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You should carefully consider the following risk factors, in addition to all other information in this Annual Report on Form 10-
K, in evaluating an investment in our common stock. Risks Related to Economic Conditions A substantial portion of our
business is in the New York City Metropolitan area and in Orange, Westchester and Rockland Counties in New York and,
therefore, our business is particularly vulnerable to an economic downturn in our primary market area. We primarily serve
individuals, businesses and municipalities located in the New York City metropolitan area and in Orange, Westchester and
Rockland Counties, New York. As of December 31, 2822-2023 , most of our loan portfolio was secured by real estate and other
assets located in these areas in New York. As a result, we are exposed to risks associated with lack of geographic diversification.
The occurrence of an economic downturn i in these areas, or adverse changes in laws or regulations in New York due-to-the

ould impact the credit quality of our assets, the businesses of our
customers and ability to expand our business. Our success 51gn1ﬁcantly depends upon the growth in population, income levels,
deposits and housing in our market area. If the communities in which we operate do not grow or if prevailing economic
conditions locally or nationally are unfavorable, our business may be negatively affected. In addition, the market value of the
real estate securing loans as collateral could be adversely affected by unfavorable changes in market and economic conditions.
Adverse developments affecting commerce or real estate values in the local economies in our primary market areas could
increase the credit risk associated with our loan portfolio and have an adverse impact on our revenues and financial condition. In
particular, we may experience increased loan delinquencies, which could result in a higher provision for Jean-credit losses and
increased charge- offs. Any sustained period of increased non- payment, delinquencies, foreclosures or losses caused by adverse
market or economic conditions in our market area could adversely affect the value of our assets, revenues, results of operations
and financial condition. We have a significant number of loans secured by real estate, and a downturn in the local real estate
market could negatively impact our profitability. At December 31, 20222023 , approximately $ 1. 2-4 billion, or #6-77 . 9-0 %,
of our total loan portfolio was secured by commercial real estate, almost all of which is located in our primary lending market.
Future declines in the real estate values in the New York City metropolitan area and in Orange, Westchester and Rockland
Counties and surrounding markets could significantly impair the value of the particular collateral securing our loans and our
ability to sell the collateral upon foreclosure for an amount necessary to satisfy the borrower’ s obligations to us. This could
require increasing our allowance for tean-credit losses to address the decrease in the value of the real estate securing our loans,
which could have a material adverse effect on our business, financial condition, results of operations and growth prospects.
Inflation can have an adverse impact on our business and on our customers. Inflation risk is the risk that the value of assets or
income from investments will be worth less in the future as inflation decreases the value of money. During 2622-2023 , inflation
in the United States remained elevated inereased-tolevelsnotseensinee-the+980s-. As a result, the FRB has continued to
tnereased— increase the federal funds rate by aewmulative-475-an additional 100 basis points #r2622-and-te-date-in 2023 and
has indicated its intention to eentirae-to-maintain the inerease-increased interest rates in an effort to combat inflation. As
inflation increases, the value of our investment securities, particularly those with longer maturities, would decrease, although
this effect can be less pronounced for floating rate instruments. In addition, inflation increases the cost of goods and services we
use in our business operations, such as electricity and other utilities, which increases our noninterest expenses. Furthermore, our
customers are also affected by inflation and the rising costs of goods and services used in their households and businesses 5
wwhiel-could have a negative impact on their ability to repay their loans with us. Risks Related to Lending ActivitiesOur
emphasis on commercial real estate loans involves risks that could adversely affect our financial condition and results of
operations. Our loan portfolio includes commercial real estate loans, primarily loans secured by commercial retail space, office
buildings and multifamily properties. At December 31, 20222023 , our commercial real estate loans totaled $ 1. 3 billion, or
72. 1 bithen;er7#8-0-%, of our total loan portfolio. Our commercial real estate loans expose us to greater risk of nonpayment
and loss than one- to four- family family residential mortgage loans because repayment of the loans often depends on the
successful operation and income stream of the borrowers. If we foreclose on these loans, our holding period for the collateral
typically is longer than for a one- to four- family residential property because there are fewer potential purchasers of the
collateral. Moreover, commercial real estate loans typically involve larger loan balances to single borrowers or groups of related
borrowers compared to one- to four- family residential loans. Accordingly, charge- offs on commercial real estate loans may be
larger on a per loan basis than those incurred with our residential or consumer loan portfolios. An unexpected adverse
development on one or more of these types of loans can expose us to a significantly greater risk of loss compared to an adverse
development with respect to a one- to four- family residential mortgage loan. Imposition of limits by bank regulators on
commercial real estate lending activities could curtail our growth and adversely affect our earnings. In 2006, the Office of the
Comptroller of the Currency, the Federal Deposit Insurance Corporation (the “ FDIC ) and the FRB (collectively, the
Agencies ) issued joint guidance entitled “ Concentrations in Commercial Real Estate Lending, Sound Risk Management
Practices ” (the “ CRE Guidance ). Although the CRE Guidance did not establish specific lending limits, it provides that a
bank’ s commercial real estate lending exposure could receive increased supervisory scrutiny where total non- owner- occupied
commercial real estate loans, including loans secured by apartment buildings, investor commercial real estate, and construction
and land loans, represent 300 % or more of an institution’ s total risk- based capital, and the outstanding balance of the
commercial real estate loan portfolio has increased by 50 % or more during the preceding 36 months. Commercial real estate
loans represent 399-417 % of our risk- based capital at December 31, 2622-2023 and the outstanding balance of our commercial



real estate loan portfolio has increased by 92-102 % during the 36 months preceding December 31, 2622-2023 . In December
2015, the Agencies released a new statement on prudent risk management for commercial real estate lending (the 2015
Statement 7). In the 2015 Statement, the Agencies, among other things, indicate the intent to continue “ to pay special attention ”
to commercial real estate lending activities and concentrations going forward. If the FRB, our primary federal regulator, were to
impose restrictions on the amount of such loans we can hold in our portfolio or require us to implement additional compliance
measures, for reasons noted above or otherwise, our earnings would be adversely affected as would our earnings per share. A
large portion of our loan portfolio is comprised of commercial and industrial loans secured by receivables, inventory, equipment
or other commercial collateral, the deterioration in value of which could increase the potential for future losses. At December
31,2022-2023 , $ 258274 . 9-6 million, or +6-15 . 5-7 % of our total loan portfolio, consisted of commercial and industrial loans
(including $ 215 thousand +—Fmithen-of PPP loans). Our commercial and industrial loans are collateralized by general
business assets, including accounts receivable, inventory and equipment and generally backed by a personal guaranty of the
borrower or principal. These commercial and industrial loans are typically larger in amount than loans to individuals and,
therefore, have the potential for larger losses on a per loan basis. Further, the repayment of commercial and industrial loans is
dependent upon the degree of success of the borrower’ s underlying business. The collateral securing such loans may decline in
value more rapidly than we anticipate, or may be difficult to market, sell or appraise, exposing us to increased credit risk.
Significant adverse changes in the economy or local market conditions in which our commercial lending customers operate
could cause rapid declines in loan collectability and the values associated with general business assets, resulting in inadequate
collateral coverage that may expose us to credit losses and could adversely affect our business, financial condition and results of
operations. 29H-30If our allowance for easrcredit losses is not sufficient to cover actual loan losses, our earnings could
decrease. 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
many of our loans. In determining the amount of the allowance for tean-credit losses, we review our loans and our loss and
delinquency experience, and we evaluate economic conditions. If our assumptions or the results of our analyses are incorrect,
our allowance for teasrcredit losses may not be sufficient to cover losses inherent in our loan portfolio, resulting in additions to
our allowance. In addition, our emphasis on loan growth and on increasing our portfolios of commercial real estate and
commercial and industrial loans, as well as any future credit deterioration, could require us to increase our allowance for toan
credit losses in the future. At December 31, 2022-2023 , our allowance for fean-credit losses was 1. 39-44 % of total loans and
258568 . 3-8 % of nonperforming loans. Material additions to our allowance would materially decrease our net income. In
addition, bank regulators periodically review our allowance for {ean-credit losses and, as a result of such reviews, we may be
required to increase our provision for tean-credit losses or recognize further loan charge- offs. Any increase in our allowance for
{ean-credit losses or loan charge- offs as a result of such review or otherwise may have a material adverse effect on our financial
condition and results of operations. If our non- performing assets increase, our earnings will be adversely affected. At December
31,2022-2023 , our non- performing assets, which consist of non- performing loans and other real estate owned, were $ 84 . 5-4
million, or 0. 3718 % of total assets. Our non- performing assets adversely affect our net income in various ways: * we record
interest income only on the cash basis or cost- recovery method for non- accrual loans and we do not record interest income for
other real estate owned; « we must provide for probable loan losses through a current period charge to the provision for leas
credit losses; * non- interest expense increases when we write down the value of properties in our other real estate owned
portfolio to reflect changing market values; * there are legal fees associated with the resolution of problem assets, as well as
carrying costs, such as taxes, insurance, and maintenance fees; and ¢ the resolution of non- performing assets requires the active
involvement of management, which can distract them from more profitable activity. If additional borrowers become delinquent
and do not pay their loans and we are unable to successfully manage our non- performing assets, our losses and troubled assets
could increase significantly, which could have a material adverse effect on our financial condition and results of operations. A
portion of our loan portfolio consists of loan participations. Loan participations may have a higher risk of loss than loans we
originate because we are not the lead lender and we have limited control over credit monitoring. We participate in commercial
real estate loans and commercial and industrial loans with other financial institutions from time to time in which we are not the
lead lender. Our commercial real estate loan participations are limited to our geographic lending market which includes, the
Hudson Valley, the New York City Metropolitan area, New Jersey and Connecticut. We also occasionally participate in
commercial and industrial loans with other financial institutions in which we are not the lead lender. These loans are also limited
to our geographic lending market and are generally secured by blanket UCC liens. At December 31, 20222023 , commercial
real estate loan participations, including construction, for which we were not the lead lender totaled $ 112. 2 million, or 10. 2 %
of our commercial real estate loan portfolio, including commercial real estate construction, and commercial and industrial loan
participations for which we were not the lead lender totaled $ 1. 5 million, or 0. 57 % of our commercial and industrial loan
portfolio. 36We-31We underwrite each commercial real estate loan and commercial and industrial loan that we participate in and
establish the loan classification and loan provision using the same criteria we use for loans we originate. Loan participations
may have a higher risk of loss than loans we originate because we rely on the lead lender to service and to monitor the
performance of the loan. Moreover, our decisions regarding the classification of a loan participation and loan loss provisions
associated with a loan participation are made in part based upon information provided by the lead lender. A lead lender also
may not monitor a participation loan in the same manner as we would for loans that we originate. At December 31, 2622-2023 ,
no loan participations were delinquent 60 days or more. If our underwriting of these participation loans is not sufficient, our
non- performing loans may increase, and our earnings may decrease. A portion of our loan portfolio consists of loan purchases
we do not service which may have a higher risk of loss than loans we originate because these loans are secured by assets outside
our primary market area. We purchase commercial and industrial loans from time to time outside our market area. We have
purchased loans primarily to the medical industry that are secured by UCC blanket liens on all business assets and are



distributed throughout the United States. These loan purchases may have a higher risk of loss than loans we originate because
they are located outside of our primary market area. All loans purchased are in compliance with our approved underwriting
standards specific to purchased loans under this program. These loans may have a higher risk of loss as our decision regarding
the classification of these loans and loan loss provisions associated with these loans are made in part based upon information
provided by the servicer. At December 31, 20622-2023 , our purchased commercial and industrial loans totaled $ 32-53 . 5
million, or 2-3 . -1 % of our loan portfolio and +2-19 . 6 % of our commercial and industrial loan portfolio, none of which were
delinquent 60 days or more. During the year ended December 31, 292—2—2023 we d1d not pﬂfehased— purchase any 10ans from
a—the partlally guaranteed consumer loan prograrn —AS

If our underwrltlng of these purchased loans is not
sufficient, our non- performlng loans may increase and our earnings may decrease. Risks Related to Wealth
ManagementInvolvement in wealth management creates risks associated with the industry. At December 31, 2622-2023 , we
had approximately $ 1.3-6 billion in assets under management. Our wealth management operations with HVIA and our trust and
administration services provided through the Bank” s trust services department present special risks not borne by institutions that
focus exclusively on other traditional retail and commercial banking products. For example, the investment advisory industry is
subject to fluctuations in the stock market that may have a significant adverse effect on transaction fees, client activity and client
investment portfolio gains and losses. Also, additional or modified regulations may adversely affect our wealth management and
trust services operations. In addition, our wealth management and trust service operations are dependent on a small number of
established financial advisors and other service providers, whose departure could result in the loss of a significant number of
client accounts. A significant decline in fees and commissions or trading losses suffered in the investment portfolio could
adversely affect our income and potentially require the contribution of additional capital to support our operations. We may not
be able to attract and retain wealth management clients. Due to strong competition, our wealth management business may not be
able to attract and retain clients. Competition is strong because there are numerous well- established and successful investment
management and wealth advisory firms including commercial banks and trust companies, investment advisory firms, mutual
fund companies, stock brokerage firms, and other financial companies. Many of our competitors have greater resources than we
have. Our ability to successfully attract and retain wealth management clients is dependent upon our ability to compete with
competitors’ investment products, level of investment performance, client services and marketing and distribution capabilities.
If we are not successful, our results of operations and financial condition may be negatively impacted. 3+Fhe-32The wealth
management industry is subject to extensive regulation, supervision and examination by regulators, and any enforcement action
or adverse changes in the laws or regulations governing our business could decrease our revenues and profitability. The wealth
management business is subject to regulation by a number of regulatory agencies that are charged with safeguarding the
integrity of the securities and other financial markets and with protecting the interests of customers participating in those
markets. In the event of non- compliance with regulation, governmental regulators, including the SEC and the Financial Industry
Regulatory Authority, may institute administrative or judicial proceedings that may result in censure, fines, civil penalties, the
issuance of cease- and- desist orders or the deregistration or suspension of the non- compliant broker- dealer or investment
adviser or other adverse consequences. The imposition of any such penalties or orders could have a material adverse effect on
the wealth management segment’ s operating results and financial condition. We may be adversely affected as a result of new or
revised legislation or regulations. Regulatory changes have imposed and may continue to impose additional costs, which could
adversely impact our profitability. Risks Related to DepositsWe accept deposits that do not have a fixed term and which may be
withdrawn by the customer at any time for any reason. At December 31, 2622-2023 , we had $ 1. 9-8 billion of deposit liabilities
that have no maturity and, therefore, may be withdrawn by the depositor at any time. These deposit liabilities include our
checking, savings, and money market deposit accounts. Market conditions may impact the competitive landscape for deposits in
the banking industry. The rising interest rate environment and future actions the FRB may take may impact pricing and demand
for deposits in the banking industry. The withdrawal of more deposits than we anticipate could have an adverse impact on our
profitability as this source of funding, if not replaced by similar deposit funding, would need to be replaced with wholesale
funding, the sale of interest- earning assets, or a combination of these two actions. The replacement of deposit funding with
wholesale funding could cause our overall cost of funding to increase, which would reduce our net interest income. A loss of
interest- earning assets could also reduce our net interest income. Municipal deposits are an important source of funds for us and
areduced level of those deposits may hurt our profits. Municipal deposits are a significant source of funds for our lending and
investment activities. At December 31, 20222023 , $ 306270 . 1 million, or 45-13 . 2-3 % of our total deposits, consisted of
municipal deposits from local government entities such as county, village and town governments, school districts, fire
departments and other municipalities, which are collateralized by investment securities. Given our dependence on high- average
balance municipal deposits as a source of funds, our inability to retain such funds could significantly and adversely affect our
liquidity. Further, our municipal deposits are primarily demand deposit accounts or short- term time deposits and are therefore
more sensitive to interest rate risks. If we are forced to pay higher rates on our municipal accounts to retain those funds, or if we
are unable to retain such funds and we are forced to resort to other sources of funds for our lending and investment activities,
such as borrowings from the FHLB, the interest expense associated with these other funding sources may be higher than the
rates we are currently paying on our municipal deposits, which would adversely affect our net income. Risks Related to Our
Growth StrategyWe may not be able to grow, and if we do we may have difficulty managing that growth. Our business strategy
is to continue to grow our assets and expand our operations, including through potential strategic acquisitions. While we
continue to explore acquisition opportunities as they arise, there are no plans or arrangements to make any acquisitions in the
near future. Our ability to grow depends, in part, upon our ability to expand our market share, successfully attract core deposits,
and to identify loan and investment opportunities as well as opportunities to generate fee- based income. We can provide no
assurance that we will be successful in increasing the volume of our loans and deposits at acceptable levels and upon terms



acceptable to us. We also can provide no assurance 32that-33that we will be successful in expanding our operations organically
or through strategic acquisitions while managing the costs and implementation risks associated with this growth strategy. We
expect to continue to experience growth in the number of our employees and customers and the scope of our operations, but we
may not be able to sustain our historical rate of growth or continue to grow our business at all. Our success will depend upon the
ability of our officers and key employees to continue to implement and improve our operational and other systems, to manage
multiple, concurrent customer relationships, and to hire, train and manage our employees. In the event that we are unable to
perform all these tasks and meet these challenges effectively, including continuing to attract core deposits, our operations, and
consequently our earnings, could be adversely impacted. Future acquisitions could disrupt our business and adversely affect our
results of operations, financial condition and cash flows. We may choose to expand by making acquisitions, including other
financial institutions, branches or fee- based businesses, that could be material to our business, results of operations, financial
condition and cash flows. Acquisitions involve many risks, including the following: * an acquisition may negatively affect our
results of operations, financial condition or cash flows because it may require us to incur charges or assume substantial debt or
other liabilities, may cause adverse tax consequences or unfavorable accounting treatment, may expose us to claims and disputes
by third parties, or may not generate sufficient financial return to offset additional costs and expenses related to the acquisition;
we may encounter difficulties or unforeseen expenditures in integrating the operations of any company that we acquire,
particularly if key personnel of the acquired company decide not to work for us; ¢ an acquisition may disrupt our ongoing
business, divert resources, increase our expenses and distract our management; * an acquisition may involve the entry into
geographic or business markets in which we have little or no prior experience or where competitors have stronger market
positions; ¢ if we incur debt to fund such acquisition, such debt may subject us to material restrictions on our ability to conduct
our business as well as financial maintenance covenants; and ¢ to the extent that we issue a significant amount of equity
securities in connection with future acquisitions, existing shareholders may be diluted and earnings per share may decrease. The
occurrence of any of these risks could have a material adverse effect on our business, results of operations, financial condition
and cash flows. Risks Related to Market Interest RatesWe are subject to interest rate risk, and fluctuations in market interest
rates may affect our interest margins and income, demand for our products, defaults on loans, loan prepayments and the fair
value of our financial instruments. Our earnings and cash flows depend largely upon our net interest income. Interest rates are
highly sensitive to many factors that are beyond our control, including general economic conditions and policies of
governmental and regulatory agencies, particularly the Federal Reserve. Changes in monetary policy, including changes in
interest rates, could influence the interest we receive on loans and investments and the amount of interest we pay on deposits
and borrowings, which may affect our net interest margins. Such changes could also affect (i) demand for our products and
services and price competition, in turn affecting our ability to originate loans and obtain deposits; (ii) the fair value of our
financial assets and liabilities; (iii) the average duration of our mortgage- backed securities portfolio and other interest- earning
assets; (iv) levels of defaults on loans; and (v) loan prepayments. 33Buring-34During 2622-2023 . in response to accelerated
inflation, the Federal Reserve continued to mplemented-- implement monetary tightening pohcles resulting in stgnifieantly
increased interest rates. The Federal Reserve has signaled that farther-tightening-is-antieipated-interest rates may remain
elevated . If the interest rates paid on deposits and other borrowings increase at a faster rate than the interest rates received on
loans and other investments, our net interest income, and therefore earnings, could be adversely affected. In addition, our net
interest margin may contract in a rising rate environment because our funding costs may increase faster than the yield we earn
on our interest- earning assets. In a rising rate environment, demand for loans may decrease and loans with adjustable interest
rates are more likely to experience a higher rate of default. Additionally, changes in interest rates also affect the fair value of the
securities portfolio. Generally, the value of securities moves inversely with changes in interest rates. The combination of these
events may adversely affect our financial condition and results of operations. Earnings could also be adversely affected if the
interest rates received on loans and other investments fall more quickly than the interest rates paid on deposits and other
borrowings. In addition, in a falling rate environment or the recent pandemic- related environment where the Federal Reserve
held the federal reference rate near 0. 00 %, loans may be prepaid sooner than we expect, which could result in a delay between
when we receive the prepayment and when we are able to redeploy the funds into new interest- earning assets and in a decrease
in the amount of interest income we are able to earn on those assets. If we are unable to manage these risks effectively, our
financial condition and results of operations could be materially adversely affected. Any substantial, unexpected or prolonged
change in market interest rates could have a material adverse effect on our financial condition and results of operations. Also,
our interest rate risk modeling techniques and assumptions likely may not fully predict or capture the impact of actual interest
rate changes on our balance sheet. Changes in the valuation of our securities portfolio may reduce our profits and our capital
levels. Our securities portfolio may be affected by fluctuations in market value, potentially reducing accumulated other
comprehensive income or earnings. Fluctuations in market value may be caused by changes in market interest rates, lower
market prices for securities and limited investor demand. Management evaluates securities for other- than- temporary
impairment on a quarterly basis, with more frequent evaluation for selected issues. In analyzing a debt issuer’ s financial

condition, management considers whether the securities are issued by the federal government or its agencies, whether
downgrades by bond rating agencies have occurred, industry analysts’ reports and spread dlfferentlals between the effectlve
rates on 1nstruments in the p0rtf0110 compared to rlsk free rates - v

v v a-eh : : Changes in
interest rates may also have an adverse effect on our flnancral condrtron as our available- for- sale securities are reported at their
estimated fair value, and therefore are affected by fluctuations in interest rates. We increase or decrease our stockholders’ equity
by the amount of change in the estimated fair value of the available- for- sale securities, net of taxes. Declines in market value
may result in other- than- temporary impairments of these assets, which may lead to accounting charges that could have a
material adverse effect on our net income and stockholders’ equity. We also increase or decrease our stockholders’ equity by the



amount of change in the fair value of equity securities through net income in the consolidated statement of operations. On
January 1, 2023, the Company adopted ASU 2016- 13, Topic 326, which replaced the incurred loss methodology with
CECL for financial instruments measured at amortized cost and other commitments to extend credit. CECL requires the
immediate recognition of estimated credit losses expected to occur over the estimated remaining life of the asset. The
forward- looking concept of CECL requires loss estimates to consider historical experience, current conditions and
reasonable and supportable economic forecasts of future events and circumstances. Risks Related to Operations and
SecurityWe face significant operational risks because the nature of the financial services business involves a high volume of
transactions. We operate in diverse markets and rely on the ability of our employees and systems to process a high number of
transactions. Operational risk is the risk of loss resulting from our operations, including but not limited to, the risk of fraud by
employees or persons outside our company, the execution of unauthorized transactions by employees, errors relating to
transaction processing and technology, breaches of our internal control systems and compliance requirements. Insurattee
3SInsurance coverage may not be available for such losses, or where available, such losses may exceed insurance limits. This
risk of loss also includes the potential legal actions that could arise as a result of operational deficiencies or as a result of non-
compliance with applicable regulatory standards, adverse business decisions or their implementation, or customer attrition due
to potential negative publicity. In the event of a breakdown in our internal control systems, 34improper—- improper operation of
systems or improper employee actions, we could suffer financial loss, face regulatory action, and / or suffer damage to our
reputation. Cyber- attacks or other security breaches could adversely affect our operations, net income or reputation. We
regularly collect, process, transmit and store significant amounts of confidential information regarding our customers, employees
and others and concerning our own business, operations, plans and strategies. In some cases, this confidential or proprietary
information is collected, compiled, processed, transmitted or stored by third parties on our behalf. Information security risks
have generally increased in recent years because of the proliferation of new technologies, the use of the Internet and
telecommunications technologies to conduct financial and other transactions and the increased sophistication and activities of
perpetrators of cyber- attacks and mobile phishing. Mobile phishing, a means for identity thieves to obtain sensitive personal
information through fraudulent e- mail, text or voice mail, is an emerging threat targeting the customers of financial entities. A
failure in or breach of our operational or information security systems, or those of our third- party service providers, as a result
of cyber- attacks or information security breaches or due to employee error, malfeasance or other disruptions could adversely
affect our business, result in the disclosure or misuse of confidential or proprietary information, damage our reputation, increase
our costs and / or cause losses. If this confidential or proprietary information were to be mishandled, misused or lost, we could
be exposed to significant regulatory consequences, reputational damage, civil litigation and financial loss. Although we employ
a variety of physical, procedural and technological safeguards to protect this confidential and proprietary information from
mishandling, misuse or loss, these safeguards do not provide absolute assurance that mishandling, misuse or loss of the
information will not occur, and that if mishandling, misuse or loss of information does occur, those events will be promptly
detected and addressed. Similarly, when confidential or proprietary information is collected, compiled, processed, transmitted or
stored by third parties on our behalf, our policies and procedures require that the third party agree to maintain the confidentiality
of the information, establish and maintain policies and procedures designed to preserve the confidentiality of the information,
and permit us to confirm the third party’ s compliance with the terms of the agreement. As information security risks and cyber
threats continue to evolve, we may be required to expend additional resources to continue to enhance our information security
measures and / or to investigate and remediate any information security vulnerabilities. We-36We rely on third party vendors,
which could expose us to additional cybersecurity risks. Third party vendors provide key components of our business
infrastructure, including certain data processing and information services. Accordingly, our operations are exposed to risk that
these vendors will not perform in accordance with our contractual agreements with them, or we also could be adversely affected
if such an agreement is not renewed by the third- party vendor or is renewed on terms less favorable to us. If our third- party
providers encounter difficulties, or if we have difficulty communicating with those service providers, our ability to adequately
process and account for transactions could be affected, and our business operations could be adversely affected, which could
have a material adverse effect on our financial condition and results of operations. Threats to information security also exist in
the processing of customer information through various other vendors and their personnel. To our knowledge, the services and
programs provided to us by third parties have not experienced any material security breaches. However, the existence of cyber-
attacks or security breaches at third parties with access to our data, such as vendors, may not be disclosed to us in a timely
manner. We rely heavily on our executive management team and other key employees for our successful operation, and we
could be adversely affected by the unexpected loss of their services. Our success depends in large part on the performance of our
key personnel at Orange Bank & Trust Company and HVIA, as well as on our ability to attract, motivate and retain highly
qualified senior and middle management and other skilled employees. Competition for employees is intense, and the process of
locating key personnel with the combination of skills and attributes required to execute our business plan may be lengthy. We
may not be successful in retaining our 35key—-- key employees, and the unexpected loss of services of one or more of our key
personnel at Orange Bank & Trust Company or HVIA could have a material adverse effect on our business because of their
skills, knowledge of our primary markets, years of industry experience and the difficulty of promptly finding qualified
replacement personnel. If the services of any of our key personnel should become unavailable for any reason, we may not be
able to identify and hire qualified persons on terms acceptable to us, or at all, which could have a material adverse effect on our
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eperations-. Our ability to maintain our reputation is critical to the success of our business, and the failure to do so may
materially adversely affect our performance. We are a community bank and our reputation is one of the most valuable assets of
our business. A key component of our business strategy is to rely on our reputation for customer service and knowledge of local
markets to expand our presence by capturing new business opportunities from existing and prospective customers in our market
area and contiguous areas. As such, we strive to conduct our business in a manner that enhances our reputation. This is done, in
part, by recruiting, hiring and retaining employees who share our core values of being an integral part of the communities we
serve, delivering superior service to our customers and caring about our customers. If our reputation is negatively affected by
the actions of our employees, by our inability to conduct our operations in a manner that is appealing to current or prospective
customers, or otherwise, our business and operating results may be materially adversely affected. Our risk management
framework may not be effective in mitigating risk and reducing the potential for significant losses. Our risk management
framework is designed to minimize risk and loss to us. We seek to identify, measure, monitor, report and control our exposure to
risk, including strategic, market, liquidity, compliance and operational risks. While we use broad and diversified risk monitoring
and mitigation techniques, these techniques are inherently limited because they cannot anticipate the existence or future
development of currently unanticipated or unknown risks. Recent economic conditions and heightened legislative and regulatory
scrutiny of the financial services industry, among other developments, have increased our level of risk. Accordingly, we could
suffer losses if we fail to properly anticipate and manage these risks. Risks Related to Competitive MattersWe-Matters37We
may be unable to successfully compete with others for business. The area in which we operate is a highly competitive banking
market. We compete for loans and deposits with numerous regional and national banks and other community banking
institutions, as well as other kinds of financial institutions and enterprises, such as securities firms, insurance companies, savings
associations, credit unions, mortgage brokers and private lenders. The trust department of the Bank competes with national trust
companies and local attorneys 36for—- for fiduciary appointments. In addition, HVIA competes with a multitude of investment
companies, from online providers to similarly structured investment advisors. Many competitors have substantially greater
resources than we do. The differences in resources may make it harder for us to compete profitably, reduce the rates that we can
earn on loans and investments, increase the rates we must offer on deposits and other funds, and adversely affect our overall
financial condition and earnings. The financial services industry could become even more competitive as a result of continuing
legislative, regulatory and technological changes and continued industry consolidation. Banks, securities firms and insurance
companies can merge under the umbrella of a financial holding company, which can offer virtually any type of financial service,
including banking, securities underwriting, insurance (both agency and underwriting) and merchant banking. Also, technology
has lowered barriers to entry and made it possible for non- banks to offer products and services traditionally provided by banks,
such as automatic transfer and automatic payment systems. Many of our competitors have fewer regulatory constraints and may
have lower cost structures. Additionally, due to their size, many competitors may be able to achieve economies of scale and, as a
result, may offer a broader range of products and services than we can as well as better pricing for those products and services,
as well as better pricing for those products and services than we can. Risk Related to Laws and RegulationsWe operate in a
highly regulated environment and may be adversely affected by changes in federal, state and local laws and regulations. We are
subject to extensive regulation, supervision and examination by the FRB and the NYSDEFS. Such regulation, supervision and
examination govern the activities in which we may engage, and are intended primarily for the protection of the deposit
insurance fund and our depositors and not for the protection of our stockholders. Federal and state regulatory agencies have the
ability to take supervisory actions against financial institutions that have experienced increased loan losses and exhibit
underwriting or other compliance weaknesses. These actions include the entering into of formal or informal written agreements
and cease and desist orders that may place certain limitations on their operations. If we were to become subject to a regulatory
action, such action could negatively impact our ability to execute our business plan, and result in operational restrictions, as well
as our ability to grow, pay dividends, repurchase stock or engage in mergers and acquisitions. Any change in such regulation and
oversight, whether in the form of regulatory policy, regulations, legislation or supervisory action, may have a material impact on
our operations. Further, changes in accounting standards can be both difficult to predict and involve judgment and discretion in
their interpretation by us and our independent accounting firms. These changes could materially impact, potentially even
retroactively, how we report our financial condition and results of operations. We are subject to stringent capital requirements,
which may adversely impact our return on equity, require us to raise additional capital, or restrict us from paying dividends or
repurchasing shares. Federal regulations establish minimum capital requirements for insured depository institutions, including
minimum risk- based capital and leverage ratios and define what constitutes “ capital ™ for calculating these ratios. The
regulations also establish a *“ capital conservation buffer ” of 2. 5 %, effectively resulting in the following minimum capital
ratios after giving effect to the additional capital conservation buffer: (1) a common equity Tier 1 capital ratio of 7. 0 %, (2) a
Tier 1 to risk- based assets capital ratio of 8. 5 %, and (3) a total capital ratio of 10. 5 %. Additionally, if our consolidated assets
increase to $ 3. 0 billion or larger, the Company would be subject to consolidated holding company capital requirements similar
to those applicable to Orange Bank & Trust Company. The application of such stringent capital requirements could, among
other things, result in lower returns on equity, requiring the raising of additional capital, and resulting in regulatory actions
constraining us from paying dividends or repurchasing shares if we are unable to comply with such requirements. Nen-38Non -



compliance with the USA PATRIOT Act, Bank Secrecy Act, or other laws and regulations could result in fines or sanctions.
The USA PATRIOT and Bank Secrecy Acts require financial institutions to develop programs to prevent financial institutions
from being used for money laundering and terrorist activities. If such activities are detected, financial 3Fnstitations—-
institutions are obligated to file suspicious activity reports with the U. S. Treasury’ s Office of Financial Crimes Enforcement
Network. These rules require financial institutions to establish procedures for identifying and verifying the identity of customers
seeking to open new financial accounts. Failure to comply with these regulations could result in fines or sanctions, including
restrictions on conducting acquisitions or establishing new branches. The policies and procedures we have adopted that are
designed to assist in compliance with these laws and regulations may not be effective in preventing violations of these laws and
regulations. We are subject to the Community Reinvestment Act (“ CRA ) and fair lending laws, and failure to comply with
these laws could lead to material penalties. The CRA, the Equal Credit Opportunity Act, the Fair Housing Act and other federal
and state fair lending laws and regulations impose nondiscriminatory lending requirements on financial institutions. The
Consumer Financial Protection Bureau (“ CFPB ”), the United States Department of Justice, the NYSDFS and other federal
agencies are responsible for enforcing these laws and regulations. A successful challenge to an institution’ s performance under
the CRA or fair lending laws and regulations could result in a wide variety of sanctions, including paying damages and civil
money penalties, injunctive relief, imposition of restrictions on merger and acquisition activity and restrictions on expansion
activity. Private parties may also have the ability to challenge an institution’ s performance under fair lending laws in private
class action litigation. The Federal Reserve Board may require us to commit capital resources to support Orange Bank & Trust
Company, and we may not have sufficient access to such capital resources. Federal law requires that a holding company act as a
source of financial and managerial strength to its subsidiary bank and to commit resources to support such subsidiary bank.
Under the “ source of strength ” doctrine, the FRB may require a holding company to make capital injections into a troubled
subsidiary bank and may charge the holding company with engaging in unsafe and unsound practices for failure to commit
resources to a subsidiary bank. A capital injection may be required at times when the holding company may not have the
resources to provide it and therefore may be required to attempt to borrow the funds or raise capital. Any loans by a holding
company to its subsidiary bank are subordinate in right of payment to deposits and to certain other indebtedness of such
subsidiary bank. In the event of a holding company’ s bankruptcy, the bankruptcy trustee will assume any commitment by the
holding company to a federal bank regulatory agency to maintain the capital of a subsidiary bank. Moreover, bankruptcy law
provides that claims based on any such commitment will be entitled to a priority of payment over the claims of the institution’ s
general unsecured creditors, including the holders of its note obligations. Thus, any borrowing that must be done by the
Company to make a required capital injection becomes more difficult and expensive and could have an adverse effect on our
business, financial condition and results of operations. Moreover, it is possible that we will be unable to borrow funds when we
need to do so. Other Risks Related to Our BusinessAdverse-developments-affeeting-BusinessLiquidity is essential to our
businesses. Liquidity is essential to our business as we must be able to meet the finanetal-serviees-industry-cash needs of
borrowers and depositors. Our liquidity could be impaired by an inability to access the capital markets or unforeseen
outflows of cash. Reduced liquidity may arise due to circumstances that we may be unable to control , such as reeent-bank
fatlares-a general market disruption or eoneerns-invelving-an operational problem that affects third parties or us. Qur
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adverse impact on our business and results of operations. The COVID- 19 pandemic caused significant economic dislocation in
the United States. Certain industries were particularly hard- hit, including the travel and hospitality industry, the restaurant
industry, the retail industry, the healthcare industry, restaurants and food services, and entertainment and recreation. As a result
of a public health emergency, including the COVID- 19 pandemic, and the related adverse local and national consequences, and
as a result of governmental, consumer and business responses to any outbreak, we may be subject to the following risks, any of
which could have a material, adverse effect on our business, financial condition, liquidity, or results of operations: demand for
our products and services may decline; if consumer and business activities are restricted, loan delinquencies, problem assets, and
foreclosures may increase, resulting in increased charges and reduced income; collateral for loans, especially real estate, may
decline in value, which could increase loan losses; our allowance for fean-credit losses may have to be increased if borrowers
experience financial difficulties; a material decrease in net income or a net loss over several quarters could affect our ability to
pay cash dividends; cyber security risks may be increased as the result of an increase in the number of employees working
remotely; critical services provided by third- party vendors may become unavailable; government actions and vaccine mandates
in response to a pandemic may affect our workforce, human capital resources and infrastructure; and the Company may
experience staffing shortages and unanticipated unavailability or loss of key employees, harming our ability to execute our
business strategy. Any one or a combination of the foregoing factors could negatively impact our business, financial condition,
results of operations and prospects. Legal and regulatory proceedings and related matters could adversely affect us. We have




been and may in the future become involved in legal and regulatory proceedings. We consider most of the proceedings to be in
the normal course of our business or typical for the industry; however, it is inherently difficult to assess the outcome of these
matters, and we may not prevail in any proceedings or litigation. There could be substantial costs and management diversion in
such litigation and proceedings, and any adverse determination could have a materially adverse effect on our business, brand or
image, or our financial condition and results of our eperationsWe-—- operations. We are subject to environmental liability risk
associated with lending activities or properties we own. A significant portion of our loan portfolio is secured by real estate, and
we could become subject to environmental liabilities with respect to one or more of these properties, or with respect to properties
that we own in operating our business. During the ordinary course of business, we may foreclose on and take title to properties
securing defaulted loans. In doing so, there is a risk that hazardous or toxic substances could be found on these properties. If
hazardous conditions or toxic substances are found on these properties, we may be liable for remediation costs, as well as for
personal injury and property damage, civil fines and criminal penalties regardless of when the hazardous conditions or toxic
substances first affected any particular property. Environmental laws may require us to incur substantial expenses to address
unknown liabilities and may materially reduce the affected property’ s value or limit our ability to use or sell the affected
property. In addition, future laws or more stringent interpretations or enforcement policies with respect to existing laws may
increase our exposure to environmental liability. Our policies, which require us to perform an environmental review before
initiating any foreclosure action on non- residential real property, may not be sufficient to detect all potential environmental
hazards. The remediation costs and any other financial liabilities associated with an environmental hazard could have a material
adverse effect on us. Societal responses to climate change could adversely affect our business and performance, including
indirectly through impacts on our customers. Concerns over the long- term impacts of climate change have led and will continue
to lead to governmental efforts around the world to mitigate those impacts. Consumers and businesses also may change their
behavior on their own as a result of these concerns. We and our customers will need to respond to new laws and regulations as
well as consumer and business preferences resulting from climate change concerns. We and our customers may face cost
increases, asset value reductions and operating process changes. The impact on our customers will likely vary depending on
their 39speeifte-40specific attributes, including reliance on or role in carbon intensive activities. Among the impacts to us could
be a drop in demand for our products and services, particularly in certain sectors. In addition, we could face reductions in
creditworthiness on the part of some customers or in the value of assets securing loans. Our efforts to take these risks into
account in making lending and other decisions, including by increasing our business with climate- friendly companies, may not
be effective in protecting us from the negative impact of new laws and regulations or changes in consumer or business behavior .
We cannot predict how changes in technology will impact our business; increased use of technology may expose us to
service interruptions or breaches in security. The financial services market, including banking services, is increasingly
affected by advances in technology, including developments in: * Telecommunications; * Data processing; * Automation;
* Internet- based banking, including personal computers, mobile phones and tablets;  Debit cards and so- called “ smart
cards ”’; » Remote deposit capture; * Artificial Intelligence; * Cryptocurrency; and ¢ Use of Blockchain. Our ability to
compete successfully in the future will depend, to a certain extent, on whether we can anticipate and respond to
technological changes. We offer electronic banking services for our consumer and business clients via our website, www.
orangebanktrust. com, including Internet banking and electronic bill payment, as well as mobile banking by phone. We
also offer check cards, ATM cards, credit cards, and automatic and ACH transfers. The successful operation and further
development of these and other new technologies will likely require additional capital investments in the future. In
addition, increased use of electronic banking creates opportunities for interruptions in service or security breaches,
which could expose us to claims by clients or other third parties and damage our reputation. We cannot assure you that
we will have sufficient resources or access to the necessary proprietary technology to remain competitive in the future, or
that we will be able to maintain a secure electronic environment . Risks Related to an Investment in Our Common StockThe
price of our common stock could be volatile. The market price of our common stock may be volatile and could be subject to
wide fluctuations in price in response to various factors, some of which are beyond our control. These factors include, among
other things: ¢ general economic conditions and overall market fluctuations; ¢ actual or anticipated fluctuations in our quarterly
or annual operating results; * changes in accounting standards, policies, guidance, interpretations or principles; ¢ the public
reaction to our press releases, our other public announcements and our filings with the SEC; ¢ changes in financial estimates and
recommendations by securities analysts following our stock; ¢ changes in earnings estimates by securities analysts or our ability
to meet those estimates; ¢ the operating and stock price performance of other comparable companies; 41 ° the trading volume of
our common stock; * new technology used, or services offered, by competitors; and ¢ changes in business, legal or regulatory
conditions, or other developments affecting the financial services industry, participants in our industry, and publicity regarding
our business or any of our significant customers or competitors. The realization of any of the risks described in Item 1A “ Risk
Factors ” section could have a material adverse effect on the market price of our common stock and cause the value of your
investment to decline. In addition, the stock market experiences extreme volatility that has often been unrelated to the operating
performance of particular companies. These types of broad market fluctuations may adversely affect investor confidence and
could affect the trading price of our common stock over the short, medium or long term, regardless of our actual performance.
We cannot predict the extent to which a more active trading market in our common stock may develop or how liquid that market
might become. A public trading market having the desired characteristics of depth, liquidity and orderliness depends upon the
presence in the marketplace of willing buyers and sellers of our common stock at any given time, which presence is dependent
upon the individual decisions of investors, over which we have no control. The reduced disclosures and relief from certain other
significant disclosure requirements that are available to emerging growth companies may make our common stock less attractive
to investors. We are an “ emerging growth company, ” as defined in the JOBS Act, and we intend to take advantage of certain
exemptions from various reporting requirements that apply to other public companies that are not “ emerging growth companies.



” These exemptions include the following: 48— not being required to comply with the auditor attestation requirements of Section
404 of the Sarbanes- Oxley Act; ¢ less extensive disclosure obligations regarding executive compensation in our periodic reports
and proxy statements; and ¢ exemptions from the requirements to hold nonbinding advisory votes on executive compensation
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afe—aﬁ—eﬁaefgmg—gfewt-h—eempaﬁ-y—We will remain an emeromg growth company for up to hve years from the end of the year
in which we completed our initial public offering , though we may cease to be an emerging growth company earlier under
certain circumstances, including if, before the end of such five years, we are deemed to be a large accelerated filer under the
rules of the SEC (which depends on, among other things, having a market value of common stock held by non- affiliates in
excess of § 700 million). Investors and securities analysts may find it more difficult to evaluate our common stock because we
will rely on one or more of these exemptions. If, as a result, some investors find our common stock less attractive, there may be
a less active trading market for our common stock, which could result in a reductions and greater volatility in the prices of our
common stock. Our dividend policy may change without notice and any payment of dividends in the future is subject to the
discretion of our Board of Directors. The holders of our common stock will receive cash dividends if and when declared by our
board of directors out of legally available funds. Although we have paid a cash dividend for at least 38-39 consecutive years, we
have no obligation to continue paying dividends. Any future determination relating to our dividend policy will be made at the
discretion of our board of directors and will depend on a number of factors, including our future earnings, capital requirements,
financial condition, future prospects, regulatory restrictions, and other factors that our board of directors may deem relevant. Our
420ur principal business operations are conducted through our subsidiary, Orange Bank & Trust Company. Cash available to
pay dividends to our stockholders is derived primarily, if not entirely, from dividends paid by Orange Bank & Trust Company to
us. The ability of Orange Bank & Trust Company to pay dividends to us, as well as our ability to pay dividends to our
stockholders, will continue to be subject to, and limited by, certain legal and regulatory restrictions. Further, any lenders making
loans to us may impose financial covenants that may be more restrictive with respect to dividend payments than the regulatory
requirements. Our directors and executive officers and members of the Morrison family beneficially own a significant portion of
our common stock and have substantial influence over us. Our directors and executive officers, as a group, beneficially owned
approximately 10. 9 % of our outstanding shares of common stock as of December 31, 2022-2023 . To our knowledge, although
there is no written agreement between members of the Morrison family to act in concert, relatives of director William D.
Morrison and William D. Morrison beneficially owned collectively approximately 24. 6-5 % of our outstanding shares of
common stock as of December 31, 26222023 . William D. Morrison beneficially owned approximately 1. 0 % of our
outstanding shares of common stock as of December 31, 2622-2023 . As a result of this level of ownership, our directors and
executive officers and members of the Morrison family have the ability, by taking coordinated action, to exercise significant
influence over our affairs and policies. The interests of our directors and executive officers and members of the Morrison family
may not be consistent with your interests as a stockholder. This influence may also have the effect of delaying or preventing
changes of control or changes in management, or limiting the ability of our other stockholders to approve transactions that they
may deem to be in the best interests of our Company. 4+-Our common stock is subordinate to our existing and future
indebtedness. Shares of our common stock are equity interests and do not constitute indebtedness. As such, our common
stock ranks junior to all our customer deposits and indebtedness, and other non- equity claims on us, with respect to
assets available to satisfy claims. In addition, the shares of common stock rank junior to the noteholders of the $ 20. 0
million in subordinated debt that we issued in September 2020. Our Certificate of Incorporation and Bylaws, and
certain banking laws applicable to us, could have an anti- takeover effect that decreases our chances of being acquired,
even if our acquisition is in our shareholders’ best interests. Certain provisions of our Certificate of Incorporation and
Bylaws, and federal and state banking laws, including regulatory approval requirements, could make it more difficult
for a third party to acquire control of our organization or conduct a proxy contest, even if those events were perceived
by many of our shareholders as beneficial to their interests. These provisions, and the corporate and banking laws and
regulations applicable to us: ¢ enable our board of directors to increase the size of the board and fill the vacancies created
by the increase; ¢ provide for the division of the board of directors into three staggered classes so that it would require
replacing more than one class of directors to gain control of the board of directors; * provide that directors may only be
removed for cause and by a majority of the votes entitled to be cast; * enable our board of directors to amend our Bylaws
without shareholder approval, subject, however, to the general right of shareholders to change such action in accordance
with pertinent sections of the Bylaws and Delaware General Corporation Law; * require advance notice and certain
ownership requirements for director nominations; * require advance notice for shareholder proposals; ¢ require the
request of record holders of at least 25 % of the outstanding shares of our capital stock entitled to vote at a meeting to
call a special shareholders’ meeting; 43




