tax
planning strategies and projected future reversals of deferred tax items. These assessments involve a certain degree of subjectivity
which may change significantly depending on the related circumstances.

CORPORATE PROFILE

The Company, with total assets of approximately $737 million at December 31, 2019, is a bank holding company headquartered in
Cortland, Ohio whose principle activity is to manage, supervise and otherwise serve as a source of strength to the Bank.

Cortland Bank is a state-chartered bank engaged in commercial and retail banking services. The Bank offers a full range of financial
services to its local communities with an ongoing strategic focus on commercial banking relationships.

The Bank’s results of operations depend primarily on net interest income, which, in part, is a direct result of the market interest rate
environment. Net interest income is the difference between the interest income earned on interest-earning assets and the interest paid
on interest-bearing liabilities. Net interest income is affected by the shape of the market yield curve, the repricing of interest-earning
assets and interest-bearing liabilities and the prepayment rate of mortgage-related assets. Results of operations may be affected
significantly by general and local economic conditions, particularly those with respect to changes in market interest rates, credit
quality, governmental policies and actions of regulatory authority.

2019 OVERVIEW

In 2019, the Company’s net income was $7.3 million compared to $8.8 million in 2018, the primary difference being a $1.55 million
gain on life insurance proceeds from the death of a former executive. Amid rigorous regulatory standards and an uncertain economy,
the Company continues to follow its core strategic direction. Operating results reflect its commitment to growing loans and deposits in
the markets in which it operates and in producing consistent positive earnings.

Highlights of 2019 financial results:

e  Net income of $7.23 million, or $1.68 per share for 2019. This compares to net profits of $7.32 million, or $1.68 per share, in
the previous year as stated on a normalized basis, after adjusting for non-recurring items, including $51,000 and $1.55
million gains on life insurance proceeds received on life insurance policies upon the death of former directors or officers that
exceeded the cash value of the policies.

e The Company's net interest margin for the year ended December 31, 2019 improved to 3.79% versus 3.76% for the same
period last year despite three rate cuts enacted by the Federal Open Market Committee in 2019.

e  The return on average asset ratio for the Company was 1.04% for the year compared to 1.31% for the same period in 2018.
Likewise, the return on average equity ratio for the Company was 10.32% for the year compared to 14.36% for the same
period in 2018. Ratios in 2018 are unadjusted for the $1.55 million life insurance gain.

28



e The efficiency ratio for the Company was 67.01% for the year versus 64.82% for 2018.

e Non-interest expenses of $19.8 million for the full year represent a 9.2% increase over the $18.1 million reported for 2018.
The increase in expenses is a result of onboarding costs relating to the NASDAQ listing, increased equity awards and new
branch initiatives.

e A quarterly cash dividend of $0.14 per share was payable on March 2, 2020 to shareholders of record on February 10, 2020, a
17% increase over the previous $0.12 per share. In addition, a special cash dividend of $0.05 per share was payable
concurrently, reflecting the consistent earnings performance.

e The effective tax rate was 15.7% compared to 13.8% for 2019 and 2018, respectively. The tax-free life insurance gain in
2018 significantly reduced the effective rate. Further reductions in the 21% statutory rate are realized by the Company as a
result of tax-free investment income.

In the midst of earnings pressures brought on by economic instability, interest rate compression and increased competition, the
Company devoted substantial attention in the three years 2017-2019 to profit improvement measures and balance sheet positioning.
The Company’s management team continues to focus on measures designed to maintain capital and to provide for adequate liquidity
for lending and business development purposes. New strategies are being pursued to improve market penetration and product
expansion, with the objective of increasing both the interest income and non-interest income revenue base.

Total sharcholders’ equity at December 31, 2019 was $74.3 million, representing a ratio of equity capital to total assets of 10.1%. In
comparison, total shareholders’ equity was $64.9 million at December 31, 2018, representing a ratio of equity capital to total assets of
9.1%. A component of shareholders’ equity is accumulated other comprehensive income (loss), which includes the net after-tax
impact of unrealized gains or losses on investment securities classified as available-for-sale. Net unrealized gains on available-for-sale
investment securities, net of tax, were $1.1 million at December 31, 2019, compared with net unrealized losses, net of tax, of $3.7
million at December 31, 2018. Such unrealized gains or losses represent the difference, net of applicable income tax effect, between
the estimated fair value and amortized cost of investment securities classified as available-for-sale and is driven by market interest
rates. The $4.8 million increase in securities valuation is a result of the decline in interest rates during 2019.

Return on average equity was 10.32% in 2019, compared to 14.36% in 2018, while return on average assets measured 1.04% in 2019
and 1.31% in 2018. Adjusted for nonrecurring items, the return on average assets and return on average equity in 2018 were 1.08%
and 11.84%. Book value per share increased by $2.27 to $17.19 at December 31, 2019 from $14.92 at December 31, 2018. The price
of the Company’s common shares traded in a range between a low of $20.10 and a high of $28.68, closing the year at $21.81 per
share.

The Company continues to maintain capital sufficient to be deemed well capitalized under all regulatory measures. In the current
regulatory environment, regulatory oversight bodies expect banks to maintain ratios above the statutory levels as a margin of safety.

CERTAIN NON-GAAP MEASURES

Certain financial information has been determined by methods other than GAAP. Specifically, certain financial measures are based on
core earnings rather than net income. Core earnings exclude income, expense, gains and losses that either are not reflective of ongoing
operations or that are not expected to reoccur with any regularity or reoccur with a high degree of uncertainty and volatility. Such
information may be useful to both investors and management and can aid them in understanding the Company’s current performance
trends and financial condition. Core earnings are a supplemental tool for analysis and not a substitute for GAAP net income.
Reconciliation from GAAP net income to the non-GAAP measure of core earnings is referenced as part of management’s discussion
and analysis of quarterly and year-to-date financial results of operations.

Core earnings, which exclude non-recurring items, were $7.2 million in 2019, $7.3 million in 2018 and $4.7 million in 2017. Core
earnings per share were $1.67 in 2019, $1.68 in 2018 and $1.07 in 2017.
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The following is a reconciliation between core earnings and earnings under GAAP:

(Amounts in thousands, except per share data)
Years Ended December 31,

2019 2018 2017

GAAP EAIMINES .....ovevvevieieeeeteeeeeeeetetee ettt ettt s et ess s st etessesesessanasenas $ 7,282 § 8835 § 4,350
Gains recognized on Bank Owned Life Insurance policy (tax free)*................... (51) (1,548) (898)
Change in COrporate taX TALE ..........cceecveeererirerirtinreneneetereeeeeeee et sie s seensenee — — 1,246
Recognition (reversal) of deferred tax valuation allowance...........ccccecceverenuennene — 28 —
COTE CAITHNES ....vvieveviveeiireeeeteiee ettt ete e e et ete s te et eteeseseebesssbeseebessebeseesessesessesessens $ 7231  $ 7315  $ 4,698
GAAP €arnings Per Share..........c.ccveveieieieieiiieeereceee ettt $ 1.68 § 203 § 0.99
Gains recognized on Bank Owned Life Insurance policy (tax free)*................... (0.01) (0.36) (0.20)
Change in COTPOTate taX TALE ......c.ccveeeerreeieireeiesteeresreeseeteeseeseesseeseesseessesseessesees — — 0.28
Recognition (reversal) of deferred tax valuation allowance..............ccocevevueennnnen. — 0.01 —
COore €arnings PEr SNATE........cccvierieeieeie ettt sreesaeesbeesenesnseenes $ 1.67 § 1.68 § 1.07
* This is the amount of proceeds received on life insurance policies upon the death of former directors or officers that exceeded

the cash value of the policies.

BALANCE SHEET COMPOSITION

The following table illustrates, during the years presented, the mix of the Company’s funding sources and the assets in which those
funds are invested as a percentage of the Company’s average total assets at December 31 for the periods indicated. Average assets
totaled $697.3 million in 2019 compared to $672.5 million in 2018 and $636.9 million in 2017.

December 31,

2019 2018 2017
Sources of Funds:
Deposits:
NON-INLEIEst DEATTNE ....euveeviiiiiiieiiieieriiee et 19.4% 19.1% 18.3%
INtEIESt DEATING ...cuveeeieniieiieiieiiecete e 64.4 64.1 64.6
Long-term debt and other borrowings ..........cccceeeveeeninieneene e 3.5 53 53
Subordinated debt ..........ccooiiiiiiiii e 0.7 0.8 0.8
Other non-interest bearing liabilities ...........ccooceeverieiiniiniiniee e 1.9 L.5 1.6
Shareholders' @QUILY .......cceveiriiiieee e 10.1 9.2 94
TOLALL ..ttt ettt n et neenens 100.0% 100.0% 100.0%
Uses of Funds:
Loans, including loans held for sale ..........cccooveveniecienieenieeeee e 70.7% 70.4% 65.2%
INVEStMENT SECUTTHIES .....evveuteireiieieetieierie ettt ettt ettt s 20.1 222 26.5
Interest-earning deposits and other earning assets...........occoeveveereereervennennnnn 2.0 1.3 1.4
Bank-owned life INSUTANCE .......c.ccceviririiririnieneneeeeeeeee e e 2.3 2.4 2.7
Partnerships and other INVeStMENts...........ccecveviecieniecienieieseee e 1.8 1.6 1.4
Other NON-INterest Carning aSSELS ......c.vvververrverreerierrieiesrieeeseeeeseesseseessesses 3.1 2.1 2.8
TOtALL et 100.0% 100.0% 100.0%

Deposits continue to be the Company’s primary source of funding. During 2019, the relative mix of deposits has remained steady with
interest-bearing being the main source. Average non-interest bearing deposits totaled 23.2% of total average deposits in 2019,
compared to 23.0% in 2018 and 22.1% in 2017. Additional information regarding deposits can be found in Item 8, Note 5 to the
Consolidated Financial Statements and elsewhere in this Management’s Discussion and Analysis.

The Company primarily invests funds in loans and securities. Loans continue to be the focus of the Company’s asset allocation.
Average securities decreased $9.1 million, or 6.1%, to $139.8 million during 2019 from $148.9 million in 2018, while average loans
increased by $19.4 million, or 4.1%, to $493.0 million during 2019 from $473.5 million in 2018.
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ASSET QUALITY

The Company’s management regularly monitors and evaluates trends in asset quality. Loan review practices and procedures require
detailed monthly analysis of delinquencies, nonperforming assets and other sensitive credits. Loans are moved to non-accrual status
once they reach 90 days past due or when analysis of a borrower’s creditworthiness indicates the collection of interest and principal is
in doubt. Nonperforming loans include loans in non-accrual status, restructured loans and real estate acquired in satisfaction of debts
previously contracted.

Additionally, as part of the Company’s loan review process, management routinely evaluates risks which could potentially affect the
ability to collect loan balances in their entirety. Reviews of individual credits, aggregate account relationships or any concentration of
credits in particular industries are subject to a detailed loan review.

Gross income that would have been recorded in 2019 on these nonperforming loans, had they been in compliance with their original
terms, was $544,000. Interest income that actually was included in income on these loans amounted to $381,000. In addition to
nonperforming loans, nonperforming assets include nonperforming investment securities. At December 31, 2017, there were two
investments classified as nonperforming and both of these investments were sold in June 2018. Gross income that would have been
recorded in the first six months of 2018 on nonperforming investments, had they been in compliance with their original terms, was
$21,000. Interest income that actually was included in income on these investments during this period amounted to $25,000, a higher
amount due to interest collected upon sale. There are no accruing loans which are contractually past due 90 days or more as to
principal or interest payments.

The following table depicts the trend in these potentially problematic asset categories:

(Amounts in thousands)
December 31,

2019 2018 2017 2016 2015

Non-accrual loans:

COMMETCIAL ..o $ 1,152  $ 1,291  $ — — 3 1,196

Commercial real estate .............ccevveeeeieeeecieeeeeeeenne. 566 512 506 1,458 2,176

Residential real estate .............ocoveeeevieeeeieeeeieeeecieen, 469 310 247 1,265 1,252

Consumer - home equity........ccceovereeiereesieneenereene. 147 120 129 55 262

Consumer - Other .........cccoocieriiecieiiecceee e, — — — — —

Total non-accrual 10ans..........ccccveeveeereeiieenieennnean, 2,334 2,233 882 2,778 4,886
Investment SECUTItICS ......ccevvereereeiereieieeeeeie e — — 895 825 778
Other real estate oWned.........occeeveerierverieeienieeieeeene — — — — 61
Troubled debt restructured loans..........c..ccoevveeeennenenee.. 6,211 7,907 4,232 5,508 6,656
Nonperforming assets ...........coceeveveveereererereeeseeennas $ 8545 § 10,140 $ 6,009 § 9111 §$ 12,381

Loans past due greater than 30 days

OF ON NONACCTUAL ....oovviieiiiiiiiciceeeeeeeeee e $ 2,593 $ 2,493 § 1,409 § 4,533 § 7,242

December 31,
2019 2018 2017 2016 2015

Non-accrual loans as a percentage of total loans............. 0.45% 0.43% 0.18% 0.66% 1.24%
Nonperforming assets as a percentage of total assets....... 1.16% 1.42% 0.85% 1.39% 2.02%
Nonperforming assets as a percentage of equity capital

plus allowance for loan 10SSes.........ccccocevivverinincnennns 10.84% 14.67% 9.08% 14.57% 20.01%

As of December 31, 2019, there were $7.0 million in loans not included in this table where known information about borrowers’
possible credit problems caused management to have some doubts as to the ability of these borrowers to comply with present loan
payment terms and which may result in disclosure of such loans in this table.

Loans accounted for on a non-accrual basis ranged from a high of $4.9 million in 2015 to a low of $882,000 in 2017. Non-accrual
loans in 2019 of $2.3 million is slightly lower than the average of the past five years, which is $2.6 million. In 2015, non-accrual loans
were mainly impacted by loans to one related group in both the commercial and commercial real estate categories, which were
resolved favorably in 2016. In 2015 to 2016, non-accrual loans were impacted by one residential real estate loan for $1.0 million
which paid off in 2017. The total of all loans past due more than 30 days or on non-accrual ranged from a low of $1.4 million in 2017
to a high of $7.2 million in 2015. Loans charged-off, net of recoveries, was $448,000 in 2019, compared to $ 1.1 million in 2018,
$390,000 for 2017, $376,000 for 2016, and $463,000 for 2015. The resulting ratios do not indicate any trends of concern from
management’s perspective.
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Troubled-debt restructured loans are loans that have been modified when economic concessions have been granted to borrowers who
have experienced or are expected to experience financial difficulties. In 2018, there were $4.2 million in new troubled debt
restructurings. In 2015, there were $3.2 million in new troubled debt restructurings. There were none added in 2019, 2017 or 2016.

Past due loans, potential problem loans, as well as loans on non-accrual have all been stable, helping to require a provision of $715,000 in
2019, and $725,000 in 2018 which is lower than the net charge-off of $1.1 million (of which previously had a specific reserve of
$625,000). In 2017 and 2016, the provision for loan losses was $100,000 and $50,000, respectively, aided by large recoveries.
Additional information regarding loans can be found in Item 8, Note 3 to the Consolidated Financial Statements and elsewhere in this
Management’s Discussion and Analysis.

At December 31, 2017, there was $895,000 of the Company’s holdings in trust preferred securities considered to be in non-accrual
status. The quarterly interest payments for both of its investments in trust preferred securities had been placed in “payment in kind”
status. Payment in kind status results in a temporary delay in the payment of interest. As a result of a delay in the collection of the
interest payments, management placed these securities in non-accrual status. They were sold in 2018.

RESULTS OF OPERATIONS
(Amounts in thousands)
December 31,
2019 2018 2017

NEL INLETESE TNCOMIE. ... evveieeeeieeeeieeceeeee ettt e eeteee e et e e et e e e eeeeaeeeeenaeeesnneeseteeesnsneesnnnees $ 24,089 $ 23,366 $ 20,302
Tax equivalent income adjustment for investment SECUrities ............ccoevvevvereenenenn 372 357 931
Tax equivalent income adjustment for 10ans............cccoeevevvieierieveeneeieseeee e 6 7 14
Net interest income on a fully taxable equivalent basis..........ccccceveeeiieieriieeennnne. $ 24,467 $ 23,730 $ 21,247
Interest and dividends on investment SECUITtIES.........ceevuvereveereeerieriieereeeieeeveeieea $ 3,561 $ 3,764 $ 4,151
Tax equivalent income adjustment for investment SECUTIties .......c..ccceererereruenenn 372 357 931
Investment securities income on a fully taxable equivalent basis.............ccccceeveneee. $ 3,933 $ 4,121 $ 5,082
Interest and fees 0N 10ANS .........coviiiiiiiiiiicie et $ 25,783 $ 23,823 $ 19,243
Tax equivalent income adjustment for 10ans............ccceeovevinieniniininicnceceeee 6 7 14
Loan income on a fully taxable equivalent basis .............cccceveeirirrereiesierereeeennens $ 25,789  $ 23830 $ 19,257

Analysis of Net Interest Income - Years Ended December 31, 2019 and 2018

Net interest income, the principal source of the Company’s earnings, is the amount by which interest and fees generated by interest-
earning assets, primarily loans and investment securities, exceed the interest cost of deposits and borrowed funds. On a fully taxable
equivalent basis, net interest income measured $24.5 million for 2019 and $23.7 million for 2018. The resulting net interest margin
was 3.79% for 2019 and 3.76% for 2018.

The increase in interest income, on a fully taxable equivalent basis, of $1.9 million is the product of a 2.5% year-over-year increase in
average earning assets along with a 18 basis point increase in yield. The increase in interest expense of $1.2 million was a product of a
23 basis point increase in rates paid and a 1.2% increase in average interest-bearing liabilities. The net result was a 3.1% increase in
net interest income on a fully taxable equivalent basis, and a 3 basis point increase in the Company’s net interest margin on a growing
asset base with a different mix.

On a fully taxable equivalent basis, income on investment securities decreased by $188,000, or 4.6%. The average invested balances
in these securities decreased by $9.1 million, or 6.1%, from the levels of a year ago. The decrease in the average balance of investment
securities was accompanied by a 4 basis point increase in the tax equivalent yield of the portfolio. The Company will continue
attempting to redeploy liquidity into loans which generate greater yields than securities, thus sacrificing securities balances when
beneficial. Additional information regarding investment securities can be found in Item 8, Notes 2 and 11 to the Consolidated
Financial Statements and elsewhere in this Management’s Discussion and Analysis.

On a fully taxable equivalent basis, income on loans increased by $2.0 million, or 8.2%, for 2019 compared to the same period in 2018.
A $19.4 million increase in the average balance of the loan portfolio, or 4.1%, was accompanied by a 20 basis point increase in the
portfolio’s tax equivalent yield. The four rate increases in 2018 by the Federal Open Market Committee (FOMC) aggregating to 100
basis points was tempered with three rate reductions in the latter part of 2019. Coupled with strong competition for good credits, there
is continued downward pressure on offering rates. The commercial loan portfolio housed the majority of the net increase in balances.
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Additional information regarding loans can be found in Item 8, Note 3 to the Consolidated Financial Statements and elsewhere in this
Management’s Discussion and Analysis.

Other interest income increased by $137,000, or 84.6%, from the same period a year ago. The average balance of interest-earning
deposits increased by $5.6 million, or 64.9%. The yield increased by 23 basis points from 2018 to 2019, reflecting the aggregate net
increases in the federal funds rate. Management intends to remain fully invested, minimizing on-balance sheet liquidity.

Average interest-bearing demand deposits and money market accounts decreased by $660,000, or 0.3%, while average savings
balances decreased by $2.0 million, or 1.8%. The average rate paid on interest-bearing demand deposits and money market accounts
increased 25 basis points from 2018 to 2019 to 0.95%, reflecting the promotional specials offered during the year. The average rate
paid on savings accounts was 0.09% for both 2019 and 2018. The average balance of time deposit products increased by $20.1
million, or 16.6%, as the average rate paid increased by 33 basis points, from 1.70% to 2.03%. The current low-rate environment
offers little opportunity for time deposit customers, except for periodic special rates offered on a limited basis. Time deposits also
include wholesale funds, generally brokered deposits, obtained at generally higher rates than in-market accounts. Brokered deposits
are one of several borrowing sources, primarily used when rates therein are beneficial versus other sources. Additional information
regarding deposits can be found in Item 8, Note 5 to the Consolidated Financial Statements and elsewhere in this Management’s
Discussion and Analysis.

Average borrowings and subordinated debt decreased by $11.6 million while the average rate paid on borrowings increased by 33
basis points. As lower cost short-term borrowings matured, the longer-term borrowings at higher rates remained. Management
continues to utilize short-term borrowings to bridge liquidity gaps, along with wholesale deposit alternatives. With the possibility of
continued rate reductions by the FOMC, wholesale and borrowing rates can reprice lower, while deposit rates may show modest
decline. Additional information regarding FHLB Advances and Other Borrowings and Subordinated Debt can be found in Item 8,
Notes 6 and 7 to the Consolidated Financial Statements and elsewhere in this Management’s Discussion and Analysis.

Analysis of Net Interest Income - Years Ended December 31, 2018 and 2017

Net interest income, the principal source of the Company’s earnings, is the amount by which interest and fees generated by interest-
earning assets, primarily loans and investment securities, exceed the interest cost of deposits and borrowed funds. On a fully taxable
equivalent basis, net interest income measured $23.7 million for 2018 and $21.2 million for 2017. The resulting net interest margin
was 3.76% for 2018 and 3.59% for 2017.

The increase in interest income, on a fully taxable equivalent basis, of $3.7 million was the product of a 6.5% year-over-year increase
in average earning assets along with a 34 basis point increase in yield. The increase in interest expense of $1.2 million was a product
of a 22 basis point increase in rates paid and a 5.0% increase in average interest-bearing liabilities. The net result was a 11.7% increase
in net interest income on a fully taxable equivalent basis, and a 17 basis point increase in the Company’s net interest margin on a
growing asset base with a different mix. The key driver to the margin expansion was the loan rate increases exceeding the deposit rate
increases by 20 basis points.

On a fully taxable equivalent basis, income on investment securities decreased by $961,000, or 18.9%. The average invested balances
in these securities decreased by $19.7 million, or 11.7%, from the levels of a year ago. The decrease in the average balance of
investment securities was accompanied by a 24 basis point decrease in the tax equivalent yield of the portfolio. The Company
continued attempting to redeploy liquidity into loans which generate greater yields than securities, thus sacrificing securities balances
when beneficial. The lower corporate tax rate effective in 2018 had a 22 basis point impact on the tax equivalent yield, otherwise
security yields were comparable among periods. Additional information regarding investment securities can be found in Item 8, Notes
2 and 11 to the Consolidated Financial Statements and elsewhere in this Management’s Discussion and Analysis.

On a fully taxable equivalent basis, income on loans increased by $4.6 million, or 23.7%, for 2018 compared to the same period in
2017. A $58.3 million increase in the average balance of the loan portfolio, or 14.0%, was accompanied by a 39 basis point increase in
the portfolio’s tax equivalent yield. Despite four rate increases by the Federal Reserve Open Market Committee, strong competition
for good credits kept pressure on offering rates. Higher than usual prepayment fees contributed 5 basis points to the loan yield. The
commercial loan portfolio housed the majority of the increase in balances. Additional information regarding loans can be found in
Item 8, Note 3 to the Consolidated Financial Statements and elsewhere in this Management’s Discussion and Analysis.

Other interest income increased by $64,000, or 65.3%, from the same period a year ago. The average balance of interest-earning

deposits decreased by $104,000, or 1.2%. The yield increased by 76 basis points from 2017 to 2018, reflecting increases in the federal
funds rate. Management intended to remain fully invested, minimizing on-balance sheet liquidity.
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Average interest-bearing demand deposits and money market accounts increased by $29.3 million, or 17.4%, while average savings
balances decreased by $1.8 million, or 1.5%. Total interest paid on interest-bearing demand deposits and money market accounts was
$1.4 million, a $627,000 increase from last year. The average rate paid increased 25 basis points from 2017 to 2018. Total interest
paid on savings accounts was $97,000, a $7,000 increase from last year. The average rate paid on savings accounts increased 1 basis
point from 2017 to 2018. The average balance of time deposit products decreased by $7.3 million, or 5.7%, as the average rate paid
increased by 35 basis points, from 1.35% to 1.70%. Interest expense increased on time deposits by $322,000 from the prior year. The
low-rate environment offered little opportunity for time deposit customers, except for periodic special rates offered on a limited basis.
Time deposits also include wholesale funds obtained at generally higher rates than in-market accounts. Additional information
regarding deposits can be found in Item 8, Note 5 to the Consolidated Financial Statements and elsewhere in this Management’s
Discussion and Analysis.

Average borrowings and subordinated debt increased by $2.1 million while the average rate paid on borrowings increased by 50 basis
points. Cost of borrowings continued to rise in tandem with the Federal funds rate, resulting in higher interest expense, despite
comparable borrowing levels. Management continued to utilize short-term borrowings to bridge liquidity gaps. Additional information
regarding FHLB Advances and Other Borrowings and Subordinated Debt can be found in Item 8, Notes 6 and 7 to the Consolidated
Financial Statements and elsewhere in this Management’s Discussion and Analysis.

The following table provides a detailed analysis of changes in net interest income on a tax equivalent basis, identifying that portion of
the change that is due to a change in the volume of average assets and liabilities outstanding versus that portion which is due to a
change in the average yields on earning assets and average rates on interest-bearing liabilities. Changes in interest due to both rate and
volume which cannot be segregated have been allocated to rate and volume changes in proportion to the relationship of the absolute
dollar amounts of the change in each.

(Amounts in thousands)

2019 Compared to 2018 2018 Compared to 2017
Volume Rate Total Volume Rate Total
Increase (decrease) in interest income:
Interest-earning deposits and other money markets.......... $ 116 $ 21 $ 137 $ (s 65 § 64
Investment securities:
TaXADIE ..ot (354) (11) 365) (193) 234 41
NONtAXADIE.......eoviieiriirierierieeeeee e 183 6) 177 (437) (565) (1,002)
LOANS .ttt 998 961 1,959 2,846 1,727 4,573
Total interest income change ...........cceceevvvevereeevennne. 943 965 1,908 2,215 1,461 3,676
Increase (decrease) in interest expense:
Interest-bearing demand deposits ...........ccceveeevereevennnns o) 506 501 148 479 627
Savings dePOSItS .....c.eveerverieriieieieeiereei et ?2) 7 5 (D) 8 7
TIME dEPOSILS....eveviieieieieieieieee e 37 439 810 (103) 425 322
Securities sold under agreements to repurchase............. a — 1) (1) — (D)
FHLB advances - short term...........ccccceeeveeveenveerieeneenne. (347) 102 (245) 23 176 199
FHLB advances - long term.........c.ccccvevveereenveerieennenne. 54 33 87 8 (20) (12)
Subordinated debt.........cccoieiiiiiiiinie — 14 14 — 51 51
Total interest expense change...........ccoceveeeeneeeeennenne. 70 1,101 1,171 74 1,119 1,193
Increase (decrease) in net interest income on a
taxable equivalent basis ...........cccoeverririerereiienennnn $ 873 § (136) $ 737 $ 2,141 3 342§ 2,483
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PROVISION FOR LOAN LOSSES, NON-INTEREST INCOME, NON-INTEREST EXPENSE & FEDERAL INCOME TAX

During 2019, 2018 and 2017, the amount charged to operations as a provision for loan losses was adjusted to account for charge-offs
against the allowance, as well as an increase in loan balances recorded in the portfolio, expected losses on specific problem loans and
several qualitative factors, including factors specific to the local economy and to industries operating in the local market. The Company
had allocated a portion of the allowance for a select few specific problem loans in 2019, 2018 and 2017, and has not experienced
significant deterioration in any loan type, including the residential real estate portfolios or the commercial loan portfolio, and accordingly
has not added any special provision for these loan types. Past due loans, potential problem loans, as well as loans on non-accrual have all
been stable, helping to require a provision of $715,000 in 2019 which is higher than the $448,000 net charge offs, providing allocation to
a specific reserve. A $725,000 provision was recorded in 2018 which is lower than the net charge-off of $1.1 million (of which
previously had a specific reserve of $625,000) and required a provision of only $100,000 in the 2017. In 2017, there was a favorable
ruling in a bankruptcy court surrounding the eventual sale of a business to which the Company lent funds, resulting in a large recovery of
amounts previously charged off. These recoveries displaced provisions throughout 2017. Provision expense levels are in recognition of
loan growth and a changing composition of the loan portfolio as the Company manages its balance sheet with a commercially-oriented
focus.

The following table provides a detailed analysis of non-interest income:

(Amounts in thousands)
December 31,

2019 2018 2017

Fees fOr CUSTOMET SEIVICES. ... .vviiiueiiiieeieeeiie ettt e e e enaee e S 2,312 $ 2,273 $ 2,241
Mortgage banking Gains, NEL ..........cceecveeeerrierieriieeerieeeesieeeesreseesreesesseesesseens 1,554 974 1,074
Earnings on bank-owned 1ife inSUrance ............cccocevvieeenieiienineeneeieseeneenens 392 1,869 1,203
Other real eState GAINS ......ccveecverieeieirieieeeereee ettt ete e e e ereesteseeesteessesbeessesreens — — 170
Other NON-INLETESt INCOMIE ......veieeeieeiiieeeciieeeeteeeetee et e e e et e e ete e e eeaaeeeeareaea 808 597 471
Non-interest income, excluding investment gains...........cccceeevereereneeniencennenne. 5,066 5,713 5,159
Investment securities available-for-sale (losses) gains, net..........cccceceeveeeenene (44) (21) 7

Total NON-TNEETEST INCOIMNE ....nveereeeeeeeeeeeeeeeee e eeeeeeeeeee et eeee et eeeeseeeeeseeeeeeneen $ 5,022 $ 5,692 $ 5,166

Total non-interest income, excluding investment gains, decreased by $647,000, or 11.3%, for 2019 compared to an increase of
$554,000, or 10.7%, for 2018. After gains on investment securities and impairment losses, non-interest income decreased by
$670,000, or 11.8%, in 2019 compared to an increase of $526,000, or 10.2%, in 2018.

Fees for customer services increased by $39,000, or 1.7%, in 2019, compared to an increase of $32,000, or 1.4%, in the prior year
driven by customer transactions on deposit accounts.

Mortgage banking gains totaled $1.6 million in 2019, $974,000 in 2018 and $1.1 million in 2017, reflective of the increase in margin
on loan sales.

Earnings on bank-owned life insurance decreased by $1.5 million in 2019 compared to an increase of $666,000 in 2018. Proceeds
received on policies upon the deaths of former executives exceeded the cash value of the policies by $51,000 in 2019 and $1.5 million
in 2018.

A gain of $170,000 was recognized on the sale of property that was recorded as other real estate owned in 2017 with none in 2019 or
2018.

Other sources of non-interest income increased by $211,000 in 2019 from the same period a year ago, and increased by $126,000 in
2018 from 2017. This latter income category is subject to fluctuation due to the non-recurring nature of some of the items.
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The following table provides a summary of non-interest expenses:

(Amounts in thousands)

December 31,
2019 2018 2017

Salaries and employee Benefits..........ocveivveivieirieirieiieeiieeeeeeee s $ 11,198 $ 10,260 $ 10,631
Net occupancy and EQUIPIMENL ..........ccueeeuereeriereerieeeeieeeeeeeeseeseeeeesseesesseesessees 2,400 2,232 2,331
State and 10CAl tAXES .......ccviieriiiiieiieeie ettt ettt et ebe et ene e 518 493 463
FDIC INSUTANCE ...ttt ettt ettt et eeve e steeeveeteeeabeesnneennes 63 176 199
ProfesSSional TEES .......cc.viiivviiiieieeceee et 1,093 879 786
Advertising and Marketing............cccevvieeierieciinieieeeeie e 388 322 478
Data Processing fEES ....c.ivviiriiiieriieieieeietiet ettt ettt ea e sreens 277 250 251
Other NON-INtEIESt EXPEISE ...e.vvevererereeierreerenreeseeseetesseeseseessesssessesssessenssessenns 3,818 3,471 3,462

Total NON-INLETESt EXPENSES .....vvivierieriirierireiteeteret ettt ere e ereereereereeveeaeerenas $ 19,755 $ 18,083 $ 18,601

Total non-interest expenses increased by $1.7 million, or 9.3%, in 2019. This compares to a decrease of $518,000, or 2.8%, in 2018.

During 2019, expenditures for salaries and employee benefits increased by $938,000, or 9.1%, and in 2018 decreased by $371,000, or
3.5%. The increase in 2019 is mainly due to an increase in equity compensation of $547,000 in connection with attaining the most
profitable year in the Company’s history in 2018, and the result of opening of a new branch in the first quarter of 2019. The decrease
in 2018 is mainly a result of a workforce realignment and a branch consolidation in latter 2017. Full-time equivalent employment
averaged 162 in 2019 compared to 159 in 2018 and 160 in 2017.

Salaries and employee benefits represent 56.7% of all non-interest expenses in 2019 and 2018 and 57.2% in 2017. The following table
details components of these increases and decreases.

Amounts (in thousands) Percentages
December 31, December 31,
2019 2018 2017 2019 2018 2017
Salaries .......oceeeeeieeieieeieeeee e $ 899 $ (361) $ 330 11.2% 4.3)% 4.1%
Employee benefits ..........cccovveeverrierennns 1 (39) 122 0.0 (1.5) 4.8
900 (400) 452 8.5 (3.6) 43
Deferred loan origination costs ............. 38 29 10 9.8 6.9 (2.3)
Total ..ooeeveeiiecieeeee e $ 938 $ 371) § 462 9.1% (3.5)% 4.5%

Salary expense per employee averaged $55,000 in 2019 and $50,000 in 2018 and $52,000 in 2017. Average earning assets per
employee measured approximately $4.2 million in 2019 and in 2018 and $4.1 million in 2017. Charges for insurance premiums paid
to the FDIC decreased from 2018 by $113,000. Because the Deposit Insurance Fund (DIF) reserve ratio exceeded a threshold amount,
the Bank was given a Small Bank Assessment credit against quarterly premiums. We anticipate using the remainder of the credits in
the first quarter of 2020. Deposits are insured by the FDIC up to a maximum amount, which is generally $250,000 per depositor
subject to aggregation rules. As an FDIC-insured institution, the Bank is required to pay deposit insurance premium assessments to the
FDIC. State and local taxes increased by $25,000 in 2019 or 5.1% compared to a $30,000 increase, or 6.5%, in 2018, reflecting the
growing shareholders’ equity on which the state tax is based. Professional fees increased by $214,000 or 24.4% from 2018, compared
to a $93,000 increase in 2018 from 2017. This is due in part to an increase in legal fees attributable to loan collection efforts. All other
categories of non-interest expenses increased $608,000, or 9.7%, in 2019 compared to a decrease of $247,000, or 3.8%, in 2018.
These expense categories are subject to fluctuation due to non-recurring items. The increase in expenses in 2019 is a result of the
NASDAQ listing, increased equity awards and new branch initiatives.

Income before federal income tax expense amounted to $8.6 million for 2019, compared to $10.3 million and $6.8 million for 2018
and 2017, respectively. The effective tax rate was 15.7% in 2019, 13.8% in 2018 and 35.7% in 2017, resulting in income tax expense
of $1.4 million in 2019 and 2018 and $2.4 million in 2017. The effective rate is affected by the current level of profitability and tax-
free components of the revenue stream. The lower rates in 2019 and 2018 are primarily affected by the change in corporate tax rate
from 34% to 21%. The gains on bank-owned life insurance mentioned previously were tax free and contributed to the lower effective
tax rate in both 2018 and 2017. The increase in the effective tax rate in 2017 was also a result of the Tax Act, which increased the
deferred tax charges by $1.2 million, or 18.4%.
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The effective federal income tax rate varies from the applicable U.S. statutory federal income tax rate of 21% for 2019 and 2018, and
34% for 2017 due to the following differences:

December 31,
2019 2018 2017

Provision at StAtULOTY TaL€.......cceevvirieriieierieeeerteeeiete et esreeeesteeeesreesaesaeesseseeessesaeas 21.00% 21.00% 34.00%
(Deduct) add tax effects of:

Earnings on bank-owned life insurance-net.............c.ccoevereeereneevieneenreeeennene (1.08) (3.93) (6.11)

Non-taxable INterest iNCOME .........ccveeeerieeiirrieieeteeeeeteeee e ere e esreeeeesreeesesreens 4.02) (3.11) (9.80)

Change N COrporate taX TALE .......ccvevveervereerreeierreeeesreeeesreereesreeseesseesneseeessesses — — 18.41

Low income housing taxX Credits .........ccievierierierieeierieeiesieeeeeieere e e e (1.81) (1.37) (2.21)

Deferred tax valuation (reversal) recOgnition .........cccceevueveeienieiencenienceee — 0.27 —

Non-deductible EXPENSES ......ccceieerierierieeieieeiere ettt naeees 1.64 0.94 1.43
Federal income tax effective 1ate ..........ocoierieiieiinieeee e 15.73% 13.80% 35.72%

Net income registered $7.3 million in 2019, $8.8 million in 2018 and $4.4 million in 2017, representing per share amounts of $1.68 in
2019, $2.03 in 2018 and $0.99 in 2017. Cash dividends of $0.50, $0.49 and $0.39 per share were paid to shareholders of record in
2019, 2018 and 2017, respectively.

The following table shows unaudited financial results by quarter:

(Amounts in thousands)

For the 2019 quarter ended: For the 2018 quarter ended:
Dec. 31 Sept. 30 June 30 Mar. 31 Dec. 31 Sept. 30 June 30 Mar. 31

Interest iNCOME ....c.vovveeveeeeeeeeeieeeeeeeeee e $ 7428 $7224 $7401 $ 7,590 $ 7489 $6962 $6,727 $6,571
INterest EXPenSe......ooveveveeeeeeeeeeeeeeeeeeeenees 1,387 1,402 1,399 1,366 1,236 1,148 1,020 979

Net interest iNCOME.........c.ccveeeevereerrreerennnn. 6,041 5,822 6,002 6,224 6,253 5,814 5,707 5,592
Loan 10Ss provision .........c.ceccecevvercrenereneennen 180 180 180 175 75 75 75 500
Investment securities (losses) gains, net ........ — — (44) — — — 41 20
Mortgage banking gains, nNet........c..cocceeuenne. 381 492 344 337 203 272 261 238
Other INCOME.......ccueveieieirininercrcsenceeaen 958 935 752 867 752 876 2,357 754
Other eXpenses .......c.cecveererereneneneneneneennes 4,903 4,761 5,339 4,752 4,643 4,529 4,585 4,326

Income before tax.......ccceceverenencnencnennns 2,297 2,308 1,535 2,501 2,490 2,358 3,624 1,778
Federal income tax expense .............cocvevennen. 393 363 207 396 466 386 322 241

NEt INCOME ..o $1904 $1945 $1,328 §2,105 $2,024 §$1972 $3302 § 1,537
Net income per Share..............coeevrvevereennnes $ 044 $ 045 S 030 $ 049 $ 047 § 046 $ 075 § 035
Nebtalsri‘sre“ income (fully tax-equivalent ¢ ¢ 147 §5027  $6086 $6307 $6339 $5900 $5793 § 5698
Net interest rate spread..........cocceceevererenennenn 345% 3.38% 348% 3.62% 3.68% 3.48% 3.52% 3.43%
Net interest margin..........cccceceeeeeeeeeeeeeennenes 3.74% 3.70% 3.80% 3.90% 395% 3.73% 3.74%  3.62%

ALLOWANCE FOR LOAN LOSSES

The allowance for loan losses is a reserve established through a provision for loan losses charged to expense, which represents
management’s best estimate of probable losses that have been incurred within the existing portfolio of loans. The allowance, with the
judgment of management, is necessary to reserve for estimated loan losses on risks inherent in the loan portfolio. Accordingly, the
methodology to establish the amount of the allowance is based on historical loss experience by type of credit and internal risk grade,
specific homogeneous risk pools, and specific loss allocations, with adjustments for current events and conditions. The Company’s
process for determining the appropriate level of the allowance for loan losses is designed to account for credit deterioration as it
occurs.

The Company’s allowance for loan loss methodology consists of three elements: (i) specific valuation allowances on probable losses
on specific loans; (ii) historical valuation allowances based on historical loan loss experience for similar loans with similar
characteristics and trends; and (iii) general valuation allowances based on general economic conditions and other qualitative risk
factors both internal and external to the Company.
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The allowances established for probable losses on specific loans are based on recurring analyses and evaluations of classified loans.
Loans are categorized into risk grade classifications based on an internal credit risk grading process that evaluates, among other things:
(1) the obligor’s ability to repay; (ii) the underlying collateral, if any; and (iii) the economic environment and industry in which the
borrower operates. The Bank currently divides the loan and lease portfolio into the following major categories: 1) Pooled Loans
(unclassified) with similar risk characteristics; 2) Substandard Loans (classified) defined as being inadequately protected by current
sound net worth, paying capacity of the borrower, or pledged collateral; 3) Special Mention (classified) defined as having potential
weaknesses that deserve management’s close attention. If left uncorrected, these potential weaknesses may, at some future date, result
in the deterioration of the repayment prospects for the credit or the Bank’s credit position; 4) Loss or doubtful loans (classified) have
all the weaknesses of the previous classifications, 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; and 5) Impaired Loans which
generally include non-accrual loans. Once a loan is assigned a risk grade of classified, the loan review officer assesses whether the
loan is to be evaluated for impairment based on the Company policy. A portion of the allowance for loan loss is specifically allocated
to those loans which are evaluated for impairment and determined to be impaired. Specific valuation allowances are determined by
analyzing the borrower’s ability to repay amounts owed, collateral deficiencies, the relative risk grade of the loan and economic
conditions affecting the borrower’s industry, among other things. If after review, the loan is not considered to be impaired, the loan is
included with a pool of similar loans that is assigned a valuation allowance calculated based on the historical loss experience and
qualitative factors of the pool type. The valuation allowance is calculated based on the historical loss experience of specific types of
classified loans. The Company calculates historical loss ratios for pools of loans with similar characteristics based on the proportion of
actual charge-offs experienced to the total population of loans in the pool. The historical loss ratios are updated quarterly based on
actual charge-off experience.

A general valuation allowance is established for pools of homogeneous loans based upon the product of the historical loss ratio
adjusted for qualitative factors and the total dollar amount of the loans in the pool. Specific qualitative factors considered by
management include trends in volume or terms, changes in lending policy levels and trends in charge-offs, classification and non-
accrual loans, concentrations of credit and local and national economic factors. The Company’s pools of similar loans include
similarly risk-graded groups of commercial loans, commercial real estate loans, residential real estate loans, home equity loans and
other consumer loans. Beginning at year-end 2017, due to their growing significance, the pools of commercial and commercial real
estate loans are also broken out further by industry sectors when analyzing the related pools. These industry sectors include non-
residential buildings; skilled nursing and nursing care; residential real estate lessors, agents and managers; hotel and motels and
trucking. Additional factors are used on pools of loans considered special mention; specifically, levels and trends in classification,
declining trends in financial performance, structure and lack of performance measures and migration from special mention to
substandard. For loans graded as substandard, a separate historical loss rate is calculated as a percent of charge-offs net of recoveries
to the balance of substandard loans, which results in a higher historical loss factor. This is also adjusted for the qualitative factors
discussed previously.

Loans identified as losses by management, internal loan review and/or bank examiners are charged off. Furthermore, consumer loan
accounts are charged off in accordance with regulatory requirements.

The Company maintains an allowance for losses on unfunded commercial lending commitments to provide for the risk of loss inherent
in these arrangements. The allowance is computed using a methodology similar to that used to determine the allowance for loan
losses. This allowance is reported as a liability on the consolidated balance sheets within other liabilities, while the corresponding
provision for these losses is recorded as a component of other non-interest expenses. At both December 31, 2019 and 2018, this
allowance was $84,000.

Portions of the allowance may be allocated for specific credits; however, the entire allowance is available for any credit that, in
management’s judgment, should be charged off. While management utilizes its best judgment and information available, the ultimate
adequacy of the allowance is dependent upon a variety of factors beyond the Company’s control, including the performance of the
Company’s loan portfolio, the economy, changes in interest rates and the view of the regulatory authorities toward loan classifications.

Although management believes the Company uses the best information available to make allowance for loan loss determinations,
future adjustments could be necessary if circumstances or economic conditions differ substantially from the assumptions used in
making our initial determinations. Increased levels of job loss and high unemployment, home foreclosures and business failures could
result in increased levels of nonperforming assets and charge-offs, increased loan loss provisions and reductions in income.
Additionally, as an integral part of their examination process, bank regulatory agencies periodically review our allowance for loan
losses. The banking agencies could require the recognition of additions to the allowance for loan loss based on their judgment of
information available to them at the time of their examination.

Current Expected Credit Loss Standard

As disclosed in Note 1 to the Consolidated Financial Statements, the adoption of ASC 326, which changes the impairment model for
most financial assets, was delayed for small reporting companies until fiscal years beginning after December 15, 2022. As a small
reporting company, the Company does not currently expect to early adopt the new standard. As the new standard is a significant
change in both philosophy and methodology, the Company has been formulating an approach to adoption. As recommended by
regulators for community banks, the Company has selected the Weighted Average Remaining Maturity (“WARM”) method.
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As the Company’s loss history is sporadic and statistically insignificant, peer group loss history will be incorporated into the model.
This is likely to produce an allowance greater than the Company’s current level. Near term economic forecasts at the time of adoption
are also likely to affect the level of the allowance. Pending further methodology refinement and nearer adoption, the Company cannot
assess the magnitude of the initial adoption.

The following is an analysis of changes in the allowance for loan losses for the period ended:

(Amounts in thousands)
December 31,

2019 2018 2017 2016 2015

Balance at beginning of YEar...........ccocevvirieveriririeieeieseeeeines $ 4,198 $ 4,578 $ 4,868 $ 5,194 $ 5,202
Loan losses:
COMMETCIAL ....vieeieeiiecieeee ettt seeeveeeeebeeeee s (231) (1,163) — — 470)
Commercial 1eal €State ........ccveevveevieerieeirerie e 40) — (654) (287) (84)
Residential real eState.......ccoecvverveeviierieeieeeie e (78) — (14) (35) 45)
Consumer - home qUILY .....cc.eeeerieeiererieneeereee e — — (26) (144) —
CONSUMET = OLhET ..cuvieeiieiiecii ettt e e be e (205) (175) (146) (148) (124)

TOtAL ..ot (554) (1,338) (840) (614) (723)
Recoveries on previous loan losses:
COMMETCIAL ....viiiiieiieiie ettt et et ebe e 28 — 388 117 134
Commercial 1eal eState .........c.eevveevieriiieieeeie e — 166 — 35 10
Residential real eState ..........cceeeeriieierieiereeie e — 3 5 2 37
Consumer - home qUILY .....cceeververiereieiereeie e 2 5 10 23 17
CONSUMET = OthET ...c.eouiiuiiiiiiiriinieerierteeeet e 76 59 47 61 62

TOtaAl .. 106 233 450 238 260
INEt 10AN LOSSES ...evvirereiieiietieieeie ettt sbe e naens (448) (1,105) (390) (376) (463)
Provision charged to Operations .............cceeveverercvenieeceeneeceennnnns 715 725 100 50 455
Balance at end of Year ...........c.ccevvevievieiciicieiciceeeeee e $ 4,465 $ 4,198 $ 4,578 $ 4,868 $ 5,194
Ratio of net loan losses to average total loans outstanding......... 0.09% 0.23% 0.09% 0.10% 0.13%
Ratio of loan loss allowance to total loans...........c.ccceevervveeenne 0.86 % 0.82% 0.94% 1.16% 1.32%

The commercial charge-off in 2018 is related to loans (to one borrower) that were restructured to a new borrowing relationship with
no principal forgiveness, but with a substantial concession in interest rate. The below market rate triggered recognition of a charge-off
equivalent to the difference in present value of loan payments discounted at the market rate of interest. The charged off amount of
$1.1 million is recorded as a loan discount. As loan payments are made, interest is recognized at the market rate versus the negotiated
rate via the amortization of the discount over the various lives of the loans. There was $625,000 in specific reserve previously
allocated to these loans at December 31, 2017. Included in the $654,000 commercial real estate charge-off in 2017 is a loan for
$352,000, which had a $148,000 specific reserve. The $470,000 commercial charge-off in 2015 contains a $468,000 charge-off to an
isolated credit relationship that already had a specific reserve recorded.

The following is an allocation of the year end allowance for loan losses and the percentage to total loans. The allowance has been
allocated according to the amount deemed to be reasonably necessary to provide for the possibility of losses being incurred within the
following categories of loans as of:

(Amounts in thousands)
December 31,

2019 2018 2017 2016 2015
Balance % Balance % Balance % Balance % Balance %
Commercial ..........cccoeeeennenenne. $ 1,756 034 $ 1232 024 §$ 1,591 033 §$§ 1,394 033 $ 1977 0.50
Commercial real estate............. 2,130 0.41 2414 047 2,702 0.55 3,072 0.73 2926 0.74
Residential real estate.............. 334 0.06 314 0.06 117 0.02 163 0.04 153  0.04
Consumer - home equity ......... 104  0.02 115 0.02 70  0.01 150  0.04 52 0.01
Consumer - other.................... 141  0.03 123 0.02 98 0.02 89 0.02 86  0.02
o] 7:1 $ 4,465 $ 4,198 $ 4,578 $ 4,868 $ 5,194

39



The allocations of the allowance as shown in the previous table should not be interpreted as an indication that future loan losses will
occur in the same proportions or that the allocations indicate future loan loss trends. Furthermore, the portion allocated to each loan
category is not the total amount available for future losses that might occur within such categories since the total allowance is
applicable to the entire portfolio, and allocation of a portion of the allowance to one category of loans does not preclude availability to
absorb losses in other categories.

LOAN PORTFOLIO

The following table represents the composition of the loan portfolio as of:

(Amounts in thousands)
December 31,

2019 2018 2017 2016 2015
Balance % Balance % Balance % Balance % Balance %
Commercial .........cccceeveeeeiienienneens $ 99864 193 $ 112,440 219 $ 113,341 233 §$§ 96,281 229 § 84,613 21.5
Commercial real estate.................... 302,084 58.2 303,804 59.0 283,135 58.1 238,692 56.9 237,137 60.1
Residential real estate..................... 87,172 16.8 69,845 13.6 62,071 12.7 57,008 13.6 45414 11.5
Consumer - home equity ................ 25,856 5.0 25,076 4.9 26,018 5.3 25,061 6.0 23334 59
Consumer - other............ccccoeeeunee.. 3,740 0.7 3,227 0.6 2,925 0.6 2,726 0.6 3,756 1.0
Total loans ..........ccceeeeeuveeecneeenne.. $ 518,716 $ 514,392 $ 487,490 $ 419,768 $ 394,254

The following schedule sets forth maturities based on remaining scheduled repayments of principal or next re-pricing opportunity for
loans (excluding residential real estate, consumer- home equity and consumer-other).

(Amounts in thousands)
December 31, 2019

Over 1 Year
1 Year or Less to 5 Years Over 5 Years Total
[@70) 10111153 (o3 | R $ 61,090 $ 20,294 S 18,480 $ 99,864
Commercial real eState...........ccvevevvveeeecveeeeeieeeeeeeeeeeeeereennn 90,478 142,186 69,420 302,084
Total 10ANS......eeieiieiiciieieee et $ 151,568 § 162,480 § 87,900 § 401,948

The following schedule sets forth loans based on next re-pricing opportunity for floating and adjustable interest rate products, and by
remaining scheduled principal payments for loan products with fixed rates of interest. Residential real estate, consumer - home equity
and consumer — other loans have again been excluded.

(Amounts in thousands)
December 31, 2019

1 Year or Less Over 1 Year Total
Floating or adjustable rates of INtErest...........ecveriecierercierieiieseee st $ 141,922 § 92,052 § 233,974
FiXed 1ates OF INTETEST ......vviiieeii ettt eae e e eaeeeeeaeeeeeaneeeas 9,647 158,327 167,974
TOtAL LOANS ....eeeeeiieeeeeee et ee e et e e e e e eae e e etae e e eaaeesenteeeetaeeseneeeeanes $ 151569 §$ 250379 § 401,948

The Company recorded an increase of $4.3 million in the loan portfolio in 2019 from the level of $514.4 million recorded at
December 31, 2018. Gross loans as a percentage of earning assets stood at 76.1% as of December 31, 2019 and 77.6% at

December 31, 2018. The loan-to-deposit ratio at December 31, 2019 was 83.9% as compared to 85.1% at December 31, 2018. Despite
the slow economic recovery in the region, the Bank posted year-over-year growth in total loans of 0.8%. However, included in year-
end total loans are 60-day or less, non-core loans closed in December 2019 for $25.2 million, compared to $40.9 million in 2018.
Absent the short-term year end transaction, the Company reported core loan year-over-year growth of 4.2% and 6.5%, respectively for
2019 and 2018. As the balance sheet is adequately structured to accommodate additional loan growth, management remains
committed to fulfilling the credit needs of creditworthy customers. At December 31, 2019, the loan loss allowance of $4.5 million
represented approximately 0.9% of outstanding loans, and at December 31, 2018, the loan loss allowance of $4.2 million represented
approximately 0.8% of outstanding loans.
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The decrease in commercial real estate and the increase in residential real estate is due to reclassification of loans between these
categories in 2019 by approximately $14.9 million. The portion of the loan portfolio represented by commercial loans (including
commercial real estate) modestly decreased from 80.9% in 2018 to 77.5% in 2019. Consumer loans (including home equity loans)
were approximately 5.7% of the loan portfolio in 2019 and 5.5% in 2018. Between 2018 and 2019, the balance of residential real
estate loans in relationship to total loans increased from 13.6% to 16.8%. However, year-over-year balances grew $17.3 million, or
24.8%, primarily due to the aforementioned re-classification. The Bank’s majority of mortgage originations are sold to the secondary
market in order to take advantage of historically low interest rates as management does not intend to take on material long term
interest rate risk on the balance sheet.

Commercial, commercial real estate and residential real estate loans continue to comprise the largest share of the Company’s loan
portfolio. At the end of 2019, commercial, commercial real estate and residential real estate loans comprised a combined 94.3% of the
portfolio compared to 93.1% at December 31, 2015, reflecting a consistent strategy of portfolio diversification over the five-year
period. The loan portfolio at December 31, 2019 also included home equity loans at 5.0% and consumer installment loans at 0.7%.
These percentages compare to home equity loans at 5.9% and consumer installment loans at 1.0% on December 31, 2015.

The commercial loan portfolio, which includes both commercial and commercial real estate (CRE) loans, is $402.0 million at
December 31, 2019, a decrease of $14.2 million from the balance of $416.2 million recorded at December 31, 2018, or 3.4%.
Commercial loans, including lines of credit, decreased by $12.6 million, or 11.2%, during the year and represented 19.3% of the
portfolio, or a 2.6% composition decrease over the prior period. However, excluding the year-end, 60-day or less, cash-secured loans
that decreased by $15.7 million from 2018 to 2019, commercial loans grew by $3.1 million, or 4.4%. CRE loans decreased $1.7
million, or 0.6%, which substantially represents investment real estate supported by third-party rents and leases along with other
known Bank concentrations such as Skilled Nursing, Assisted Living, Residential Lessors (including Multi-family) and Hotels that are
classified as non-owner occupied CRE. At December 31, 2019, the total CRE portfolio consisted of 23.2% in owner-occupied real
estate and 76.8% in non-owner occupied real estate. Taken into account the aforementioned re-classification from CRE to 1-4
Residential loan, the CRE portfolio grew at a rate of 4.3%, or $13.2 million. The increase in CRE loans was a direct result of
management taking strategic advantage of competitive market conditions and the Bank’s considerable liquidity position since 2010.
The CRE portfolio was also enhanced by lending into the Skilled Nursing, Personal Health Care industries and Multi-family. In 2006,
the federal banking regulatory agencies published interagency guidance on CRE Concentration Risk Management stating that if total
commercial real estate concentration exceeded 300% of a bank’s total capital (or if the CRE portfolio increased by over 50% in the
preceding 3 years), the portfolio may represent significant concentration risk and additional monitoring may be required. The Bank’s
CRE concentration, excluding owner-occupied real estate, as of December 31, 2019 was $232.1 million, which is 288.9% of total
unimpaired or risk-based capital, compared to 313.1% for 2018. As the Company reflected a 0.6% CRE balance decline, it modestly
decreased its concentration risk relative to capital. CRE similarly reflected 7.3% growth in the prior year 2018. Management also
believes that its current level of credit review, portfolio monitoring and stress testing adequately assures that the Bank is mitigating
CRE concentration levels. In a strategic effort to diversify, the Bank continues to develop its commercial loans and, as such, the
December 31, 2019 balance of $99.9 million represents 24.9% of the total commercial loan portfolio, compared to the period ended
December 31, 2018 of 27.0%.

Loan personnel will continue to aggressively pursue both commercial and small business opportunities supported by product
incentives and marketing efforts. When necessary, management will continue to offer competitive fixed-rate and derivative pricing
options on commercial real estate products to qualifying customers in an effort to establish new business relationships, retain existing
relationships, and capture additional market share. The Bank’s lending function continues to provide business services to a wide array
of medium and small businesses, including but not limited to, commercial and industrial accounts such as health care facilities,
grocery stores, manufacturers, trucking companies, physicians and medical groups, service contractors, restaurants, hospitality
industry companies, retailers, wholesalers, educational institutions and other political subdivisions as well as commercial and
residential real estate lessors, developers and builders.

Commercial and small business loans are originated by commercial loan personnel and other loan personnel assigned to the Bank’s

offices within various geographical regions. These loans are all processed in accordance with established business loan underwriting
standards and practices.
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The following table provides an overview of commercial loans by various business sectors reflecting the areas of largest
concentration. It should be noted that these are current loan balances including executed commitments to fund and do not reflect
existing commitments that have not been accepted or executed.

(Amounts in thousands)

December 31,
2019 2018 2017
% of % of % of
Balances Portfolio Balances Portfolio Balances Portfolio

Non-residential building/apartment building......... $ 103,134 25.66 $§ 97,411 23.40 $ 79,918 20.16
Residential real estate lessors, agents and

managers (including multi-family) ........c........... 38,849 9.67 50,496 12.13 51,431 12.97
Skilled NUISING ....cooveeereireeieieeieie e 34,159 8.50 33,818 8.12 26,805 6.76
Hotels/Motels ......c.veevieeiiieiieiiecreeceeeeecee e 29,455 7.33 30,378 7.30 22,072 5.57
Trucking/cCourier SEIViCes .........ccevvverververuerveruennnns 28,311 7.04 24,487 5.88 21,613 5.45

The most substantial increase in concentrations growth by percentage since 2017 occurred in non-residential building/apartment
building, which was a result of a 2016 strategic initiative to target multi-family loans to further diversify CRE into a growing market
segment. This increase remains the largest concentration relative to the total portfolio composition. The single largest customer
relationship had an aggregate balance at year end 2019 of $10.7 million compared to $13.3 million in 2018. This balance represented
approximately 2.7% of the total commercial and CRE portfolio in 2019 and 3.2% in 2018. It is important to note that within this
relationship, there is a 60-day or less note for $4.9 million in 2019 and the entire amount of $13.3 million in 2018, which were fully
secured by segregated deposit accounts with the Bank at the time of origination.

The Bank continues to be modestly active in home equity financing. Home equity term loans and credit lines (HELOCSs) remain
popular with consumers wishing to finance home improvement costs, education expenses, vacations and consumer goods purchased at
favorable interest rates. As first mortgage refinancing and elimination of some eligible tax deductions impacted this product line in
2018, this portfolio reflected slight deterioration in 2018 and reflected a small increase of 3.8% for 2019. In order to improve customer
retention and provide better overall loan diversification, management will continue to evaluate and reposition the Company’s portfolio
product offerings during 2020.

In the consumer lending area, the Company provides financing for a variety of consumer purchases, such as: fixed- and variable-rate
amortizing mortgage products that consumers utilize for home improvements; the purchase of consumer goods of all types; and
education, travel and other personal expenditures. The consolidation of credit card balances and other existing debt into term payouts
continues to remain a popular financing option among consumers. In an effort to increase consumer relationship banking, the
Company implemented a Private Bank product line in 2016 that focuses on high net worth and income consumers, the balances from
which are modest and primarily reside in home equity lines.

Additional information regarding the loan portfolio can be found in Item 8, Notes 1, 3, 8, 11 and 14 to the Consolidated Financial
Statements.

MORTGAGE BANKING

Since the May 2013 Taper Tantrum when mortgage rates rose dramatically, the Company shifted its focus from wholesale to retail
origination. With the majority of loans sold into the secondary market, the resulting gains have enhanced non-interest revenue. In
2019, the Company reported net gains on saleable loans of $1.6 million, representing an increase of $580,000 from the prior year’s
gain of $1.0 million, reflecting the 50% improvement in origination volume. As originators were added in the retail footprint, as well
as expanding into adjacent markets, originations grew from $45.8 million in 2018 to $68.8 million in 2019. As previously referenced,
the residential portfolio grew by $17.3 million, or 24.8%. However, deducting the aforementioned reclassification from CRE to 1-4
residential of approximately $14.9 million, this portfolio reflected nominal growth. The Company continues to portfolio quality, non-
secondary market qualified and construction loans.

Currently, the Company is not retaining the servicing on loans sold. Although the Company’s primary strategy is to sell long-term
residential mortgages, loans are occasionally retained in the portfolio when requested by a customer or to enhance account
relationships, and tend to be variable rate or shorter term. The mix of portfolio retained to those sold to investors will vary from year
to year.

The Company maintains reserves for mortgage loans sold to agencies and investors in the event that, either through error or
disagreement between the parties, the Company is required to indemnify the purchase. The reserves take into consideration risks
associated with underwriting, key factors in the mortgage industry, past due loans and potential indemnification by the Company.
Reserves are estimated based on consideration of factors in the mortgage industry, such as declining collateral values and rising levels
of delinquency, default and foreclosure, coupled with increased incidents of quality reviews at all levels of the mortgage industry
seeking justification for pushing back losses to loan originators and wholesalers. As of December 31, 2019 and 2018, the Company
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had reserves for mortgage loans sold of $700,000. For the years ended December 31, 2019 and 2018, the Company did not repurchase
any mortgage loans sold.

INVESTMENT SECURITIES

Investment securities are segregated into three separate portfolios: available-for-sale, held-to-maturity and trading. Each portfolio type
has its own method of accounting. The Company currently does not maintain a held-to-maturity portfolio. Securities classified as
available-for-sale are those that could be sold for liquidity, investment management, or similar reasons even though management has
no present intentions to do so. Securities available-for-sale are carried at fair value using the specific identification method. Changes
in the unrealized gains and losses on available-for-sale securities are recorded net of tax effect as a component of comprehensive
income.

Held-to-maturity securities are recorded at historical cost and adjusted for amortization of premiums and accretion of discounts.
Securities designated by the Company as held-to-maturity tend to be higher yielding but less liquid either due to maturity, size or other
characteristics of the issue. The Company must have both the intent and the ability to hold such securities to maturity. The Company
has no securities classified as held-to-maturity.

Trading securities were an investment in obligations of states and political subdivisions and a short duration bond fund. Management
had purchased these securities principally for the purpose of selling them in the near term. Trading securities were carried at fair value
with valuation adjustments included in other non-interest income. The Company no longer has any investment in trading securities.

Securities the Company has designated as available-for-sale may be sold prior to maturity in order to fund loan demand, to adjust for
interest rate sensitivity, to reallocate bank resources or to reposition the portfolio to reflect changing economic conditions and shifts in
the relative values of market sectors. Available-for-sale securities tend to be more liquid investments and generally exhibit less price
volatility as interest rates fluctuate.

Securities are evaluated periodically to determine whether a decline in their value is other-than-temporary. Management utilizes
criteria such as the magnitude and duration of the decline, in addition to the reasons underlying the decline, to determine whether the
loss in value is other-than-temporary. The OTTI is not intended to indicate that the decline is permanent, but indicates that the
prospect for a near-term recovery of value is not necessarily favorable, or that there is a lack of evidence to support a realizable value
equal to or greater than the carrying value of the investment. Once a decline in value is determined to be an OTTI, the credit-related
OTTI is recognized in earnings while the non-credit related OTTI on securities not expected to be sold is recognized in other
comprehensive income (loss).

The following table shows the fair value of available-for-sale securities by type of obligation at:

(Amounts in thousands)
December 31,

2019 2018 2017
U.S. Treasury and U.S. Government agencies and corporations ..........c..cceeevereervereeenne. $ 3310 $ 9,002 $ 3,205
Obligations of states and political SUDAIVISIONS ..........ccceecverieeieriieieniieieneeee e eeeennes 69,626 51,658 72,116
U.S. Government-sponsored mortgage-backed and related securities.............ccccvennene.. 63,195 76,263 83,625
Trust preferred SECUTTtIeS. .. ...covevvieriereeriecieieeiere e — 895

Total fair value of investment securities available-for-sale $ 136,923 § 159,841

Impairment Analysis of Investment Securities

Item 8, Note 2 in the Notes to the Consolidated Financial Statements contains the accounting and disclosures for securities
impairment.

Fair Value

Trust preferred securities, which are accounted for under FASB ASC Topic 325 Investments Other, were held in the investment
portfolio until early June 2018. Prior to the sale, the Company evaluated current available information in estimating the future cash
flows of securities and determined whether there had been favorable or adverse changes in estimated cash flows from the cash flows
previously projected. The Company considered the structure and term of the pool and the financial condition of the underlying issuers.
Specifically, the evaluation incorporated factors such as interest rates and appropriate risk premiums, the timing and amount of interest
and principal payments and the allocation of payments to the various note classes. Estimates of cash flows were based on the most
recent trustee reports, announcements of deferrals or defaults, expected future default rates and other relevant market information.

43



The Company enlisted the aid of an independent third party to perform the trust preferred securities valuations. The approach to
determining fair value involved the following process:

1. Estimate the credit quality of the collateral using average probability of default values for each issuer (adjusted for rating
levels).

2. Consider the potential for correlation among issuers within the same industry for default probabilities (e.g. banks with other
banks).

3. Forecast the cash flows for the underlying collateral and apply to each trust preferred security tranche to determine the
resulting distribution among the securities.

4. Discount the expected cash flows to calculate the present value of the security.
A summary of securities held at December 31, 2019, classified according to the earlier of next re-pricing or the maturity date and the
weighted average yield for each range of maturities, is set forth below. Fixed-rate mortgage-backed securities are classified by their

estimated contractual cash flow, adjusted for current prepayment assumptions. Actual maturities may differ from contractual
maturities because borrowers may have the right to call or prepay obligations with or without call or prepayment penalties.

(Amounts in thousands)

Weighted
Average
Fair Value Yield (1)
U.S. Government agencies and corporations:
Maturing or repricing Within ONeE YEar........ccccvevieiiriiinininerierteeetet ettt $ 350 2.199%
Maturing or repricing after one year but within five years.........occocevevieiienrnniininenienencnenenn — —
Maturing or repricing after five years but within ten years...........coccoevieeieneieriniencnenencncnnenn 2,960 2.190
Maturing Or repricing after teN YEAIS .......eoveteierieiriirieriieieete sttt ettt — —
Total U.S. Government agencies and COrPOTAtIONS .........c.eccververrerruerreesiesrerieseeseeeeenseseessenns $ 3,310 2.191%
Obligations of states and political subdivisions:
Maturing or repricing Within ONE YEAT........ccceeviiiirierieie ettt $ 72 6.722%
Maturing or repricing after one year but within five years.........c.ccoceverveniniiniinenec e — —
Maturing or repricing after five years but within ten years...........cocceeceeeeriniiniiineneeciceeee 752 3.187
Maturing or repricing after ten YEATS .......ccoveeriirierieiiee ettt s 68,802 3.363
Total obligations of states and political SUbAIVISIONS ......c.ccuerreeriiriiirieiiiieeeee e S 69,626 3.364%
U.S. Government mortgage-backed and related securities:
Maturing or repricing Within ONE YEaT..........cceciveirieirieinieinieineieeeeeeeee e $ 931 (0.221)%
Maturing or repricing after one year but within five Years.........ccccoevevierieneininincnncncneenn 7,550 2.362
Maturing or repricing after five years but within ten years ..........ccoceceeveireneninenenenenenenenn 3,211 2.287
Maturing or repricing after ten years 51,503 2.349
Total U.S. Government mortgage-backed and related SECUTItIES .........ccecevveerveereevvvinnenennenes $ 63,195 2.310%
Regulatory Stock
Maturing or repricing Within ONeE YEar........cccouevieriririiririnererteeteeetereeee et $ — —%
Maturing or repricing after one year but within five years..........ccecvevveeerieiinieeceee e — —
Maturing or repricing after five years but within ten years...........coccoevveeveneeierinininincncnennenn — —
Maturing Or repricing after teN YEAIS .......covevteieieieiiririieteste sttt ettt ettt 2,835 4.813
Total reGUIALOTY STOCK .....eitieiiiteieiciet ettt ettt s $ 2,835 4.813%

(1) The weighted-average yield has been computed by dividing the total interest income adjusted for amortization of premium or
accretion of discount over the life of the security by the amortized cost of the securities outstanding. The weighted-average yield
of tax-exempt obligations of states and political subdivisions has been calculated on a fully taxable equivalent basis. The amount
of adjustment to interest, which is based on the statutory tax rate of 21%, was $372,000.

(2) Regulatory stock is included in the amount maturing or repricing after ten years, and although pays dividends, is not
contractually obligated.
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As of December 31, 2019, there were $3.0 million in callable U.S. Government agency securities and none in callable obligations of
states and political subdivisions that, given current and expected interest rate environments, have the possibility of being called within
the one-year time horizon. These securities are categorized according to their contractual maturities, with none classified as maturing
or repricing within one year, none classified as maturing after one year but within five years, $3.0 million classified as maturing after
five years but within ten years and none of the callable investments classified as maturing after 10 years.

As of December 31, 2019, there were no callable U.S. Government agency securities and $13.7 million in callable obligations of states
and political subdivisions that, given current and expected interest rate environments, have the possibility of being called within the
time frame defined as after one year but within five years. These securities are categorized according to their contractual maturities,
with none maturing after one year but within five years, none maturing after five years but within ten years and $13.7 million maturing
after 10 years.

As of December 31, 2019, the carrying value of all investment securities totaled $136.1 million, a decrease of $792,000, or 0.6%, from
the prior year. The investment portfolio functions as the balancing factor among the variation in loan and deposit balances, along with
changes in short term borrowings. The investment portfolio represents 22.0% of each deposit dollar, down from 22.7% at the prior
year end. The allocation between single maturity investment securities and mortgage-backed securities shifted to a 54/46 split versus
the 44/56 division of the previous year. The shift toward longer-term single maturity investments aids the strategy of extending asset
duration in a falling interest rate environment.

Holdings of Obligations of States and Political Subdivisions increased by $18.0 million, or 34.8%. This increase was the result of
purchases of $16.5 million as a part of the current investment strategy.

Holdings of U.S. Government-sponsored mortgage-backed securities decreased by $8.4 million, or 14.8%. This decrease was
primarily the result of principal paydowns of $8.0 million.

Holdings of U.S. Government agencies and corporations decreased $5.7 million, or 63.2%. This decrease was due to the sale of $6.0
million in holdings.

Holdings of other securities remained relatively unchanged during the year.

The current year mortgage-backed securities and related portfolio is comprised of investments in mortgage-backed securities of $48.2
million, collateralized mortgage obligations of $8.5 million and U.S. Government-guaranteed small business administration (SBA)
pools of $6.5 million. The prior year mortgage-backed securities and related portfolio is comprised of investments in mortgage-backed
securities of $56.6 million, collateralized mortgage obligations of $12.0 million and U.S. Government-guaranteed small business
administration pools of $7.7 million. Both the current and prior year portfolios, other than the SBA pools, were comprised solely of
fixed rate products and provides a desirable diversification of cash flows.

At December 31, 2019, a net unrealized gain of $1.1 million, net of tax, was included in shareholders’ equity as a component of other
comprehensive income, as compared to a net unrealized loss of $3.7 million, net of tax, as of December 31, 2018. Rising interest rates
generally result in depreciation in the market value of debt securities, while lower interest rates generally translate into more favorable
market prices for debt securities.

Additional information regarding investment securities can be found in Item 8, Notes 1 and 2 to the Consolidated Financial
Statements.

DEPOSITS

The Company’s deposits are primarily derived from the individuals and businesses located in its market area. Total deposits at year-
end exhibited an increase of 2.3% to $618.4 million at December 31, 2019, as compared to $604.4 million at December 31, 2018.

The Company’s deposit base consists of demand deposits, savings, money market and time deposit accounts. Noninterest-bearing
deposits decreased 2.6% during 2019, while interest-bearing deposits increased by 3.7%.

At December 31, 2019, noninterest-bearing deposits were $133.3 million, or 21.6% of total deposits, compared to $136.9 million or
22.7% of total deposits in 2018.
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Core deposits, which are deposits exclusive of certificates of deposit greater than $250,000, brokered deposits, one-way CDAR’S and
ICS deposits and deposits through listed services represented 91.6% of total deposits at year-end 2019 compared to 90.1% in 2018.

The Company’s portfolio of certificates of deposit is sourced primarily from customers in the Bank’s immediate market area and also
includes $25.4 million of brokered deposits.

Average noninterest-bearing and interest-bearing checking accounts now comprise 23.2% of total deposits compared to 21.6% five
years ago. The largest shift, however, is the flow of funds from CD’s and savings into money market accounts. The preference is to
park funds into this demand account while awaiting interest rate and market movement. This is reflective of the unwillingness of
customers to commit to longer terms in the low interest rate environment, and the expectation of rising rates on the horizon.

The following table depicts how the average deposit mix has shifted during this five-year time frame.

(In percentages)
December 31,

2019 2015
CRECKINE ...ttt sttt ettt et ettt e b et sb e ettt se et ettt eae et eneebeeaes 23.2 21.6
INOW ettt ettt ettt ekt et e e b e e b e e b e b e b essesbessessessassesease et e ese et e esebessensenbessessessensessasaessenens 9.3 7.9
IMONEY MATKEL.......cueiiieiieieit ettt et et e e seeee s st ensesseensesseenseeneanseensenseensesseenses 24.5 16.3
SAVIIZS. ..ot eutesteeteeteete et e e ettesteesteteeste st ensesseessesseensesseenseessenseassenseensenseenseeseenseentensesnaeseennesennnens 18.9 25.0
DS ettt h e h e h e bbb bbb ettt ettt be b b 24.1 29.2

Additional information regarding interest-bearing deposits can be found in Item 8, Note 5 to the Consolidated Financial Statements.

OTHER ASSETS AND OTHER LIABILITIES

Premises and equipment totaled $12.0 million at December 31, 2019, an increase of $1.8 million from $10.2 million at December 31,
2018, reflecting the cost of a newly constructed branch replacing a previously leased property. Bank-owned life insurance had a cash
surrender value of $17.8 million at December 31, 2019 and $15.7 million at December 31, 2018. The increase is due mainly to an
insurance purchase of $2.1 million. Comprising approximately 20% of Tier 1 capital plus the allowance for loan losses, management
may consider additional insurance purchases not to exceed a 25% ratio. Other assets increased to $21.5 million at December 31, 2019
from $18.3 million at December 31, 2018. In 2019, the Company recognized an operating lease right-of-use (“ROU”) asset of $1.8
million as a result of implementing ASU 2016-02 “Leases” with offsetting operating lease liability of $1.8 million. Refer to footnote
20. Net deferred tax assets measured $931,000 at December 31, 2019 versus $2.4 million at December 31, 2018. Swap fair value at
2019 is $1.4 million compared to $92,000 in 2018. This is both an asset and a liability. In 2019, a $5.7 million investment in a
partnership fund is included in other assets and $5.3 million at 2018, with an offsetting $3.1 million in 2019 and $2.9 million in 2018
in other liabilities, which is the commitment to fund this affordable housing investment. Also included in other assets is an investment
of $7.7 million in 2019 and $6.0 million in 2018 into privately managed pools of small business administration loans. Both of these
investments are intended to satisfy Community Reinvestment Act requirements.

Other liabilities measured $13.4 million at December 31, 2019 and $10.0 million at December 31, 2018. The increase is mainly due to
the operating lease liability, the commitment to fund the affordable housing investments and the swap fair value described above.

ASSET-LIABILITY MANAGEMENT

The Company’s executive management and Board of Directors routinely review the Company’s balance sheet structure for stability,
liquidity and capital adequacy. The Company has defined a set of key control parameters which provide various measures of the
Company’s exposure to changes in interest rates. The Company’s asset-liability management goal is to produce a net interest margin
that is relatively stable despite interest rate volatility, while maintaining an acceptable level of earnings. Net interest income is the
difference between total interest earned on a fully taxable equivalent basis and total interest expensed. The net interest margin ratio
expresses this difference as a percentage of average earning assets. In the past five years, the net interest margin has averaged 3.68%
ranging between 3.59% and 3.79% as depicted in the following table.

(In percentages)
December 31,

2019 2018 2017 2016 2015

Net INterest MATZiN......eeverueerierieierieie et 3.79 3.76 3.59 3.63 3.65

Included among the various measurement techniques used by the Company to identify and manage exposure to changing interest rates
is the use of computer-based simulation models. Computerized simulation techniques enable the Company to explore and measure net
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interest income volatility under alternative asset deployment strategies, different interest rate environments, various product offerings
and changing growth patterns.

During 2019, the effective maturities of earning assets remained fairly stable with less than a 3 month decrease in average life, as rates
in the credit markets decreased across the curve. Federal Reserve policy makers raised rates four times in 2018, then decreased rates
three times in 2019. With the resulting Fed Fund target now at 1.75%, the Federal Reserve vows to be data dependent henceforth in
setting monetary policy. During the year, management used any excess funds to reduce wholesale borrowings.

The computerized simulation techniques utilized by management provide a sophisticated measure of the degree to which the
Company’s interest sensitive assets and liabilities may be impacted by changes in the general level of interest rates. These analyses
show the Company’s net interest income remaining in an acceptable range within the economic and interest rate scenarios anticipated
by management. As previously noted, the Company’s net interest margin has remained in the range of 3.59% to 3.79% over the past
five years, a period characterized by significant shifts in the mix of earning assets and the direction and level of interest rates. The
targeted Federal funds rate during that period ranged from a low of 1.50% to 2.50%, as Federal Reserve monetary policy turned from
guarding against deflation to warding off inflationary threats to attempting to recover from a recession and softening the effects of the
housing correction.

LIQUIDITY

The central role of the Company’s liquidity management is to (1) ensure sufficient liquid funds to meet the normal transaction
requirements of its customers, (2) take advantage of market opportunities requiring flexibility and speed, and (3) provide a cushion
against unforeseen liquidity needs.

Liquidity risk arises from the possibility that the Company may not be able to satisfy current or future financial commitments or may
become unduly reliant on alternative funding sources. The objective of liquidity management is to ensure the Company has the ability
to fund balance sheet growth and meet deposit and debt obligations in a timely and cost-effective manner. Management monitors
liquidity through a regular review of asset and liability maturities, funding sources, and loan and deposit forecasts. The Company
maintains strategic and contingency liquidity plans to ensure sufficient available funding to satisfy requirements for balance sheet
growth, properly manage capital markets funding sources and address unexpected liquidity requirements.

Principal sources of on-balance sheet liquidity available to the Company include assets considered relatively liquid, such as interest-
bearing deposits in other banks, federal funds sold, and cash and due from banks, as well as cash flows from maturities and
repayments of loans, investment securities and mortgage-backed securities.

Principal repayments on mortgage-backed securities, collateralized mortgage obligations and small business administration pools,
along with investment securities maturing or called amounted to $12.2 million during 2019, representing 8.8% of the total combined
portfolio, compared to $12.2 million, or 8.7%, of the portfolio a year ago. Loan amortization provides in excess of $50 million
annually.

In order to address the concern of FDIC insurance of larger depositors, the Bank is a member of the Certificate of Deposit Account
Registry Service (CDARS®) program and the Insured Cash Sweep (ICS) program. Through CDARS®, the Bank’s customers can
increase their FDIC insurance by up to $50.0 million through reciprocal certificate of deposit accounts and likewise through ICS, they
can accomplish the same through money market savings accounts. This is accomplished by the Bank entering into reciprocal
depository relationships with other member banks. The individual customer’s large deposit is broken into amounts below $250,000
and placed with other banks that are members of the network. The reciprocal member bank issues certificates of deposit or money
market savings accounts in amounts that ensure that the entire deposit is eligible for FDIC insurance. The Bank can also enter into
one-way buy or sell transactions which are not reciprocated. At December 31, 2019, the Bank had $8.1 million in deposits in the
CDARS® program, of which none was executed as one-way buy transactions and $15.4 million of deposits in the reciprocal ICS
money market program. For regulatory purposes, reciprocal CDARS® and ICS are not considered brokered deposits.
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Along with its liquid assets, the Bank has other sources of liquidity available to it which help to ensure that adequate funds are
available as needed. These other sources include, but are not limited to, the ability to obtain deposits through the adjustment of interest
rates, the purchasing of federal funds, correspondent bank lines of credit and access to the Federal Reserve Discount Window. The
Bank is also a member of the Federal Home Loan Bank of Cincinnati, which provides its largest source of liquidity. At December 31,
2019, the Bank had an additional $20.9 million available of collateral-based borrowing capacity at FHLB of Cincinnati,
supplementing the $5.4 million of availability with the Federal Reserve Discount window. Additionally, the FHLB has committed a
$34.4 million cash management line, of which nothing has been disbursed, subject to posting additional collateral. The Bank, by
policy, has access to approximately 25% of total deposits in various forms of wholesale deposits that could be used as an additional
source of liquidity. At December 31, 2019, there was $28.9 million in outstanding balances in wholesale deposits including internet-
based deposits with access to an additional $125.7 million. The Company was also granted a total of $13.5 million in unsecured,
discretionary Federal Funds lines of credit with no funds drawn upon as of December 31, 2019. Unpledged securities of $77.2 million
are also available for borrowing under repurchase agreements or as additional collateral for FHLB lines of credit or to sell to generate
liquidity.

The Company has other more limited sources of liquidity. In addition to its existing liquid assets, it can raise funds in the securities
market through debt or equity offerings or it can receive dividends from the Bank. Generally, the Bank may pay dividends without
prior approval as long as the dividend is not more than the total of the current calendar year-to-date earnings plus any earnings from
the previous two years not already paid out in dividends, as long as the Bank remains well-capitalized after the dividend payment. The
amount available for dividends in 2020 is $9.9 million plus 2020 profits retained up to the date of the dividend declaration. Future
dividend payments by the Bank to the Company are based upon future earnings. The Company had cash of $119,000 at December 31,
2019 available to meet cash needs. It also held a $6.0 million note receivable, the cash flow from which approximates the debt service
on the Junior Subordinated Debentures. Cash is generally used by the Company to pay quarterly interest payments on the debentures,
to pay dividends to common shareholders, to fund operating expenses, and occasionally repurchase shares.

Cash and cash equivalents increased from $19.7 million in 2018 to $27.8 million in 2019. The following table details the cash flows
from operating activities for the years ended 2019, 2018 and 2017.

(Amounts in thousands)
December 31,

2019 2018 2017
NEEINCOME ...ttt ettt ettt e e ete et e ete et e eveeseeteesesenenseneenseneeneeneas $ 7282 $ 8835 § 4,350
Adjustments to reconcile net income to net cash flow from operating
activities:
Depreciation, amortization and aCCTEtION...........c.evveeverereereeeieseeieeeeeeeeeenns 2,243 2,316 2,735
Provision for 10an 10SSES........ceeveriirrierieiieieie ettt 715 725 100
Investment securities available-for-sale losses (gains), net.........cc.ccceeeeeeeunne. 44 21 7)
Originations of mortgage banking loans held for sale............ccoccvevverrecienennen. (68,789) (45,813) (51,730)
Proceeds from the sale of mortgage banking loans..............ccecevveeveeveiennnne 66,493 48,527 54,578
Mortgage banking gains, NEt ...........eceeeerirrierieeiieriereseseesreeseseesseseesesseenns (1,554) (974) (1,074)
Earnings on bank-owned life inSurance ............cccoceeevevieieniecienieeeeieie e, (392) (1,869) (1,203)
Other real eState GAINS ......cvevvieieeiieieeieee sttt e e ste e sseeseesreeseesseennes — — (170)
Changes in:
DETEITEA TAXES ..vvveieeeeieeeeeee ettt e e 209 1,008 1,218
Equity COMPENSATION ......eeviieieiiiiieiieiesieeiesteete et eee e eaeereesaesreessesssesaeesnans 774 214 143
Federal income tax receivable ...........cccoovecviiieiiieieniiceeie e 601 (625) (243)
Other assets and Habilities .........cccerererieiiiiiiee e 367 769 436
Net cash flow from operating activities ............cocceveveueeeeevereeeeeeeeeeeeeeeerenennns $ 7,993 $ 13,134  $ 9,133

Key variations stem from: 1) Large recoveries in 2017 reduced the provision for loan losses. 2) Higher mortgage banking activity in
2019 was driven by lower rates. 3) Earnings on bank-owned life insurance decreased by $1.5 million in 2019 and increased by
$666,000 in 2018 due to gain on proceeds from a policy of $1.5 million in 2018 and $898,000 in 2017. 4) Change in deferred taxes is
due to the Tax Act, which accounted for $904,000 of the decrease in 2018 and $1.2 million of the decrease in 2017. 5) Equity
compensation increased $560,000 in 2019 commensurate with Company performance. 6) In 2018, there was $904,000 in Alternative
Minimum Tax credits that were reclassified to federal income tax receivable. Refer to the Consolidated Statements of Cash Flows in
item 8 for a summary of the sources and uses of cash for 2019, 2018 and 2017.
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CONTRACTUAL OBLIGATIONS AND COMMITMENTS
The Company has various obligations, including contractual obligations and commitments that may require future cash payments.
Contractual Obligations: The following table presents significant fixed and determinable contractual obligations to third parties by

payment date. Further discussion of the nature of each obligation is included in the referenced Item 8, Notes to the Consolidated
Financial Statements.

(Amounts in thousands)
December 31, 2019
Payments Due in:

One Year or One to Three Three to Five Over Five
See Note Less Years Years Years Total

Non-interest bearing deposits..........c..c.oue.... $ 133340 $ — S — 3 — $ 133,340
Interest bearing deposits (2).........ccceeverveennee. 5 343,018 — — — 343,018
Average 1ate (D) ..oovevveeeereeieeeeeeeee s 0.61% 0.61%
Time deposits (2) ...cceverererenerierieeeieenenne 5 88,034 43,656 6,579 3,754 142,023
Average 1ate () ...c.ooevverenenieieieeieeeee 1.68% 2.43% 2.05% 2.04% 1.94%
Federal funds purchased and security

repurchase agreements () ...........cceeeveeeeee. 6 1,922 — — — 1,922
Average 1ate (D) ..oovevveeceeriieieeeereee e 0.34% 0.34%
FHLB advances (2)......ccccocerereeieieeecnennenn 6 6,000 8,000 — 10,000 24,000
Average rate (D) .....ocooerereneneieeeeeeen 2.04% 2.62% 0.00% 0.96% 1.78%
Subordinated debt.........cccccoovveviviiiiiiiininnn. 7 — — — 5,155 5,155
Average 1ate (D) ...cooveveeveeienieeieieeieieeeenns 3.34% 3.34%
Operating 1eases.........ccevververreeeenreeeenreeenenns 8 133 211 233 1,270 1,847

(a) Excludes present and future accrued interest.
(b) Variable-rate obligations reflect interest rates in effect at December 31, 2019.

The Company’s operating lease obligations represent short- and long-term lease and rental payments for the Bank’s branch facilities.

The Company also has obligations under its supplemental retirement plans as described in Item 8§, Note 9 to the Consolidated
Financial Statements. The postretirement benefit payments represent actuarially-determined future benefit payments to eligible plan
participants. The Company does not have any commitments or obligations to the defined contribution retirement plan (401(k) plan) at
December 31, 2019 due to the funded status of the plan. Additional information regarding benefit plans can be found in Item 8, Note 9
to the Consolidated Financial Statements.

Off-balance sheet arrangements/commitments: The following table details the amounts and expected maturities of significant off-
balance sheet commitments. Additional information regarding commitments can be found in Item 8, Note 8 to the Consolidated
Financial Statements.

(Amounts in thousands)
December 31, 2019

One Year or One to Three Three to Five Over Five
Less Years Years Years Total
Commitments to extend credit:
Commercial (including commercial real estate) ......... $ 17,389 § 253  $ 917 $ 27,698 $ 46,257
Revolving home equity .......ccceccvveevenieniiieeiceeeen 14,309 — — 14,801 29,110
Overdraft protection ...........oceeveeeerereeneneene e 8,070 — — — 8,070
(011115 RSP USURR 1,020 — — 713 1,733
Residential real estate.............cooeveeeeeiveeeceeeecieeeeieeenn, 9,326 148 — 8,328 17,802
Standby letters of credit..........cevvreeerircenineceeiee 3,830 75 — — 3,905

Commitments to extend credit, including loan commitments, standby letters of credit, and commercial letters of credit do not
necessarily represent future cash requirements since these commitments often expire without being drawn upon.
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CAPITAL RESOURCES

Regulatory standards for measuring capital adequacy require banks and bank holding companies to maintain capital based on “risk-
adjusted” assets so that categories of assets of potentially higher credit risk require more capital backing than assets with lower risk. In
addition, banks and bank holding companies are required to maintain capital to support, on a risk-adjusted basis, certain off-balance
sheet activities such as standby letters of credit and interest rate swaps.

Common equity for the CET]1 capital ratio includes common stock (plus related surplus) and retained earnings, plus limited amounts
of minority interests in the form of common stock, less the majority of certain regulatory deductions.

Tier 1 capital includes common equity as defined for the common equity tier 1 capital ratio, plus certain non-cumulative preferred
stock and related surplus, cumulative preferred stock and related surplus and trust preferred securities that have been grandfathered
(but which are not permitted going forward), and limited amounts of minority interests in the form of additional Tier 1 capital
instruments, less certain deductions.

Tier 2 capital, which can be included in the total capital ratio, includes certain capital instruments (such as subordinated debt) and
limited amounts of the allowance for loan and lease losses, subject to new eligibility criteria, less applicable deductions.

The Federal Financial Institutions Examination Council (FFIEC) determines the risk weightings of direct credit substitutions that have
been downgraded below investment grade. Included in the definition of a direct credit substitute are mezzanine and subordinated
tranches of trust preferred securities and non-agency collateralized mortgage obligations. Following these guidelines results in an
increase in total risk-weighted assets with an attendant decrease in the risk-based capital and Tier 1 risk-based capital ratios.

The Company met all capital adequacy requirements to which it was subject as of December 31, 2019 and December 31, 2018.

In early September 2013, the regulatory bodies substantially revised the capital requirements for all banks, varying with the size of the
institution. The new requirements became effective January 1, 2015 and were phased in over four years (through January 1, 2019).
The Company does not expect a material change to its excess capital position currently enjoyed.

Additional information regarding regulatory matters, including capital requirements, can be found in Item 8, Note 13 to the
Consolidated Financial Statements and in the Supervision and Regulation portion of Item 1 - Business.

INTEREST RATE RISK

Interest rate risk is measured as the impact of interest rate changes on the Company’s net interest income. Components of interest rate

risk comprise re-pricing risk, basis risk and yield curve risk. Re-pricing risk arises due to timing differences in the re-pricing of assets

and liabilities as interest rate changes occur. Basis risk occurs when re-pricing assets and liabilities reference different key rates. Yield
curve risk arises when a shift occurs in the relationship among key rates across the maturity spectrum.

The effective management of interest rate risk seeks to limit the adverse impact of interest rate changes on the Company’s net interest
margin, providing the Company with the best opportunity for maintaining consistent earnings growth. Toward this end, management
uses computer simulation to model the Company’s financial performance under varying interest rate scenarios. These scenarios may
reflect changes in the level of interest rates, changes in the shape of the yield curve, and changes in interest rate relationships.

The simulation model allows management to test and evaluate alternative responses to a changing interest rate environment. Typically
when confronted with a heightened risk of rising interest rates, the Company will evaluate strategies that shorten investment and loan
re-pricing intervals and maturities, emphasize the acquisition of floating rate over fixed rate assets, and lengthen the maturities of
liability funding sources. When the risk of falling rates is perceived, management will consider strategies that shorten the maturities of
funding sources, lengthen the re-pricing intervals and maturities of investments and loans, and emphasize the acquisition of fixed rate
assets over floating rate assets. The Company does not currently use financial derivatives, such as interest rate options, caps, floors or
other similar instruments. Interest rate swaps are currently used to accommodate large commercial borrowers desiring longer term
fixed rates.

Run-off rate assumptions for loans are based on the consensus speeds for the various loan types. Investment speeds are based on the
characteristics of each individual investment. Re-pricing characteristics are based upon actual information obtained from the Bank’s
information system data and other related programs. Actual results may differ from simulated results not only due to the timing,
magnitude and frequency of interest rate changes, but also due to changes in general economic conditions, changes in customer
preferences and behavior, and changes in strategies by both existing and potential competitors.
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The following table shows the Company’s current estimate of interest rate sensitivity based on the composition of its balance sheet at
December 31, 2019. For purposes of this analysis, short-term interest rates as measured by the federal funds rate and the prime lending
rate are assumed to increase (decrease) gradually over the next twelve months reaching a level 300 basis points higher (and 100 basis
points lower) than the rates in effect at December 31, 2019. Because rates on the short end of the curve are below 3%, it is not
practical to review results to the degree of 300 basis points lower. Under both the rising rate scenario and the falling rate scenario, the
yield curve is assumed to exhibit a parallel shift.

During 2019, the Federal Reserve lowered the federal funds rate three times. At December 31, 2019, the difference between the yield
on the ten-year Treasury and the three-month Treasury increased to a positive 37 from the positive 24 basis points that existed at
December 31, 2018, indicating that the yield curve had steepened. At December 31, 2019, rates peaked at the 30-year point on the
Treasury yield curve. The yield curve remains only slightly positively sloping with some inversion in the mid terms.

The base case against which interest rate sensitivity is measured assumes no change in short-term rates. The base case also assumes no
growth in assets and liabilities and no change in asset or liability mix. Under these simulated conditions, the base case projects net
interest income of $24.1 million for the year ending December 31, 2020.

(Amounts in thousands)
December 31, 2020

Net Interest
Income $ Change % Change
Change in interest rates:
Graduated increase of +300 basis points 25,897 $ 1,797 7.5%
Short-term rates unchanged (base Case) .......ccvvvereeriererieneriereeieeeeieeeene 24,100
Graduated decrease of -100 Dasis POINLS ......ecveeverieereereeierieeeeeeeeeseeeienenes 23,494 (606) (2.5)%

The level of interest rate risk indicated is within limits that management considers acceptable. However, given that interest rate
movements can be sudden and unanticipated and are increasingly influenced by global events and circumstances beyond the purview
of the Federal Reserve, no assurances can be made that interest rate movements will not impact key assumptions and parameters in a
manner not presently embodied by the model.

It is management’s opinion that hedging instruments currently available are not a cost effective means of controlling interest rate risk
for the Company. Accordingly, the Company does not currently use financial derivatives, such as interest rate options, swaps, caps,
floors or other similar instruments, but does utilize swaps to accommodate large commercial borrowers that desire longer term fixed
rates.

IMPACT OF INFLATION

Consolidated financial information included herein has been prepared in accordance with U.S. Generally Accepted Accounting
Principles, which require the Company to measure financial position and operating results in terms of historical dollars. Changes in
the relative value of money due to inflation are generally not considered. Neither the price, timing nor magnitude of changes directly
coincides with changes in interest rates.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk — Not applicable to the Company because it is a smaller
reporting company.
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Item 8. Financial Statements and Supplementary Data

Consolidated Financial Statements included in this Annual Report:
Management’s Annual Report on Internal Control Over Financial Reporting ...........coccovveieiieiinieienieeeeee e
Reports of Independent Registered Public Accounting FIrm ........cooioiiiiiiiiiiiiieee e
Consolidated Balance Sheets as of December 31, 2019 and 2018 ........voiioiiiiiiieeiiieeeeee et
Consolidated Statements of Income for the Years Ended December 31, 2019, 2018 and 2017 ....ccvvvveeviiiieeeicveieeeeeeee.
Consolidated Statements of Comprehensive Income for the Years Ended December 31, 2019, 2018 and 2017 ..................
Consolidated Statements of Shareholders’ Equity for the Years Ended December 31, 2019, 2018 and 2017 ......................
Consolidated Statements of Cash Flows for the Years Ended December 31, 2019, 2018 and 2017 ..........ccoeeeeevveeeeneeeennnnnn.

Notes to Consolidated Financial Statements
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MANAGEMENT’S ANNUAL REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Management of the Company is responsible for establishing and maintaining adequate internal control over financial reporting as
defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act. The Company’s internal control over financial reporting is designed
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles.

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

A material weakness is a significant deficiency (as defined in Public Company Accounting Oversight Board Auditing Standard No. 5),
or a combination of significant deficiencies, that results in there being more than a remote likelihood that a material misstatement of
the annual or interim financial statements will not be prevented or detected on a timely basis by management or employees in the
normal course of performing their assigned functions.

Management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31, 2019. In

making this assessment, management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO) 2013 Internal Control-Integrated Framework. Based on this assessment, management believes that, as of

December 31, 2019, the Company’s internal control over financial reporting was effective.

S.R. Snodgrass, P.C. has audited the effectiveness of the Company’s internal control over financial reporting as of December 31,
2019, as stated in their report dated March 5, 2020.

> 5
N

James M. Gasior David J. Lucido

President and Chief Executive Officer Senior Vice President and Chief Financial Officer
(Principal Executive Officer) (Principal Financial and Accounting Officer)
Cortland, Ohio Cortland, Ohio

March 5, 2020 March 5, 2020
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and the Board of Directors of Cortland Bancorp

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Cortland Bancorp and subsidiaries (the “Company”) as of
December 31, 2019 and 2018; the related consolidated statements of income, comprehensive income, changes in shareholders’ equity,
and cash flows for each of the three years in the period ended December 31, 2019; and the related notes to the consolidated financial
statements (collectively, the financial statements). In our opinion, the financial statements present fairly, in all material respects, the
financial position of the Company as of December 31, 2019 and 2018, and the results of its operations and its cash flows for each of
the three years in the period ended December 31, 2019, in conformity with accounting principles generally accepted in the United
States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB),
the Company’s internal control over financial reporting as of December 31, 2019, based on criteria established in Internal Control —
Integrated Framework, issued by the Committee of Sponsoring Organizations of the Treadway Commission in 2013, and our report
dated March 5, 2020, which expressed an unqualified opinion on the effectiveness of the Company’s internal control over financial
reporting.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the
Company’s financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to
be independent with respect to the Company, in accordance with U.S. federal securities laws and the applicable rules and regulations
of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud.
Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to
error or fraud, and performing procedures that respond to those risks.

Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our
audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

We have served as the Company’s auditor since 2008.

LA Sy L. C.

S.R. Snodgrass, P.C.
Cranberry Township, Pennsylvania
March 5, 2020
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and the Board of Directors of Cortland Bancorp

Opinion on Internal Control over Financial Reporting

We have audited Cortland Bancorp and subsidiaries’ (the “Company”) internal control over financial reporting as of December 31,
2019, based on criteria established in Internal Control — Integrated Framework, issued by the Committee of Sponsoring Organizations
of the Treadway Commission in 2013. In our opinion, the Company maintained, in all material respects, effective internal control over
financial reporting as of December 31, 2019, based on criteria established in Internal Control — Integrated Framework, issued by the
Committee of Sponsoring Organizations of the Treadway Commission in 2013.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB),
the consolidated balance sheets of the Company as of December 31, 2019 and 2018, and the related consolidated statements of income,
comprehensive income, changes in shareholders equity, and cash flows for each of the three years in the period ended December 31,
2019, of the Company, and our report dated March 5, 2020, expressed an unqualified opinion.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of
the effectiveness of internal control over financial reporting in the accompanying Management’s Annual Report on Internal Control
over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal control over financial reporting based
on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the
Company, in accordance with U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects.
Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audit also
included performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a
reasonable basis for our opinion.

Definition and Limitations of Internal Control over Financial Reporting

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

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

A Sdgarrs F. C.

S.R. Snodgrass, P.C.
Cranberry Township, Pennsylvania
March 5, 2020
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CORTLAND BANCORP AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Amounts in thousands, except share data)

December 31, December 31,
2019 2018
ASSETS
Cash and due fTOm DANKS..........c.oovieveeeieeeeeeeeeeeeete ettt reereeaeereeteereereeneans $ 8,448 $ 11,333
Interest-earning AEPOSILS ......eeveruieiirieeieeiertesterte st et e te st et e bt eeaesteenaesseessesseensesseesesneensennnensens 19,367 8,359
Total cash and cash qUIVAIENLS .........c.cceecieriiriierieierieieee et sre e s 27,815 19,692
Investment securities available-for-sale (INOtE 2) .......ccceverieriieieniieieeeee et 136,131 136,923
Regulatory StOCK (INOTE 2)...icuviciieiieiieieeiieiestete st eie sttt ste e e e sseesaesseessessaensesseessesssensesssensens 2,835 2,581
) o TN 0 1153 [ B o) T2 (RSP R 4,890 1,040
Total 10aNS (INOTE 3) .eouvieiieiieeieciieieett ettt et et e st te st e e set e beessesseessesseessesssensesssessesssensenssensens 518,716 514,392
Less allowance for 10an 108SeS (INOtE 3) ....ccvivieriiiiiriiiieieeieieeeeste et (4,465) (4,198)
INEE LOANS ...ttt et e et e e et e e et et e eaaeeeeaaeeeenteessnasessseeeseneesesnnnessaeeeens 514,251 510,194
Premises and equipment (INOLE 4) .......ccvivieriiiieriiiierie ettt ete v ereesreseeesesreesseesaesaeesnesaeas 12,018 10,202
Bank-0Wned [Ife INSUTATICE ........ooovviiiieiiiiiiieeceeeeeeee ettt e e et e e eaaeessrveeesneeeeenneeas 17,768 15,711
(1 415 g T RO 21,454 18,323
TOLAL ASSELS..........oiviieiieeeeticeiecteeee ettt ettt et ete et e e e ete et e ete et e ene et e eneeereeneeeaeeneeens $ 737,162 $ 714,666
LIABILITIES
Noninterest-bearing dePOSILS ........ccceerireririirirerinteert ettt ettt ettt naeneeneen $ 133,340 $ 136,886
Interest-bearing deposits (INOE 5).....cueveiririririninerenteerert ettt 485,041 467,533
B0 ] T 1<) T ] SRS 618,381 604,419
Securities sold under agreements to repurchase (INOte€ 6).........ceceeverireieriierieneeieseeee e 1,922 2,206
Federal Home Loan Bank advances - short-term (NOte 6) .........cecvevvereieviinienierienie e — 12,000
Federal Home Loan Bank advances - long term (NOt€ 6) ........cccevvvevierienienieiesienieeiesieeneenn 24,000 16,000
Subordinated debt (INOLE 7) .....ccueeierieieiieieeteie ettt ettt ste e sreeaesseenbesseensessaensesseensenns 5,155 5,155
(0141 1o 5 LTRSS 13,366 9,968
Total TADIIEIES ..........c.ooveeiiieeiiieieieeeee ettt seene 662,824 649,748
SHAREHOLDERS’ EQUITY
Common stock - $5.00 stated value - authorized 20,000,000 shares; issued 4,728,267
shares in 2019 and 2018; outstanding shares, 4,323,822 in 2019 and 4,349,624 in 2018...... 23,641 23,641
Additional paid-in CAPILAl .......c.ccceecviiiiriiiieii ettt enaeaeas 21,266 20,984
REtaAINEA CAIMINGS.......cvieiieiieeieiieieete ettt ettt e st te st e e estesbeessesseesseeseessesssessesseessesssessesssesens 36,187 31,089
Accumulated other comprehensive iNCOME (I0SS) .....veevverviiiiriieiiriieieeiee et 1,168 (3,656)
Treasury stock, at cost, 404,445 shares in 2019 and 378,643 shares in 2018............ccceveeerennen. (7,924) (7,140)
Total shareholders’ eqUILY .............ccocveiiiiiiieiieeee e 74,338 64,918
Total liabilities and shareholders’ equity ...............c.cooiiiiiiiiie $ 737,162 § 714,666

See accompanying notes to consolidated financial statements
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CORTLAND BANCORP AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
(Amounts in thousands, except per share data)

For the years ended December 31,

2019 2018 2017
INTEREST INCOME
Interest and fE€S ON L0ANS .........cvivviiiieiiceieeeeceeeeee ettt s $ 25,783 $ 23823 $ 19,243
Interest and dividends on investment securities:
TaAXADIE INLETEST .....vveeieiieeeeeee et e e e et eeeareeeennees 1,769 2,118 2,098
NONEAXADIE INLETEST ......cvviieeeeiieeeieie et ee e e e e eaeeeeeaaeeeenes 1,655 1,494 1,922
DIAVIAENAS ..eovviiiivieiiecrecete ettt ettt ettt et et et e et e beeeaaeebeeeaneere e 137 152 131
Other INTEIESt INCOME ... ..cveieuiieiieeieeeiee ettt ere et e ereeeteeereeeteeereeereeeereesraeeseenaeean 299 162 98
Total interest and dividend INCOME..........ccueevvveiieeviiiiie e 29,643 27,749 23,492
INTEREST EXPENSE
DIEPOSILS ..veeiiiiieiieeiete et ettt ste et e st et et e b e ste e b e ets e b e esa e b e ess e beesaesseenteeaeeraesaeenseeaeas 4,843 3,527 2,571
ShOTt-term DOITOWINES ....c.veevviitieiiiiiieiietieteete ettt et et eaeereesaeseesseessesbeessesseessenseens 5 6 7
Federal Home Loan Bank advances - Short term..............cccoeeveeeevieeieecniccieereenn. 129 374 175
Federal Home Loan Bank advances - 10ng term..........c.ccceecvevieeeneeeieneeieseenenns 374 287 299
Subordinated debt ............cooiiiiiiiiiee e 203 189 138
Total INEIESt EXPEIISE ...ouveeueeeieiieiieieeiienie ettt ettt et et ebe e e e ees 5,554 4,383 3,190
Net INTETESE INCOMIE.....uvvvieiiieeeiieieeeeeteeeeee et e e eeeer e e e e eareeeeeesareeeeeens 24,089 23,366 20,302
PROVISION FOR LOAN LOSSES (NOte 3) .....ccooiiiiieiiiieieeeeeeceeee e 715 725 100
NET INTEREST INCOME AFTER PROVISION FOR LOAN LOSSES..... 23,374 22,641 20,202
NON-INTEREST INCOME
Fees fOr CUStOMET SEIVICES ......ocoouviiieiee et eeaeeeenneeean 2,312 2,273 2,241
Investment securities available-for-sale (losses) gains, net (Note 2)...........cceee.... (44) 21 7
Mortgage banking Gains, NEL.........ceceverirereririirenienieieteeeeeeee et seens 1,554 974 1,074
Earnings on bank-owned life inSUrance.............coecvevveieniecienieeseeieseeee e 392 1,869 1,203
Other real EState GAINS......cccvevverieieieeie et etete ettt e seeeesseeseesseesesseensesnees — — 170
Other NON-INEErESt INCOME ....veeviiieieerieiieeeieeere et e eee et e ereeeteeereesreeeereesteeereenaeean 808 597 471
Total NON-INLEIESt INCOIME ......vvveeeereeeeieieeeeeeeeteee e eeeee e e e eeaeeeeeaeeeeeneeeas 5,022 5,692 5,166
NON-INTEREST EXPENSES
Salaries and employee Denefits.........cccvvveriieieriiiieriiciee e 11,198 10,260 10,631
Occupancy and SQUIPIMIENL..........ccvevverierieriereesteetesteeseesseesesseeeesseesesseessesseessessees 2,400 2,232 2,331
State and 10CAL tAXES.......ccviiiuiieriiitieeeeeetee ettt ettt eve et ere e etae e 518 493 463
FDIC INSUTANCE .....ecuveiviierieeeeeeetee ettt e ettt eteeeae et e eaeeeaeeeveeetaeeareestseereenaeean 63 176 199
ProfeSSIONal FEES ....cvvviiieeiie it 1,093 879 786
Advertising and MArketing...........c.ooceevuiiieriiiieriicieeeeeeee e 388 322 478
Data ProCeSSING fEES ...viiiiiiiiiiiieiiieeie ettt ettt ettt et et sre b e saeesaeeeeas 277 250 251
Other OPerating EXPEINSES....ccveevrerieeriierieereerteereeereesteeesseesseesseessaessseessseesseessees 3,818 3,471 3,462
Total NON-INLETESt EXPENSES ...veevrererieireerieriieereesieesreesreesreesseessreeseessneennes 19,755 18,083 18,601
INCOME BEFORE FEDERAL INCOME TAX EXPENSE ...........cccoevvenn... 8,641 10,250 6,767
Federal income tax expense (NOte 10) .......cooeeiiiiiiiniinieee e 1,359 1,415 2,417
NET INCOME ......ooooiiiitieeeeeeeeeee ettt ettt eteeereeeaeeereeenee s $ 7,282 $ 8,835 $ 4,350
EARNINGS PER SHARE BASIC AND DILUTED (Note 1)...........cc.coeue... $ 1.68 $ 2.03 $ 0.99
CASH DIVIDENDS DECLARED PERSHARE.............coooovviiiiiieieee. $ 050 $ 049 $ 0.39

See accompanying notes to consolidated financial statements
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CORTLAND BANCORP AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Amounts in thousands)

For the years ended December 31,

2019 2018 2017
NEE INCOME .....veveceeceeeeeeteeteeteet ettt ettt ete e e e eteeteereeseeseeseese s et eneeneeneeneeneens $ 7282 $ 8835 § 4,350
Other comprehensive income (loss):
Securities available for sale:
Unrealized holding gains (losses) on available-for-sale securities........ 6,023 (2,426) 2,153
TAX EFTECT 1.ttt (1,265) 510 (733)
Reclassification adjustment for net losses (gains) realized in net
ITICOMMIC ....cvtivienieeitenteeete e et esteseeesseestesseesseseessenseensanseensesseensenseensesseenses 44 21 (7
TaX €FfECT ..viiiiiieiecee e e ) “4) 3
Total securities available-for-sale ............cccoovvvvveviiviieieceieceeeeneen, 4,793 (1,899) 1,416
Change in post-retirement obligations ...........cceceeevereecreriereeseeeeneeeeseeennes 31 68 14
Total other comprehensive income (10SS) ....ocvevvieceeriecieriencienieennnn, 4,824 (1,831) 1,430
Total comprehensive INCOME ...........cocveeveeveevevrevieieieeeeereeeereevene $ 12,106 $ 7,004 S 5,780

See accompanying notes to consolidated financial statements
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CORTLAND BANCORP AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY

(Amounts in thousands, except per share data)

FOR THE YEARS ENDED

DECEMBER 31,
2019 2018 2017
COMMON STOCK
BALANCE ..ottt e e e e e e anes $ 23,641 $ 23,641 $ 23,641
ADDITIONAL PAID IN CAPITAL
Beginning balancCe .........cococerieiiiiene e e e 20,984 20,928 20,878
Treasury shares reissued (2,770 Shares) .......ccoceeoeeririeninienieeeeeee e 11 —
EqUity COMPENSATION ..ottt ettt s e e eaeas 271 56 50
ENding BalancCe..........coouiiuieiiiiei ettt s 21,266 20,984 20,928
RETAINED EARNINGS
Beginning balancCe ...........coeceeieiiiieie et 31,089 24,403 21,485
INET INCOMIC.... i iutieiieetie st et ettt et et e et e esteeeebeestbesabeebeeesseesseesaseesseessseanssessseensaesssennses 7,282 8,835 4,350
Reclassification of certain income tax effects from accumulated other
COMPIENENSIVE INCOME .....ovviiieiieiieeiieieet ettt et see et eaesseeneesneens — — 294
Cash dividend declared, $0.50, $0.49 and $0.39 per share
for the years ended December 31, 2019, 2018 and 2017, respectively .................... (2,184) (2,149) (1,726)
ENding balance ..........cccoeieiieieieiee et 36,187 31,089 24,403
ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)
Beginning balancCe ...........cceceeieriiiienieiiee et neees (3,656) (1,825) (2,961)
Other comprehensive inCOmMe (10SS) ...ouvervirieriiriieriieiesieiee et 4,824 (1,831) 1,430
Reclassification of certain income tax effects from accumulated other
COMPIENENSIVE INCOME .....evvieieiieiieeiieieeiieie ettt et et esae st e saesaesseesaesseensesseensenseens — — (294)
ENding Balance ..........cccuveieiiiieiieiee ettt snees 1,168 (3,656) (1,825)
TREASURY STOCK
Beginning balance ...........ccccieieriiiieniiiiesieiese ettt sre b neees (7,140) (5,517) (5,373)
Treasury shares reissued (2,770 Shares) ......cccoveeveriiecienieienieieceeeee e 49 — —
Treasury shares purchased (59,352 shares in 2019, 82,637 in 2018 and
13,463 10 2017) ettt ettt b e (1,336) (1,781) (247)
EQUItY COMPENSATION ....vevieiiiieieiieiieieciieie et sie ettt esteessesteessesseessesseessessaensensnas 503 158 103
ENding Dalance ........c.cccvieieiiiieiiiieie ettt ettt st st eeees (7,924) (7,140) (5,517)
TOTAL SHAREHOLDERS' EQUITY .....ccoooiiiiiiiieieeeeeeeee e $ 74338 $§ 64918 $ 61,630

See accompanying notes to consolidated financial statements
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CORTLAND BANCORP AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Amounts in thousands)

For the years ended December 31,

2019 2018 2017
Net cash flow from operating activities
NELINCOMIE ...ttt et ettt ettt ete e eteeseeseesees et et eneensensesseneeseeseeseesesens $ 7,282 $ 8,835 $ 4,350
Adjustments to reconcile net income to net cash flow from operating activities:
Depreciation, amortization and acCretion............ceeervevueieieieieieeeeeieee e 2,243 2,315 2,735
Provision for 10an 10SSES.........coueeirecirieinieinieiicctrctne et 715 725 100
Investment securities available-for-sale losses (gains), net.........c..cccceceverenuennene. 44 21 (@)
Originations of mortgage banking loans held for sale........ (68,789) (45,813) (51,730)
Proceeds from the sale of mortgage banking loans.. 66,493 48,527 54,578
Mortgage banking gains, net ...........ccoceereveervenenn (1,554) 974) (1,074)
Earnings on bank-owned life insurance .. (392) (1,869) (1,203)
Other real eState GAINS .......eoverveieieieieiieieteee ettt ettt — — (170)
Changes in:
INtEreSt TECEIVADIC. ....ueeuiiceieiiceiecieetecee ettt ettt e s beesaeseeense e (81) (62) (152)
INtErest PAYADIE......cc.evuiriiriieieieec e 139 46 37
DELEITEA LAXES. ... ivveveeee ettt ettt ettt et eve et e ereene e e eeaeeaeereenneens 209 1,008 1,218
EqQUIty COMPENSALION ....cuveviieiiieieiieiecrieietetert ettt 774 214 153
Federal income tax receivable...........cooiiiiiiiiiiinieieeeeeeee e 601 (625) (243)
Other assets and Habilities .........c.couvueeerueirieinieininicircneceee e 309 786 541
Net cash flow from operating activities ...........ccocerererierierierineninenesesene 7,993 13,134 9,133
Cash deficit from investing activities
Purchases of available-for-sale SECUIItIes........c.evverierieeeerieeiereeieeeee e (20,365) (14,643) (44,962)
Proceeds from sale of available-for-sale SECUTItIES ...........cceevveereeveieeeeieieereenea. 13,622 21,418 44,801
Proceeds from call, maturity and principal payments
on available-for-sale SECUIILIES ..........ovviieuieieieeeie ettt 12,184 12,173 17,255
Purchases of 1egulatory StOCK ........cceoeieieiriiiriciieeeeee e (254) — —
Net increase in 10ans made t0 CUSTOMETS.......c.cevrerirerierienieieieeeeeesiese e 4,772) (28,007) (68,592)
Proceeds from sale of other real estate ...........ceovvveerieeireireeeeeeeee — — 650
Proceeds from bank-owned life INSUranCe .............oceeeveeeeveeveeeeeeeieeeeeeceeereeneane 403 3,808 1,829
Purchases of bank-owned life INSUTANCE .........ceeveriirierieieieieeeeeeeee e (2,068) — (900)
Contributions to partnership funds ...........cccocoiiiininiiiiieee (2,153) (1,547) (4,152)
Purchases of premises and equipmMent ..........ccooeverierienieieieieeeeececeese e (2,685) (1,935) (802)
Net cash deficit from investing actiVities. .........coeverierierieiecreneneeeseseene (6,088) (8,733) (54,873)
Cash flow (deficit) from financing activities
Net increase in deposit accounts....... 13,962 18,568 46,001
Net change in short-term borrowings .........c.cccceeeeveereereenencnn (284) 472) (24)
Net change in Federal Home Loan Bank advances - short term ...........cccooueee. (12,000) (20,000) 9,000
Proceeds from Federal Home Loan Bank advances - long term.............c.c........ 14,000 8,000 12,000
Repayments of Federal Home Loan Bank advances - long term ..............c......... (6,000) (6,000) (15,500)
Dividends Paid.......c.ccoevriririereieirininineeec et (2,184) (2,149) (1,726)
Treasury shares reiSSUC.......c..eoueiiiiiriiriire e 60 — —
Treasury shares purchased............ocoeoevueirieerieeneeee e (1,336) (1,781) (237)
Net cash flow from (deficit) financing activities ...........cccoeereerererereirienns 6,218 (3,834) 49,514
Net change in cash and cash equivalents ................c....ocoiiiiiiiinne 8,123 567 3,774
Cash and cash equivalents
Beginning of PEriod ........cooeiiiriiiiiieieieeiee e 19,692 19,125 15,351
ENd O PETIOM. 1.1ttt s s $ 27815  § 19,692 $ 19,125
Supplemental disclosures:
Cash paid during the period for:
TNCOMNE LAXES ...ttt ettt ettt ese et ete et ee et eneaeenenns $ — 3 600 $ 1,050
INEETESE ...ttt ettt ettt et e et et e et et e et e st enseneeneeneereeneeteanennan $ 5415 $ 4,337 $ 3,153
Transfer of loans to other real estate OWNEd.............covvvrvereieiriiiieieeeeeeeeaes $ — 3 — 3 480
Adoption of lease standard:
Increase in ROU ASSEL .......ccoiviiiieeiieieeieeeeeeeeeetceeete ettt $ 2,061 $ — 3 —
Increase in lease Hability ........ccceoieieieiiiiieieeee e $ 2,061 $ — 3 —

See accompanying notes to consolidated financial statements
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NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accounting and financial reporting policies of Cortland Bancorp (the Company), and its bank subsidiary, The Cortland Savings
and Banking Company (the Bank), reflect banking industry practices and conform to U.S. generally accepted accounting principles. A
summary of the significant accounting policies followed by the Company in the preparation of the accompanying consolidated
financial statements is set forth below.

Principles of Consolidation: The consolidated financial statements include the accounts of the Company and its wholly-owned
subsidiaries, the Bank, CSB Mortgage Company, Inc. (dormant) and New Resources Leasing Co. (dormant). All significant
intercompany balances and transactions have been eliminated.

Industry Segment Information: The Company and its subsidiaries operate in the domestic banking industry which accounts for
substantially all of the Company’s assets, revenues and operating income. The Company, through the Bank, grants residential,
consumer, and commercial loans and offers a variety of saving plans to customers located primarily in the Northeastern Ohio and
Western Pennsylvania area. Based on the analysis performed by the Company, management has determined that the Company only
has one operating segment, which is commercial banking. The chief operating decision-makers use consolidated results to make
operating and strategic decisions, and therefore are not required to disclose any additional segment information.

Use of Estimates: The preparation of financial statements in conformity with U.S. generally accepted accounting principles 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 the Consolidated Balance Sheet and the reported amounts of revenue and expenses during the
reporting period. Actual results could differ from those estimates.

Cash Flow: Cash and cash equivalents include cash on hand and amounts due from banks, both interest and non-interest bearing. The
Company reports net cash flows for customer loan transactions, deposit transactions and deposits made with other financial
institutions.

Investment Securities: Investments in debt securities are classified as held-to-maturity, available-for-sale or trading. Securities
classified as held-to-maturity are those that management has the positive intent and ability to hold to maturity. Securities classified as
available-for-sale are those that could be sold for liquidity, investment management, or similar reasons, even though management has
no present intentions to do so. Securities classified as trading are those that management has bought principally for the purpose of
selling in the near term. The Company currently has no securities classified as held-to-maturity or trading.

Available-for-sale securities are carried at fair value with unrealized gains and losses recorded as a separate component of
shareholders’ equity, net of tax. Realized gains or losses on dispositions are based on net proceeds and the adjusted carrying amount of
securities sold, using the specific identification method. Interest income includes amortization of purchase premium or discount and is
amortized on the level-yield method without anticipating payments, except for U.S. Government mortgage-backed and related
securities where twelve months of historical prepayments are taken into consideration.

The regulatory stock is carried at cost (its redeemable value) and the Company is required to hold such investments as a condition of
membership in order to transact business with the Federal Home Loan Bank (FHLB) of Cincinnati and the Federal Reserve Bank
(FRB). The stock is bought from and sold based upon its par value. The stock cannot be traded or sold in any market and as such is
classified as restricted stock, carried at cost (its redeemable value) and evaluated by management. The stock’s value is determined by
the ultimate recoverability of the par value rather than by recognizing temporary declines. The determination of whether the par value
will ultimately be recovered is influenced by criteria such as the following: (a) the significance of the decline in net assets of the
FHLB and FRB as compared to the capital stock amount and the length of time this situation has persisted, (b) commitments by the
FHLB and FRB to make payments required by law or regulation and the level of such payments in relation to the operating
performance, (c) the impact of legislative and regulatory changes on the customer base of the FHLB and FRB and (d) the liquidity
position of the FHLB and FRB. The Company does not consider these investments to be other-than-temporarily impaired at December
31,2019.

Other-than-Temporary Investment Security Impairment: Securities are evaluated periodically to determine whether a decline in value
is other-than-temporary. Management utilizes criteria such as the magnitude and duration of the decline, along with the reasons
underlying the decline, to determine whether the loss in value is other-than-temporary. The term “other-than-temporary” is not
intended to indicate that the decline in value is permanent, but indicates that the prospect for a near-term recovery of value is not
necessarily favorable and that there is a lack of evidence to support a realizable value equal to or greater than the carrying value of the
investment. Unrealized losses on available-for-sale investments have not been recognized into income. However, once a decline in
value is determined to be other-than-temporary, the credit related other-than-temporary impairment (OTTI) is recognized in earnings
while the non-credit related OTTI on securities not expected to be sold is recognized in other comprehensive income (loss).
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Loans: Loans are stated at the principal amount outstanding net of the unamortized balance of deferred loan origination fees and costs.
Deferred loan origination fees and costs are amortized as an adjustment to the related loan yield over the contractual life using the
level-yield method. Interest income on loans is accrued over the term of the loans based on the amount of principal outstanding. The
accrual of interest is discontinued on a loan when management determines that the collection of interest is doubtful. Generally, a loan
is placed on non-accrual status once the borrower is 90 days past due on payments, or whenever sufficient information is received to
question the collectability of the loan or any time legal proceedings are initiated involving a loan. Interest income accrued up to the
date a loan is placed on non-accrual is reversed through interest income. Cash payments received while a loan is classified as non-
accrual are recorded as a reduction to principal or reported as interest income according to management’s judgment as to the
collectability of principal. A loan is returned to accrual status when either all of the principal and interest amounts contractually due
are brought current and future payments are, in management’s judgment, collectable, or when it otherwise becomes well secured and
in the process of collection. When a loan is charged-off, any interest accrued but not collected on the loan is charged against earnings.
The same treatment is applied to impaired loans, which means that it is probable that all amounts will not be collected according to the
contractual terms of the loan agreement.

Loans Held for Sale: The Company originates certain residential mortgage loans for sale in the secondary mortgage loan market. The
Company concurrently sells the rights to service the related loans. These loans are classified as loans held for sale, and carried at the
estimated fair value based on secondary market prices. Adjustments to the fair value of loans held for sale are included in “mortgage
banking gains” in the Consolidated Statements of Income. Deferred fees and costs related to loans held for sale are not amortized, but
included in the cost basis at the time of sale.

Allowance for Loan Losses (ALLL) and Allowance for Losses on Lending Related Commitments: Management establishes the
allowance for loan losses based upon its evaluation of the pertinent factors underlying the types and quality of loans in the portfolio.
Commercial loans and commercial real estate loans are reviewed on a regular basis with a focus on larger loans, along with loans
which have experienced past payment or financial deficiencies. Larger commercial loans and commercial real estate loans are
evaluated for impairment in accordance with the Bank’s loan review policy. These loans are analyzed to determine if they are
impaired. All loans that are delinquent 90 days and are placed on non-accrual status are evaluated on an individual basis. Allowances
for loan losses on impaired loans are determined using the estimated future cash flows of the loan, discounted to their present value
using the loan’s effective interest rate, or in most cases, the estimated fair value of the underlying collateral. If the analysis indicates a
collection shortfall, a specific reserve is allocated to loans on an individual basis which are reviewed for impairment. The remaining
loans are evaluated and classified as groups of loans with similar risk characteristics.

Estimating the risk of loss and the amount of loss on any loan is necessarily subjective. Accordingly, the allowance is maintained by
management at a level considered adequate to cover possible losses that are currently anticipated. Estimates of credit losses should
reflect consideration of all significant factors that affect collectability of the portfolio. While historical loss experience provides a
reasonable starting point, historical losses, or even recent trends in losses are not, by themselves, a sufficient basis to determine the
appropriate level for the ALLL. Management will also consider any factors that are likely to cause estimated credit losses associated
with the Bank’s current portfolio to differ from historical loss experience. Factors include, but are not limited to, changes in lending
policies and procedures, including underwriting standards and collection, charge-offs, and recovery practices; changes in economic
trends; changes in the nature and volume of the portfolio; changes in the experience and ability of lending management and the depth
of staff; changes in the trend, volume and severity of past-due and classified loans, and trends in the volume of non-accrual loans; the
existence and effect of any concentrations of credit and changes in the level of such concentrations; levels and trends in classification;
declining trends in performance; structure and lack of performance measures and migration between risk classifications.

Key risk factors and assumptions are updated to reflect actual experience and changing circumstances. While management may
periodically allocate portions of the ALLL for specific problem loans, the entire ALLL is available for any charge-offs that occur.

Certain loans are evaluated individually for impairment, based on management’s best estimate of discounted cash repayments and the
anticipated proceeds from liquidating collateral. The actual timing and amount of repayments and the ultimate realizable value of the
collateral may differ from management’s estimates.

The expected loss for certain other commercial credits utilizes internal risk ratings. These loss estimates are sensitive to changes in the
customer’s risk profile, the realizable value of collateral, other risk factors and the related loss experience of other credits of similar
risk. Consumer credits generally employ statistical loss factors, adjusted for other risk indicators, applied to pools of similar loans
stratified by asset type. These loss estimates are sensitive to changes in delinquency status and shifts in the aggregate risk profile.

The Company maintains an allowance for losses on unfunded commercial lending commitments to provide for the risk of loss inherent
in these arrangements. The allowance is computed using a methodology similar to that used to determine the allowance for loan
losses. This allowance is reported as a liability on the Consolidated Balance Sheets within other liabilities, while the corresponding
provision for these losses is recorded as a component of other operating expense.
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Loan Charge-off Policies: Consumer loans are generally fully or partially charged down to the fair value of collateral securing the
asset prior to the loan becoming 180 days past due, unless the loan is well secured and in the process of collection. All other loans are
generally charged down to the net realizable value when the loan is 90 days past due.

Troubled Debt Restructurings (TDR): A loan is classified as a TDR when management grants a concession for other than an
insignificant period of time to the borrower that would not otherwise be considered, except in situations of economic difficulties.
Management strives to identify borrowers in financial difficulty early and work with them to modify to more affordable terms before
their loan reaches non-accrual status. These modified terms may include rate reductions, principal forgiveness, payment forbearance
and other actions intended to minimize the economic loss and to avoid foreclosure or repossession of the collateral. In cases where
borrowers are granted new terms that provide for a reduction of either interest or principal, management measures any impairment on
the restructuring as noted above for impaired loans. In addition to the allowance for the pooled portfolios, management has developed
a separate allowance for loans that are identified as impaired through a TDR. These loans are excluded from pooled loss forecasts and
a separate reserve is provided under the accounting guidance for loan impairment.

Premises and Equipment: Land is carried at cost. Premises and equipment are stated at cost less accumulated depreciation.
Depreciation is computed generally on the straight-line method over the estimated useful lives (5 to 40 years) of the various assets.
Maintenance and repairs are expensed and major improvements are capitalized.

Other Real Estate: Real estate acquired through foreclosure or deed-in-lieu of foreclosure is included in other assets on the
Consolidated Balance Sheets. Such real estate is carried at fair value less estimated costs to sell. Any reduction from the carrying
value of the related loan to fair value at the time of acquisition is accounted for as a loan loss. Any subsequent reduction in fair value
is reflected as a valuation allowance through a charge to income. Costs of significant property improvements are capitalized, whereas
costs relating to holding and maintaining the property are charged to expense.

Cash Surrender Value of Life Insurance: Bank-owned life insurance (BOLI) represents life insurance on the lives of certain Company
employees, officers and directors who have provided positive consent allowing the Company to be the co-beneficiary of such policies.
Since the Company is the owner of the insurance policies, increases in the cash value of the policies, as well as its share of insurance
proceeds received, are recorded in noninterest income, and are not subject to income taxes. The cash surrender value of the policies is
included on the Consolidated Balance Sheets. The Company reviews the financial strength of the insurance carriers prior to the
purchase of BOLI and quarterly thereafter. The amount of BOLI with any individual carrier is limited to 15% of Tier I Capital. The
Company has purchased BOLI to provide a long-term asset to offset long-term benefit liabilities, while generating competitive
investment yields.

Endorsement Split-Dollar Life Insurance Arrangement: The Company maintains a liability for the death benefit promised under split-
dollar life insurance arrangements.

Derivative Instruments: The Company enters into contracts for the future delivery of residential mortgage loans when interest rate
locks are entered into in order to economically hedge potential adverse effects of changes in interest rates. These contracts are
derivative instruments. All derivative instruments are recognized as either other assets or other liabilities at fair value in the
Consolidated Balance Sheets.

Advertising and Marketing: The Company expenses advertising and marketing costs as incurred.

Income Taxes: A deferred tax liability or asset is determined at each balance sheet date. It is measured by applying currently enacted
tax laws to future amounts that result from differences in the financial statement and tax bases of assets and liabilities.

Other Comprehensive Income (Loss): Accumulated other comprehensive income (loss) for the Company is comprised of unrealized
holding (losses) gains on available-for-sale securities, net of tax, and post-retirement obligations.

Per Share Amounts: Earnings per share is computed by dividing net income available to common shareholders by the weighted
average number of shares of common stock outstanding, net of any treasury shares, during the period. Diluted earnings per share is
calculated by dividing net income available to common shareholders by the weighted average number of shares of common stock
outstanding, net of any treasury shares, after consideration of the potential dilutive effect of common stock equivalents, based upon the
treasury stock method using an average market price for the period. The common stock equivalents are derived from unvested
restricted share awards.
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The following table sets forth the computation of basic earnings per common share:

Years ended December 31,

2019 2018 2017
Net income (amounts in thousands)............cceeceeeevrieriecrieeeee e $ 7,282 $ 8,835 § 4,350
Weighted average common shares outstanding.... 4,340,775 4,357,760 4,407,254
Net effect of dilutive common share equivalents 8,698 6,474 4,220
Adjusted average shares outstanding - dilutive ...........cccocevvvveieieinieisieieieneen, $ 4,349,473 $ 4,364,234  $ 4,411,474
Basic €arnings Per Share .............ccocvevveveeieieieeeieeeeeeee et $ 1.68 $ 2.03 % 0.99
Dilutive €arnings Per ShAe ............coveveveieieveireeiceeieeeeeeeeee et $ 1.68 $ 203 $ 0.99

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

Off-Balance Sheet Financial Instruments: Financial instruments include off-balance sheet credit instruments, such as commitments to
make loans 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 if and when they

are funded.

Revenue Recognition: Effective January 1, 2018, the Company adopted ASU 2014-09 Revenue from Contracts with Customers —
Topic 606 and all subsequent ASUs that modified ASC 606. The Company has elected to apply the standard utilizing the modified
retrospective approach with a cumulative effect of adoption for the impact from uncompleted contracts at the date of adoption. The
implementation of the new standard had no material impact to the measurement or recognition of revenue of prior periods.

Management determined that the primary sources of revenue emanating from interest income on loans and investments along with
noninterest revenue resulting from investment security gains, gains on the sale of loans, earnings on bank owned life insurance, wealth
management and other non-interest income are not within the scope of ASC 606. As a result, no changes were made during the period
related to these sources of revenue.

The main types of non-interest income within the scope of the standard are as follows:

Service charges on deposit accounts — The Company has contracts with its deposit customers where fees are charged if the account
balance falls below predetermined levels defined as compensating balances. These agreements can be cancelled at any time by either
the Company or the deposit customer. Revenue from these transactions is recognized on a monthly basis as the Company has an
unconditional right to the fee consideration. The Company also has transaction fees related to specific transactions or activities
resulting from a customer request or activity that include non-sufficient fund fees, overdraft fees, continuous overdraft fees and other
fees such as stop payment fees. All of these fees are attributable to specific performance obligations of the Company where the
revenue is recognized at a defined point in time, namely at the completion of the requested service/transaction.

Fees, exchange, and other service charges- This is primarily comprised of debit card income, ATM fees, merchant services income,
and other service charges. Debit card income is primarily comprised of interchange fees earned whenever the Company’s debit and
credit cards are processed through card payment networks such as Visa. ATM fees are primarily generated when a Company
cardholder uses a non-Company ATM or a non-Company cardholder uses a Company ATM. Merchant services income mainly
represents fees charged to merchants to process their debit card transactions, in addition to account management fees. Other service
charges include cashier’s checks, check charges and other services. The Company’s performance obligation for fees, exchange, and
other service charges are largely satisfied, and related revenue recognized, when the services are rendered or upon completion.
Payment is typically received immediately or in the following month.

Gains (losses) on sale of other real estate owned — Gains and losses are recognized at the completion of the property sale when the
buyer obtains control of the real estate and all of the performance obligations of Company have been satisfied. Evidence of the buyer
obtaining control of the asset include transfer of the property title, physical possession of the asset, and the buyer obtaining control of
the risks and rewards related to the asset. In situations where the Company agrees to provide financing to facilitate the sale, additional
analysis is performed to ensure that the contract for sale identifies the buyer and seller, the asset to be transferred, payment terms, and
that the contract has a true commercial substance and that collection of amounts due from the buyer is reasonable. In situations where
financing terms are not reflective of current market terms, the transaction price is discounted impacting the gain/loss and the carrying
value of the asset
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The following table depicts the disaggregation of revenue derived from contracts with customers to depict the nature, amount, timing,
and uncertainty of revenue and cash flows.

(Amounts in thousands)

Years Ended December 31,
2019 2018

Service charges on deposit accounts:

OVEIATALt TEES ...ttt enees $ 1,057 $ 1,084

SEIVICE CRATZES .....eeiieiieeiieie ettt et sneeneseeas 411 408

OhET FEES ..uviutiiiiiiieiieer ettt 16 16
Fees, exchange, and other service charges...........occevvvvveriieieniecieniee e 828 765
Non-interest income (in-scope of Topic 606)........ccevveveeriererieerierierieeieienns 2,312 2,273
Non-interest income (out-of-scope of Topic 606) ........c.ccvvvvevvecrenierieneenenne. 2,710 3,419
Total NON-INLETESE INCOIMIE ......vvveeeevieieeeeeeeeeeeeeee et e et e eeeeeeaeeeenreeeanees S 5,022 $ 5,692

Reclassifications: Certain items in the financial statements for 2018 and 2017 have been reclassified to conform to the 2019
presentation. Such reclassifications did not affect net income or shareholders’ equity.

Authoritative Accounting Guidance:

In February 2016, the FASB issued ASU (Accounting Standard Update) 2016-02, Leases (Topic 842). The standard requires lessees
to recognize the assets and liabilities that arise from leases in the balance sheet. Additionally, in July 2018,the FASB issued ASU
2018- 11, Leases (Topic 842) — Targeted Improvements, which, among other things, provides an additional transition method that
would allow entities to not apply the guidance in ASU 2016-02 in the comparative periods presented in the financial statements and
instead recognize a cumulative-effect adjustment to the opening balance of retained earnings in the period of adoption. We have
elected to apply ASU 2016-02 and its related amendments as of the beginning of the period of adoption (January 1, 2019) and have
not restated comparative periods. The Company elected to adopt the transition relief provisions from ASU 2018-11. Our operating
leases relate primarily to office space and bank branches. As a result of implementing ASU 2016-02, we recognized an operating lease
right-of-use ("ROU") asset and an operating lease liability of $2.1 million on January 1, 2019, with no impact on our consolidated
statement of income or consolidated statement of cash flows compared to the prior lease accounting model. The ROU asset and
operating lease liability are recorded in other assets and other liabilities, respectively, in the consolidated balance sheets. See Note 20 -
Leases for additional information.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses: Measurement of Credit Losses on Financial
Instruments (“ASU 2016-13”), which changes the impairment model for most financial assets. This Update is intended to improve
financial reporting by requiring timelier recording of credit losses on loans and other financial instruments held by financial
institutions and other organizations. The underlying premise of the Update is that financial assets measured at amortized cost should
be presented at the net amount expected to be collected, through an allowance for credit losses that is deducted from the amortized
cost basis. The allowance for credit losses should reflect management’s current estimate of credit losses that are expected to occur
over the remaining life of a financial asset. The income statement will be effected for the measurement of credit losses for newly
recognized financial assets, as well as the expected increases or decreases of expected credit losses that have taken place during the
period. ASU 2016-13 is effective for annual and interim periods beginning after December 15, 2019, and early adoption is permitted
for annual and interim periods beginning after December 15, 2018. With certain exceptions, transition to the new requirements will be
through a cumulative effect adjustment to opening retained earnings as of the beginning of the first reporting period in which the
guidance is adopted. In November 2019, the FASB issued ASU 2019-10, Financial Instruments — Credit Losses (Topic 326),
Derivatives and Hedging (Topic 815), and Leases (Topic 842). This Update defers the effective date of ASU 2016-13 for SEC filers
that are eligible to be smaller reporting companies, non-SEC filers, and all other companies to fiscal years beginning after December
15, 2022, including interim periods within those fiscal years. We expect to recognize a one-time cumulative effect adjustment to the
allowance for loan losses as of the beginning of the first reporting period in which the new standard is effective, but cannot yet
determine the magnitude of any such one-time adjustment or the overall impact of the new guidance on the consolidated financial
statements.
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In March 2017, the FASB issued ASU 2017-08, Receivables — Nonrefundable Fees and Other Costs (Subtopic 310-20). The
amendments in this Update shorten the amortization period for certain callable debt securities held at a premium. Specifically, the
amendments require the premium to be amortized to the earliest call date. The amendments do not require an accounting change for
securities held at a discount; the discount continues to be amortized to maturity. For public business entities, the amendments in this
Update are effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018. For all other
entities, the amendments are effective for fiscal years beginning after December 15, 2019, and interim periods within fiscal years
beginning after December 15, 2020. Early adoption is permitted, including adoption in an interim period. If an entity early adopts the
amendments in an interim period, any adjustments should be reflected as of the beginning of the fiscal year that includes that interim
period. An entity should apply the amendments in this Update on a modified retrospective basis through a cumulative-effect
adjustment directly to retained earnings as of the beginning of the period of adoption. Additionally, in the period of adoption, an entity
should provide disclosures about a change in accounting principle. This Update did not have a significant impact on the Company’s
financial statements.

In August 2017, the FASB issued ASU 2017-12, Derivatives and Hedging (Topic 850), the objective of which is to improve the
financial reporting of hedging relationships to better portray the economic results of an entity’s risk management activities in its
financial statements. In addition, the amendments in this Update make certain targeted improvements to simplify the application and
disclosure of the hedge accounting guidance in current generally accepted accounting principles. For public business entities, the
amendments in this Update are effective for fiscal years beginning after December 15, 2018, and interim periods within those fiscal
years. For all other entities, the amendments are effective for fiscal years beginning after December 15, 2019, and interim periods
beginning after December 15, 2020. Early application is permitted in any period after issuance. For cash flow and net investment
hedges existing at the date of adoption, an entity should apply a cumulative-effect adjustment related to eliminating the separate
measurement of ineffectiveness to accumulated other comprehensive income with a corresponding adjustment to the opening balance
of retained earnings as of the beginning of the fiscal year that an entity adopts the amendments in this Update. The amended
presentation and disclosure guidance is required only prospectively. This Update did not have a significant impact on the Company’s
financial statements.

In June 2018, the FASB issued ASU 2018-07, Compensation — Stock Compensation (Topic 718), which simplified the accounting for
nonemployee share-based payment transactions. The amendments in this update expand the scope of Topic 718 to include sharebased
payment transactions for acquiring goods and services from nonemployees. The amendments in this Update improve the following
areas of nonemployee share-based payment accounting; (a) the overall measurement objective, (b) the measurement date, (c) awards
with performance conditions, (d) classification reassessment of certain equity-classified awards, (e) calculated value (nonpublic
entities only), and (f) intrinsic value (nonpublic entities only). The amendments in this Update are effective for public business entities
for fiscal years beginning after December 15, 2018, including interim periods within that fiscal year. For all other entities, the
amendments are effective for fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning after
December 15, 2020. This Update did not have a significant impact on the Company’s financial statements.

In August 2018, the FASB issued ASU 2018-13, Fair Value Measurement (Topic 820): Disclosure Framework — Changes the
Disclosure Requirements for Fair Value Measurements. The Update removes the requirement to disclose the amount of and reasons
for transfers between Level I and Level II of the fair value hierarchy; the policy for timing of transfers between levels; and the
valuation processes for Level I1I fair value measurements. The Update requires disclosure of changes in unrealized gains and losses
for the period included in other comprehensive income (loss) for recurring Level 111 fair value measurements held at the end of the
reporting period and the range and weighted average of significant unobservable inputs used to develop Level III fair value
measurements. This Update is effective for all entities for fiscal years, and interim periods within those fiscal years, beginning after
December 15, 2019. This Update is not expected to have a significant impact on the Company’s financial statements.

In August 2018, the FASB issued ASU 2018-15, Intangibles — Goodwill and Other — Internal-Use Software (Subtopic 350-40). This
Update addresses customers’ accounting for implementation costs incurred in a cloud computing arrangement that is a service contract
and also adds certain disclosure requirements related to implementation costs incurred for internal-use software and cloud computing
arrangements. The amendment aligns the requirements for capitalizing implementation costs incurred in a hosting arrangement that is
a service contract with the requirements for capitalizing implementation costs incurred to develop or obtain internal-use software (and
hosting arrangements that include an internal-use software license). This Update is effective for public business entities for fiscal years
beginning after December 15, 2019, and interim periods within those fiscal years, with early adoption permitted. For all other entities,
the amendments are effective for fiscal years beginning after December 15, 2020, and interim periods within fiscal years beginning
after December 15, 2021. The amendments in this Update can be applied either retrospectively or prospectively to all implementation
costs incurred after the date of adoption. This Update is not expected to have a significant impact on the Company’s financial
statements.
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In October 2018, the FASB issued ASU 2018-16, Derivatives and Hedging (Topic 815). The amendments in this Update permit use of
the Overnight Index Swap (OIS) rate based on the Secured Overnight Financing Rate (SOFR) as a U.S. benchmark interest rate for
hedge accounting purposes under Topic 815, in addition to the interest rates on direct Treasury obligations of the U.S. government, the
London Interbank Offered Rate (LIBOR) swap rate, the OIS rate based on the Fed Funds Effective Rate, and the Securities Industry
and Financial Markets Association (SIFMA) Municipal Swap Rate. For entities that have not already adopted Update 2017-12, the
amendments in this Update are required to be adopted concurrently with the amendments in Update 2017-12. For public business
entities that already have adopted the amendments in Update 2017-12, the amendments are effective for fiscal years beginning after
December 15, 2018, and interim periods within those fiscal years. For all other entities that already have adopted the amendments in
Update 2017-12, the amendments are effective for fiscal years beginning after December 15, 2019, and interim periods within those
fiscal years. Early adoption is permitted in any interim period upon issuance of this Update if an entity already has adopted Update
2017-12. This Update did not have a significant impact on the Company’s financial statements.

In March 2019, the FASB issued ASU 2019-01, Leases (Topic 842): Codification Improvements, which addressed issues lessors
sometimes encounter. Specifically addressed in this Update were issues related to 1) determining the fair value of the underlying asset
by the lessor that are not manufacturers or dealers (generally financial institutions and captive finance companies), and 2) lessors that
are depository and lending institutions should classify principal and payments received under sales-type and direct financing leases
within investing activities in the cash flow statement. The ASU also exempts both lessees and lessors from having to provide the
interim disclosures required by ASC 250-10-50-3 in the fiscal year in which a company adopts the new leases standard. The
amendments addressing the two lessor accounting issues are effective for public business entities for fiscal years beginning after
December 15, 2019, and interim periods within those fiscal years. For all other entities, the effective date is for fiscal years beginning
after December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020. This Update did not impact the
Company’s financial statements.

In May 2019, the FASB issued ASU 2019-05, Financial Instruments — Credit Losses, Topic 326, which allows entities to irrevocably
elect the fair value option for certain financial assets previously measured at amortized cost upon adoption of the new credit losses
standard. To be eligible for the transition election, the existing financial asset must otherwise be both within the scope of the new
credit losses standard and eligible for the applying the fair value option in ASC 825-10.3. The election must be applied on an
instrument-by-instrument basis and is not available for either available-for-sale or held-to-maturity debt securities. For entities that
elect the fair value option, the difference between the carrying amount and the fair value of the financial asset would be recognized
through a cumulative-effect adjustment to opening retained earnings as of the date an entity adopted ASU 2016-13. Changes in fair
value of that financial asset would subsequently be reported in current earnings. For entities that have not yet adopted ASU 2016-13,
the effective dates and transition requirements are the same as those in ASU 2016-13. For entities that have adopted ASU 2016-13,
ASU 2019-05 is effective for fiscal years beginning after December 15, 2019, including interim periods within those fiscal years.
Early adoption is permitted once ASU 2016-13 has been adopted. On October 16, 2019, the FASB voted to defer the effective date for
ASC 326, Financial Instruments — Credit Losses, for smaller reporting companies to fiscal years beginning after December 15, 2022,
and interim periods within those fiscal years. The final ASU is expected to be issued in mid-November. This Update is not expected to
have a significant impact on the Company’s financial statements.

In November 2019, the FASB issued ASU 2019-08, Compensation — Stock Compensation (Topic 718) and Revenue from Contracts
with Customers (Topic 606), which requires entities to measure and classify sharebased payments to a customer, in accordance with
the guidance in ASC 718, Compensation — Stock Compensation. The amendments in that Update expanded the scope of Topic 718 to
include share-based payment transactions for acquiring goods and services from nonemployees and, in doing so, superseded guidance
in Subtopic 505-50, Equity — Equity-Based Payments to Non-Employees. The amount that would be recorded as a reduction in revenue
would be measured based on the grant date fair value of the sharebased payment, in accordance with Topic 718. The grant date is the
date at which a supplier and customer reach a mutual understanding of the award’s key terms and conditions. The award’s
classification and subsequent measurement would be subject to ASC 718 unless the award is modified or the grantee is no longer a
customer. For entities that have not yet adopted the amendments in Update 2018-07, the amendments in this Update are effective for
(1) public business entities in fiscal years beginning after December 15, 2019, and interim periods within those fiscal years, and (2)
other than public business entities in fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning
after December 15, 2020. For entities that have adopted the amendments in Update 2018-07, the amendments in this Update are
effective in fiscal years beginning after December 15, 2019, and interim periods within those fiscal years. An entity may early adopt
the amendments in this Update, but not before it adopts the amendments in Update 2018-07. This Update is not expected to have a
significant impact on the Company’s financial statements.
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In November 2019, the FASB issued ASU 2019-10, Financial Instruments — Credit Losses (Topic 326), Derivatives and Hedging
(Topic 815), and Leases (Topic 842). The Update defers the effective dates of ASU 2016-13 for SEC filers that are eligible to be
smaller reporting companies, non-SEC filers, and all other companies to fiscal years beginning after December 15, 2022, including
interim periods within those fiscal years. This Update also amends the mandatory effective date for the elimination of Step 2 from the
goodwill impairment test under ASU No. 2017-04, Intangibles — Goodwill and Other (Topic 350): Simplifying the Test for Goodwill
Impairment (Goodwill), to align with those used for credit losses. Furthermore, the ASU provides a one-year deferral of the effective
dates of the ASUs on derivatives and hedging and leases for companies that are not public business entities. We have elected to apply
ASU 2016-02 and its related amendments as of the beginning of the period of adoption (January 1, 2019) and have not restated
comparative periods. The Company elected to adopt the transition relief provisions from ASU 2018-11. The Company qualifies as a
smaller reporting company and does not expect to early adopt ASUs 2016-13 and 2017-04.

In November 2019, the FASB issued ASU 2019-11, Codification Improvements to Topic 326, Financial Instruments — Credit Losses,
to clarify its new credit impairment guidance in ASC 326, based on implementation issues raised by stakeholders. This Update
clarified, among other things, that expected recoveries are to be included in the allowance for credit losses for these financial assets;
an accounting policy election can be made to adjust the effective interest rate for existing troubled debt restructurings based on the
prepayment assumptions instead of the prepayment assumptions applicable immediately prior to the restructuring event; and extends
the practical expedient to exclude accrued interest receivable from all additional relevant disclosures involving amortized cost basis.
The effective dates in this Update are the same as those applicable for ASU 2019-10. This Update did not have a significant impact on
the Company’s financial statements.

In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740), to simplify the accounting for income taxes, change
the accounting for certain tax transactions, and make minor improvements to the codification. This Update provides a policy election
to not allocate consolidated income taxes when a member of a consolidated tax return is not subject to income tax and provides
guidance to evaluate whether a step-up in tax basis of goodwill relates to a business combination in which book goodwill was
recognized or a separate transaction. The Update also changes current guidance for making an intraperiod allocation, if there is a loss
in continuing operations and gains outside of continuing operations; determining when a deferred tax liability is recognized after an
investor in a foreign entity transitions to or from the equity method of accounting; accounting for tax law changes and year-to-date
losses in interim periods; and determining how to apply the income tax guidance to franchise taxes that are partially based on income.
For public business entities, the amendments in this Update are effective for fiscal years and interim periods within those fiscal years,
beginning after December 15, 2020. For all other entities, the amendments are effective for fiscal years beginning after December 15,
2021, and interim periods within fiscal years beginning after December 15, 2022. This Update is not expected to have a significant
impact on the Company’s financial statements.

In January 2020, the FASB issued ASU 2020-1, Investments — Equity Securities (Topic 321), Investments— Equity Method and Joint
Ventures (Topic 323), and Derivatives and Hedging (Topic 815), to clarify that an entity should consider observable transactions that
require it to either apply or discontinue the equity method of accounting for the purposes of applying the measurement alternative in
accordance with Topic 321 immediately before applying or upon discontinuing the equity method. The amendments also clarify that,
for the purpose of applying paragraph 815-10-15-141(a) an entity should not consider whether, upon the settlement of the forward
contract or exercise of the purchased option, individually or with existing investments, the underlying securities would be accounted
for under the equity method in Topic 323 or the fair value option, in accordance with the financial instruments guidance in Topic 825.
An entity also would evaluate the remaining characteristics in paragraph 815-10-15-141 to determine the accounting for those forward
contracts and purchased options. For public business entities, the amendments in this Update are effective for fiscal years beginning
after December 15, 2020, and interim periods within those fiscal years. For all other entities, the amendments are effective for fiscal
years beginning after December 15, 2021, and interim periods within those fiscal years. This Update is not expected to have a
significant impact on the Company’s financial statements.
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NOTE 2 - INVESTMENT SECURITIES

The following is a summary of investment securities available-for-sale and regulatory stock:

(Amounts in thousands)

Gross Gross
Unrealized Unrealized
December 31, 2019 Amortized Cost Gains Losses Fair Value
U.S. Government agencies and COrporations.............c.eeeevverveeruesreenennnns $ 3,348 $ 18 39 § 3,310
Obligations of states and political subdiviSions.............cceceeeeervereenennen. 67,794 1,853 21 69,626
U.S. Government-sponsored mortgage-backed securities....................... 48,566 75 404 48,237
U.S. Government-sponsored collateralized mortgage obligations ......... 8,447 78 44 8,481
U.S. Government-guaranteed small business administration pools........ 6,576 — 99 6,477
Total investment securities available-for-sale .............cccccoeveevveeneenn. $ 134,731 $ 2,007 $ 607 $ 136,131
Federal Home Loan Bank (FHLB) Stock.........ccccceveieinincncncncncnnenn $ 2,609 $ — 5 — 5 2,609
Federal Reserve Bank (FRB) StOCK.........cccvvveriieieniieienieieccee e 226 — — 226
Total regulatory StOCK.........cevviriirieieieieieieieeeeee et $ 2,835 § — 8§ — 8§ 2,835
(Amounts in thousands)
Gross Gross
Unrealized Unrealized
December 31, 2018 Amortized Cost Gains Losses Fair Value
U.S. Government agencies and COrporations.............c.ecveeveeeeeesresrennenns $ 9242 $ 113 251 § 9,002
Obligations of states and political SUbdiviSions.............cceeerverververnennenn 53,187 26 1,555 51,658
U.S. Government-sponsored mortgage-backed securities....................... 59,070 — 2,483 56,587
U.S. Government-sponsored collateralized mortgage obligations ......... 12,112 41 177 11,976
U.S. Government-guaranteed small business administration pools........ 7,978 — 278 7,700
Total investment securities available-for-sale...........cccooveeivvenennen. $ 141,589 $ 78 $ 4,744 $ 136,923
Federal Home Loan Bank (FHLB) StOCK.........ccecovvevinievinieinieieieieieneen $ 2,355 $ — 5 — 5 2,355
Federal Reserve Bank (FRB) StOCK.........cccoeiiiiieiiiieiceeecee e 226 — — 226
Total regulatory StOCK.......c.ccvvvirierierieieieieieeecee et $ 2,581 § — § — § 2,581

The amortized cost and fair value of debt securities at December 31, 2019, by contractual maturity, are shown below. Actual
maturities will differ from contractual maturities because issuers may have the right to call or prepay obligations with or without call
or prepayment penalties.

(Amounts in thousands)

Amortized Cost Fair Value
DUE 1N ONE YEAT OF L€SS ...evieuiieiiiiieieeit ettt ettt et a e ee e eeesneeaeenean $ 418 $ 422
Due after one year through five Years..........ccooeeiiiiriiiieieceeeeeeee e 4,878 4,797
Due after five years through ten YEars. ........ccoecveieriereriereeeeeiee et 5,408 5,393
DU AftET TEN JOAIS .....eeutieeieiieiieeit ettt st et et et s et e ee e ese e teeseesseenee st ensesneensesneensesnean 67,014 68,801
TOLAL .ttt ettt ettt 77,718 79,413
U.S. Government-sponsored mortgage-backed and related securities ..........ccoeerververvennenen. 57,013 56,718
Total investment securities available for Sale ............cccooevviiiiiiiiciieceeeee e $ 134,731  $ 136,131

The following table sets forth the proceeds, gains and losses realized on securities sold or called for each of the years ended
December 31:

(Amounts in thousands)

2019 2018 2017
Proceeds 0N SECULTHES SOL.......eoveeveereeeeeeeeeeeeeeeeee et et et eeeeeeeee e eeeeeeseeeeeeeereenea $ 13,622 $ 21,418  $ 44,801
Gross 1ealiZed GAINS ......eeoviruieiiiiieieee e e 82 123 524
GroSS 1€AlIZEA 10SSES ...vvoiiiiieeeeiii ettt 126 144 517

Investment securities with a carrying value of approximately $59.0 million at December 31, 2019 and $55.1 million at December 31,
2018 were pledged to secure deposits and for other purposes. The remaining securities provide an adequate level of liquidity.
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The following is a summary of the fair value of securities with unrealized losses and an aging of those unrealized losses at
December 31, 2019:

(Amounts in thousands)

Less than 12 Months 12 Months or More Total
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses

U.S. Government agencies and corporations ............... $ 2961 $ 39 § — 3 — $ 2961 § 39
Obligations of states and political subdivisions............ 263 1 1,332 20 1,595 21
U.S. Government-sponsored mortgage-backed

SECUTTEIES c..vevreieeeevieterie sttt — — 34,124 404 34,124 404
U.S. Government-sponsored collateralized

mortgage obligations ...........ccecvevuereeerreeeenieeeereennenn, 931 7 3,944 37 4,875 44
U.S. Government-guaranteed small business

administration Pools ..........cceeeevvireeviieieiieeeee e 5,600 78 877 21 6,477 929

Total ..o $ 9755 § 125 § 40,277 $ 482 §$§ 50,032 § 607

The above table represents 32 investment securities where the fair value is less than the related amortized cost.

The following is a summary of the fair value of securities with unrealized losses and an aging of those unrealized losses at
December 31, 2018:

(Amounts in thousands)

Less than 12 Months 12 Months or More Total
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses

U.S. Government agencies and corporations................ $ 3280 §$ 6 $ 2755 % 245 § 6,035 § 251
Obligations of states and political subdivisions ........... 23,616 567 24,607 988 48,223 1,555
U.S. Government-sponsored mortgage-backed

SECUITEIES ..eeevieeetieeeeieeeete e et e e e et e e et e e et e e e e 1,598 18 54,989 2,465 56,587 2,483
U.S. Government-sponsored collateralized

mortgage obligations ........ccceveereeienieeiienieieeceeee — — 5,350 177 5,350 177
U.S. Government-guaranteed small business

administration PooIS .......ccceevveereeecierieeeecre e — — 7,700 278 7,700 278

TOtal oo $ 28494 $ 591 $§ 95401 $ 4,153 §$ 123,895 $ 4,744

The above table represents 121 investment securities where the current value is less than the related amortized cost.

The unrealized losses at December 31, 2019 on the Company’s investments were caused by changes in market rates and related
spreads. The significant decrease in unrealized losses occurred throughout 2019 commensurate with the lack of growth in the
economy, both domestically and globally. It is expected that the securities would not be settled at less than the amortized cost of the
Company’s investment because the decline in fair value is attributable to changes in interest rates and relative spreads and not credit
quality. Also, the Company does not intend to sell those investments and it is not more-likely-than-not that the Company will be
required to sell the investments before recovery of its amortized cost basis less any current period credit loss. The Company does not
consider these investments to be other-than-temporarily impaired at December 31, 2019.

Securities Deemed to be Other-Than-Temporarily Impaired

The Company reviews investment debt securities on an ongoing basis for the presence of other-than-temporary impairment (OTTT)
with formal reviews performed quarterly.

For debt securities in an unrealized loss position, management assesses whether (a) it has the intent to sell the debt security or (b) it is

more-likely-than-not that it will be required to sell the debt security before its anticipated recovery. If either of these conditions is met,
an OTTI on the security must be recognized.
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In instances in which a determination is made that a credit loss (defined as the difference between the present value of the cash flows
expected to be collected and the amortized cost basis) exists but the entity does not intend to sell the debt security and it is not more-
likely-than-not that the entity will be required to sell the debt security before the anticipated recovery of its remaining amortized cost
basis (i.e., the amortized cost basis less any current-period credit loss), the Company presents the amount of the OTTI recognized in

the Consolidated Statements of Income.

In these instances, the impairment is separated into (a) the amount of the total impairment related to the credit loss, and (b) the amount
of the total impairment related to all other factors. The amount of the total OTTI related to the credit loss is recognized in earnings.
The amount of the total impairment related to all other factors is recognized in other comprehensive income. The total other-than-
temporary impairment is presented in the Consolidated Statements of Income with an offset for the amount of the total other-than-
temporary impairment that is recognized in other comprehensive income.

The following provides a cumulative rollforward of credit losses recognized in earnings for trust preferred securities previously held.

(Amounts in thousands)
December 31,
2019 2018 2017

Beginning impairment balance................ccceieveveviieeriereieeeeereeee e $ —  § 140 $ 140
Reduction for debt securities for which other-than-temporary impairment has

been previously recognized and there is no related other comprehensive

INCOIIIC .ottt ettt ettt ettt st s st a e eneene et eueeneas — — —
Credit losses on debt securities for which other-than-temporary impairment

has not been previously 1€cOgnized ...........coeveeviiieerieiieiieieneeee e — — —
Additional credit losses on debt securities for which other-than-temporary

impairment was previously recognized..........ccoecveerieviieieriiiienieeeene e — — —
Sale Of ebt SECUITHES ....cuviivieiiirieiicieie ettt ettt ettt ere e e eesre e e sbeesnens — (140) —

Ending impairment Balance.............cccooveveveuiiriererieiesiereeeeeesereeeee e $ — S — 140

At December 31, 2019, there were no investment securities considered to be in non-accrual status due to the delay in the collection of
interest payments. This balance was comprised of two trust preferred securities which were disposed of in the second quarter of the
2018.

NOTE 3 - LOANS AND ALLOWANCE FOR LOAN LOSSES

The Company, through the Bank, grants residential, consumer and commercial loans to customers located primarily in Northeastern
Ohio and Western Pennsylvania.

The following represents the composition of the loan portfolio for the period ending:

(Amounts in thousands)
December 31,

2019 2018
Balance % Balance %
COMMEICIAL ....eeviiiiiiic et $ 99,864 193 $ 112,440 21.9
Commercial real eState ............cccovieeeiieeeiiieeecie e 302,084 58.2 303,804 59.0
Residential real €State..........c.oooeeviieeiieeeiieceie e 87,172 16.8 69,845 13.6
Consumer - home eqUILY ......cooereeriiriereriere e 25,856 5.0 25,076 4.9
(070) 1151111 1<) R« 11 4 =) GBS 3,740 0.7 3,227 0.6
TOtal LOANS.......eeeiieeieeeiee e $ 518,716 $ 514,392
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Management has an established methodology to determine the adequacy of the allowance for loan losses that assesses the risks and
losses inherent in the loan portfolio. For purposes of determining the allowance for loan losses, the Company has segmented loans in
the portfolio by product type. Loans are segmented into the following pools: commercial loans, commercial real estate loans,
residential real estate loans and consumer loans. The pools of commercial real estate loans and commercial loans are also broken
down further by industry sectors when analyzing the related pools. Using the largest concentrations as the qualifier, these industry
sectors include non-residential buildings; skilled nursing and nursing care; residential real estate lessors, agents and managers; hotel
and motels, and trucking. The Company also sub-segments the consumer loan portfolio into the following two classes: home equity
loans and other consumer loans. Historical loss percentages for each risk category are calculated and used as the basis for calculating
allowance allocations. These historical loss percentages are calculated over multiple periods for all portfolio segments. Management
evaluates these results and utilizes the most reflective period in the calculation. Certain qualitative factors are then added to the
historical allocation percentage to get the adjusted factor.

These factors include, but are not limited to, the following:

Factor Considered: Risk Trend:
Levels of and trends in charge-offs, classifications and NnON-acCruals.............occeeieviirierieiienieieeieceere e Decreasing
Trends iN VOIUME AN TETTIIS ......eeutiuieiiitiitiitieterte sttt ettt bt bbb sttt e e et et e st et e bt ebe e bt s bt ebeebesee st eneenee Stable
Changes in lending policies and ProCEAUIES ..........ccueciirieriieieieeieie ettt sttt e a e reesbesteesbesseessesseessesseensenns Stable
Experience, depth and ability of management, including loan review function..........c..ccccceeeeevvienencncnenicncnennenn Stable
Economic trends, including valuation of underlying collateral ..............ccoooeiiriiiiiiiiie e Increasing
ConCENtrAtiONS OF CIEAIL .. .couiiuiiii ettt sttt et ettt e s bt e s e bt ee e bt es e ebeenteebeeneeeaeeneeeaee Stable

The following factors are analyzed and applied to loans internally graded with higher risk credit in addition to the above factors for
non-classified loans:

Factor Considered: Risk Trend:
Levels and trends in ClassifiCatiON ...........cciiieriiiiere ettt et ee et e st e et e sseentesseeneesseensesseenseens Stable
Declining trends in financial PErfOrMAanCe ...........coeeoiiiieieiieieetiee ettt ste et e ee st e tesbeeseesbeeneesseeee e Decreasing
Structure and lack of Performance MEASUIES. ..........couiiiiiuiiiirieieecee ettt ettt sae e e Stable
Migration DEtWEEN FISK CALEZOTICS .. ..vievverierierieeeesiietesieetesteetesteesbesteesseeseessesseesseeseesseessesseessesseessesseessesseessesseesenns Stable

The provision charged to operations can be allocated to a loan classification either as a positive or negative value as a result of any
material changes to: net charge-offs or recoveries which influence the historical allocation percentage, qualitative risk factors or loan
balances.

The following is an analysis of changes in the allowance for loan losses for the periods ended:

(Amounts in thousands)

Commercial Residential Consumer - Consumer -
December 31, 2019 Commercial real estate real estate home equity other Total
Balance at beginning of period...........ccoceoereneieennene. $ 1,232 § 2414 § 314  § 115 § 123 § 4,198
Loan charge-offs........ccoceeviiiiiiiiiieeeeee (231) 40) (78) — (205) (554)
RECOVETIES ..vvviievieiieciiieieeete ettt ens 28 — — 2 76 106
Net loan recoveries (charge-offs).........ccocevvniennncnn. (203) 40) (78) 2 (129) (448)
Provision charged to operations ............cccceeeeeerurencee. 727 (244) 98 (13) 147 715
Balance at end of period..........ccoceevirieiinienieeeee $ 1756 $ 2,130 $ 334 § 104 $ 141 $ 4,465

(Amounts in thousands)

Commercial Residential Consumer - Consumer -
December 31, 2018 Commercial real estate real estate home equity other Total
Balance at beginning of period..............ccoeeevevvriennnenn. $ 1591 $ 2,702 $ 117 $ 70 % 98 $ 4,578
Loan charge-offs..........cccoevivveriiiieiiiieeceeieeeeee (1,163) — — (175) (1,338)
RECOVETIES ..vvveiiiieiieciiieieeeie ettt — 166 3 5 59 233
Net loan recoveries (charge-offs)........ccoceoeveinencenns (1,163) 166 3 5 (116) (1,105)
Provision charged to operations .............cccceeevvenueeneene. 804 (454) 194 40 141 725
Balance at end of period..........cccceveieiviirereiniercreeenn $ 1232 § 2414 § 314  $ 115 % 123 § 4,198
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(Amounts in thousands)

Commercial Residential Consumer - Consumer -

December 31,2017 Commercial real estate real estate home equity other Total
Balance at beginning of period ...........ccooeveveieriiennen. $§ 1,394 $§ 3,072 $ 163 $ 150 $ 89 $§ 4,868
Loan charge-offs ........ccocvevieviieieniciecececeee e — (654) (14) (26) (146) (840)
RECOVETICS ..c.veevieiieeieciieieetteie et s 388 — 5 10 47 450
Net loan recoveries (charge-offs).........ccccceevvevvievennnne. 388 (654) €)) (16) (99) (390)
Provision charged to operations.............ccoccvevverveenennen. (191) 284 (37 (64) 108 100
Balance at end of period.........c.cccceveveieereeicieene $ 1,591 § 2702 § 117  $ 70 $ 98 $ 4,578

The commercial charge-off in 2018 related to loans that were restructured with no principal forgiveness with a new borrowing
relationship, but with a substantial concession in interest rate. The below market rate triggered recognition of a charge-off equivalent
to the difference in present value of loan payments discounted at the market rate of interest. The charged off amount of $1.1 million is
recorded as a loan discount. As loan payments are made, interest will be recognized at the market rate versus the negotiated rate via
the amortization of the discount over the various lives of the loans. There was $625,000 in specific reserve previously allocated to
these loans at December 31, 2017. The decrease in commercial real estate and the majority of the increase in residential real estate is
due to reclassification of loans between these categories in 2019.

The allowance for commercial loans includes an amount for a single loan impairment, otherwise the provision decreased modestly.
The decrease in the provision for commercial real estate loans is due mainly to a decrease in the concentration of credit factor. The
recent segmentation of the commercial real estate loan portfolio into its five largest concentrations has resulted in lower allocations to
those segments. The residential real estate, consumer-home equity and other household provisions remained fairly constant. The
amount of net charge-offs also impacts the provision charged to operations for any category of loans. Charge-offs affect the historical
rate applied to each category, and the amount needed to replenish the amount charged-off, which impacted residential real estate and
consumer loans as well as commercial real estate loans. Along with the impact of classified loans, the amount of net charge-offs
impacts the provision charged to operations for any category of loans. Charge-offs affect the historical rate applied to each category,
and the amount needed to replenish the charge off to the allowance. The total allowance reflects management’s estimate of loan losses
inherent in the loan portfolio at the Consolidated Balance Sheet date.

The following tables present a full breakdown by portfolio classification of the allowance for loan losses and the recorded investment
in loans for the periods ended December 31, 2019 and 2018:

(Amounts in thousands)
Commercial Residential Consumer - Consumer -
December 31, 2019 Commercial real estate real estate home equity other Total

Allowance for loan losses:
Ending allowance balance
attributable to loans:
Individually evaluated for
Impairment ..........cceeeeeveerrenennen. $ 579 $ — 3 — 3 — S — 8 579
Collectively evaluated for
IMPAIrMent ......ccooeveveenreeennenennen 1,177 2,130 334 104 141 3,886
Total ending allowance
balance .........ccccoveveeenecnen $ 1,756 $ 2,130 $ 334 § 104 $ 141 $ 4,465
Loan Portfolio:
Individually evaluated for
impairment ..........coceeeeveierenennnn. $ 4,909 $ 2,940 $ — 3 — 3 — 3 7,849
Collectively evaluated for
IMPAIrMent ......ccoovevveereeenienennen. 94,955 299,144 87,172 25,856 3,740 510,867
Total ending loan balance........ $ 99,864 $ 302,084 § 87,172 $ 25,856 $ 3,740 $ 518,716
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(Amounts in thousands)
Commercial Residential Consumer - Consumer -
December 31, 2018 Commercial real estate real estate home equity other Total

Allowance for loan losses:
Ending allowance balance
attributable to loans:
Individually evaluated for
impairment...........c..coceuevevenennn. $ — 3 — 3 — 3 — § — § —
Collectively evaluated for
impairment...........cccceeeeveenennenns 1,232 2414 314 115 123 4,198

Total ending allowance

balance .......cceceeeeeeeeeeennne $ 1,232 $ 2,414 § 314 § 115 3 123§ 4,198
Loan Portfolio:

Individually evaluated for
IMPAIrMENt.......ccoeveereneenienennns $ 5,364 $ 4340 $ — $ — — 9,704

Collectively evaluated for
IMPAIrMENt.......cccecvvererinenennns 107,076 299,464 69,845 25,076 3,227 504,688
Total ending loan balance ....... $ 112,440 $ 303,804 $ 69,845 $ 25,076 $ 3227 $ 514,392

The following tables represent credit exposures by internally assigned grades for years ended December 31, 2019 and 2018,
respectively. The grading analysis estimates the capability of the borrower to repay the contractual obligations of the loan agreements
as scheduled or at all. The Company’s internal credit risk grading system is based on experiences with similarly graded loans.

The Company’s internally assigned grades are as follows:

e  Pass —loans which are protected by the current net worth and paying capacity of the obligor or by the value of the
underlying collateral. Within this category, there are grades of exceptional, quality, acceptable and pass monitor.

e  Special Mention — loans where a potential weakness or risk exists, which could cause a more serious problem if not
corrected.

e  Substandard — loans that have a well-defined weakness based on objective evidence and are characterized by the distinct
possibility that the Bank will sustain some loss if the deficiencies are not corrected.

e  Doubtful — loans classified as doubtful have all the weaknesses inherent in a substandard asset but with the severity which
makes collection in full highly questionable and improbable, based on existing circumstances.

e Loss —loans classified as a loss are considered uncollectible, or of such value that continuance as an asset is not
warranted. This rating does not mean that the assets have no recovery or salvage value but rather that the assets should be
charged off now, even though partial or full recovery may be possible in the future.

The following is a summary of credit quality indicators by internally assigned grade as of December 31, 2019 and 2018.

(Amounts in thousands)

Commercial Commercial real estate
December 31, 2019
PSS i e e e e e tbeaeaes S 83,114 $ 275,763
Special MENtiON. .....cc.evierieiieiesierieeieseere st et et seeeaeseessesenesseennens 6,273 21,995
SUDSANAATA .....oovviiiciiieceeeee e 10,477 4,326
Ending Balance..........cocivveriieieniiiiesieeiesieeeete ettt $ 99,864 S 302,084

(Amounts in thousands)

Commercial Commercial real estate
December 31, 2018
PSS e $ 94,316 $ 271,370
Special MENTION ...cc..evuieiiiiieiiiieeeteeet et 6,914 25,199
SUbSTANAAId. ......ooiiiiiiiiiiii e 11,210 7,235
Ending Balance ..........c.ccvvveirieinieinieieieieieieieteie e esens $ 112,440 $ 303,804




The Company evaluates the classification of consumer, home equity and residential loans primarily on a pooled basis. If the Company
becomes aware that adverse or distressed conditions exist that may affect a particular loan, the loan is downgraded following the
above definitions of special mention and substandard. Nonaccrual loans in these categories are evaluated for charge off or charge
down, and the remaining balance has the same allowance factor as pooled loans.

The following is a summary of consumer credit exposure as of December 31, 2019 and 2018.

(Amounts in thousands)

Residential real Consumer - home
estate equity Consumer- other
December 31, 2019
PerfOrmMINg .....ccvieiiiieie ettt sttt et ene s S 86,703 $ 25,709 $ 3,740
NONPETTOIMING .....vevviiieniieiieieeiert ettt ettt seese e esbessaesessaessesseensenseenes 469 147 —
0] | SRS P SRR $ 87,172 § 25,856 $ 3,740
(Amounts in thousands)
Residential real Consumer - home
estate equity Consumer- other
December 31, 2018
PETTOTIIING .....cvivieieeieeetceetee ettt ettt ettt ettt ettt e s te e te et eas et easeseanereaes $ 69,535 $ 24956 $ 3,227
NONPETTOIMING .....ovieeviiieieiieeie ettt ettt beere e ae e e saeesaesteessesseesseeseenns 310 120 —
0] 21 PSP $ 69,845 $ 25,076  $ 3,227

Loans are considered to be nonperforming when they become 90 days past due or on nonaccrual status, though the Company may be
receiving partial payments of interest and partial repayments of principal on such loans. When a loan is placed in non-accrual status,
previously accrued but unpaid interest is recorded against interest income. Loans in foreclosure are considered nonperforming. At
December 31, 2019, there were $154,000 of loans in the process of foreclosure.

The following is a summary of classes of loans on non-accrual status as of:

(Amounts in thousands)

December 31,

2019 2018

COMIMETCIAL.....uveeiieeiiieciie ettt ettt e ete et e s b e e teeetae e beesaaeesbeesabeenseessseansaessseesseassseessaesssennseenens $ 1,152 § 1,291

CommMErCIAl TEAL @STALE.........ecveeeeiiieeeiee et et e e e e e ee e e e e e e eeeeaeeeeneeeenneeeanns 566 512

ReSIAENTIAL TEAL @STALE .....vveeeeeeeee ettt e e e e e e eaee e eeaeeeeeneeeeneeeennneeanns 469 310
Consumer:

ConSUMEr - NOME EQUILY ...evveviriieiieieiieieete ettt ettt st e st e tesseebesreenseeseenseeneenes 147 120

CONSUMET = OTNET ..ot ettt aa e e b e tbeebeesteeeaveeeaaeeareas — —

TOTAL ..o ettt ettt e e tb e eae e s tbeebeesabeebeeeaneenrens $ 2334 § 2,233

Gross income that should have been recorded in income on nonaccrual loans was $210,000, $191,000 and $57,000 for the years ended
December 31, 2019, 2018 and 2017, respectively. Actual interest included in income on these nonaccrual loans amounts to $46,000,
$42,000 and $16,000 in 2019, 2018 and 2017, respectively.

Troubled Debt Restructuring

Nonperforming loans also include certain loans that have been modified in troubled debt restructurings (TDRs) where economic
concessions have been granted to borrowers who have experienced or are expected to experience financial difficulties. These
concessions typically result from the Company’s loss mitigation activities and could include reductions in the interest rate, payment
extensions, forgiveness of principal, forbearance or other actions. Certain TDRs are classified as nonperforming at the time of
restructure and may only be returned to performing status after considering the borrower’s sustained repayment performance for a
reasonable period, generally six months.
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There were no loans modified as TDRs during the years ended December 31, 2019 and 2017. The following presents, by class,
information related to loans modified in a TDR during the period ended December 31, 2018.

(Dollar amounts in thousands)
December 31, 2018

Post-
Pre-modification modification
Number of recorded recorded Increase in the
contracts investment investment allowance
COMIMETCIAL ....eeiiiiiiiiceiecee ettt e 7 $ 5373 $ 4210 $ —
Total restructured Loans ...........cc.ooeveveiieeieieeiieeeeee e 7 3 5373 § 4210 $ —
Subsequently defaulted ...........cocooiieiininiiieeeeee — 3 —

The seven commercial loans were all to one new borrowing relationship. The loans were restructured with no principal forgiveness,
but with a substantial concession in interest rate. The below market rate triggered recognition of a charge-off equivalent to the
difference in present value of loan payments discounted at the market rate of interest. The charged off amount of $1.1 million is
recorded as loan discount. As loan payments are made, interest will be recognized at the market rate versus the negotiated rate via the
amortization of the discount over the various lives of the loans.

The following is an aging analysis of the recorded investment of past due loans as of the periods ended December 31, 2019 and 2018:

(Amounts in thousands)

Recorded
Investment >
30-59 Days 60-89 Days 90 Days Or Total Past 90 Days and
Past Due Past Due Greater Due Current Total Loans Accruing
December 31, 2019
Commercial.......ccooovveevveeennn... $ 1 S — 3 1,152 $ 1,153 $ 98,711 $§ 99,864 $ —
Commercial real estate............. — — 253 253 301,831 302,084 —
Residential real estate .............. 5 214 454 673 86,499 87,172 —
Consumer:
Consumer - home equity .... 24 25 123 172 25,684 25,856 —
Consumer - other................ 14 — — 14 3,726 3,740 —
Total ...cooovvveereiereee. S 4 8 239 § 1,982 § 2,265 $§ 516,451 § 518,716 $ —
(Amounts in thousands)
Recorded
Investment >
30-59 Days 60-89 Days 90 Days Or Total Past 90 Days and
Past Due Past Due Greater Due Current Total Loans Accruing
December 31, 2018
Commercial ......coooveeeveeeeeeeennn, $ 14 3 — 3 1,291  $ 1,305 $ 111,135 § 112,440 $ —
Commercial real estate ............. — — 167 167 303,637 303,804 —
Residential real estate................ 36 182 257 475 69,370 69,845 —
Consumer:
Consumer - home equity ..... — 141 25 166 24,910 25,076 —
Consumer - other................. 17 — — 17 3,210 3,227 —
Total......oooeueiiiiieeieees $ 67 $ 323  § 1,740 $ 2,130 $ 512,262 $§ 514392 § —

An impaired loan is a loan on which, based on current information and events, it is probable that the Company will be unable to
collect all amounts due (including both interest and principal) according to the contractual terms of the loan agreement. However, an
insignificant delay or insignificant shortfall in amount of payments on a loan does not indicate that the loan is impaired.

When a loan is determined to be impaired, impairment should be measured based on the present value of expected future cash flows

discounted at the loan’s effective interest rate. However, as a practical expedient, the Company will measure impairment based on a
loan’s observable market price, or the fair value of the collateral if the loan is collateral dependent.
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The following are the criteria for selecting individual loans / relationships for impairment analysis. Non-homogenous loans which
meet the criteria below are evaluated quarterly.

All borrowers whose loans are classified doubtful by examiners and internal loan review
e All loans on non-accrual status

e Any loan in foreclosure

e Any loan with a specific reserve

e Any loan determined to be collateral dependent for repayment

e Loans classified as troubled debt restructuring

Commercial loans and commercial real estate loans evaluated for impairment are excluded from the general pool of loans in the ALLL
calculation regardless if a specific reserve was determined. If management determines that the value of the impaired loan is less than
the recorded investment in the loan (net of previous charge-offs, deferred loan fees or costs and unamortized premium or discount),
impairment is recognized through an allowance estimate or a charge-off to the allowance.

The following table presents the recorded investment and unpaid principal balances for impaired loans with the associated allowance
amount, if applicable, at December 31, 2019 and 2018. Also presented are the average recorded investments in the impaired balances

and interest income recognized after impairment for the years ended December 31, 2019, 2018 and 2017.

(Amounts in thousands)

Recorded Unpaid Principal
Investment Balance Related Allowance
December 31, 2019
With no related allowance recorded:
COMIMETCIAL ...ttt ettt ettt e et eeaseneeeaeennenaean $ 3925 § 4,946 $ —
Commercial 1eal €StAte ...........ceevuuiieeiieieiie et 2,940 2,940 —
With an allowance recorded:
COMMETCIAL ...ttt eeat e e e e e eteeeeaes 984 984 579
Commercial 1€al €STAte ...........oeeeuuiiieiieieiie et et — — —
Total:
(010353101 (1 AT $ 4,909 $ 5930 $ 579
Commercial 1€al ESTALE ...........coveeviiiiiieiieeiee ettt S 2,940 $ 2,940 $ —
(Amounts in thousands)
Recorded Unpaid Principal
Investment Balance Related Allowance
December 31, 2018
With no related allowance recorded:
COMMEITIAL ...ttt ettt e s e $ 5364 $ 6,411 § —
Commercial 1Al ESTALE ........veiveeiiieeiieceeeeeee et 4,340 4,340 —
With an allowance recorded:
COMMETICIAL ...eviiiiiiii e et e e e — — —
Commercial 1€l €StALE ..........coovviiiiiiiieiie e — — —
Total:
COMNIMETCIAL 1.ttt ettt eee e ee e et et et et et eaeeseeseseesaeenennen $ 5364 $ 6,411 § —
Commercial 1eal ESTALE ........cuevvieiieieiieieii et ee $ 4340 3 4,340 3 —
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(Amounts in thousands)

Average Recorded Interest Income
Investment Recognized
December 31, 2019
With no related allowance recorded:
COMIMETCIAL ...uvvieiieiie ettt ettt ettt e eebe e st e e teeeaseebeesaseessaessseanseessseenseeseeas $ 4,298 $ 300
Commercial T€a] ESTALE ........eccvieiiieiieciii et eetee ettt ettt e e e etaeer e e aeereestaeenbeenaeeas 3,108 195
With an allowance recorded:
(070) 10111 1< (o3 T | TSRS 823 —
CommeErcial T€a] ESTALE ........cccvieiiieiieiiie ettt ettt ettt eeae v e beeveestaeereeaeeas — —
Total:
(070) 10111 1< (o3 T | RO URRRRRRN $ 5121 § 300
Commercial 1Al ESTALE .........cccuviiiiiiii ittt eeae e et e et e $ 3,108 $ 195
(Amounts in thousands)
Average Recorded Interest Income
Investment Recognized
December 31, 2018
With no related allowance recorded:
(010) 07001 (o3 1 TSR $ 4231 % 25
Commercial 1AL @STALC...........cueeieeie e e e 4,405 293
With an allowance recorded:
(070) 1011 113 (o3 | H R 911 46
Commercial 1AL €STALC..........ccvieeerieeeeie e eeeee e et e e et e e e e eenns — —
Total:
COMIMETCIAL ...ttt ettt ettt et a e et e e e e s et e enseeteentesesennesanennas $ 5,142 $ 71
CommETrCIAl TEAL ESTALE ... ...eiiieiiiiiiii ettt eae e sae e e ena e eeees $ 4405 % 293
(Amounts in thousands)
Average Recorded Interest Income
Investment Recognized
December 31, 2017
With no related allowance recorded:
(010350101 (1 AT TURRRRRRRRR $ 85 § 6
Commercial 1AL @STALE ...........eoieueieieiieeeie et 5,062 291
With an allowance recorded:
(070) 101113 (o3 | RO 460 —
Commercial 1AL €STALE ...........eeieeieiiiieeeeeie ettt e e e eeaaeeeeaneean 527 —
Total:
COMIMETCIAL .....ovivieiceececeteeeeeeee ettt ettt ettt e et e e et e s et e e et eneeneeneeneeneenes $ 545 $ 6
CommETrCIal TEAL ESTALE ......eovviiieiiii ettt ettt e et e e eaaeeeeaaeeas $ 5,589 $ 291
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NOTE 4 - PREMISES AND EQUIPMENT

The following is a summary of premises and equipment:

(Amounts in thousands)
December 31,

2019 2018
LLANA. .ottt ettt ettt ettt b et ettt st ne et e st b neetene $ 2,984 § 2,984
PrOIMISES. ... vttt ettt e e e e et et e e et eeete e e eeaeeeeeaaeeeenaa e e eaaeeeeateeeerteeeeaaeeearaeean 12,493 10,346
EQUIPIMENL ..ottt ettt ettt et s aeesbe s aeesbesteesbeessesbeessaseessesseensesseennas 11,083 10,760
Leasehold IMPrOVEMENLS. .......cc.eiieviriieriieietieeesteete st etesaeeaesreesesteesseessesseessasseessesseessesseensas 695 480
Total premises and CQUIPIMENT ........ccueevierieriieieteeeerteeeereeeereeeeesseessesseessesseessesseessesseesnas 27,255 24,570
Less accumulated depreCiation..........cuecvieierrieiirieeiesie e se e ere b seesreessesreessesreennas 15,237 14,368
NEE DOOK VAU .....vovievieieiiieieieieeeee ettt ettt s e b e ebe e esns $ 12,018 $ 10,202

Depreciation expense was $869,000 in 2019, $771,000 in 2018 and $880,000 in 2017.

NOTE 5 - DEPOSITS

The following is a summary of interest-bearing deposits:

(Amounts in thousands)
December 31,

2019 2018

DEMANG ...ttt ettt et st e et e s b e e e e abe e beeeaaeebeesrbeebeestaeebaensaaans $ 55421 § 54,901

IMONEY MATKEL......eoniieiiiiieieeie ettt ettt et sttt et e st et e e s et e ese e et eneesaeeneeeneenees 176,733 179,430

SAVIIIES <..veeeeieetiete et ettt ettt et s bt et et e e et e e et e et e e st et e ea e e et e aeeeseen e e ehe e teeneenteeneenteeneenneeneenes 110,864 111,837
Time:

In denominations $250,000 OF UNAET ..........c.oovevviiiiiiiiieieeeeeeeeeete et 119,211 101,146

In denominations of OVEr $250,000 .........c..cooviiiuiieiiiirieeee et eeree et et ens 22,812 20,219

1] SRS $ 485,041 $ 467,533

(Amounts in thousands)

2019

2020t h et h et h et h e bt e h e bt h e e eh e e Rt e bt e et ekt e Rt e bt ea b e bt et eh e e et eaee bt eheenbeebtenbeentens $ 88,034
202 ] bbbttt h et h e bt e h e bt a e e eh e Rt e bt ea e bt ea b e eh e en bt e bt ent e ehe e bt eate bt e st e nbeeneenbeenten 36,133
2022 ettt bttt h et h e et e a e e bt e h e e bt et e eh e e Rt e bt e et e bt ea b e eh e en bt e bt et ehe e bt eaee bt entenbeentenaeenten 7,523
2023 et h ettt h et h e et e e a e e bt ea e e bt ea e e bt ea e e bt ea e e bt eat e bt enteeh e enteeheenteehe e et eaee bt eneenbeeneenbeenten 5,510
2024ttt h et a et a e et ea e e bt ea e e he e Rt e eheeR e e bt e et e bt ea bt eheen bt ekt enteehe e bt eate bt eneenbeentenbeeneen 1,069
2025 ANA DEYOIIA ...ttt ettt e bt e e ettt s bt et e bt e e e bt ea bt bt e bt ehe et e ea e e nteeate bt eneenbeeneenneenten 3,754

[ 0] 71 T OSSOSO $ 142,023
The following is a summary of time deposits of $100,000 or more by remaining maturities:

(Amounts in thousands)
December 31, 2019
Certificates of Other Time
Deposit Deposits Total

Three MONthS OF 1ESS ....cviiiuiiieieeeie ettt et te e eae e $ 13,980 $ 1,614 § 15,594
Three to SIX MONTNS.........ooiiiiiiieieee e 6,245 2,551 8,796
SIX t0 tWelVe MONTNS......c.viiiiiiiiicee e 6,308 3,840 10,148
One through fIVe YEarS.......coviiiiiiee e 26,106 225 26,331
[ o TN RSP 1,894 — 1,894

] RS R $ 54533 $ 8,230 $ 62,763

79



NOTE 6 - FEDERAL HOME LOAN BANK (FHLB) ADVANCES AND OTHER SHORT-TERM BORROWINGS

The following is a summary of FHLB advances and other short-term borrowings:

(Amounts in thousands)
December 31,

Weighted Average
Interest Rate 2019 2018
FHLB advances - long-term:
Fixed rate payable and convertible fixed rate FHLB advances, with
monthly interest payments:
DU 1N 2019 <.ttt $ — S 6,000
DUE 1N 2020 ..ottt b e et eeen 2.04% 6,000 6,000
DUE 1N 2021 1ottt enea 2.62% 8,000 4,000
DUC 1N 2026 ...ttt sttt ettt enen 0.96% 5,000 —
DUC 1N 2029 ..ottt enen 0.96% 5,000 —
Total FHLB advances - 1ong-term ........c..ccccovevueieiieneninicnicneneneneneenenne 1.78% 24,000 16,000
FHLB advances - short-term:
N 110 A 1<) 4 1 4 DO TP —% — 8,000
Cash MANAZEMENL......c.coiriririiiirtirterererteeet ettt ettt s —% — 4,000
Total FHLB advances - ShOIt-term ...........ccccceeriiiiieeiiiecieecie e —% — 12,000
Total FHLB adVAnCeS.........ccoovvieeoueeeeeeeeeeeee e 1.78% 24,000 28,000
Other short-term borrowings:
Securities sold under repurchase agreements ..........ccecvecveerveceereereereeneeseennennens 0.34% 1,922 2,206
Total FHLB advances and other short-term borrowings .............. 1.68% $ 25922 % 30,206

The following is a summary of FHLB advances — short term:

(Amounts in thousands)

2019 2018 2017
Average balance during the YEar ...........ccceeeveirueueeririeieeeeeeeeseeee e $ 4,786 S 18,899  § 16,917
Average interest rate during the Year..........ccccocvoviiineiiiineneeee e 2.70% 1.98% 1.03%
Maximum month-end balance during the year............ccoecevircierercieneneneeee $ 16,000 § 30,000 $ 32,000
Weighted average interest rate at year end ..........cccoeeeevieeeviieeenieeeeneeieseeenns —% 2.47% 1.38%

At December 31, 2019, FHLB advances were collateralized by FHLB stock owned by the Bank with a carrying value of $2.6 million,
a blanket lien against the Bank’s qualified mortgage loan portfolio of $90.7 million, $4.9 million in mortgage-backed securities and
$3.1 million in U.S. Government-guaranteed small business administration pools. In comparison, in the prior year FHLB advances
were collateralized by FHLB stock owned by the Bank with a carrying value of $2.4 million, a blanket lien against the Bank’s
qualified mortgage loan portfolio of $71.6 million, $7.0 million in mortgage-backed securities and $3.8 million in U.S. Government-
guaranteed small business administration pools. Maximum borrowing capacities from FHLB totaled $44.9 million and $55.3 million
at December 31, 2019 and 2018, respectively.

At December 31, 2019 there were $10.0 million of the FHLB fixed rate advances that were putable on or after certain specified dates
at the option of the FHLB. At December 31, 2018, there were no FHLB fixed rate advances that were putable on or after certain
specified dates at the option of the FHLB. Should the FHLB elect to exercise the put, the Company is required to pay the advance off
on that date without penalty.

The following is a summary of other short-term borrowings:

(Amounts in thousands)

2019 2018 2017
Average balance during the YEar ...........ccocvevevevieierieierieerieeeteeeeeeee et $ 1,493 §$ 1,679 $ 2,018
Average interest rate during the Year.........occoeoveieeieiieienieere e 0.33% 0.33% 0.33%
Maximum month-end balance during the year.............cccceeveviieieiiiiierienenns $ 1,922 § 2,206 S 2,678
Weighted average interest rate at year end...........occeeeeeeererieninieneeesceeeene 0.34% 0.34% 0.34%
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Securities sold under repurchase agreements represent arrangements the Bank has entered into with certain deposit customers within
its local market areas. These borrowings are collateralized with securities. At December 31, 2019 and 2018, securities allocated for
this purpose, owned by the Bank and held in safekeeping accounts at independent correspondent banks, amounted to $2.8 million and
$3.1 million, respectively.

The following table provides additional detail regarding other short-term borrowings:

(Amounts in thousands)
Repurchase Agreements (Sweep)
Accounted for as Secured Borrowings

At December 31, 2019 At December 31, 2018
Remaining Contractual Maturity of the Agreements
Overnight and Continuous Overnight and Continuous
Repurchase agreements:
U.S. Government-sponsored mortgage-backed securities .................. $ 2,750 $ 3,066
Total collateral carrying value ..........cccceeevevvievieieenienieeieeeereeeeee e $ 2,750 § 3,066
Total short-term BOITTOWINGS ....c.eeovirueeriirienieiieneetesieee e $ 1,922 3§ 2,206

NOTE 7 - SUBORDINATED DEBT

In July 2007, a trust formed by the Company issued $5.0 million of floating rate trust preferred securities as part of a pooled offering
of such securities due December 2037. The Company owns all $155,000 of the common securities issued by the trust. The securities

bear interest at the 3-month LIBOR rate plus 1.45%. The rates at December 31, 2019 and 2018 were 3.34% and 4.24%, respectively.

The Company issued subordinated debentures to the trust in exchange for the proceeds of the trust preferred offering. The debentures
represent the sole assets of this trust. The Company may redeem the subordinated debentures, in whole or in part, at par.

The trust is not consolidated with the Company’s financial statements. Accordingly, the Company does not report the securities issued
by the trust as liabilities, but instead reports as liabilities the subordinated debentures issued by the Company and held by the trust.
The subordinated debentures qualify as Tier 1 capital for regulatory purposes in determining and evaluating the Company’s capital
adequacy.

NOTE 8 - COMMITMENTS AND CONTINGENCIES

At December 31, 2019, the Bank was required to maintain aggregate cash reserves amounting to $6.0 million in order to satisfy
federal regulatory requirements. The reserves are held in useable vault cash and interest-earning balances at the Federal Reserve Bank
of Cleveland.

The Bank grants commercial and industrial loans, commercial and residential mortgage loans, and consumer loans to customers in
Northeastern Ohio and Western Pennsylvania. Although the Bank has a diversified portfolio, exposure to credit loss can be adversely
impacted by downturns in local economic and employment conditions. Approximately 0.23% of total loans are unsecured at
December 31, 2019 and approximately 0.28% at December 31 2018.

The Bank is a party to financial instruments with off-balance sheet risk in the normal course of business to meet the financing needs of
its customers. These financial instruments include commitments to extend credit, standby letters of credit and financial guarantees.
Such instruments involve, to varying degrees, elements of credit risk in excess of the amount recognized on the Consolidated Balance
Sheets. The contract or notional amounts on those instruments reflect the extent of involvement the Company has in particular classes
of financial instruments.

In the event of nonperformance by the other party, the Company’s exposure to credit loss on these financial instruments is represented
by the contract or notional amount of the instrument. The Company uses the same credit policies in making commitments and
conditional obligations as it does for instruments recorded on the balance sheet. The amount and nature of collateral obtained, if any,
is based on management’s credit evaluation.
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The following is a summary of such contractual commitments:

(Amounts in thousands)

December 31,
2019 2018
Commitments to extend credit:
Fixed rate $ 19,755 §$ 31,225
Variable rate.... 75,147 74,050
Standby letters of credit 3,905 3,455

Commitments to extend credit are agreements to lend to a customer as long as there is no violation of any condition established in the
contract. Generally, these financial arrangements have fixed expiration dates or other termination clauses and may require payment of
a fee. Standby letters of credit are conditional commitments issued by the Company to guarantee the performance of a customer to a
third party. Since many of the commitments are expected to expire without being drawn upon, the total commitment amounts do not
necessarily represent future cash requirements. The Company evaluates each customer’s creditworthiness on a case-by-case basis. The
amount of collateral obtained, if deemed necessary by the Company upon extension of credit, is based on management’s credit
evaluation of the counterparty. Collateral held varies but may include accounts receivable, inventory, property, plant and equipment
and income-producing commercial properties. The increase in commitments is in line with the Company’s increased focus on
commercial and industrial lending, and specifically lines of credit.

The Company also offers limited overdraft protection as a non-contractual courtesy which is available to businesses as well as
individually/jointly owned accounts in good standing for personal or household use. The Company reserves the right to discontinue
this service without prior notice.

The following table is a summary of overdraft protection for the periods indicated:

(Amounts in thousands)
December 31,

2019 2018
Overdraft protection available on depositors' aCCOUNTS..........cccvervieriercieerieeieerie e $ 8,070 $ 8,708
Balance of overdrafts included in 10ans............cooceeviiiiiiiiniiiee e 130 116
Average daily balance of overdrafts...........coooeoeiiiiiiieii e 112 104
Average daily balance of overdrafts as a percentage of available 1.39% 1.19%

Customer Derivatives - Interest Rate Swaps/Floors — The Company enters into interest rate swaps that allow our commercial loan
customers to effectively convert a variable-rate commercial loan agreement to a fixed-rate commercial loan agreement. Under these
agreements, the Company enters into a variable-rate loan agreement with a customer in addition to an interest rate swap agreement,
which serves to effectively swap the customer’s variable-rate into a fixed-rate. The Company then enters into a corresponding swap
agreement with a third party in order to economically hedge its exposure through the customer agreement. The interest rate swaps with
both the customers and third parties are not designated as hedges under FASB ASC 815 and are not marked to market through
earnings. As the interest rate swaps are structured to offset each other, changes to the underlying benchmark interest rates considered
in the valuation of these instruments do not result in an impact to earnings; however, there may be fair value adjustments related to
credit quality variations between counterparties, which may impact earnings as required by FASB ASC 820. There was no effect on
earnings in any periods presented. At December 31, 2019, based upon the swap contract values, the company had two U.S.
Government-sponsored mortgage-backed securities pledged for collateral on its interest rate swaps with a third-party financial
institution with a fair value $2.8 million. At December 31, 2018, based upon the swap contract values at that time, it was not necessary
for any collateral to be pledged on the interest rate swaps.
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Summary information regarding these derivatives is presented below:

(Amounts in thousands)

Notional Amount Fair Value
December 31, December 31,
2019 2018 Interest Rate Paid Interest Rate Received 2019 2018
Customer interest rate
swap
Maturing in 2020 ................. $ 2312 § 2410 1 Mo.Libor+ Margin Fixed $ 4 3 (30)
Maturing in 2025 ................. 4,557 4,930 1 Mo. Libor + Margin Fixed 134 (28)
Maturing in 2026 ................. 1,822 1,946 1 Mo. Libor + Margin Fixed 19 (64)
Maturing in 2027 ................. 13,363 13,790 1 Mo. Libor + Margin Fixed 636 54)
Maturing in 2028 ................. 6,068 6,395 1 Mo. Libor + Margin Fixed 548 268
Maturing in 2029 ................. 3,721 — 1 Mo. Libor + Margin Fixed 19) —
Maturing in 2030 ................. 3,649 — 1 Mo. Libor + Margin Fixed 44 —
Maturing in 2033 ................. 1,121 — 1 Mo. Libor + Margin Fixed 56 —
Total..cooieiiiiinece $ 36613 $ 29471 $ 1,422 3 92
Third party interest rate
swap
Maturing in 2020 ................. $ 2312 § 2,410 Fixed 1 Mo. Libor + Margin $ “ $ 30
Maturing in 2025 ................. 4,557 4,930 Fixed 1 Mo. Libor + Margin (134) 28
Maturing in 2026 ................. 1,822 1,946 Fixed 1 Mo. Libor + Margin 19) 64
Maturing in 2027 ................. 13,363 13,790 Fixed 1 Mo. Libor + Margin (636) 54
Maturing in 2028 ................. 6,068 6,395 Fixed 1 Mo. Libor + Margin (548) (268)
Maturing in 2029 ................. 3,721 — Fixed 1 Mo. Libor + Margin 19 —
Maturing in 2030 ................. 3,649 — Fixed 1 Mo. Libor + Margin (44) —
Maturing in 2033 ................. 1,121 — Fixed 1 Mo. Libor + Margin (56) —
o] | $ 36,613 § 29471 $ (1422) § 92)

The following table presents the fair values of derivative instruments in the Consolidated Balance Sheet.

(Amounts in thousands)

Assets Liabilities
Balance Sheet Location Fair Value Balance Sheet Location Fair Value
December 31, 2019
Interest rate derivatives ...........cccceevveevveeneennen. Other assets S 1,422 Other liabilities $ 1,422
December 31, 2018
Interest rate derivatives ...........cccceeeeveeeeneenn. Other assets $ 92 Other liabilities $ 92

NOTE 9 - BENEFIT PLANS

The Bank has a contributory defined contribution retirement plan (401(k) plan) which covers substantially all employees. Total
expense under the plan was $367,000 for 2019, $337,000 for 2018 and $361,000 for 2017. The Bank matches participants’ voluntary
contributions up to 5% of gross pay. Participants were able to make voluntary contributions to the plan up to a maximum of $19,000
with an additional $6,000 catch-up deferral for plan participants over the age of 50. The Bank makes bi-weekly contributions to this
plan equal to amounts accrued for plan expense.

The Company provides supplemental retirement benefit plans for the benefit of certain officers and non-officer directors. The plan for
officers is designed to provide post-retirement benefits to supplement other sources of retirement income such as social security and
401(k) benefits. The benefits will be paid for a period of 15 years after retirement. Director Retirement Agreements provide for a
benefit of $10,000 annually on or after the director reaches normal retirement age, which is based on a combination of age and years
of service. Director retirement benefits are paid over a period of 10 years following retirement. The Company accrues the cost of these
post-retirement benefits during the working careers of the officers and directors. At December 31, 2019, the accumulated liability for
these benefits totaled $3.7 million, with $3.2 million accrued for the officers’ plan and $517,000 for the directors’ plan.
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The following table reconciles the accumulated liability for the benefit obligation of these agreements:

(Amounts in thousands)

Years Ended December 31,
2019 2018 2017
Beginning balance. ..........ocvoveveuiieveriiieeeeeeeeeeeeeeeeeeeeee et $ 3465 $ 3,182 $ 2,957
BeNefit @XPENSE...cuviiuiiiiiiieiieiieieeeete ettt ettt ettt b e ere b e 409 445 387
Benefit PAYMENLS ......coviieieiieieiicicteeeee ettt ereenre e (181) (162) (162)
ENding BAlance .........ccooveveueuieeeieeeceeeeeeeeeeeeeeeeeee e $ 3,693 3 3465 $ 3,182

Supplemental executive retirement agreements are unfunded plans and have no plan assets. The benefit obligation represents the
vested net present value of future payments to individuals under the agreements. The benefit expense, as specified in the agreements
for the entire year 2020, is expected to be approximately $440,000. The benefits expected to be paid in the next year are
approximately $196,000.

The Bank has purchased insurance contracts on the lives of the participants in the supplemental retirement benefit plan and has named
the Bank as the beneficiary. Similarly, the Company has purchased insurance contracts on the lives of the directors with the Bancorp
as beneficiary. While no direct linkage exists between the supplemental retirement benefit plan and the life insurance contracts, it is
management’s current intent that the revenue from the insurance contracts be used as a funding source for the plan.

The Company accrues for the monthly benefit expense of postretirement cost of insurance for split-dollar life insurance coverage. The
following table presents the changes in the accumulated liability.

(Amounts in thousands)
December 31,

2019 2018 2017
Beginning Dalance..........ccecveiruiriireiierieiesiesie ettt ste e sa e aens $ 831 $ 876 $ 840
(Income) expense reCOrded..........oeririeririiereeiereee et (55) 23 50
Other comprehensive income 1ecorded ..........oevvrieriirierenieesiee e 1) (68) (14)
ENding Dalance.........cooveviviieriieiiieiiciieeteeetese ettt $ 745 3 831 $ 876

NOTE 10 - FEDERAL INCOME TAXES

With the passage of the Tax Cuts and Jobs Act (“Tax Act”), tax law for corporations had several material changes effective beginning
in 2018. The most significant change is the reduction in the corporate tax rate from 34% to 21%. Because this reduced rate was
signed into law in December 2017, generally accepted accounting principles required recognition of the lower rate on the Company’s
deferred tax position as of December 31, 2017. As the Company is in a net deferred tax asset position, the reduction of this benefit
resulted in a $1.2 million additional charge to Federal Income Tax expense in the Company’s 2017 Consolidated Statements of
Income.

The composition of income tax expense is as follows:

(Amounts in thousands)
Years Ended December 31,

2019 2018 2017
CUITEINE .ttt ettt ettt ettt s e s e e bt s ae st sae st eteseebe st eteneetesetensesenaesens $ 1,150 § 407 S 1,199
DIETEITEA ...ttt sttt sttt ettt ettt eneeaenen 209 1,008 (28)
Change in COrPOrate taX TALE .......eeverveererreeiesteetesteetesteesesteessesseesesseessesseessenns — — 1,246
TOAL cvnetteete ettt ettt ettt sttt ettt ee $ 1,359 § 1415 § 2,417

The ability to realize the benefit of deferred tax assets is dependent upon a number of factors, including the generation of future
taxable income, the ability to carry back taxes paid in previous years, the ability to offset capital losses with capital gains, the reversal
of deferred tax liabilities, and certain tax planning strategies. A valuation allowance of $28,000 was established in 2018 to offset in its
entirety capital losses.
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The following is a summary of net deferred taxes included in other assets:

(Amounts in thousands)
December 31,

2019 2018
Gross deferred tax assets:
Allowance for loan and other real estate 10SSES........covieeiirieriieieriieiee e $ 938 $ 882
Deferred loan origination COSt = NEt.......c.ccveviiiieriiiieieieeieee ettt sre e sre e sreesseeeeas 195 232
Deferred COMPENSAION .......cc.icieiieieiieeeiti ettt steete et ere e ebeeteesbe e esseessesseeseesaeessesseas 775 727
Capital 10SS CarryfOrWard.........cccocieeieiiieiieeieece e eens 28 28
Unrealized loss on available-for-sale SECUTIties .........cccverieriiieiieerieenieeieesee e see e — 980
(0111153 E 11 1 4 1TSS 868 390
Total gross deferred tax ASSELS ......cevuerieririererieeeiie ettt s 2,804 3,239
Valuation AllOWANCE ........cueeciiiiieiieeiieiie ettt ette st et eebeesteesse e seesssaesseessseessseesseenes (28) (28)
Total net deferred taX ASSELS .......ocoueiiiiiie e e et e e et e e e 2,776 3,211
Gross deferred tax liabilities:
Unrealized gain on available-for-sale SeCUIIties.........ccvviererieririerieieecee e (294) —
Premises and SQUIPIMENLT ........oeieuieieriieierie ettt ettt ettt et e et et esae e sreeneeenean (832) 477)
(0 35TS) g 157 4 RS TSP (7119) (320)
Total net deferred tax HabIlIties .......cccccveviriereeieeeeeeeee e (1,845) (797)
Net dEfEITEA tAX @SS ....viviieeeeiieeecee ittt ettt ettt et et e et et e e eaeeaeeseeens $ 931 $ 2,414

The following is a reconciliation of the valuation allowance for net deferred tax assets:

(Amounts in thousands)
December 31,

2019 2018
Valuation allowance at beginning Of YEar ..........ccceverierierierieiieie et $ 28 § —
CaPItal LOSS CAITYOVET ....e.vieuieieieiesiieieetettete et et et estesseetesseeaesstesseessessesssenseensenseensesseensennes — 28
Valuation allowance at end Of VAT .........ccevieviirieiiicieie et $ 28 § 28

The following is a reconciliation between tax expense using the statutory tax rate of 21% for 2019 and 2018 and 34% for 2017 and the
income tax provision:

(Amounts in thousands)

Years Ended December 31,

2019 2018 2017

SEALULOTY TAX EXPENSE ...vvvrevervceieeiereeieeeeetetesetesetesess et seasss et setese s esesessasesesesnesenas $ 1,815 $ 2,153 $ 2,301
Tax effect of non-taxable interest INCOME ........ceeeverviereerieeciiesie e e (347) (319) (663)
Tax effect of earnings on bank-owned life insurance-net............ccccoeevevenienene 94) (403) (414)
Tax effect of deferred tax valuation proviSion............oceeeereereeneeesienieseneeneenne — 28 —
Change in corporate tax rate (1)........coceeuererierieiieieiinineneeesene e — — 1,246
Tax effect of low income housing credit ...........ccevveririererieresieeeee e (156) (140) (149)
Tax effect of non-deductible EXPEnSes .........ccccueveeerirenirenienenenenenesereneene 141 96 96

Federal inCOME taX EXPENSE ......ocveveevirieriieriietiietiseete et seeeeesees s e s e eseseane $ 1,359 § 1,415 $ 2,417

(1) The tax act lowers the base corporate tax rate from 35% to 21% which was applied to the existing deferred tax balance.

The related income tax (benefit) expense on investment securities gains (losses) amounted to $(9,000) for 2019, $(4,000) for 2018 and
$3,000 for 2017 and is included in the federal income tax expense.

85



The Company prescribes a recognition threshold and a measurement attribute for the financial statement recognition and measurement
of a tax position taken or expected to be taken in a tax return. Benefits from tax positions should be recognized in the financial
statements only when it is more-likely-than-not that the tax position will be sustained upon examination by the appropriate taxing
authority that would have full knowledge of all relevant information. A tax position that meets the more-likely-than-not recognition
threshold is measured at the largest amount of benefit that is greater than fifty percent likely of being realized upon ultimate
settlement. Tax positions that previously failed to meet the more-likely-than-not recognition threshold should be recognized in the first
subsequent financial reporting period in which that threshold is met. Previously recognized tax positions that no longer meet the more-
likely-than-not recognition threshold should be derecognized in the first subsequent financial reporting period in which that threshold
is no longer met. The provision also provides guidance on the accounting for and disclosure of unrecognized tax benefits, interest and
penalties. There were no significant unrecognized tax benefits at December 31, 2019 and the Company does not expect any significant
increase in unrecognized tax benefits in the next twelve months. No interest or penalties were incurred for income taxes which would
have been recorded as a component of income tax expense.

There is currently no liability for uncertain tax positions and no known unrecognized tax benefits. The Company’s federal and state
income tax returns for taxable years through 2015 have been closed for purposes of examination by the Internal Revenue Service and
the Ohio Department of Revenue.

NOTE 11 - FAIR VALUE
Measurements

The Company groups assets and liabilities recorded at fair value into three levels based on the markets in which the assets and
liabilities are traded and the reliability of the assumptions used to determine fair value. A financial instrument’s level within the fair
value hierarchy is based on the lowest level of input that is significant to the fair value measurement (with level 1 considered highest
and level 3 considered lowest). A brief description of each level follows:

Level 1: Quoted prices are available in active markets for identical assets or liabilities as of the reported date.

Level 2:  Pricing inputs are other than quoted prices in active markets, which are either directly or indirectly observable as
of the reported date. The nature of these assets and liabilities include items for which quoted prices are available
but which trade less frequently, and items that are fair valued using other financial instruments, the parameters of
which can be directly observed.

Level 3:  Assets and liabilities that have little to no pricing observability as of the reported date. These items do not have
two-way markets and are measured using management’s best estimate of fair value, where inputs into the
determination of fair value require significant management judgment or estimation.

The following table presents the assets reported on the consolidated balance sheets at their fair value as of December 31, 2019 and
December 31, 2018 by level within the fair value hierarchy. Financial assets and liabilities are classified in their entirety based on the
lowest level of input that is significant to the fair value measurement.

(Amounts in thousands)
Fair Value Measurements at December 31, 2019 Using

Quoted Prices in Significant
Active Markets Other Significant
For Identical Observable Unobservable
December 31, Assets Inputs Inputs
Description 2019 (Level 1) (Level 2) (Level 3)
ASSETS
U.S. Government agencies and corporations............ceceeeeververereerereerenens $ 3,310 $ — 3,310 $ —
Obligations of states and political SubdiviSions ...........cceceveerereenuennen. 69,626 — 69,626 —
U.S. Government-sponsored mortgage-backed securities...................... 48,237 — 48,237 —
U.S. Government-sponsored collateralized mortgage obligations......... 8,481 — 8,481 —
U.S. Government-guaranteed small business administration pools ....... 6,477 — 6,477 —
Loans held for sale........c.oooviiiiiiiiiiiecie e 4,890 4,890 — —
Interest rate deriVatiVeS.......eecvieiiiecieeeiie et eetee et e e eeeeveeseaeeave e 1,422 — 1,422 —
LIABILITIES

Interest rate deriVAtIVES........covviiivieieeeeie ettt e $ 1,422 $ — $ 1,422 $ —
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(Amounts in thousands)
Fair Value Measurements at December 31, 2018 Using

Quoted Prices in Significant
Active Markets Other Significant
For Identical Observable Unobservable
December 31, Assets Inputs Inputs
Description 2018 (Level 1) (Level 2) (Level 3)
ASSETS
U.S. Government agencies and COrporations ............ceceeereereeruerueneenn $ 9,002 $ — $ 9,002 $ —
Obligations of states and political subdiviSions ...........cceccevereeereereennen. 51,658 — 51,658 —
U.S. Government-sponsored mortgage-backed securities..................... 56,587 — 56,587 —
U.S. Government-sponsored collateralized mortgage obligations........ 11,976 — 11,976 —
U.S. Government-guaranteed small business administration pools...... 7,700 — 7,700 —
Loans held for sale.........ocoiiiiiiiiiiiiicieeie e 1,040 1,040 — —
Interest rate deriVatiVes..........cccoevveerieierieenieeneere e 92 — 92 —
LIABILITIES

Interest rate deriVatiVES........ovcueueurericereeerceieieereeeee s $ 922 $ — S 92 $ —

The following tables present the changes in the Level 3 fair value category for the years ended December 31, 2019, 2018 and 2017.
The Company classifies financial instruments in Level 3 of the fair-value hierarchy when there is reliance on at least one significant
unobservable input to the valuation model. In addition to these unobservable inputs, the valuation models for Level 3 financial
instruments typically also rely on a number of inputs that are readily observable either directly or indirectly.

(Amounts in thousands)
December 31,
2019 2018 2017

Trust preferred Trust preferred Trust preferred
securities securities securities

Beginning balance ..........ccvovoveueuiioieeceieieeeeeetceeee et $ — 3 895 §$ 825
Net realized/unrealized gains/(losses) included in:
NONINEETESE INCOME ...ttt ettt ettt ettt eae e — — —
Other cOMPIehensSive INCOME ........evververriereriieieeiereeeeeraeseesseseessessessesnnens — 723 72

SALES .ttt ettt ettt e st e te et e teenteeneennas — (1,618) —
Purchases, issuance, and settlements — 2)
ENding Balance ..........ocvovoueuieiiieeeeiieieeeece ettt — 3 — 3 895

Losses included in net income for the period relating
to assets held at period end..........cccooeieieiieiiiiniieee e $ — § — 3 —

The Company conducts OTTI analyses on a quarterly basis. The initial indication of other-than-temporary impairment for both debt
and equity securities is a decline in the fair value below the amount recorded for an investment. A decline in value that is considered
to be other-than-temporary is recorded as a loss within non-interest income in the Consolidated Statements of Income. In determining
whether an impairment is other than temporary, the Company considers a number of factors, including, but not limited to, the length
of time and extent to which the market value has been less than cost, recent events specific to the issuer, including investment
downgrades by rating agencies and economic conditions of its industry, and a determination that the Company does not intend to sell
those investments and it is not more-likely-than-not that the Company will be required to sell the investments before recovery of its
amortized cost basis less any current period credit loss. Among the factors that are considered in determining the Company’s intent
and ability is a review of its capital adequacy, interest rate risk position and liquidity.

The Company also considers the issuer’s financial condition, capital strength and near-term prospects. In addition, for debt securities
the Company considers the cause of the price decline (general level of interest rates and industry- and issuer-specific factors), current
ability to make future payments in a timely manner and the issuer’s ability to service debt, the assessment of a security’s ability to
recover any decline in market value, the ability of the issuer to meet contractual obligations and the Company’s intent and ability to
retain the security. All of the foregoing require considerable judgment.
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Trust Preferred Securities

Trust preferred securities, which are accounted for under FASB ASC Topic 325 Investments Other, were held in the investment
portfolio until June 2018. Prior to the sale, the Company evaluated current available information in estimating the future cash flows of
securities and determined whether there had been favorable or adverse changes in estimated cash flows from the cash flows previously
projected. The Company considered the structure and term of the pool and the financial condition of the underlying issuers.
Specifically, the evaluation incorporated factors such as interest rates and appropriate risk premiums, the timing and amount of interest
and principal payments and the allocation of payments to the various note classes. Estimates of cash flows were based on the most
recent trustee reports, announcements of deferrals or defaults, expected future default rates and other relevant market information.

The following table details the breakdown of trust preferred securities for the periods indicated:

(Dollar amounts in

thousands)
December 31,
2017
Total number of trust preferred securities 2
LoV G V7Y 1S TR 1,939
Number 10t cONSIAETEd OTTL.......ccooiuieiiiieieiee ettt ettt e s seesaesseesesneessesnsensesnsensenns 1
PAT VALUC ....cvceieeeceet ettt ettt e s b st et b e st e st ete et e e b e es e e b e e b e e b e b e s b e b e s es b e st esbesb et e eseeneeteeteebeeneebenbenaen $ 903
Number coNSIAIEd OT TL.........couiiiiciieieeieieetee ettt et e e st e e et e e esaesteesae st essesseassesseensesssessesssensenssensenns 1
PAT VAIUC ... ettt et e e e ettt e et e e et ettt et eat e et e e eaa e et e e aateeteeeateeteeanaeeaeens $ 1,036
Life-to-date impairment recOgniZed I CAIMINGS ..........ccverrerruerreereriesteeeeteseesseseessesssessessesseessesseessesseessesseensenses $ 140
Life-to-date impairment recognized in other comprehensive INCOME ..........ccccververieierieeienieeiesieeeeeeereeeeee e 723
Total life-to-date IMPAITINENL ........ccviieieeieiieeietietieteet ettt ettt et e eteeteeteeseebeebeese s essessessessessessesseseeseeseeseeseesansas $ 863

The following table details the one debt security with other-than-temporary impairment, its credit rating at December 31, 2017 and the
related losses recognized in earnings:

(Dollar amounts in thousands)

Amount of Amount of
OTTI OTTI
related to related to
credit loss at Additions in QTD  Additions in QTD  Additions in QTD  Additions in QTD credit loss at
Moody’s/Fitch January 1, March 31, June 30, September 30, December 31, December 31,
Rating 2017 2017 2017 2017 2017 2017
Trapeza IX B-1 ............ Caa2/CC § 140 $ — $ — — § — 3 140

The following table provides additional information related to the Company’s trust preferred securities as of December 31, 2017 used
to evaluate other-than-temporary impairments:

(Dollar amounts in thousands)

Excess

Number of Deferrals and Subordination as a

Issuers Defaults as a % % of Current

Unrealized Moody’s/ Currently of Current Performing

Deal Class  Amortized Cost  Fair Value  Gain/(Loss) Fitch Rating  Performing Collateral Collateral
PreTSL XXIII .................. C-2 $ 758 $ 336 $ (422) Bal/CCC 90 20.9% 7.12%
Trapeza IX........cccceeeennen. B-1 860 559 (301) Caa2/CC 30 14.0 —
Total ..coeevereieieienene $ 1,618 $ 895 § (723)

The market for these securities at December 31, 2017 was not active and markets for similar securities are also not active. The
inactivity was evidenced first by a significant widening of the bid-ask spread in the brokered markets in which trust preferred
securities trade and then by a significant decrease in the volume of trades relative to historical levels. The new issue market is also
inactive as new issuance is essentially nonexistent. There are currently very few market participants who are willing and/or able to
transact for these securities. The pooled market value for these securities remains very depressed relative to historical levels. Although
there has been marked improvement in the credit spread premium in the corporate bond space, little improvement has been noted in
the market for trust preferred securities.
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Given conditions in the current debt markets and the absence of observable transactions in the secondary and the new issue markets,
the Company determined the following:

e The few observable transactions and market quotations that are available are not reliable for purposes of determining fair
value;

e Anincome valuation approach technique (present value technique) that maximizes the use of relevant observable inputs
and minimizes the use of unobservable inputs will be equally or more representative of fair value than the market
approach valuation technique used at measurement dates prior to 2008; and

e  The trust preferred securities will be classified within Level 3 of the fair value hierarchy because the Company determined
that significant judgments are required to determine fair value at the measurement date.

The Company enlisted the aid of an independent third party to perform the trust preferred security valuations. The approach to
determining fair value involved the following process:

1. Estimate the credit quality of the collateral using average probability of default values for each issuer (adjusted for rating
levels).

2. Consider the potential for correlation among issuers within the same industry for default probabilities (e.g. banks with
other banks).

3. Forecast the cash flows for the underlying collateral and apply to each trust preferred security tranche to determine the
resulting distribution among the securities, including prepayment and cures.

4. Discount the expected cash flows to calculate the present value of the security.

The following table presents the assets measured on a nonrecurring basis on the Consolidated Balance Sheets at their fair value as of
December 31, 2019, by level within the fair value hierarchy. Impaired loans that are collateral dependent are written down to fair
value through the establishment of specific reserves. Techniques used to value the collateral that secure the impaired loans include:
quoted market prices for identical assets classified as Level 1 inputs; observable inputs, employed by certified appraisers, for similar
assets classified as Level 2 inputs. In cases where valuation techniques include inputs that are unobservable and are based on estimates
and assumptions developed by management based on the best information available under each circumstance, the asset valuation is
classified as Level 3 inputs. Other real estate owned is carried at the lower of cost or fair value less estimated costs to sell. There were
no impaired loans carried at fair value in 2018.

(Amounts in thousands)
December 31, 2019
Level 1 Level 2 Level 3 Total

Assets measured on a nonrecurring basis:
IMPAITed 10ANS.........oeveveeieieeeeeeeeeeeeeeeeee e $ — § — 3 405 S 405

Financial Instruments

The Company discloses fair value information about financial instruments, whether or not recognized in the Consolidated Balance
Sheets, for which it is practicable to estimate the value. In cases where quoted market prices are not available, fair values are based on
estimates using present value or other estimation techniques. Those techniques are significantly affected by the assumptions used,
including the discount rate and estimates of future cash flows.

Such techniques and assumptions, as they apply to individual categories of the financial instruments, are as follows:

Investment securities available for sale — Fair values of securities are based on quoted market prices, where available. If quoted market
prices are not available, fair values are based on quoted market prices of comparable securities. Prices on trust preferred securities
were calculated using a discounted cash-flow technique. Cash flows were estimated based on credit and prepayment assumptions. The
present value of the projected cash flows was calculated using a discount rate equal to the current yield used to accrete the beneficial
interest.

Loans held for sale — Loans held for sale consist of residential mortgage loans originated for sale. Loans held for sale are recorded at
fair value based on what the secondary markets have offered on best efforts commitments.
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Interest rate derivatives — The fair value is based on settlement values adjusted for credit risks associated with the counter parties and
the Company and observable market interest rate curves.

In addition, other assets and liabilities of the Company that are not defined as financial instruments are not included in the disclosures,
such as property and equipment. Also, non-financial instruments typically not recognized in financial statements nevertheless may
have value but are not included in the above disclosures. These include, among other items, the estimated earning power of core
deposit accounts, the trained work force, customer goodwill and similar items. Accordingly, the aggregate fair value amounts
presented do not represent the underlying value of the Company.

The carrying amounts and estimated fair values of the Company’s financial instruments measured at amortized cost are as follows:

(Amounts in thousands)

December 31, 2019

Carrying

Amount Level 1 Level 2 Level 3 Fair Value
ASSETS:
Cash and cash equivalents ...........cccceeerierieecieneeceeieeeeenee, $ 27815 § 27815 $ — 8§ — $ 27815
LOGIS ...ttt ettt ettt 514,251 — — 517,787 517,787
Bank-owned life inSurance ............coceeeveevieeveeceeiieeieeens 17,768 17,768 — — 17,768
Accrued interest receivable.........ocvevieeeieiiieiieee e, 2,336 2,336 — — 2,336
LIABILITIES:
Demand, savings and money market deposits...................... $ 476,358 §$§ 476,358 $ — 3 — $ 476,358
TIME AEPOSILS ...vrvverieeieeieeieeieeieeeee ettt eee s 142,023 — — 143,485 143,485
Short-term DOrTOWINGS .....cccevvveeereieieeiee e 1,922 1,922 — — 1,922
Federal Home Loan Bank advances - short term.................. — — — — —
Federal Home Loan Bank advances - long term................... 24,000 — — 24,005 24,005
Subordinated debt ..........c...oooviiiiiieeee e 5,155 — — 4,835 4,835
Accrued interest payable..........ccoocieeeriiienieeeee 510 510 — — 510

(Amounts in thousands)
December 31, 2018

Carrying

Amount Level 1 Level 2 Level 3 Fair Value
ASSETS:
Cash and cash equivalents .............ccccoeveieveieeieeecee e, $ 19692 $ 19,692 § — 3 — $ 19,692
OGNS ..ttt ettt ettt as 510,194 — — 513,103 513,103
Bank-owned life INSUTAnCe ...........ccoeveveveeeiiieeeceeeeeeee e 15,711 15,711 — — 15,711
Accrued interest receivable .......c.ccoovvivivviiiiiiieeee 2,255 2,255 — — 2,255
LIABILITIES:
Demand, savings and money market deposits....................... $ 483,054 § 483,054 § — 3 — $ 483,054
TIME AEPOSIES....vevieerierieiietiere ettt ettt 121,365 — — 122,295 122,295
Short-term DOITOWINGS.......ccveeveriieieiieienie e eee e eee e 2,206 2,206 — — 2,206
Federal Home Loan Bank advances - short term .................. 12,000 — — 11,987 11,987
Federal Home Loan Bank advances - long term ................... 16,000 — — 15,880 15,880
Subordinated debt..........cooovviiiiiiiiiiiiieeee e 5,155 — — 4,620 4,620
Accrued interest payable ..........ccooveeeivieciiiieeee e 371 371 — — 371

The following table presents quantitative information about the Level 3 significant inputs for assets and liabilities measured at fair
value on a recurring and nonrecurring basis at December 31, 2019. There were no such Level 3 measurements at December 31, 2018.

(Amounts in thousands)
Fair value at

December 31, Valuation Significant
2019 Technique Unobservable Input Range of Inputs
Impaired 10ans .........cocoeereveeennecnnnne. $ 405 Appraisal of Collateral Appraisal Adjustment (76)%
Liquidation Expenses (10)%
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NOTE 12 - ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)

The following table presents the changes in accumulated other comprehensive income (loss) by component net of tax for the years
ended December 31, 2019, 2018 and 2017.

(Amounts in thousands)
Unrealized gains

(losses) on Change in pension
available-for-sale and postretirement
securities (a) obligations (a)
Balance as of December 31, 2016 .....c..ccieviiieiieieiieeecte ettt sttt ete b se e v e esaesreeneeereennas $ (2,909) $ (52)
Other comprehensive income before reclassification.............c.cevevvevieiiecieceenieceeceeeee e 1,420 14
Reclassification of certain income tax effects from accumulated other comprehensive income....... (294) —
Amount reclassified from accumulated other comprehensive 10Ss..........ccceeeereriiinieienieenenenee, 4) —
Total other COMPreheNnSiVe INCOME .....c..eeuiiriieiieiiee ettt 1,122 14
Balance as of December 31, 2017 .....cviiuieiiieieiieieeieeeeeete ettt ettt ettt ettt ettt te et ere s $ (1,787) $ (38)
Other comprehensive (loss) income before reclassification............occeveeverieiinieiieereeee e, (1,916) 68
Amount reclassified from accumulated other comprehensive 10SS .........ccveeevieeierieieiieeeeeeee, 17 —
Total other comprehensive (10SS) INCOME ........ccueveierieieiriiineeere ettt (1,899) 68
Balance as of December 31, 2018 ......ooooriiiiiiiiceie e e $ (3,686) $ 30
Other comprehensive income before reclassification.............c.ecevveverierienierieeieeeee e 4,758 31
Amount reclassified from accumulated other comprehensive inCoOme...........cccvvevereeriereecreneeniennnenn, 35 —
Total other COMPIENENSIVE INCOME .....c.uieviriieiieiieiieieeesteeieeeetestete st et e eeeesteesaesseesaesseensesseennas 4,793 31
Balance as of December 31, 2019 ......ooiiiiiiiiiceie et e S 1,107  $ 61

(a) All amounts are net of tax. Amounts in parentheses indicate debits.

The following table presents significant amounts reclassified out of each component of accumulated other comprehensive income
(loss) for the years ended December 31, 2019, 2018 and 2017.
(Amounts in thousands)
December 31,

2019 2018 2017
Amount reclassified
from accumulated other Amount reclassified Amount reclassified Affected line item in the
comprehensive income from accumulated other from accumulated other statement where net
(a) comprehensive loss (a) comprehensive loss (a) income is presented
Details about other comprehensive
income or loss:
Investment securities
Unrealized (losses) gains on available-for-sale
available-for-sale securities.................. $ “44) 3 21) $ 7  (losses) gains, net
Federal income tax
9 4 (3) expense
$ 35 $ a7) $ 4

(a) Amounts in parentheses indicate debits to net income.

NOTE 13 - REGULATORY MATTERS

The Company and the Bank are subject to regulatory capital requirements administered by federal banking agencies. Capital adequacy
guidelines and prompt corrective action regulations involve quantitative measures of assets, liabilities, and certain off-balance-sheet
items calculated under regulatory accounting practices. Capital amounts and classifications are also subject to qualitative judgments
by regulators about components, risk weightings, and other factors, and the regulators can lower classifications in certain cases.
Failure to meet various capital requirements can initiate regulatory action that could have a direct material effect on the financial
statements.
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The prompt corrective action regulations provide five categories, including well capitalized, adequately capitalized, undercapitalized,
significantly undercapitalized, and critically undercapitalized, although these terms are not used to represent overall financial
condition. If a bank is only adequately capitalized, regulatory approval is required to, among other things, accept, renew or roll-over
brokered deposits. If a bank is undercapitalized, capital distributions and growth and expansion are limited, and plans for capital
restoration are required.

In July 2013, the Board of Governors of the Federal Reserve Board and the FDIC approved the final rules implementing the Basel
Committee on Banking Supervision's capital guidelines for U.S. banks and their holding companies (commonly known as Basel III).
Under the final rules, which began for the Company and the Bank on January 1, 2015 and are subject to a phase-in period through
January 1, 2019, minimum requirements will increase for both the quantity and quality of capital held by the Company and the Bank.
The rules include a new common equity Tier 1 capital to risk-weighted assets ratio (CET1 ratio) of 4.5% and a capital conservation
buffer of 2.5% of risk-weighted assets, which when fully phased-in, effectively results in a minimum CET]1 ratio of 7.0%. Basel III
raises the minimum ratio of Tier 1 capital to risk-weighted assets from 4.0% to 6.0% (which, with the capital conservation buffer,
effectively results in a minimum Tier 1 capital ratio of 8.5% when fully phased-in), effectively results in a minimum total capital to
risk-weighted assets ratio of 10.5% (with the capital conservation buffer fully phased-in), and requires a minimum leverage ratio of
4.0%. Basel III also makes changes to risk weights for certain assets and off-balance-sheet exposures. Management expects that the
capital ratios for the Company and the Bank under Basel III will continue to exceed the well capitalized minimum capital
requirements, as they currently exceed the fully phased in 2019 requirements.

In addition to the capital requirements for bank holding companies generally, financial holding companies are also required to meet
“well-capitalized” requirements of the Federal Reserve Board. A bank holding company or financial holding company that is covered
by the Federal Reserve’s Small Bank Holding Company Policy is not required to comply with the consolidated capital requirements,
although its bank subsidiaries still must comply with the applicable capital requirements. As a bank holding company with assets of
less than $1 billion and meeting certain other requirements, the Company is covered by the Small Bank Holding Company Policy.

At December 31, 2019 and December 31, 2018, actual capital levels and minimum required levels for the Company, if it were not
covered by the Small Bank Holding Company Policy, were:

(Amounts in thousands)
Minimum required for capital

Actual adequacy purposes
December 31, 2019 Amount Ratio Amount Ratio
CET]1 capital (to risk-weighted assets).........cccevererincrennennee $ 73,091 12.76% $ 25,775 4.5%
Tier 1 capital (to risk-weighted assets).........ccccecevvereeenvennennee 78,091 13.63 % 34,367 6.0%
Total capital (to risk-weighted assets) .......cc.coceevererenenennennee 82,640 14.43% 45,823 8.0%
Tier 1 capital (to average assets) .......ceveeeereereereereesieeeeneens 78,091 10.98 % 28,461 4.0%

(Amounts in thousands)
Minimum required for capital

Actual adequacy purposes
December 31,2018 Amount Ratio Amount Ratio
CET]1 capital (to risk-weighted assets) .......ccccoeeverrerereennen. $ 68,574 1201% § 25,700 4.5%
Tier 1 capital (to risk-weighted assets) .......ccccoeeevvrceenereennen. 73,574 12.88% 34,267 6.0%
Total capital (to risk-weighted assets).........ccoceeeervereereneennen. 77,856 13.63% 45,689 8.0%
Tier 1 capital (to average assets).......cocevveeererreerereereneennens 73,574 10.72% 27,452 4.0%

$5.0 million of trust preferred securities outstanding at December 31, 2019 and December 31, 2018, respectively, qualified as Tier 1
capital. Refer to Note 7, “Subordinated Debt.”

The Bank met all capital requirements to be categorized as "well capitalized" at December 31, 2019 and December 31, 2018.
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NOTE 14 - RELATED PARTY TRANSACTIONS

Certain directors, executive officers and companies with whom they are affiliated were loan customers during 2019. The following is
an analysis of such loans:

(Amounts in thousands)

Total related-party loans at December 31, 2018 ........cc.ocieiirierieiierieseeie ettt ere e seeesae e e saeesaeneeas $ 4,462

NEW 1elated-PArty LOANS ......ccuieiiiiieiietieiieiete ettt ste ettt e st e et e s teesbesteesbesseessessaessesseessesseessesssesseassesseessessens 2,742

REPAYIMENLS OF OLhET .....veiviiieiiiiciiecieeie sttt ettt et e s te et e ste e b e e te e beessebeessesseesseeseesseeseessesssesseessesseas (2,617)
Total related-party loans at December 31, 2019.........c.coiiiiriiiiiriieiesieeeeeteee ettt eaeaeas $ 4,587

Deposit balances of executive officers, directors, and their affiliates at December 31, 2019 and 2018 were $8.1 million and $8.4
million, respectively.

The banking relationships were made in the ordinary course of business with the Bank.

NOTE 15 - CONDENSED FINANCIAL INFORMATION - PARENT COMPANY

Below is condensed financial information of Cortland Bancorp (parent company only). In this information, the Parent’s investment in
subsidiaries is stated at cost, including equity in the undistributed earnings of the subsidiaries, adjusted for any unrealized gains or
losses on available-for-sale securities.

BALANCE SHEETS

(Amounts in thousands)

December 31,

2019 2018
ASSETS
(O T s OSSO OO TSP SRS $ 119 § 240
Investment in bank SUDSIAIATY .....ceoviiieriiieiieieiee e 70,936 61,272
Subordinated note from subsidiary bank ............ccccoiieiiiiiiiniini e 6,000 6,000
OFNET ASSELS ... viieiietie et ettt ettt et e et e ettt e e et e e e te e e eeaaeeeeateeeeteeeeeaseeeeaaeaeeaeaeans 3,326 3,538
TOLAL ASSELS ..ottt ettt ettt ettt e et eeteeeeeteeneeeteeneeeaseseereeseenseneans $ 80,381 § 71,050
LIABILITIES
OLhEr HADIIHEES ...v.vevrvieieveiiiieteiesitetetee ettt eb et et b et e st ebesesess s sesenessesens $ 888 § 977
Subordinated debt (INOLE 7).....cccveriieieriieierieeieseeiese ettt ettt esesseessessaesseensenseas 5,155 5,155
Total HADILItIES .........covvveiiiiieeeee e e 6,043 6,132
SHAREHOLDERS’ EQUITY
COMIMON STOCK ...ttt ettt e et e e e e ete e e eteeesenaeeseraeeesneeesnns 23,641 23,641
Additional paid-in CaPItal .........ccceeviiiiiiiiieiieieceee et ees 21,266 20,984
REtaiNed CAIMINGS .......ocvieiiiiieiiiiieie ettt ettt ettt e ete et e eteebeeseesseesaesseessesseessesseessasssensenns 36,187 31,089
Accumulated other comprehensive iNCOmMe (10SS) .....c.vevvieeeriieieriieieriieie e 1,168 (3,656)
TIEASUIY STOCK....ueeviieiiitietiietieie et ete et e et e st e et et e esbeeteesseeteebeeseeseessesbeessesseessesseessesssensenns (7,924) (7,140)
Total shareholders’ equity..............ccccooiiiiiiiiiiiii e 74,338 64,918
Total liabilities & shareholders’ equity .................ccoocoiiiiiiiiiiiniieee $ 80,381 § 71,050
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STATEMENTS OF COMPREHENSIVE INCOME

(Amounts in thousands)

Years ended December 31,

2019 2018 2017

Dividends from bank SubSIdIary..........cccccvevveriievienierieiieieieee e S 3,400 $ 4,150 $ 1,900
Interest and dividend INCOME..........cceeiirieiiriieiecieee e 231 213 153
OthEr INCOMIE ....vevieiieiie ettt ettt sre e e s teesaesaeessesteesbesssesseeseensens 101 56 58
Interest on subordinated debt............cccvverieeiiierieeiieie e (203) (189) (138)
OthET EXPEIISES...evvitieeiiitieeieiteeteeteere et este et e bt eeesteesaesaeessesaeessesseessesssensesseenseans (1,399) (606) (568)
Income before income tax and equity in undistributed earnings of

SUDSIAIATIES ......ovviiiiieiieeiecie e st e e 2,130 3,624 1,405
INCOME taX DENETIt .....oueiuiieiieiieiieie e 313 136 106
Equity in undistributed earnings of subsidiaries ...........ccocevoeevereenenieneneeniene 4,839 5,075 2,839
INCEIICOMIC ...ttt e e eae st eae s e eae e eeneeeeeenens $ 7,282 $ 8,835 § 4,350
Comprehensive iNCOME ................cooveviiiiiieiieicee e $ 12,106 $ 7,004 S 5,780

STATEMENTS OF CASH FLOWS

(Amounts in thousands)

Years ended December 31,

2019 2018 2017
Cash flow from operating activities
NEL INCOME ...ttt ettt et eae e e te et e et e ereeenreeeaeeenneenes $ 7,282 $ 8,835 § 4,350
Adjustments to reconcile net income to net cash flow from operating
activities:
Equity in undistributed earnings of subsidiaries...........cccceeevervreerrrneenenee. (4,839) (5,075) (2,839)
Deferred tax Denefit.........cveeeieciieiiieie e 35) (13) 62
Equity COMPENSAtION. ......coitieiiiiieierieeie ettt see s 774 214 153
Change in other assets and 1iabilities...........ccoeeereeririeniiiee e 157 (52) 178
Net cash flow from operating activities ...........ccoevvevrereeceerieciereeeieneenes 3,339 3,909 1,904
Cash deficit from financing activities
Dividends Paid.......cceoeeiiieiiiiine e (2,184) (2,149) (1,726)
Treasury shares purchased...........ccoocveveiieieniienicieeeee e (1,336) (1,781) (237)
Treasury shares reiSSUC .......c.ovvveierieeiieiieeie et 60 — —
Net cash deficit from financing activities.........ccoecvvevererveniecierieeienennns (3,460) (3,930) (1,963)
Net change in Cash ........cccviviieiiiiciieeec e (121) 21) (59)
Cash
Beginning 0f YEaT.......c.ccceviiiieiiiiierieeie sttt 240 261 320
BN OF YEAT ..ottt ettt $ 119 § 240 § 261
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NOTE 16 - DIVIDEND RESTRICTIONS

The Bank is subject to a dividend restriction that generally limits the amount of dividends that can be paid by an Ohio state-chartered
bank. Under the Ohio Banking Code, cash dividends may not exceed net profits as defined for that year combined with retained net
profits for the two preceding years less any required transfers to surplus. Under this formula, the amount available for payment of
dividends in 2020 is $9.9 million plus 2020 profits retained up to the date of the dividend declaration.

NOTE 17 - LITIGATION

The Bank is involved in legal actions arising in the ordinary course of business. In the opinion of management, the outcomes from
these other matters, either individually or in the aggregate, are not expected to have any material effect on the Company.

NOTE 18 - STOCK REPURCHASE PROGRAM

On January 24, 2017, the Company’s Board of Directors approved a program which allowed the Company to repurchase up to
100,000 shares, or approximately 2.3% of the 4,420,055 shares outstanding at January 24, 2017, of the Company’s outstanding
common stock. This program terminated on December 31, 2017. The Company purchased 12,863 shares under this program. On
January 23, 2018, the Company’s Board of Directors approved a program which allowed the Company to repurchase up to 100,000
shares, or approximately 2.3% of the 4,420,136 shares outstanding at January 23, 2018, of the Company’s outstanding common stock.
On May 22, 2018 the Company’s Board of Directors approved an increase in the number of shares authorized for repurchase under the
January 23, 2018 plan by 200,000 shares bringing the total to 300,000 shares authorized. This program terminated on December 31,
2018. The Company purchased 80,944 shares under this program. On December 18, 2018, the Company’s Board of Directors
approved a program which allowed the Company to repurchase up to 300,000 shares, or approximately 6.9% of the 4,349,624
outstanding shares of common stock at December 18, 2018. This program terminated on December 31, 2019. The Company
purchased 54,000 shares under this program. On December 17, 2019, the Company’s Board of Directors approved a new program
which allows the Company to repurchase up to 200,000 shares, or approximately 4.6% of the 4,323,822 outstanding shares of
common stock at December 17, 2019. This program will terminate on December 31, 2020, or upon purchase of 200,000 shares if
earlier or at any time without prior notice. Repurchased shares are designated as treasury shares, available for general corporate
purposes, including possible use in connection with the Company’s dividend reinvestment program, employee benefit plans,
acquisitions or other distributions. Based on the value of the Company’s stock on December 31, 2019, the remaining authorization to
repurchase the stock for the program is approximately $4.4 million.

NOTE 19 - EQUITY COMPENSATION
During 2015, the Company, created the 2015 Omnibus Equity Plan and The Director Equity Plan.

The Omnibus Equity Plan permits the award of up to 340,000 shares to the Company’s employees to promote the long-term financial
success of the Company, increasing shareholder value by providing employees the opportunity to acquire an ownership interest in the
Company and enabling the Company and its related entities to attract and retain the services of those upon whom the successful
conduct of business depends. There were 30,156 restricted Board approved shares granted under the plan in calendar 2019 and 12,593
restricted Board approved shares granted under the plan in calendar 2018. The Company is expensing the grant date fair value of all
share-based compensation over the requisite vesting periods on a prorated straight-line basis. In 2019 and 2018, compensation
expense of $740,000 and $192,000, respectively, was recorded in the Consolidated Statements of Income. As of December 31, 2019,
there was $113,000 of total unrecognized compensation expense related to the non-vested shares granted under the Plan. Shares
awarded under this plan can vest immediately and/or on the anniversary of the award date from one to three years out if the employee
remains employed with Cortland Bancorp. The remaining cost is expected to be recognized over a weighted average period of 5.8
months.

Granted shares are awarded upon meeting achievement of performance objectives derived from one or more of the performance
criteria. The main metrics used for the periods presented were three-year earnings per share growth and three-year total shareholder
return each ranked versus a peer group.
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The following is the activity under the Omnibus Equity Plan during the period ended December 31, 2019:

Restricted Stock Units

Units Price at Grant Date
Nonvested at January 1, 2019 .......ccocieirinininininieerceeeeeeeeeeeeee e 23,591 $ 19.67
GIANLEA.....eeeiiiiiecie ettt ettt et e s b e e ete e s b e e baeeabe e beeesseeseessbeesaesasens 30,156 22.58
VESEEA .ot ae e eraeean (26,821) 20.81
FOITRIed ...ttt st enaens (901) 2241
Nonvested at December 31, 2019 .......oooiiiiiiiiieeeeee e 26,025 $ 21.78

The Director Equity Plan permits the award of up to 113,000 shares to nonemployee directors to promote the long-term financial
success of the Company, increasing shareholder value by enabling the Company and its related entities to attract and retain the
services of those directors upon whom the successful conduct of business depends. There were 1,525 Board approved shares granted
under the plan in calendar 2019 with immediate vesting, and 989 Board approved shares granted under the plan in calendar 2018 with
immediate vesting. In 2019 and 2018, expense of $34,000 and $22,000 was recorded in the Consolidated Statements of Income,
respectively.

NOTE 20 - LEASES

Operating leases in which the Company is the lessee are recorded as operating lease Right of Use (“ROU”) assets and operating lease
liabilities, included in other assets and other liabilities, respectively, on the consolidated balance sheets. The Company does not
currently have any significant finance leases in which it is the lessee. Operating lease ROU assets represent the Company’s right to use
an underlying asset during the lease term and operating lease liabilities represent the obligation to make lease payments arising from
the lease. The Company elected to adopt the transition method, which uses a modified retrospective transition approach. ROU assets
and operating lease liabilities are recognized as of the date of adoption based on the present value of the remaining lease payments
using a discount rate that represents the incremental borrowing rate at the date of initial application. Operating lease expense, which is
comprised of amortization of the ROU asset and the implicit interest accreted on the operating lease liability, is recognized on a
straight-line basis over the lease term, and is recorded in occupancy and equipment expense in the consolidated statements of income
and other comprehensive income. The Company leases relate primarily to office space and bank branches with remaining lease terms
of generally 5 to 10 years. Certain lease arrangements contain extension options which typically range from 5 to 15 years at the then
fair market rental rates. As these extension options are generally considered reasonably certain of exercise, they are included in the
lease term. As of December 31, 2019, operating lease ROU assets and liabilities were $1.8 million. For year ended December 31, 2019,
the Company recognized $320,000 in operating lease cost, $300,000 is operating cash flows from operating leases and $20,000 is
noncash expense amortization of the ROU asset and the implicit interest, respectively.

The following table summarizes other information related to operating leases:

December 31, 2019
Weighted-average remaining lease term-operating [€ases N YEAIS .......cc.eeveruieeerieeriereeriesiieresreereeseesseeseesseenns 16.49
Weighted-average discount rate - OpPerating IeaSES ..........ccveveervieierrieieriieierteeee e eeesteese e essesreesseeseeseeseesseenes 3.29%

The following table presents aggregate lease maturities and obligations as of December 31, 2019:

(Amounts in thousands)
December 31, 2019

2020 ettt ettt e et e ete e et eete e e —eaeteea—eaatee e —eateeaeeaateeatteantteateeeteeeeeateeateeeteeeteeereenteeans $ 185
202 ettt ettt e e et e e —e et e a—eaatte ettt a—eeaetan—te ettt anteeaateateeeeeareeateeenteeateeereeareeans 151
2002 ettt e e et e et et e e —e et e e —eaattea—ea—teietan—teatteantteateeateeeeeanreeateeeteenteeareenreean 155
2023 et ettt e et et e e —e et e a—e et e e —eaattea—ta—eeaeea—eeateatteaaeeateeeeeateeateeeteesteeereenreean 157
D024ttt ettt e e —e e et e e —eaatte e —ea—te e —ta—te ettt et eaaeatteeaeateeateeeteenreeereenreean 160
2025 ANA tNETCATIET ......c.eeeeieeeeee et e e e et e et e et e e e et e e enee e e rae e eereeeereeeereeeenns 1,506
TOtal [EASE PAYIMEIILS .....cuteureiieiieiieiieieeteet ettt ettt ettt ettt eb e eb e bt et be e ettt e et seeaeebeebesbesueebeebenee 2,314
LSS IMEEIESE ..veeuviiiiiiectieciie et ettt e ettt et e e et eebe e s tbeebeeeabeebeeesaeeabeessseesseesseasseessseeasaesseesabeesaessseesssaanseenseessseeseees 467
Present value OF 16aS€ HHADIIITIES .......c.eivviiiiiiiei ittt ettt et eae e et e e eteseateesteeenaeennee e $ 1,847
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosures - None

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures. With the supervision and participation by management, including the Company’s
principal executive officer and principal financial officer, the effectiveness of disclosure controls and procedures (as defined in Rules
13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”)) has been evaluated as of the end of the
period covered by this report. Based upon that evaluation, the Company’s principal executive officer and principal financial officer
have concluded that these controls and procedures were effective.

Management’s Annual Report on Internal Control Over Financial Reporting. The report on management’s assessment of internal
control over financial reporting is included in Item 8.

Changes in Internal Control Over Financial Reporting. Our Chief Executive Officer and Chief Financial Officer have concluded that
there have been no changes during the fourth quarter of 2019 in the Company’s internal control over financial reporting (as defined in
Rules 13a-13 and 15d-15 of the Exchange Act) that have materially affected, or are reasonably likely to materially affect, internal
control over financial reporting.

S.R. Snodgrass, P.C., the Company’s registered public accounting firm, has audited the Company’s internal control over financial
reporting as of December 31, 2019. The audit report by S.R. Snodgrass, P.C. is located in Item 8 of this report.

Item 9B. Other Information — Not applicable.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance

Information relating to this item will be set forth in the Company’s definitive proxy statement to be filed on or about March 11, 2020
in connection with the Annual Meeting of Shareholders to be held April 29, 2020 (the “Proxy Statement”). The information contained
in the Proxy Statement under the following captions is incorporated herein by reference: “Board Nominees,” “Continuing Directors,”
“The Board of Directors and Committees of the Board,” and “Section 16(a) Beneficial Ownership Reporting Compliance.”

Information about our Executive Officers of the Company is set forth in Part I of this Form 10-K.

Item 11. Executive Compensation

Information relating to this item is incorporated herein by reference to the information in the Proxy Statement that is set forth under
the following captions of “Executive Compensation” and “Director Compensation in 2019.”

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Shareholders Matters

Information relating to this item is incorporated herein by reference to the information in the Proxy Statement that is set forth under
the caption “Share Ownership of Directors and Executive Officers.”

Information relating to equity compensation is incorporated herein by reference to the information in the Proxy Statement that is set
forth under the caption “Outstanding Equity Awards.”

Item 13. Certain Relationships and Related Transactions, and Director Independence

Information relating to this item is incorporated herein by reference to the information in the Proxy Statement that is set forth under
the captions of “Transactions with Related Persons” and “The Board of Directors and Committees of the Board.”

Item 14. Principal Accountant Fees and Services

Information relating to this item is incorporated herein by reference to the information in the Proxy Statement that is set forth under
the caption “Ratification of Independent Auditors.”
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PART IV

Item 15. Exhibits, Financial Statement Schedules

(a) 1. Financial Statements

Included in Part II of this report:

Item 8. Financial Statements

Consolidated Financial Statements included in this Annual Report:
Management’s Annual Report on Internal Control Over Financial Reporting
Reports of Independent Registered Public Accounting Firm .........cooiiiiiiiiiiieecee e
Consolidated Balance Sheets as of December 31, 2019 and 2018 ........oooveiiiiiiiiiiiieeeee et enes
Consolidated Statements of Income for the Years Ended December 31, 2019, 2018 and 2017.........ccoovevevcvereeceeeiieeeeneeennee
Consolidated Statements of Comprehensive Income for the Years Ended December 31, 2019, 2018 and 2017
Consolidated Statements of Shareholders’ Equity for the Years Ended December 31, 2019, 2018 and 2017
Consolidated Statements of Cash Flows for the Years Ended December 31, 2019, 2018 and 2017
Notes to Consolidated Financial Statements

(a) 2. Financial Statement Schedules

Financial statements schedules are omitted because the required information is either not applicable, not required or is not
shown in the respective financial statements or in the notes thereto.

(a) 3. Exhibits Required by Item 601 of Regulation S-K

All exhibits omitted.
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SIGNATURES

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

CORTLAND BANCORP

Date:_March 5, 2020 By: /s/ James M. Gasior

James M. Gasior
President, Chief Executive Officer, Director
(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated.

/s/ Timothy K. Woofter Director and Chairman of the Board March 5, 2020
Timothy K. Woofter Date
/s/ Thomas P. Perciak Director and Vice Chairman of the Board March 5, 2020
Thomas P. Perciak Date
/s/ James M. Gasior President, Chief Executive Officer and March 5, 2020
James M. Gasior Director (Principal Executive Officer) Date
/s/ Timothy Carney Director March 5, 2020
Timothy Carney Date
/s/ David C. Cole Director March 5, 2020
David C. Cole Date
/s/ James E. Hoffman, III Director March 5, 2020
James E. Hoffman, III Date
/s/ Neil J. Kaback Director March 5, 2020
Neil J. Kaback Date
/s/ Joseph E. Koch Director March 5, 2020
Joseph E. Koch Date
/s/ Joseph P. Langhenry Director March 5, 2020
Joseph P. Langhenry Date
/s/ Richard B. Thompson Director March 5, 2020
Richard B. Thompson Date
/s/ Anthony R. Vross Director March 5, 2020
Anthony R. Vross Date
/s/ David J. Lucido Chief Financial Officer March 5, 2020
David J. Lucido (Principal Financial and Accounting Officer)  Date
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CORTLAND BANCORP AND
THE CORTLAND SAVINGS AND BANKING COMPANY

BOARD OF DIRECTORS
TIMOTHY K. WOOFTER THOMAS P. PERCIAK
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President and Chief Executive Officer, Stan-Wade Metal Products Mayor, Strongsville, OH
Tank Manufacturer and Oil Equipment Distributor Government
JAMES M. GASIOR TIMOTHY CARNEY
President and Chief Executive Officer Executive Vice President and Chief Operating Officer
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ANTHONY R. VROSS JOSEPH E. KOCH
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Commercial Roofing and Industrial Roof Maintenance Homebuilding, Developing and Remodeling Company
DAVID C. COLE JOSEPH P. LANGHENRY
Partner and President, Cole Valley Motor Company Managing Principal, Langhenry Venture Partners
Automobile Dealership Investment Firm
HICHAM S. CHAHINE NEIL J. KABACK
Retired Principal, Crowe LLP Vice President, Cohen & Company, Ltd.
Accounting, Consulting and Technology Firm Accounting Firm
JAMES E. HOFFMAN, III RICHARD B. THOMPSON
Attorney, Hoffman and Walker Executive, Therm-O-Link, Inc.
Law Firm Electrical Wire and Cable Manufacturer
DIRECTOR EMERITUS

K. RAY MAHAN
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Bank Local.

Invest Local.

Cortland Bank Locations

BRISTOL
6090 State Route 45
Bristolville, Ohio 44402

330-889-3062

BROOKFIELD

7202 Warren-Sharon Road
Brookfield, Ohio 44403
330-448-6814

CANFIELD

3615 Boardman-Canfield Road
(Canfield, Ohio 44406
330-941-5867

CORTLAND
194 West Main Street
Cortland, Ohio 44410
330-637-8040

HUBBARD

342 West Liberty Street
Hubbard, Ohio 44425
330-534-2265

HUDSON

75 S. Main Street
Hudson, Ohio 44236
330-342-1100

MANTUA

11661 State Route 44
Mantua, Ohio 44255
330-274-3111

NILES

815 Youngstown-Warren Road
Suite 1, Niles, Ohio 44446
330-652-8700

NORTH LIMA

9001 Market Street
North Lima, Ohio 44452
330-758-5884

STRONGSVILLE
14357 Pearl Road
Strongsville, Ohio 44136
440-238-5917

VIENNA

4434 Warren-Sharon Road
Vienna, Ohio 44473
330-394-1438

WARREN

2935 EIm Road
Warren, Ohio 44483
330-372-1520

NASDAQ: CLDB

WINDHAM

8950 Maple Grove Road
Windham, Ohio 44288
330-326-2340

FAIRLAWN

Financial Services Center
3480 W. Market Street, Suite 302
Fairlawn, Ohio 44333
330-576-3729
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