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PART |
ITEM 1. BUSINESS
EVANS BANCORP, INC.

Evans Bancorp, Inc. (the "Company") was organized Blew York business corporation and incorporateter the laws of the State of New
York on October 28, 1988 for the purpose of becanaibank holding company. The Company is registesiddthe Federal Reserve Boarc

a bank holding company under the Bank Holding Camgpct of 1956, as amended. The Company conduetauginess through its wholly-
owned subsidiary, Evans National Bank (the "Banét)d the Bank's subsidiaries, ENB Associates If&i\NB"), M&W Agency, Inc.

("M&W"), and Evans National Holding Corp. ("ENHC'Unless the context otherwise requires, the teronifany" refers to Evans Bancorp,
Inc. and its subsidiary. The Company's principéitefis located at 14-16 North Main Street, Ang®aw York 14006 and its telephone
number is (716)549-1000. The Company's common stogloted on the Nasdaq National Market systeneutite symbol "EVBN."

The Bank is a nationally chartered bank foundetid?0 as a national banking association and is etlyreegulated by the Office of the
Comptroller of the Currency. Prior to February 19@ Bank was known as The Evans National Bankngfola. Its legal headquarters is
located at 14-16 North Main Street, Angola, New krd#4006. The Bank's principal business is to prexadull range of banking services to
consumer and commercial customers in Erie, Chautaaqd Cattaraugus Counties of Western New York.

The Bank serves its market through nine bankinigedflocated in Amherst, Angola, Derby, Evans, Bimibe, Hamburg, Lancaster (as of
January 2004), North Boston and West Seneca, Nak. Ybe Bank's principal source of funding is thybudeposits, which it reinvests in the
community in the form of loans and investments. Baak offers deposit products, which include chegland NOW accounts, passbook and
statement savings and certificates of deposit. Bitgpare insured to the applicable limit by the Barsurance Fund ("BIF") of the Federal
Deposit Insurance Corporation ("FDIC"). The Banfeo§ a variety of loan products to its customecdiding commercial loans, commercial
and residential mortgage loans, and consumer |ddmesBank is regulated by the Office of the Comipdroof the Currency.

ENB, a wholly-owned subsidiary of the Bank, offamn-deposit investment products, such as annaitidsnutual funds, to the Bank's
customers.

M&W Agency, Inc., a wholly-owned subsidiary of tBank, is an insurance agency, which sells varisamjum-based insurance policies on
a commission basis. M&W has offices located in Aag€@attaraugus, Derby, Eden, Gowanda, HamburghNewston, Randolph, Silver
Creek, South Dayton, and West Seneca, New York.

ENHC was incorporated in February 2002, as a siargiof the Bank. ENHC operates as a real estatsiment trust ("REIT"), which
provides additional flexibility and planning oppanities for the business of the Bank.

The Company operates in two reportable segmentsitpactivities and insurance agency activities.

At December 31, 2003, the Bank had total asses8®4.7 million, total deposits of $266.3 milliondatotal stockholders' equity of $33.3
million.



FORWARD LOOKING STATEMENTS

This Annual Report on Form 10-K may contain cerfainvard-looking statements within the meaning e€ton 27A of the Securities Act of
1993, as amended (the "Securities Act"), and Se@id= of the Securities Exchange Act of 1934, asrated (the "Exchange Act”), that
involve substantial risks and uncertainties. Wheedun this report, or in the documents incorpatrdte reference herein, the words
"anticipate", "believe", "estimate", "expect", "&md", "may", and similar expressions identify sémtward-looking statements. Actual results,
performance or achievements could differ materitilyn those contemplated, expressed or impliechbyférward-looking statements
contained herein. These forward-looking statemardgsased largely on the expectations of the Coy'pamnagement and are subject to a
number of risks and uncertainties, including butlmited to economic, competitive, regulatory, attier factors affecting the Company's
operations, markets, products and services, asaselkpansion strategies and other factors disdwtsewhere in this report on Form 10-K,
as well as in the Company's periodic reports filétth the Securities and Exchange Commission. Mdrthiese factors are beyond the
Company's control and difficult to predict. Forwdooking statements speak only as of the date éiheynade. The Company undertakes no
obligation, to publicly update or revise forwaraking information, whether as a result of new, updanformation, future events or
otherwise.

MARKET AREA

The Company's primary market area is located ia Edunty, northern Chautauqua County and northwe&attaraugus County, New York,
which includes the towns of Amherst, New York, BogtNew York, Cheektowaga, New York, Depew, NewR/@erby, New York, Evans,
New York, Forestville, New York, Hamburg, New Yoikanover, New York, Lancaster, New York, and Westexa, New York. Thi

market area is the primary area where the Bankweseleposits and makes loans and the M&W Agenlty issurance.
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AVERAGE BALANCE SHEET INFORMATION

The table presents the significant categories@fisets and liabilities of the Bank, interestine@nd interest expense, and the
corresponding yields earned and rates paid in 200& and 2001. The assets and liabilities areepted as daily averages. The average loan
balances include both performing and nonperfornoags. Interest income on loans does not inclutigdést on loans for which the Bank has
ceased to accrue interest. Interest and yield @rpnesented on a tax-equivalent basis.

2003 2002 2001
Average Yield/ Average Yield/ Ave rage Yield/
Balance Interest Rate Balance Interest Rate  Bal ance Interest Rate
($000)  ($000) ($000)  ($000) ($0 00) ($000)
ASSETS
Interest-earning assets:
Loans, Net $167,145 $ 10,737 6.42% $145,676 $10,593 7.27% $135 ,436 $11,051 8.16%
Taxable securities 72,464 2,226 3.07% 48,902 2,554 5.22% 46 ,001 2,892 6.29%
Tax-exempt securities 52,658 2,288 4.35% 43,656 1,987 4.55% 33 ,040 1,571 4.75%
Time deposits-other banks 721 18 2.55% 146 5 3.34% - - --
Federal funds sold 5,017 61 1.21% 5,148 73 144% 3 214 133 4.14%
Total interest-earning assets 298,005 15,330 5.14% 243,528 15,212 6.25% 217 ,691 15,647 7.19%
Non interest-earning assets
Cash and due from banks 9,118 8,967 7 ,492
Premises and equipment, net 5,483 4,463 3 779
Other assets 13,743 8,315 8 ,130
Total Assets $326,349 $237 ,092
LIABILITIES & STOCKHOLDERS'
EQUITY
Interest-bearing liabilities:
NOW accounts $ 10,753 23 0.22% $ 9,678 44 045% $ 8 ,510 76 0.89%
Regular savings deposits 110,001 1,022 0.93% 75,741 841 1.11% 63 ,953 1,415 2.21%
Time deposits 99,775 2,819 2.83% 90,890 3,397 3.74% 86 ,005 4516 5.25%
Fed funds purchased 933 29 3.08% -- -- -- -- -- --
Securities sold U/A to
repurchase 5,971 57 0.95% 3,989 67 1.69% 4 ,057 125 3.07%
FHLB advances 13,072 510 3.90% 8,627 447 5.18% 7 ,386 377 5.11%
M&W notes 827 24 2.89% 451 21 4.61% 363 28 7.73%
Total interest-bearing
liabilities 241,332 4,484 1.86% 189,376 4,817 2.54% 170 ,274 6,537 3.84%
Noninterest-bearing
liabilities:
Demand deposits 48,853 42,165 36 ,133
Other 4,299 4,889 4 ,437
Total liabilities 294,484 236,430 210 ,844
Stockholders' equity 31,865 28,843 26 ,248
Total Liabilities & Equity $326,349 $237 ,092
Net interest earnings $ 10,846 $ 9,110
Net yield on interest earning
assets 3.64% 4.27% 4.18%

In 2003, the Bank's interest income increased by 0llion from 2002, compared to a decrease of $illion in 2002 as compared to 2001.
Interest expense decreased by $0.3 million in 2668 2002 compared to a decrease of $1.7 millio2d@2 as compared to 2001.
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SECURITIES ACTIVITIES

The primary objective of the Bank's securities fodid is to provide liquidity while maintaining setfy of principal. Secondary objectives
include investment of funds in periods of decredead demand, interest sensitivity consideratipnsyiding collateral to secure local
municipal deposits, supporting local communitieetigh the purchase of tax-exempt securities anglenning considerations. The Bank's
Board of Directors is responsible for establishiwgrall policy and reviewing performance.

The Bank's policy provides that acceptable poudfolvestments include: U.S. Government obligatiaidigations of federal agencies,
municipal obligations (general obligations, revenbégations, school districts and non-rated isdum® the Bank's general market area),
banker's acceptances, certificates of deposit,stnidli Development Authority Bonds, Public Housigthority Bonds, corporate bonds (each
corporation limited to the Bank's legal lendingitincollateral mortgage obligations, Federal Resestock and Federal Home Loan Bank
stock.

The Bank's investment policy is that in-state siiesrmust be rated Moody's BAA (or equivalentjha time of purchase. Out-of-state issues
must be rated AA (or equivalent) at the time ofglmaise. Bonds or securities rated below A are readeperiodically to assure their continued
credit worthiness. The purchase of mated municipal securities is permitted, but lirdite those bonds issued by municipalities in thel€s
general market area which, in the Bank's judgnm@gsess no greater credit risk than BAA (or eqeividlbonds. The financial statements of
the issuers of non-rated securities are reviewetthdyBank and a credit file of the issuers is kapeach non-rated municipal security with
relevant financial information. In addition, therid&s loan policy permits the purchase of notesedday various states and municipalities
which have not been rated by Moody's or StandaRbé&rs. The securities portfolio of the Bank is @don a monthly basis.

Statement of Financial Accounting Standard (SFA8) N5, "Accounting for Certain Investments in Dabt Equity Securities" promulgas
accounting treatment for investments in securitidissecurities in the Bank's portfolio are eitltmsignated as "held to maturity" or "available
for sale."

Income from securities represented approximatel$%%f total interest income of the Company in 2883ompared to 29.8% in 2002. At
December 31, 2003, the Bank's securities portfafli$120.6 million consisted primarily of United &a ("U.S.") and federal agency
obligations, state and municipal securities andtgage-backed securities issued by the Governmetiié Mortgage Association, Federal
National Mortgage Association and Federal Home Ldantgage Corp

The following table summarizes the Bank's secwitith those designated as available for sale dadtidair value and securities designated
as held to maturity valued at amortized costs d3eafember 31, 2003 and 2002:

2003 2002

($000) ($000)
Available for Sale:

U.S. Treasury and other U.S. government agencies $62,426 $54,543

States and political subdivisions in the U.S. 52,527 47,240

FRB and FHLB Stock 1,854 1,248
Total Securities Designated as Available for Sal e $116,807 $103,031

Held to Maturity:

U.S. Treasury and other U.S. government agencies $ 36 $ 37

States and political subdivisions in the U.S. 3,713 3,604
Total Securities Designated as Held to Maturity $ 3,749 $ 3,641
Total Securities $120,556 $106,672




The following table sets forth the contractual misies and weighted average interest yields ofBhek's securities portfolio (yields on tax-
exempt obligations are not presented on a tax-adpnv basis) as of December 31, 2003:

Within
One Year
Amount Vi
($000)
CLASSIFIED AS AVAILABLE FOR
SALE AT FAIR VALUE:

U.S. Treasury and other U.S.
government agencies -
States and political subdivisions 1,927

CLASSIFIED AS HELD TO MATURITY
AT AMORTIZED COST:

U.S. Treasury and other U.S.
government agencies $ -

States and political subdivisions 1,382

Maturing

After One But After Five But
Within Five Years  Within Ten Years
eld Amount Yield Amount Yield
($000) ($000)

- $12,058 3.35% $ 27,986 4.75%
490 5,046 4.68 26,053 4.58

4.90% $17,104 3.75% $ 54,039 4.67%

1.34 575 4.07 859 3.18

3.37% $ 17,679 3.76% $ 54,898 4.65%

After
Ten Years
Amount  Yield
($000)

$ 22,382 4.95%
19,501 477

$41,883 4.87%

$ 36 -
897 3.74
933 3.74

$ 42,816 4.84%



LENDING ACTIVITIES

GENERAL. The Bank has a loan policy which is apgabby its Board of Directors on an annual basi® [blan policy addresses the lending
authorities of Bank officers, charge off policidgsired portfolio mix, and loan approval guidelines

The Bank offers a variety of loan products to itstomers including residential and commercial eshte mortgage loans, commercial loans,
and installment loans. The Bank primarily exteratb to customers located within the Western Nevk doea. Income on loans represented
approximately 70.0% of the total interest incoméhaf Company in 2003 and approximately 69.6% dfl tioterest income in 2002. The
Bank's loan portfolio after unearned discountsnloggination costs and allowances for credit legs¢aled $185.5 million and $149.0 milli

at December 31, 2003 and December 31, 2002, regplgctAt December 31, 2003, the Bank had $2.5iarillas an allowance for loan losses
which is approximately 1.35% of total loans. Thisnpares with approximately $2.1 million at Decemb#r2002 which was approximately
1.42% of total loans. The increase to the provisowrioan losses to $0.5 million in 2003 from $@xllion in 2002 reflects management's
assessment of the portfolio composition, of whigfhbr risk commercial real estate loans have beanaeasing component, and its
assessment of the New York State and local econdhg/net loan portfolio represented approximaté&lyt% and 51.6% of the Bank's total
assets at December 31, 2003 and December 31, Z3p2ctively.

REAL ESTATE LOANS. Approximately 84.8% of the Baskban portfolio at December 31, 2003 consisteckaf estate loans or loans
collateralized by mortgages on real estate inclydésidential mortgages, commercial mortgages émer dypes of real estate loans. The
Bank's real estate loan portfolio was $159.5 millid December 31, 2003, compared to $127.5 midiobecember 31, 2002. The real estate
loan portfolio increased approximately 25.1% in 2@0@er 2002 compared to an increase of 4.3% in 20@2 2001.

The Bank offers fixed rate residential mortgagethuerms of ten to thirty years with up to an 8@%an-to-value ratio. Fixed rate residential
mortgage loans outstanding totaled $18.4 millioBetember 31, 2003, which was approximately 9.8%tafl loans outstanding. In 1995,
Bank entered into a contractual arrangement wighFRdderal National Mortgage Association (FNMA) wadigr mortgages can be sold to
FNMA and the Bank retains the servicing rights20®3, approximately $15.7 million of mortgages weold to FNMA under this
arrangement compared to $11.6 million of mortgasged in 2002. The Bank currently retains the sémgcights on $30.9 million in
mortgages sold to FNMA. The Company has recordegetservicing asset for such loans as it is censitiimmaterial.

Since 1993, the Bank has offered adjustable ratdantial mortgages with terms of up to thirty yeaRates on these mortgages remain fixed
for the first three years and are adjusted anntiadlyeafter. On December 31, 2003, the Bank'sandgtg adjustable rate mortgages were
$2.2 million or 1.2% of total loans. This balanéé dot include any construction mortgages.

The Bank also offers commercial mortgages withaia 75% loan-to-value ratio for up to fifteen yeansa variable and fixed rate basis.
Many of these mortgages either mature or are sutijecrate call after three to five years. ThelBanutstanding commercial mortgages v
$104.0 million at December 31, 2003, which was apipnately 55.3% of total loans outstanding. Thitahae included $13.5 million in fixed
rate and $90.4 million in variable rate loans, whieclude rate calls.

The Bank also offers other types of loans collditazd by real estate such as home equity loans BEmk offers home equity loans at varia
and fixed interest rates with terms of up to fiftgeears and up to an 80% loan-to-value ratio. Adddeber 31, 2003, the real estate loan
portfolio included $26.9 million of home equity lmmoutstanding which represented approximately%48its total loans outstanding. This
balance included $18.3 million in variable rate &8 million in fixed rate loans.

The Bank also offers both residential and commeresl estate-construction loans at up to an 80&%a-ko-value ratio at fixed interest or
adjustable interest rates and multiple maturidéDecember 31, 2003, fixed rate real estate-canstm loans outstanding were $0.4 million
or 0.2% of the Bank's loan portfolio, and adjustataite construction loans outstanding were $4.liamibr 2.5% of the portfolio.

As of December 31, 2003, approximately $1.4 millwrD.9% of the Bank's real estate loans were 3@tdays delinquent, and approxima
$0.2 million or 0.1% of real estate loans were renaing.
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COMMERCIAL LOANS. The Bank offers commercial loans a secured and unsecured basis including linesedit and term loans at fix
and variable interest rates and multiple maturifid® Bank's commercial loan portfolio totaled &whillion and $20.5 million at December
31, 2003 and December 31, 2002, respectively. Caxiatdéoans represented approximately 12.9% anf%xf the Bank's total loans at
December 31, 2003 and December 31, 2002, resplctive

As of December 31, 2003, none of the Bank's comialdoans were 30 to 90 days past due and $0.0ibmibr 0.2% of its commercial loans
were nonaccruing.

Commercial lending entails significant additioniakras compared with real estate loans. Collateda¢re applicable, may consist of
inventory, receivables, equipment and other busiassets. Approximately seventy-three percenteBtnk's commercial loans are variable
rate which are tied to the prime rate.

INSTALLMENT LOANS. The Bank's installment loan pfiofio (which includes personal loans and revolvangdit card balances) totaled
$2.6 million and $2.4 million at December 31, 2@0®I December 31, 2002, respectively, represenpipgoaimately 1.4% of the Bank's total
loans at December 31, 2003 and 1.6% of the Baotdslbans at December 31, 2002. Traditional itrsieht loans are offered at fixed interest
rates with various maturities up to 60 months, @eeured and unsecured basis. At December 31, g@®Bstallment loan portfolio included
$0.2 million in fixed rate credit card balancesatinterest rate of 15.6% and $0.08 million in¥heable rate option. As of December 31,
2003, approximately $0.06 million or 2.2% of thenRs installment loans were 30-90 days past due.

STUDENT LOANS. During 2002, the Bank completed slaée of all direct student loans and entered intagrteement whereby it facilitates
the submission of student loan applications taShelent Loan Marketing Association (SLMA) for a.f@&e loans are then originated and
subsequently serviced by SLMA. This change was nradeder to enhance application response timejedisas Bank profitability.

OTHER LOANS. Other loans totaled $1.2 at Decemlder2B03 and $0.5 million at December 31, 2002. Olitens consisted primarily of
loans to municipalities, hospitals, churches anatmafit organizations. These loans are at fixedariable interest rates with multiple
maturities. Other loans also include overdraftsicivliotaled $0.8 million and $0.1 million Decemi&r, 2003 and 2002, respectively.

The Bank's ability to lend larger amounts to ang borrower is subject to regulation by the Comparabf the Currency. The Bank
continually monitors its loan portfolio to reviewmpliance with new and existing regulations.
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The following table summarizes the major classtfaas of the Bank's loans (net of deferred origoratosts) as of the dates indicated.

December 31,

2002

2001

2000 1999

(Dollars in thousands)

Mortgage loans on real estate:

Residential 1-4 family $ 30,160 $ 26,712 $ 31,035 $ 33,375 $ 316 83
Commercial and multi-family 99,684 77,919 70,853 57,219 47,2 65
Construction 5,090 2,174 1,520 1,966 3,5 38
Second mortgages 6,274 6,919 8,188 7,648 7,8 51
Equity lines of credit 18,262 13,780 10,684 8,976 8,5 17
Total mortgage loans 159,470 127,504 122,280 109,184 98,8 54
Commercial loans 24,282 20,460 16,338 14,783 14,1 86
Consumer installment loans:
Personal 2,277 2,054 2,759 2,994 2,3 65
Credit cards 292 298 334 483 3 64
Other 1,209 492 2,191 2,391 11 01
Total consumer installment loans: 3,778 2,844 5,284 5,868 3,8 30
Net deferred loan origination costs 537 336 353 372 4 01
Total Loans 188,067 151,144 144,255 130,207 117,2 71
Allowance for loan losses (2,539) (2,146) (1,786) (1,428) 8 38)
Net loans $ 185,528 $ 148,998 $ 142,469 $ 128,779 $ 1164 33

LOAN MATURITIES AND SENSITIVITIES OF LOANS IN INTEREST RATES. The following table shows the maturitésommercial
and real estate construction loans outstandindg Becember 31, 2003 and the classification of ladunes after one year According to

sensitivity to changes in interest rates.

($000)
0-1 Year 1-5Years Ov
Commercial $3,474 $10,406 $
Real estate construction 3,346 1,744

Loans maturing after one year with:

Fixed Rates
Variable Rates

$4,890 $ 132
7,260 10,270

Total

er 5 Years

10,402 $24,282
- 5,090

10,402 $29,372




NON-ACCRUAL, PAST DUE AND RESTRUCTURED LOANS. The foliving table summarizes the Bank's non-accrual aodiang loans
90 days or more past due as of December 31, fatdtes listed below. The Bank had no restructusadd as of those dates. Any loans
classified for regulatory purposes as loss, doljdgfibstandard or special mention that have nat béesslosed do not (i) represent or result
from trends or uncertainties which management ressly expects will materially impact future opengtiresults, liquidity or capital
resources, or

(i) represent material credit about which managanhas serious doubts as to the ability of suchdveers to comply with the loan repaym:
terms. See also "ltem 7. Management's DiscussidrAaalysis of Financial Condition and Results ofe@giions - Results of Operations -
Allowance for Loan Losses."

At December 31,

2003 2002 2001 2000 1999
($000)

Non-accruing loans:

One-to-four family $ - $ - % - 3% - 3% -

Home equity - - - - -

Commercial real estate & multi family 256 1,104 545 1,071 1,532

Consumer - - - - -

Commercial business 40 93 179 124 193

Total $ 296 $1,197 $ 724 $1,195 $1,725
Accruing loans 90+ days past due 627 - 443 263 -
Total non-performing loans 923 1,197 1,167 1,458 1,725
Total non-performing loans to total assets  0.27 % 0.36% 0.35% 0.44% 0.52%
Total non-performing loans to total loans  0.49 % 0.79% 0.81% 1.13% 1.52%

The following table summarizes the Bank's allowafocdoan losses and changes in the allowanceotom losses by loan categories:
ANALYSIS OF CHANGES IN THE ALLOWANCE FOR LOAN LOSSS ES

2003 2002 2001 2000 1999

($000)
BALANCE AT THE BEGINNING OF THE YEAR $ 2,146 $ 1,786 $ 1428 $ 838 $ 729

CHARGE-OFFS

Commercial (54) (14) (24) (54) (26)
Real estate-mortgages (30) (42) (42) (48) (25)
Installment loans (11) (20) (14) (3) (19)
TOTAL CHARGE-OFFS (95) (76) (80) (105) (70)
RECOVERIES
Commercial 7 2 11 - 1
Real estate-mortgages - - 1 1 -
Installment loans 1 14 6 5 8
TOTAL RECOVERIES 8 16 18 6 9
NET CHARGE-OFFS (87) (60) (62) (99) (61)

PROVISION FOR LOAN LOSSES 480

$ 2,539

420 420 689 170

$ 2146 $ 1,786 $ 1,428 $ 838
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Management's provision for loan losses reflectsctirdinued growth trend in higher risk commercgais and the Bank's assessment of the
local and New York State economic environment. Bbthlocal and New York State economies have lagpgdihd national prosperity which
remains unsettled. Marginal job growth, in conjumeciwith a declining population base, has left Bamk's market more susceptible to
potential credit problems. This is particularlyerof commercial borrowers. Commercial loans repreaesegment of significant past growth
as well as concentration in the Company's commlees estate portfolio. Commercial real estateigalmay be susceptible to decline in an
adverse economy. Management believes that theveeisealso in accordance with the regulations pigated by the Office of the
Comptroller of the Currency, and is reflective tsfassessment of the local environment as wellcastinued trend in commercial loans.

SOURCES OF FUNDS - DEPOSITS

GENERAL. Customer deposits represent the majorcgoof the Bank's funds for lending and other invesit purposes. In addition to
deposits, other sources of funds include loan neygags, loan sales on the secondary market, intanestlividends from investments, matu
investments, and borrowings from the Federal ResBank and the Federal Home Loan Bank, and fronkitts¢ Tennessee Bank, which is a
correspondent bank.

DEPOSITS. The Bank offers a variety of deposit piatd including checking, passbook, statement sayiNQW accounts, certificates of
deposit and jumbo certificates of deposit. Depasiithe Bank are insured up to the limits provitlgdhe Federal Deposit Insurance
Corporation ("FDIC"). At December 31, 2003, the Bardeposits totaled $266.3 million consistinghaf following (in thousands):

Demand deposits $ 51,885
NOW accounts 11,464
Regular savings 105,599

Time deposits, $100,000 and over 35,648
Other time deposits 61,729

Total $266,325

The following table shows daily average deposith average rates paid on significant deposit categdly the Bank:

2003 20 02 2001

Average Weighted Average Weighted Average Weighted

Balance Average Balance Average  Balance Average

($000) Rate ($000) Rate ($000) Rate
Demand deposits  $ 48,853 0.00% $ 42,165 0.00% $ 36,133 0.00%
NOW accounts 10,753 0.22% 9,678 0.45% 8,510 0.89%
Regular savings 110,001 0.93% 75,741 1.11% 63,953 2.21%
Time deposits 99,775 2.83% 90,890 3.74% 86,005 5.25%
Total $269,382 1.43% $218,474 1.96% $194,601 3.09%
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FEDERAL FUNDS PURCHASED AND OTHER BORROWED FUNDSnéther source of the Bank's funds for lending anve$ting
activities at December 31, 2003 consisted of stuadtlong term borrowings from the Federal Home LBank.

Other borrowed funds consisted of various advafroes the Federal Home Loan Bank with both fixed aadable interest rate terms rang
from 1.10% to 5.34%. The maturities of other boredviunds are as follows (in thousands):

2004 $15,936

2005 1,518
2006 760
2007 145
2008 28

Thereafter 7,000

Total $25,387

SECURITIES SOLD UNDER AGREEMENTS TO REPURCHASE. Benk enters into agreements with depositors tds¢he depositors
securities owned by the Bank and repurchase thdiddd security, generally within one day. No plegdimovement of the securities is
involved. The depositor is informed the securiies held in safekeeping by the Bank on behalf eftbpositor. Securities sold under
agreements to repurchase totaled $5.5 million aebBer 31, 2003 compared to $6.5 million at DecerBhe2002.

MARKET RISK

Market risk is the risk of loss from adverse chanigemarket prices and/or interest rates of thekBaimancial instruments. The primary
market risk the Company is exposed to is inter@st risk. The core banking activities of lendingl @eposit-taking expose the Bank to
interest rate risk, which occurs when assets atudities reprice at different times and by diffieramounts as interest rates change. As a
result, net interest income earned by the Bankligest to the effects of changing interest raté® Bank measures interest rate risk by
calculating the variability of net interest incoinethe future periods under various interest raarios using projected balances for earning
assets and interest-bearing liabilities. Managelm@hilosophy toward interest rate risk managerisetat limit the variability of net interest
income. The balances of financial instruments usede projections are based on expected growth favecasted business opportunities,
anticipated prepayments of loans and investmenirgies and expected maturities of investment gdesy loans and deposits. Management
supplements the modeling technique described abidlieanalysis of market values of the Company'aritial instruments and changes to
such market values given changes in the interéss.ra

The Bank's Asset-Liability Committee, which inclsdmembers of senior management, monitors the Bamkl®st rate sensitivity with the
aid of a computer model that considers the impaohgoing lending and deposit gathering activiteswell as interrelationships in the
magnitude and timing of the repricing of finandi@truments, including the effect of changing iestirates on expected prepayments and
maturities. When deemed prudent, management has tadtions, and intends to do so in the futurejitmate exposure to interest rate risk
through the use of on- or off-balance sheet fir@riostruments. Possible actions include, but atdimited to, changes in the pricing of loan
and deposit products, modifying the compositiomtérest-earning assets and interest-bearing iliaisil and other financial instruments used
for interest rate risk management purposes.
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SENSITIVITY OF NET INTERESTINCOME
TO CHANGES IN INTERESTRATES

Calculated incr
in projected annual

Changes in interest rates December 31, 2003

($000)
+200 basis points $ 515
-200 basis points (1,390)

ease (decrease)
net interest income

December 31, 2002
($000)
$ 311
(435)

Many assumptions were utilized by the Bank to dateuthe impact that changes in interest ratesmaag on net interest income. The more
significant assumptions related to the rate of @yapents of mortgage-related assets, loan and dembdsimes and pricing, and deposit
maturities. The Bank also assumed immediate changeses including 100 and 200 basis point rangles. In the event that a 100 or 200
basis point rate change cannot be achieved, tHealple rate changes are limited to lesser amasunth that interest rates cannot be less than
zero. These assumptions are inherently uncertainaa result, the Bank cannot precisely preb&impact of changes in interest rates on
net interest income. Actual results may differ gfigantly due to the timing, magnitude, and freqexeof interest rate changes in market
conditions and interest rate differentials (spr¢&@sween maturity/repricing categories, as wehliag actions, such as those previously
described, which management may take to countér cue@nges. In light of the uncertainties and assleampassociated with the process, the
amounts presented in the table above and changeglinamounts are not considered significant t@#dre&'s projected net interest income.

The following schedule sets forth the maturitieshaf Bank's time deposits as of December 31, 2003:

Time Deposit
@i

0-3 3-6

Mos. Mos.

Time deposits - $100,000 and over $10.4 $2.2

Other time deposits 76 6.8

Total time deposits $18.0 $9.0

ENVIRONMENTAL MATTERS

Maturity Schedule
n millions)

6-12 over
Mos. 12 Mos. Total

$48 $ 18.3 $35.7

16.2 311 61.7

$21.0 $ 49.4 $97.4

To date, the Bank has not been required to peréoyninvestigation or cleanp activities, nor has it been subject to any emrirental claims

There can be no assurance, however, that thisemlain the case in the future.

In the course of its business, the Bank has aadjaingl may acquire in the future, property seculdags that are in default. There is a risk

the Bank could be required to investigate and clgahazardous or toxic substances or chemicalgeseat such properties after acquisition
by the Bank, and may be held liable to a governaiearttity or third parties for property damage go@al injury and investigation and clean-
up costs incurred by such parties in connectioh siich contamination. In addition, the owner onfer owners of contaminated sites may be
subject to common law claims by third parties bazedamages and costs resulting from environmentagbmination emanating from such

property.



COMPETITION

All phases of the Bank's business are highly coitipet The Bank competes actively with local comaiarbanks as well as other
commercial banks with branches in the Bank's maaked of Erie County, northern Chautauqua Coumgy,Northwestern Cattaraugus
County, New York. The Bank considers its major cefitipn to be HSBC Bank USA and Manufacturers arabi€rs Trust Company, both
headquartered in Buffalo, New York. Other major petition consists of Key Bank, N.A., and Fleet atl Bank of New York, both
headquartered in Albany, New York, First NiagarmBaheadquartered in Lockport, New York and alson@mnity Bank, N.A.,
headquartered in DeWitt, New York. Additional conipen includes Charter One Bank, headquarteredi@veland, Ohio and Citibank, NA,
headquartered in Rochester, New York. The Bankmgitte to be generally competitive with all finandiadtitutions in its service area with
respect to interest rates paid on time and sadegssits, service charges on deposit accountdntarést rates charged on loans.

REGULATION

The operations of the Bank are subject to fedardistate statutes applicable to banks chartereeruhd banking laws of the United States
members of the Federal Reserve System and to andse deposits are insured by the Federal Depwsitdnce Corporation ("the FDIC").
Bank operations are also subject to regulationth@fComptroller of the Currency, the Federal Res@&ward, the FDIC and the New York
State Banking Department.

The primary supervisory authority of the Bank ie thomptroller of the Currency, who regularly exaesithe Bank. The Comptroller of the
Currency has the authority under the Financiaitutgins Supervisory Act to prevent a national bénokn engaging in an unsafe or unsound
practice in conducting its business.

Federal and state banking laws and regulationsrgpoaenong other things, the scope of a bank's basijrthe investments a bank may make,
the reserves against deposits a bank must maith@ihgans a bank makes and collateral it takesadhivities of a bank with respect to
mergers and consolidations and the establishmémaoiches. Branches may be established withinghmified areas of New York State only
after approval by the Comptroller of the Currency.

A subsidiary bank (such as the Bank) of a bankihgldompany is subject to certain restrictions isgmby the Federal Reserve Act on any
extensions of credit to the bank holding companisosubsidiaries, on investments in the stocktbeosecurities of the bank holding
company or its subsidiaries and on taking suctksbosecurities as collateral for loans. The Feldeeserve Act and Federal Reserve Board
regulations also place certain limitations and répg requirements on extensions of credit by akitarprincipal shareholders of its parent
holding company, among others, and to relatedestsrof such principal shareholders. In additiochdegislation and regulations would
affect the terms upon which any person becomingreipal shareholder of a holding company may abtaiedit from banks with which the
subsidiary bank maintains a correspondent relatipns

Federal law also prohibits acquisitions of contbé bank holding company (such as the Companyjouitprior notice to certain federal
bank regulators. Control is defined for this pukas the power, directly, or indirectly, to diro® management or policies of the bank or
bank holding company or to vote 25% or more of elags of voting securities of the bank holding camp

In addition to the restrictions imposed upon a blaokling company's ability to acquire control ofiaibnal banks, federal law generally
prohibits a bank holding company from acquiringrect or indirect interest in, or control of 5% more of the outstanding voting shares of
any company, and from engaging directly or indiseirt activities other than that of banking, mamagor controlling banks or furnishing
services to subsidiaries, except that a bank hgldompany may engage in, and may own shares ofaoiegpengaged in certain activities
found by the Federal Reserve Board to be closédye@ to banking or managing or controlling banksabe a proper incident thereto.

The Gramm-Leach-Bliley Act of 1999 modernized thes regarding the financial services industry byaesding considerably the powers of
banks and bank holding companies to sell finammadlucts and services. The Act authorizes operatihgidiaries of national banks to sell
financial products without geographic limitatioefarms the Federal Home Loan Bank system to ineraasess to loan funding, protects
banks from certain state insurance regulation cemed discriminatory and includes new provisiothia area of privacy and customer
information. The Bank utilized the provisions ofsti\ct to commence the operations of M&W Agencys.land ENB Associates Inc.

The USA Patriot Act imposes additional obligatiamsU.S. financial institutions, including banks,itgplement policies, procedures and
controls, which are reasonably designed to detattreport instances of money laundering and trenfiing of terrorism.

17



From time to time, various types of federal andestegislation have been proposed that could résaltiditional regulation of, and restrictic
on, the business of the Bank. It cannot be prediisteether any such legislation will be adopted @wIsuch legislation would affect the
business of the Bank. As a consequence of the @xteregulation of commercial banking activitieghie United States, the Bank's busine
particularly susceptible to being affected by fediéxgislation and regulations that may increasgectbsts of doing business.

Under the Federal Deposit Insurance Act, the Caooliptrof the Currency possesses the power to pitahititutions regulated by it (such as
the Bank) from engaging in any activity that wobklan unsafe and unsound banking practice or wathketwise be in violation of law.
Moreover, the Financial Institutions and IntereatdRControl Act of 1978 ("FIRA") generally expandéeé circumstances under which
officers or directors of a bank may be removedhgyitstitution's federal supervisory agency, restiiending by a bank to its executive
officers, directors, principal shareholders or tedainterests thereof, restricts management peesafm bank from serving as directors or in
other management positions with certain depositmsiitutions whose assets exceed a specified anwwahich have an office within a
specified geographic area, and restricts managepaesdnnel from borrowing from another institutibat has a correspondent relationship
with their bank. Additionally, FIRA requires thab person may acquire control of a bank unless pipeogriate federal supervisory agency
has been given 60 days prior written notice antliwithat time has not disapproved of the acquisitipextended the period for disapproval.

Under the Community Reinvestment Act of 1977, tleen@troller of the Currency is required to assesséitord of all financial institutions
regulated by it to determine if these instituti@ne meeting the credit needs of the communitiedu@ing low and moderate income
neighborhoods) which they serve and to take thisreinto account in its evaluation of any appl@atmade by any such institutions for,
among other things, approval of a branch or otleodit facility, office relocation, a merger oracquisition of bank shares.

The Company must give prior notice to the FedeesdRve Board of certain purchases or redemptioits ofitstanding equity securities. The
Federal Reserve Board has adopted capital adeguédsglines for bank holding companies (on a codstdid basis) substantially similar to
those that apply to the Bank. Under guidelines setbm January 1989, bank holding companies witeasdt $150 million in assets are
required to maintain a ratio of qualifying totapdal to risk weighted assets of at least 8% eifedDecember 31, 1993. For bank holding
companies with less than $150 million in assets athove-described ratio will not apply on a cortsdkd basis, but will apply on a bank-only
basis unless (i) the parent holding company is @agan non-bank activities involving significanvéage, or (ii) the parent holding company
has a significant amount of outstanding debt hglthk general public. The Federal Reserve Boardheadiscretionary authority to require
higher capital ratios.

In connection with the risk-based capital framewaplplicable to bank holding companies described@abthe Federal Reserve Board applies
a risk-based capital framework for Federal Resarember banks, such as the Bank. The frameworknesjbanks to maintain minimum
capital levels based upon a weighting of their @saecording to risk. Since December 31, 1992, FeédReserve member banks have been
required to maintain a ratio of qualifying totapdal to risk-weighted assets of a minimum of 8%d dier 1 Capital to Assets ratio of 4%. A
minimum leverage ratio of 3% is required for bamkth the highest regulatory examination ratings anticontemplating or experiencing
significant growth or expansion. All other banke aequired to maintain a minimum leverage ratiatdeast 1-2% above the stated minimum
leverage ratio of 3%.

A comparison of the Bank's capital ratios as oféeler 31, 2003 and December 31, 2002 with thesienuim requirements is presented
below:

Bank
- e Minimum
20 03 2002  Requirements
Total Risk-based Capital 13 9%  16.2% 8%
Tier 1 Risk-based Capital 12 7%  14.9% 4%
Tier 1 Capital 8 3% 9.3% 3%

As of December 31, 2003 and 2002, the Bank mehade capital requirements.
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The following table shows consolidated operating eapital ratios for the Company for the last thyears:

2003 2002 2001
Return on Average Assets o 1.2 :f)% --"]:.36% _____ 1.09%
Return on Average Equity 12.7 7% 12.51% 9.82%
Dividend Payout Ratio 37.7 1% 36.18% 41.44%
Equity to Assets Ratio 9.9 6% 10.69% 10.84%

Sarbanes-Oxley Act. On July 30, 2002, the Sarb&ndsy Act for 2002 ("SOA") was signed into law. Taimted goals of the SOA are to
increase corporate responsibility, to provide foinanced penalties for accounting and auditing impeties at publicly traded companies and
to protect investors by improving the accuracy eii@bility of corporate disclosures pursuant te securities laws.

The SOA includes very specific additional discl@stequirements and new corporate governance rnelg@sires the SEC, the national
securities exchanges and the national securitscegions to adopt and implement disclosure amgacate governance standards, and
mandates further studies of certain issues by H@ &d the Comptroller General. The SOA repressgtsficant federal involvement in
matters traditionally left to state regulatory gyas, such as the regulation of the accounting psaja, and to state corporate law, such as the
relationship between a board of directors and mamagt and between a board of directors and its dttees.

The SOA addresses, among other matters: audit civeesii required reporting on internal controls dirancial reporting by management
and auditors; certification of financial statememysthe Chief Executive Officer and the Chief Fiaiah Officer; the forfeiture of bonuses or
other incentivebased compensation and profits from the sale édsarer's securities by directors and senior officeithe twelve month peri
following initial publication of any financial staments that later require restatement; a prohibiio insider trading during pension plan bl
out periods; disclosure of off-balance sheet tretisas; a prohibition on certain loans to directansi officers; expedited filing requirements
for Forms 4; the adoption of a code of ethics far issuer's principal executive officer and priatifnancial and accounting officers, and
disclosure of any change or waiver of such codsgltime" filing of periodic reports; the formatiof a public company accounting oversight
board; auditor independence; and various increaiséddand criminal penalties for violations of setties laws.

Some provisions of the SOA went into effect immeslia(July 30, 2002), while others required the SB@dopt implementing rules within
specified periods. Nearly all of the implementindes have been finalized by the SEC.

SUBSIDIARIES OF THE BANK

M&W AGENCY, INC. On September 1, 2000, the Companynpleted its acquisition of the assets, businedsartain liabilities of M&W
Group, Inc., a retail property and casualty insaeaagency headquartered in Silver Creek, New Ywitk, offices located in Angola, New
York, Derby, New York, Eden, New York, Gowanda, N¥ark, Hamburg, New York, North Boston, New Yorlgugh Dayton, New York,
Cattaraugus Counties, New York, Randolph, New Yol West Seneca, New York. The insurance agenayradgs operated through
M&W Agency, Inc. ("M&W"), an operating subsidiary the Bank.

M&W's legal headquarters are located at 265 CeAwal, Silver Creek, New York 14136. M&W is a fidervice insurance agency offering
personal, commercial and financial services pralutalso has a small consulting department. BB20/1&W acquired Frontier Claim
Services, an insurance adjusting business, lo¢atBdffalo, New York. For the year ended DecemberZ003, M&W had a premium volur
of $23.2 million and net premium revenue of $3.Hiom.
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M&W:'s primary market area is Erie, Chautauqua aattaCaugus counties. All lines of personal insueaaye provided including automobile,
homeowners, umbrellas, boats, recreational vehaedandlord coverages. Commercial insurance mtsdare also provided, consisting of
property, liability, automobile, inland marine, vikers compensation, umbrellas, bonds and crop insara&W also provides the following
financial services products: life and disabilitgumance, medicare supplements, long term carejt@mumutual funds, retirement programs
and New York State Disability.

M&W has a small consulting division which does waitknost exclusively with school districts. The mi#joof the work is done in preparing
specifications for bidding and reviewing existimgurance programs. The majority of the consulticgpants are located in Central and
Eastern New York. In the personal insurance aheartajority of M&W's competition comes from direetiters as well as some small local
agencies located in the same towns and villagesioch M&W has offices. In the commercial businesgraent, the majority of the
competition comes from larger agencies locatechtharound Buffalo, New York. By offering the largember of carriers which it has
available to its customers, M&W has attempted toaie competitive in all aspects of their business.

M&W is regulated by the New York State Insurancg@mment. It meets and maintains all licensing @mtinuing education requirements
required by the State of New York.

ENB ASSOCIATES INC. ENB Associates Inc., a whollysted subsidiary of the Bank, was established dufiedirst quarter of 2000 and
provides non-deposit investment products, suchwsahfunds and annuities, to Bank customers akBaanch locations. ENB Associates
Inc. has an investment services agreement with &@&8haw & Co., Inc., through which ENB can purehasd sell securities to its
customers.

EVANS NATIONAL HOLDING CORP. ENHC holds certain feastate loans and provides management servicddCHBloperated as a real
estate investment trust (REIT) which provides adddl flexibility and planning opportunities foralbusiness of the Bank.

Commencing in 2000, the Company operates in twortaple segments-banking and insurance. For thes yeamled December 31, 1999 and
prior, the Company determined that its businessagatprised of banking activity only. For disclosofesegmented operations, See Item 8
"Consolidated Financial Statements and Supplemgitata”, of this Report on Form 10-K.

EMPLOYEES

As of December 31, 2003, the Company had no déeqtioyees. As of December 31, 2003, the Bank erepl®p persons on a full-time
basis and 9 on a part-time basis. In addition, $Bociates Inc. employed 1 person on a full-timghav&W Agency, Inc. also employed
38 persons on a full-time basis and 1 on a part-tiasis.

OTHER INFORMATION

The Company's Internet address is www.evansbaromrp.Annual Reports on Form 10-K, Quarterly Report$-orm 10-Q and Current
Reports on Form 8-K, and amendments to those filed or furnished pursuant to Section 13(a) ®(d}) of The Exchange Act, are
available through the Company's website as sooeas®nably practical after filing such materialhwibr furnishing it to, the Securities and
Exchange Commission. We are providing the addred®ecCompany's internet site solely for the infation of investors. We do not intend
the address to be an active link or to otherwiseriporate the contents of the website into thisdRegn Form 10-K.

20



ITEM 2. PROPERTIES

The Company conducts its business from its maiic@#nd nine branch offices. The main office isated at 14-16 North Main Street in
Angola, New York. The main office facility is 9,34fjuare feet and is owned by the Bank. This fgd#itbccupied by the Office of the
President and Chief Executive Officer as well asAldministration Division.

The Bank owns seven of its nine branch offices. Miaé office mentioned above is owned by the B&nR,900 square foot facility is locat
at 8599 Erie Road in the Town of Evans. Another 15530 square foot facility located at 25 Maire8ty Forestville, New York and the fou
is a 3,650 square foot branch located at 6840Rwed, Derby, New York. A fifth is a 2,880 squaretftacility located at 7205 Boston State
Rd, Boston, New York. The sixth is a 3,500 squan facility located on land it is leasing at 3388eridan Drive, Amherst, New York. The
seventh is a 3,500 square foot facility locatedaowl the Bank is leasing at 4979 Transit Road, hatez, New York.

The Bank also owns a building adjacent to its Ddatanch location which houses its loan divisionragiens.

The Bank currently leases branch offices in Hamlaumg West Seneca. The 3,000 square foot branate@ffi5999 South Park Avenue,
Hamburg, New York, is occupied pursuant to a lozigrtlease. In September 1999, the Bank relocatatféist Seneca branch office to 3,864
square feet of space at 938 Union Road, West SeNe¥al4224, which carries a lortgrm lease. In addition, the Bank leases 726 sdeal
for a drive-thru facility.

The Bank operates ischool branch banking facilities in the West Serteast High School, 4760 Seneca Street, West SeNeXal14224 an
the West Seneca West High School, 3330 Seneca, Siest Seneca, N.Y. The in-school branches eaeh &&ash dispensing style ATM
located at the sites. There are no lease paymemiged.

M&W leases the following offices from Millpine Enmfarises, a partnership owned by Mr. Robert Milled dis family: 265 Central Avenue,
Silver Creek, New York; 5 Commercial Street, Angdlew York; 11 Main Street, Cattaraugus, New Y@&k3 Pine Street, South Dayton,
New York. Each lease is dated September 1, 200@=tethds for a period of four years with three amito renew each for an additiol
three year term.

M&W also leases an office located at 7 Bank Strieandolph, New York on a month to month basis.

In January 2002, M&W entered into a five year lefasahe office at the site of the former Eden Aggmwhose business it acquired on Jan
1, 2002. This site is located at 8226 North Maire&t, Eden, New York 14057. In January 2003, M&Weesd into a three year lease for the
office at the site for Frontier Claims ServicesisT$ite is located at 1481 Harlem Road, BuffalowNéork 14216. In October 2003, M&W
entered into a month to month lease for the am®fficated at 25 Buffalo Street, Gowanda, New Y&4Q70.

ITEM 3. LEGAL PROCEEDINGS
There are no material legal proceedings to whiehGbmpany is a party.

The nature of the Bank's business generates arcarteunt of litigation involving matters arising the ordinary course of business.
However, in the opinion of management of the Bain&re are no proceedings pending to which the Bmaakparty or to which its property is
subject, which, if determined adversely to the Bamduld be material in relation to the Bank's fio@h condition, nor are there any
proceedings pending other than ordinary routingditon incident to the business of the Bank. Idition, no material proceedings are
pending or are known to be threatened or conteegplagainst the Bank or its subsidiaries by govemateuthorities or others.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of shareholderisig the fourth quarter of the fiscal year caceby this report
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PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

(a) MARKET. The Company's common stock is quotedhenNasdaq National Market system under the synfh¢BN and has been traded
on Nasdagq since July 9, 2001. The Company disttat5 percent stock dividend declared on Noverh®gP002 for shareholders of record
on December 2, 2002 which was distributed on Jan2@y2003 and a 5 percent stock dividend declare8eptember 16, 2003 for
shareholders of record on October 14, 2003 whichdistributed on December 1, 2003. All share andspare data contained in this Report
on Form 10-K have been adjusted to reflect thekstidddends.

The following quotations reflect inter-dealer quatas that do not include retail markups, markdownsommissions and may not represent
actual transactions. The following table shows tfigr periods indicated, the high and low bid prigesshare of the Company's common s
as reported on Nasdag.

2003 2002

QUARTER  High Low  High Low

FIRST  $22.87 $19.48 $17.91 $16.37
SECOND $22.81 $19.68 $20.09 $16.28
THIRD  $22.61 $20.00 $23.38 $14.74

FOURTH $24.30 $21.75 $22.27 $18.13

(b) HOLDERS. The approximate number of holdersegbrd of the Company's common stock at Decembe2®13 was 1,413.
(c) DIVIDENDS.
CASH DIVIDENDS.
The Company paid a cash dividend of $0.26 per strarpril 2, 2002 to holders of record on March 2202.
The Company paid a cash dividend of $0.28 per stra@ctober 2, 2002 to holders of record on Sepéerb, 2002.
The Company paid a cash dividend of $0.30 per strarpril 1, 2003 to holders of record on March 2Q03.
The Company paid a cash dividend of $0.32 per stra@ctober 1, 2003 to holders of record on Sepéerm®, 2003.
The Company has declared a cash dividend of $&B38hare payable on April 6, 2004 to holders obré@s of March 16, 2004.

All per share amounts have been adjusted to retfiech percent stock dividend paid on January @032nd the 5 percent stock dividend |
on December 1, 2003.

The amount, if any, of future dividends will be elehined by the Company's Board of Directors andidgipend upon the Company's
earnings, financial conditions and other factonsstdered by the Board of Directors to be relevBanking regulations limit the amount of
dividends that may be paid without prior approvialhe Comptroller of the Currency. See Footnoteédlthe Consolidated Financial
Statements.
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BALANCE SHEET DATA
Assets

ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

(DOLLARS IN THOUSANDS EXCEPT PER SHARE AND RATIO DBA)

AS OF AND FOR THE YEAR ENDED DECE

2003

2002 2

001

334,677 $ 288,711 $ 248,722 $

MBER 31,
2000

1999

224,549 $ 198,788

Interest-earning assets 308,722 267,142 231,120 204,579 183,721
Investment securities 120,556 106,672 84,065 73,121 63,000
Loans, net 185,528 148,998 142,469 128,779 116,433
Deposits 266,325 239,507 204,260 186,701 169,949
Borrowings 25,388 8,111 9,661 4,409 5,000
Stockholders' equity 33,323 30,862 26,961 25,179 18,285
INCOME STATEMENT DATA

Net interest income 10,847 $ 10,396 $ 9,110 $ 8,580 7,512
Non-interest income 7,666 5,474 4,528 3,648 1,343
Non-interest expense 12,740 10,650 9,531 7,535 6,050
Net income 4,069 3,606 2,579 3,223 2,027
PER SHARE DATA

Earnings per share - basic 166 $ 148 $ 1.06 $ 1.33 0.87
Earnings per share - diluted 1.66 1.48 1.06 1.33 0.87
Cash dividends 0.62 0.54 0.44 0.38 0.34
Book value 13.63 12.59 11.08 10.38 7.81
PERFORMANCE RATIOS

Return on average assets 1.25% 1.36% 1.09% 1.53% 1.10%
Return on average equity 12.77 12.51 9.82 15.96 10.81
Net interest margin 3.64 4.27 4.18 4.39 4.40
Efficiency ratio 64.70 63.04 65.98 57.79 63.42
Dividend payout ratio 37.71 36.18 41.44 27.89 39.37
CAPITAL RATIOS

Tier | capital to average assets 8.30% 9.30% 9.60% 9.90% 10.10%
Equity to assets 9.96 10.69 10.84 11.21 9.20
ASSET QUALITY RATIOS

Total non-performing assets to total assets 0.27% 0.51% 0.66% 0.67% 1.11%
Total non-performing loans to total loans 0.49 0.79 0.81 1.13 1.52
Net charge-offs to average loans 0.05 0.04 0.04 0.08 0.05
Allowance for loan losses to total loans 1.35 1.42 1.24 1.10 0.71
Allowance for loan losses to non-performing loans 276.47 179.27 153.04 97.96 47.31

See Item 7. "Management's Discussion and Analydisnancial Condition and Results of Operationsd #iem 8 "Consolidated Financial
Statements and Supplementary Data" of this RepoRasm 10-K for further information and analysis.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
OVERVIEW

This discussion is intended to compare the perfanmaf the Company for the years ended Decemb&(®13, 2002 and 2001. The reviev
the information presented should be read in cotjonevith the Consolidated Financial Statements ldotks included in this Report on Form
10-K.

Evans Bancorp, Inc. (the "Company") is the holdinghpany for Evans National Bank (the "Bank"), itsoly-owned subsidiary, which is a
nationally chartered bank founded in 1920 and headgred in Angola, New York. The Bank's principasiness is to provide a full range of
banking services to consumer and commercial cus®meéerie, Chautauqua and Cattaraugus Counti®éestern New York. The Bank has
three subsidiaries - ENB Associates Inc. and M&WeAgy, Inc., both wholly-owned subsidiaries, andisvilational Holding Corp. (which
the Bank owns 100% of the outstanding voting comstwares). The Company conducts its business thriaughs National Bank and its
subsidiaries. It does not engage in any other anbat business activities.

The Company's financial objectives are focusedawniegs growth and return on average equity. Owetdst five years, the Company's
compounded annual net income growth has been 14 wh#e return on average equity improved from 1068in 1999 to 12.77% in 2003.
The compounded annual growth rate for gross loadsdaposits for the last five years were 11.07%183167%, respectively. To sustain
future growth and to meet the Company's finandig¢ctives, the Company has defined a number ofegfies. Five of the more important
strategies include:

- Expanding Bank market reach and penetration titr@e-novo branching and potential acquisition;

- Continuing growth of non-interest income througsurance agency internal growth and potential isitépn;
- Focusing on profitable customer segments;

- Leveraging technology to improve efficiency antomer service; and

- Maintaining a community based approach.

The Company's strategies are designed to direitabmvestment decisions supporting its finanoibjectives. The Company's most
significant revenue source continues to be netésténcome, defined as total interest incomeilgssest expense, which in 2003 accounted
for approximately 67% of total revenue. To prodoeginterest income and consistent earnings growsh the long-term, the Company must
generate loan and deposit growth at acceptableoeniarspreads within its market of operation. Toeyake and grow loans and deposits, the
Company must focus on a number of areas includingnot limited to, the economy, branch expanssates practices, customer and
employee satisfaction and retention, competitio)\éng customer behavior, technology, product wet@mn, interest rates, credit
performance of its customers, and vendor relatipssh

The Company also considers non-interest income itapbto its continued financial success. Fee iregeneration is partly related to the
loan and deposit operations, such as deposit sechiarges, as well as selling financial produetshss: commercial and personal insurance
through M&W Agency, non-deposit investment produbt®ugh ENB Associates Inc., and private wealtmaggment services through a
strategic alliance with Mellon Financial Services.

While the Company reviews and manages all cust@@gments, it has focused increased efforts ontémgeted segments: 1) high value
consumers, 2) smaller businesses with credit needsr $250,000, 3) medium-sized commercial busgseadth credit needs over $250,000
up to $4 million, and 4) commercial real estate emdstruction-related businesses. These efforte heaulted in material growth in the
commercial and home equity loan portfolios as &sltore deposits over the last two years.

To support growth in targeted customer segmergsBHnk has opened two branches over the last tews yeth a third planned in mid 2004.
With all new and existing branches, totaling nindanuary 2004, the Bank has strived to maintémea community based philosophy. The
Bank has emphasized hiring local branch and lenpéargonnel with strong ties to the specific loaahemunities it enters and serves.
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The Bank serves its market through nine bankingedflocated in Amherst, New York, Angola, New Ygderby, New York, Evans, New
York, Forestville, New York, Hamburg, New York, Leaster, New York, North Boston, New York and Weshé&a, New York. The Bank's
principal source of funding is through depositsjclihit reinvests in the community in the form oéis and investments. Deposits are insured
to the applicable limit by the Bank Insurance F(@RIF") of the Federal Deposit Insurance CorponatftkF-DIC"). The Bank is regulated by
the Office of the Comptroller of the Currency ("OQC

On March 11, 2000, ENB Associates Inc., a whollyred subsidiary of the Bank, began the activityrofvjzling non-deposit investment
products, such as annuities and mutual funds,n bastomers. Effective September 1, 2000, the Gompgompleted the acquisition of the
assets, business and certain liabilities of M&W @xdnc., a retail property and casualty insuraagency headquartered in Silver Creek, |
York. The insurance agency acquired is operatdd &W Agency, Inc., a wholly-owned subsidiary oktiBank. M & W Agency, Inc. sells
various premium-based insurance policies on a casion basis. M & W Agency, Inc. operates officesated in Angola, New York,
Cattaraugus, New York, Derby, New York, Eden, NearkY Gowanda, New York, Hamburg, New York, NorthsBm, New York, Silver
Creek, New York, South Dayton, New York, RandolNew York, and West Seneca, New York. Evans Natiéfwdtling Corp. ("ENHC")
was incorporated in February 2002, as a subsidifitlye Bank. ENHC is operated as a real estatestment trust ("REIT"), which will
provide additional flexibility and planning opponities for the business of the Bank.

The Company operates in two reportable segmerdakiibg activities and insurance agency activities.

All share and per share information presentedi®dtafter giving effect to a 5-for-4 stock splgtdbuted on June 12, 2001, to shareholders
of record on May 25, 2001, a 5 percent stock divitlpaid on January 29, 2003, to shareholders ofdean December 2, 2002, and a 5
percent stock dividend paid on December 1, 20Gh&weholders of record on October 14, 2003.

APPLICATION OF CRITICAL ACCOUNTING ESTIMATES POLICI ES

The Company's Consolidated Financial Statementpragared in accordance with accounting princigkrserally accepted in the United
States of America and follow general practices withe industries in which it operates. Applicatmiithese principles requires management
to make estimates, assumptions, and judgmentsiffeat the amounts reported in the Company's FiahB8tatements and Notes. These
estimates, assumptions and judgments are basedoomation available as of the date of the Constéid Financial Statements. Accordingly,
as this information changes, the Consolidated FiadStatements could reflect different estimasssumptions and judgments. Certain
policies inherently have a greater reliance oruheof estimates, assumptions and judgments, asuthshave a greater possibility of
producing results that could be materially différdran originally reported. Estimates, assumptams judgments are necessary when assets
and liabilities are required to be recorded at¥aiue, when a decline in the value of an assetawied on the financial statements at fair
value warrants an impairment write-down or valuatieserve to be established, or when an assethiliti needs to be recorded contingent
upon a future event. Carrying assets and lialsligiefair value inherently results in more finahsiatement volatility. The fair values and the
information used to record valuation adjustmentétain assets and liabilities are based eithejumted market prices or are provided by
other third-party sources, when available. Wherdtparty information is not available, valuatiorjdments are estimated in good faith by
management primarily through the use of internahdéow modeling techniques.

The most significant accounting policies followedthe Company are presented in Note 1 to the Cimtzdetl Financial Statements. These
policies, along with the disclosures presentedhéndther financial statement notes and in thigiiired review, provide information on how
significant assets and liabilities are valued ia financial statements and how those values asgrdeted. Based on the valuation techniques
used and the sensitivity of financial statement am®to the methods, assumptions and estimateslyimgethose amounts, management has
identified the determination of the allowance foauh losses and valuation of goodwill to be the anting areas that require the most
subjective or complex judgments and as such caogilehdst subject to revision as new information bezoavailable.

The allowance for loan losses represents managenestitmate of probable credit losses in the laatfgio. Determining the amount of the
allowance for loan losses is considered a criicabunting estimate because it requires signifigaigment and the use of estimates relat:
the amount and timing of expected future cash flowémpaired loans, estimated losses on pools widgeneous loans based on historical
loss experience and consideration of current ecantrends and conditions, all of which may be spsibée to significant change. The loan
portfolio also represents the largest asset typt®onsolidated balance sheets. Note 1 to thedlidated Financial Statements describe:
methodology used to determine the allowance fan loases.
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The amount of goodwill reflected in the Companygsolidated financial statements is required ttebted by management for impairment
on at least an annual basis. The test for impaitmiegoodwill on the identified reporting unit isrsidered a critical accounting estimate
because it requires judgment and the use of estimatated to the growth assumptions and markeiptad used in the valuation model.

RECENT ACCOUNTING PRONOUNCEMENTS AND DEVELOPMENTS

Note 1 to the Consolidated Financial Statements dissses new accounting

policies adopted by the Company during fiscal 2808 the expected impact of accounting policiesrbgéssued or proposed but not yet
required to be adopted. To the extent manageméirvbs the adoption of new accounting standarderadly affects the Company's

financial condition, results of operations, or lidjty, the impacts are discussed in the applicablgion(s) of this financial review and notes to
the consolidated financial statements.

RESULTS OF OPERATIONS FOR YEARS ENDED DECEMBER 31,2003 AND DECEMBER 31, 2002

Net interest income, the difference between inténre®me and fee income on earning assets, sulckaas and securities, and interest expt
on deposits and borrowings, provides the primasidiior the Bank's results of operations. Theselteare also impacted by non-interest
income, the provision for loan losses, non-inteesgtense and income taxes. Net income of $4.1amili 2003 consists of $3.7 million
related to the Company's banking activities and $fillion related to the Bank's insurance agendiviies. The total net income of $4.1
million or $1.66 per share, basic and diluted i02@ompares to $3.6 million or $1.48 per shareictzsd diluted for 2002. All per share data
reflect the special 5 percent stock dividend paidanuary 29, 2003 and the special 5 percent slivdend paid on December 1, 2003.
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NET INTEREST INCOME

Net interest income is dependent on the amountyiatds earned on interest earning assets as ceahpathe amounts of and rates paic
interest bearing liabilities.

The following table segregates changes in intaxasied and paid for the past two years into amattributable to changes in volume and
changes in rates by major categories of assetbahilities. The change in interest income and eggedue to both volume and rate has been
allocated in the table to volume and rate changgsaportion to the relationship of the absolutdad@mounts of the change in each.

2003 Compa red to 2002 2002 Compared to 2001
Increase (Dec rease) Due to Increase (Decrease) Due to

All amounts in 000's

Volume R ate Total Volume Rate Total
Interest earned on:
Loans $1,460 $(1 316) $ 144 $1,000 $(1,458) $ (458)
Taxable securities 956 (1 ,284)  (328) 199 (538) (339
Tax-exempt securities 394 (93) 301 481 (65) 416
Federal funds sold Q) (11) (12) 150 (209) (59)
Time deposits in other banks 15 2) 13 5 - 5
Total interest-earning assets ---$ 2,824 $(2 706) $ 118 $1,835 $(2,270) $ (435)
Interest paid on: o
NOW accounts $ 2 % 23) $ (21) $ 12 $ (44) $ (32
Savings deposits 338 (157) 181 319 (893) (574)
Time deposits 258 (836) (578) 274 (1,393) (1,119)
Federal funds purchased &
other borrowings 245 (160) 85 72 (67) 5
Total interest-bearing Iie;gi];t-i_es $ 843 $(1 176) $ (333) $ 677 $(2,397) $(1,720)

Net interest income, before the provision for lt@sses, increased $0.5 million or 4.3% to $10.8ianilin 2003, as compared to $10.4 milli
in 2002, an increase of 14.1% from 2002 over 20®ds increase in 2003 is attributable to the insesia average interest-earning assets of
$54.5 million versus an increase of $52.0 millioraverage interest-bearing liabilities over 2002isTaccounts, as indicated in the table
above, for a net increase due to volume of appratéiy $2.0 million in net interest income. The dieln interesearning assets decreased
basis points from 6.25% in 2002 to 5.14% in 200Bilevthe cost of interest-bearing liabilities dexsed 68 basis points, from 2.54% in 2002
to 1.86% in 2003. These rate changes resulted@dea decrease in rate related changes on ineeqesnse versus interest income, or a net
decrease in net interest income of approximatel§ #iillion. The Bank's net interest margin decreasem 4.27% during 2002 to 3.64%
during 2003.
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The decrease in net interest margin is due prigngoithree factors: increased competition from kothan and deposit pricing perspective, a
decrease in the potential to adjust deposit raggsfisantly lower as a result of the historicaltyw interest rate environment, and a large
amount of activity in mortgage refinancing which k& an acceleration of amortization on investnsetrities purchased at a premium that
were backed by mortgages.

The Bank believes net interest margin will contitaide challenged in 2004 due to two main factBesnks, generally, are not only compet
with each other for available business, but witheotproviders of loan and investment products, siscbredit unions and insurance
companies. A wealth of information is easily ob&alrby consumers via the Internet, from televisiod through print media. Competitors
exist beyond the geographic trade area and bames@ty have increased business volumes by offdrigher deposit rates and lower loan
rates, looking to other potential sources of incpsueh as fees and service charges, to increasegar

In addition, as the Bank responds to competitiveiqg for assets, the current low interest rateirmvment will make it difficult to
competitively adjust the pricing of liabilities miuéurther down. The historically low environmenbpides the Bank a smaller interval to
move rates on deposits to offset any decreasesat gield.

The Bank regularly monitors its exposure to interate risk. The proper management of interestigeasunds will help protect the Bank's
earnings against extreme changes in interest rEtesBank's Asset/Liability Management Committe& Q&) meets monthly for the purpose
of evaluating the Bank's short-range and long-rdiogedity position and the potential impact on ttapand earnings as a result of changes in
interest rates. The Bank has adopted an assdiffigimlicy that specifies minimum limits for ligdity and capital ratios. Ranges have beel
for the negative impact acceptable on net inténestme and on the fair value of equity as a resfudt shift in interest rates. The asset/liability
policy also includes guidelines for investmentwtits and funds management. At its monthly meeting ALCO reviews the Bank's status
and formulates its strategy based on current ecancomditions, interest rate forecasts, loan demdagosit volatility and the Bank's
earnings objectives.

ALLOWANCE FOR LOAN LOSSES

The allowance for loan losses represents the anahamged against the Bank's earnings to establisheave or allowance sufficient to abs
probable loan losses based on management's ewvalwdtihe loan portfolio. Factors considered ineldide collectibility of individual loans,
current loan concentrations, charge-off historyindgient loan percentages, input from regulatomraies and general economic conditions.

On a quarterly basis, management of the Bank nlee&view the adequacy of the allowance for loasés. In making this determination, the
Bank analyzes the ultimate collectibility of theiw in its portfolio by incorporating feedback gd®d by internal loan staff, an independent
loan review function and information provided byaminations performed by regulatory agencies.

The analysis of the allowance for loan losses memused of three components:

specific credit allocation, general portfolio alédion and subjectively by determined allocatione Bpecific credit allocation includes a
detailed review of the credit in accordance wittASANo. 114 and No. 118, and allocation is made dasethis analysis. The general
portfolio allocation consists of an assigned resgrercentage based on the internal credit ratirigeofoan, using the Company's historical
loss experience.

The subjective portion of the allowance reflectsyagement's current assessment of the New York Statéocal economies. Both have
lagged behind national prosperity, which has cagihto remain unsettled. Marginal job growth, imjoaction with a declining population
base, has left the Bank's market more susceptlpetential credit problems. This is particulariye of commercial borrowers. Commercial
loans represent a segment of significant past grastwell as concentration in the Bank's real egiattfolio. Commercial real estate values
may be susceptible to decline in an adverse econblagagement believes that the Bank's loan logsvess in accordance with regulations
promulgated by the OCC, and is reflective of itseesment of the local environment as well as araoed growth trend in commercial loans.

In 2003, the Company's provision for loan loss $@% million as compared to $0.4 million in 200214l non-performing loans amounted to
$923,000 at December 31, 2003, as compared to BDAM® at December 31, 2002.
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The following table provides an analysis of th@athnce for loan losses, the total of charge-offsi{merforming loans and total allowance
loan losses as a percentage of total loans outstafat the three years ended December 31:

($000) (%00

$ 1,

Balance, beginning of year $ 2,146
Provisions for loan losses 480
Recoveries 8

Loans charged off (95)
Balance, end of year $“£,-539
Net Charge-offs to total loans 0.05%
Non-performing loans to total

loans 0.49% 0
Allowance for loan losses to

total loans 1.35% 1

0

Balance Percent
at of loans
12/31/2003 in each
Attributable  category
to: to total
($000) loans:
Real Estate Loans $ 1,619 85.1%
Commercial Loans 384 12.9
Consumer Loans 147 1.4
All other loans - 0.6
Unallocated 389 -
Total $ 2,539 100.0%
Balance Percent
at of loans
12/31/2000 in each
Attributable  category
to: to total

($000) loans:

Real Estate Loans $ 600 84.1%
Commercial Loans 96 11.4
Consumer Loans 66 2.7
All other loans - 1.8
Unallocated 666 -

Total $1428 --------- 1 00.0%

2 2001 2000 1999

0) ($000)

(3000)  ($000)
786 $ 1,428 $ 838 $ 729
420 420 689 170
16 18 6 9

(76) (80)  (105) (70)

146 $ 1,786

$ 1,428

$ 838

.05% 0.06% 0.08%

.79% 0.81% 1.13% 1.52%

An allocation of the allowance for loan losses bytfolio type over the past five years follows:

42% 1.24% 1.10%
Balance Percent Balance Per
at of loans at of
12/31/2002  in each 12/31/2001 in
Attributable  category  Attributable cat
to: to total to: to
($000) loans: ($000) lo
$ 844 84.6% $ 455
259 135 96
72 1.6 74
- 0.3 -
971 - 1,161
$ 2,146 100.0% $ 1,786

Balance Percent
at of loans
12/31/1999 in each
Attributable  category
to: to total
($000) loans:

$ 716 84.7%
50 121
56 2.3
- 0.9
16 -
$ 838 100.0%
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0.71%
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Both the total increase in allowance for loan Iessed allocation of the allowance to commerciah$oare in response to the increase in total
higher risk commercial loans. Commercial real estabrtgages represent 62.5% or $99.7 million @fl tiatal estate mortgages at December
31, 2003, as compared to 61.1% or $77.9 millioDedtember 31, 2002. Commercial real estate contagrtyage loans to developers and
owners of commercial real estate. Additionally, coeencial loans, which represent loans to a wideetaiof businesses, small and moderate
across varying industries, comprises 12.9% of fotas or $24.3 million at December 31, 2003, aspared to 13.5% or $20.5 million at
December 31, 2002. The increased allowance andadilbm to commercial categories addresses the 8atriategic decision to continue
growing this segment, as well as the local econammjch has lagged the national economy. Commelazails are more susceptible to
decreases in credit quality in cyclical downturnd ¢he larger individual balances of commerciah®axpose the Bank to larger losses. In
addition, growth in the size of the commercial Igamtfolio during 2003 required additional allowano provide for probable losses in these
loans.

The allowance for loan losses is based on managenestimate, and ultimate losses will vary fromrent estimates. Factors underlying the
determination of the allowance for loan lossescarginually evaluated by management based on chgmgarket conditions and other kno
factors. Some factors underlying the allocatiotoah losses have changed in 2003 as a result @villeation of underlying risk factors
within each loan category. The underlying methogyplto determine the adequacy of the allowancedan llosses is consistent with prior
years.

NON-INTEREST INCOME

Total non-interest income increased approximatlg $nillion or 40.1% in 2003 over 2002. This comgsato an increase of approximately
$0.9 million from 2001 to 2002. Bank service chaig@me in 2003 increased approximately $0.7 nmilliwer 2002 due to a concentrated
effort on increasing fee income in late 2002 antye2003 and the rollout of the Bank's Safeguarei@vaft Service in early 2003. Income
from the M&W Agency, Inc. in 2003 accounted for egppmately $0.5 million of the increase in non-irgst income. Income earned on bank-
owned life insurance increased approximately $0IHom over 2002 as a result of a $6.2 million bamkned life insurance purchase in
February 2003.

The competitive interest rate environment resuttearepayment fees collected on refinanced loatading an additional $0.3 million in 200
New mortgage volume and refinancings also increappdaisal fees and premiums received on residentitgages sold to the Fede
National Mortgage Association ("FNMA") for approxately $0.1 million in 2003. ENB Associates also &fiied from the low interest ra
environment as customers searched for higher yieldaitual funds and annuities. ENB Associatessnere increased $0.04 million in 2003
as compared to 2002.

Additionally, the Bank grew its ATM network withehaddition of six new offsite locations during 2083s0, the usage of the Bank's point-
of-sale debit cards has increased. Both data s=rviave provided approximately an additional $0IRom in fees in 2003 as compared to
2002.

Gains realized on the sale of assets, primarilyssaf securities, totaled approximately $0.3 millio 2003 versus an approximate $0.1 mil
gain realized in 2002. During 2003, the Bank redogph losses on sales and write downs in the caywyatue of foreclosed real estate of $(
million versus losses of $0.1 million in 2002.

NON-INTEREST EXPENSE

Total non-interest expense increased approxim&@ly million or 19.6% in 2003 over 2002. In 200% tatio of non-interest expense to
average assets was 3.90% compared to 4.01% in&2@D2.02% in 2001. Non-interest expense categimidsde those most impacted by
branch expansion and the operations of the M&W Agemc. and ENB Associates Inc.: salaries and fitspeccupancy, advertising, and
supplies, among others. Salary and benefit expenseased 23.1% in 2003. Of the $1.3 million inse@ salary and benefit expense in 2
over 2002, the Bank's operations contributed apprately $1.0 million and M&W Agency contributed apgimately $0.3 million. The
addition of the Lancaster branch, full operatingryef the Amherst branch, increased loan staffib§\W Agency expansion and merit
increases contributed to the increased salary.dd#t8V Agency acquired the business, assets anadiodriabilities of the Gutekunst Agency
in the beginning of 2003, and completed a full y&fanperations of Frontier Claim Services, Inc. ethivas acquired on January 1, 2003,
which contributed to its increased salary and benef

Occupancy expense increased approximately $0.lomkr 8.7% from 2002 to 2003. M&W Agency's additiof the Frontier Claim Service
Inc. and a full year operation of the Amherst bralocation increased related occupancy expenses:

utilities, rent, and depreciation, among othersféasional services increased $0.1 million or 15.%fe Bank engaged an outside consulting
firm for a revenue enhancement project and att@neyprepare and review new employee benefit pfag603.
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Miscellaneous other expenses increased $0.5 miliapproximately 25.1% in 2003. Expenses assatiaith Internet banking, ATM
expense, telephone and data line costs, postatge nwntenance on foreclosed properties, dirdets and correspondent bank service
charges fall under miscellaneous expenses. Otlpemees have increased approximately $0.3 milliantdwa number of items including co
associated with the Bank's conversion to a nex¢iggion item processing data center environmenigiwihave resulted in increased capacity,
capability and opportunity for future efficiencies.

PENSION

The Company maintains a qualified defined benefitgion plan, which covers substantially all empésyeddditionally, the Company has
entered into individual retirement agreements wéttain current executives providing for unfundegemental pension benefits. The
Company's pension expense for all pension plankjdmg the SERP, approximated $491,000 and $205@0the years ended December
2003, and December 31, 2002, respectively, andlisilated based upon a number of actuarial assangytincluding an expected long-term
rate of return on our plan assets of 6.75% and emisgttion rate increases of 4.75% in both 2003 80&.2The increase is primarily due to a
change in benefit formula related to the SERP, Wwhias changed in 2003 to provide a benefit payrmaséd on a percentage of final average
earnings as opposed to a fixed benefit under thersaded plan. Also, one additional participant a@ded to the plan during 2003.

In developing our expected long-term rate of ressumption, we evaluated input from our actuamgoimunction with our historical returns
based on the asset allocation of our portfolie\taluating compensation rate increases we evalhégtatical salary data as well as expected
future increases. We will continue to evaluate axtuarial assumptions, including our expected eateturn and compensation rate increases
at least annually, and will adjust as necessary.

We base our determination of pension expense oniermn a market-related valuation of assets, wigdhices year-to-year volatility. This
market-related valuation recognizes investmentgairiosses over a three-year period from the iyeahich they occur. Investment gains or
losses for this purpose are the difference betwleeexpected return calculated using the markatedlvalue of assets and the actual return
based on the market-related value of assets. Sieamarket-related value of assets recognizes gailosses over a three-year period, the
future value of assets will be impacted as prewodsferred gains or losses are recorded.

The discount rate utilized for determining futuenpion obligations is based on a review of longitbonds that receive one of the two
highest ratings given by a recognized rating agehbg discount rate determined on this basis hadsed from 6.75% at September 30,
2002, for purposes of our defined benefit pensian pnd at December 31, 2002, for purposes of BIRFS both of which are the
measurement dates, to 6.25% for both plans at ®é&ete30, 2003 and December 31, 2003, respectively.

TAXES

The provision for income taxes in 2003 of $1.2 willreflects an effective tax rate of approximat2B1%. This compares to $1.2 million or
24.9% in 2002 and $1.1 million or 30.0% in 2001efithwere three main factors for the decrease ieffieetive tax rate in 2003 and 2002.
The first was due to the establishment of ENHC RE&EH . In addition to providing the flexibility anplanning opportunities for the Bank, it
also provided state tax benefits. Life insuranaeeeds recorded in 2002 were tax exempt and cotedldo a more favorable tax position.
Also, the additional bankwned life insurance income earned in 2003 imprdtiedBank's effective tax rate. The Bank continoamaintain i
substantial investment in tax-advantaged munidipalds, which contributes to its favorable tax posit

RESULTS OF OPERATIONS FOR YEARS ENDED DECEMBER 31,2002 AND DECEMBER 31, 2001
NET INCOME

Net income of $3.6 million in 2002 consists of $&illion related to the Company's banking actiwtand $0.5 million related to the Ban
insurance activities. The total net income of $8ilion or $1.48 per share in 2002 compares to $ailbon or $1.06 per share for 2001. The
2002 earnings reflect a one-time life insuranceeedls receipt of approximately $0.2 million andadjustment to reduce pension expense by
approximately $0.2 million. Both items, combinegsulted in a positive impact on 2002 earnings pfaximately $0.4 million or $0.15 per
share. Also in 2002, the Company adopted Stateofdfihancial Accounting Standards ("SFAS") No. 1d&der which the Company no
longer amortizes goodwill. Adjusting 2001 earningexclude the effects of goodwill amortizationt meome for such year increases by $0.3
million or $0.13 per share. For 2002, net inconeer$0.7 million or 24.4% over 2001 after adjus20§1 results to exclude goodwill
amortization.
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NET INTEREST INCOME

Net interest income, before the provision for crémises, increased to $10.4 million or 14.1% i@2@&s compared to $9.1 million in 20!
This increase in 2002 is attributable to the insecia average interest-earning assets of $25.&milkersus an increase of $19.1 million in
average interest-bearing liabilities over 2001 sTddcounts, as indicated in the table above, fatancrease due to volume of approximately
$1.2 million in net interest income. The yield oterest-earning assets decreased 94 basis pamnts/fi9% in 2001 to 6.25% in 2002, while
the cost of funds had a greater decrease of 138 paisits, from 3.84% in 2001 to 2.54% in 2002.sTiEsulted in a greater decrease in rate
related changes on interest expense versus inteceste, or a net increase in net interest incofrapproximately $0.1 million. The Bank's
net interest margin increased from 4.18% duringl2@04.27% during 2002.

Management believes the increase in net interesiimacom 2001 to 2002 is a result of a more stétlerest rate environment during 2002.
After the Federal Reserve cut key interest rategesl times in 2001, 2002 had only one decreas8 bSis points. The more stable rate
environment allowed the Bank to more effectivelynage within the 2002 rate environment.

ALLOWANCE FOR LOAN LOSSES

In 2002, the Bank charged $0.4 million against ig® for loan losses as compared to $0.4 millioddA1. Total non-performing loans
amounted to $1,197,000 at December 31, 2002, apareuh to $1,167,000 at December 31, 2001.

Both the total increase in allowance for loan Iesmed allocation of the allowance to commerciahand leases are in response to the
increase in total commercial loans. Commercial eséte mortgages represented 61.1% or $77.9 mdhidotal real estate mortgages at
December 31, 2002, as compared to 57.9% or $70lidméat December 31, 2001. Commercial real estate¢ains mortgage loans to
developers and owners of commercial real estatditiddally, commercial loans, which represent lotma wide variety of businesses, small
and moderate across varying industries, increas&8.6% of total loans or $20.5 million at DecemBg&r 2002, as compared to 11.3% or
$16.3 million at December 31, 2001. The increadledvance and allocation to commercial categories/joled for the economic condition
deterioration. Commercial loans are more susceptibtlecreases in credit quality in cyclical downsuand the larger individual balances of
commercial loans expose the Company to larger $o$seaddition, growth in the size of the commdrigan portfolio during 2002 required
additional allowance to provide for probable losisé®rent but undetected in the new loans origthdteing the year.

NON-INTEREST INCOME

Total non-interest income increased approximatél@ $illion or 20.9% in 2002 over 2001. This comrgzhto an increase of approximately
$0.9 million from 2000 to 2001. Non-interest incofoe 2002 included approximately $0.2 million delinsurance proceeds, which the Bank
recorded as the beneficiary of a life insurancécgain a director. Excluding this one-time itempriaterest income increased $0.7 million or
16.8% from 2001 to 2002. Income from the M&W Agenlnc. accounted for a substantial portion of thigease in non-interest income,
approximately $0.5 million.

The competitive interest rate environment resultgarepayment fees collected on refinanced loarisiwtotaled an additional $0.1 million.
New mortgage volume and refinancings also increapgdaisal fees and premiums received on residentiggages sold to the Fede
National Mortgage Association ("FNMA") for approxéately $0.1 million. ENB Associates also benefitedhe low interest rate environme
as customers searched for higher yields in muturad$ and annuities. ENB Associates' revenue inece$8.1 million in 2002 as compared to
2001.

Additionally, the Bank grew its ATM network withehaddition of one at the Amherst branch and twsitgfflocations during 2002. Also, the
usage of the Bank's point-of-sale debit cards hagased. Both data services provided approximatedditional $0.1 million in fees as
compared to 2001.

These increases were offset by a decrease of dpmtety $0.1 million in gains realized on the sal@ssets, primarily planned sales of
securities, totaling approximately $0.1 milliond@02 versus an approximate $0.2 million gain redliim 2001. During 2002, the Bank also
recognized losses on sales and write downs inghging value of foreclosed real estate of $0.liomil
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NON-INTEREST EXPENSE

Total non-interest expense increased approxim&tely million or 11.7% in 2002 over 2001. In 200% tatio of non-interest expense to
average assets was 4.01% compared to 4.01% in R@Btinterest expense categories include those imastcted by branch expansion and
the operations of the M&W Agency, Inc. and ENB Adates Inc.: salaries, occupancy, advertising,sumplies, among others. Salary and
benefit expense increased 10.1% in 2002. Of the ®dlion in salary and benefit expense increase2002, the Bank's operations contribt
approximately $0.3 million of the increase and M&Wency contributed approximately $0.2 million oétimcrease from 2001. The addition
of the Amherst branch, increased loan staffing, M&@ency expansion and promotional increases cangibto the increased salary costs.
M&W Agency acquired the business, assets and odigdiilities of the Eden Agency in the beginnifg2002, and opened an additional
office at the Derby Bank branch location, which tedts increased salary and benefits. The incbassts were offset by an adjustment to
reduce pension expense of approximately $0.2 mili@ated to the SERP.

Occupancy expense increased approximately $0.®miir 15.7%. The Bank's capital expenditures cetepl in 2002 included a new branch
in Amherst, renovation of an owned building to hetise Bank's loan operations, renovations to thekBadministrative offices in Angola,
New York, and M&W Agency's addition of the Edendtion. All additions increased related occupanqgyemses: utilities, rent, at
depreciation, among others. Professional servicggased $0.1 million or 29.6%. The Bank engagésiadriconsulting firms and attorneys
for a revenue enhancement project, strategic expastudy and assistance in formation of ENHC.

Miscellaneous other expenses increased $0.2 miliapproximately 11.2% in 2002. Expenses assatiaith Internet banking, ATM
expense, telephone and data line costs, postatge nwntenance on foreclosed properties, dirdets and correspondent bank service
charges fall under miscellaneous expenses. Ath@géd categories increased in 2002 as compared1iq &0 approximately $0.5 million. Due
to the January 1, 2002, SFAS No. 142 adoption bybmpany, systematic goodwill amortization ceasatithe net goodwill recorded by
Company is evaluated for impairment on an annusisb@he cessation of amortization expense offseiricreases mentioned above by
approximately $0.3 million, which was the experseognized in 2001.

TAXES

The provision for income taxes in 2002 of $1.2 imillreflects an effective tax rate of approximat2dy9%. This compares to $1.1 million or
30.0% in 2001. There were two main factors fordberease in the effective tax rate in 2002. Tt fitlas due to the establishment of ENHC
as a REIT. In addition to the flexibility and plang opportunities for the Bank, it also providedtsttax benefits. Additionally, the life
insurance proceeds recorded in 2002 were tax exangptontributed to a more favorable tax positidre Bank also continues to maintain a
substantial investment in tax-advantaged munidipalds, which contributes to its favorable tax posit

FINANCIAL CONDITION

The Bank had total assets of $334.7 million at Ddwner 31, 2003, an increase of $46.0 million or ¥b®ver $288.7 million at December 31,
2002. Net loans of $185.5 million increased 24.5%36.5 million over 2002. Securities increased.$18illion or 13.0% and cash and cash
equivalents decreased $11.3 million or 56.9%. Diépasew by $26.8 million or 11.2%. Stockholdeiguity increased $2.5 million or 8.0%.
Net unrealized gains/losses on investment secsitiédd by the Bank decreased $0.3 million over 2

LOANS

Loans comprised 56.1% of the Bank's total averageig assets in 2003. Actual year-end balancesased 24.5% versus an increase of
4.6% in 2002 and 10.8% in 2001. The Bank continiadsecus its lending on commercial and residemtiattgages, commercial loans and
home equity loans. Commercial mortgages make utathest segment of the portfolio at 55.3% of ttdahs. Residential mortgages
comprise 11.0% of the portfolio and 14.3% are heapaity loans. Other commercial loans account fob%bof outstanding loans.
Commercial loans total $133.1 million at Decembkr&)03, reflecting a 26.2% or $27.6 million incgedor the year. Consumer loans total
$54.4 million at December 31, 2003, reflecting al$8illion or 20.1% increase for the year. Totah®amer loan growth was primarily
attributed to home equity loans and residentialtgeme loans. A significant portion of fixed ratsigential mortgages originated was sold to
the secondary market in order to minimize interatd risk in the Bank's portfolio. Given the cutrbaw interest rate environment, the Bank
continues to sell certain fixed rate residentiahle originated under a certain interest rate lavielle maintaining the servicing right to such
loans.
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At December 31, 2003, the Bank had a loan/depatit of 69.7%. This compares to a loan/deposioratic2.2% at December 31, 2002.

At December 31, 2003, the Bank retained the sewgidghts to $30.9 million in long-term mortgageddsto the FNMA. This compares to a
loan servicing portfolio principal balance of $24nlllion at December 31, 2002. The arrangementtti@Bank has with FNMA allows it to
offer long-term mortgages without exposure to theoaiated interest rate risks, while retaining @usgr account relationships. In 2003 and
2002, the Bank sold loans to FNMA totaling approaiety $15.7 million and $11.6 million respectivelihe Bank did not record any related
asset to the servicing portfolio rights as managerdetermined it is immaterial.

SECURITIES AND FEDERAL FUNDS SOLD

Securities and federal funds sold made up the mEntait3.6% of the Bank's total average interestiagrassets at December 31, 2003. These
categories provide the Bank with additional soufdguidity and income. The Bank's securitiestfmio increased 13.0% over the prior
year. It continues to be strongly concentrate@x-advantaged municipal bonds, which make up 46.7%eportfolio, US government-
guaranteed mortgage-backed securities which mald# 436 of the portfolio, and US government-spond@gency bonds of various types
which comprise 17.4% of the total. As a memberaihlihe Federal Reserve System and the Federal HoareBank, the Bank is required
hold stock in those entities. These investmentsengdl.5% of the portfolio at December 31, 2003 €tedit quality of the securities

portfolio is strong, with 96.9% of the securitiesrfolio carrying the equivalent of a Moodys ratioGAAA.

Federal funds sold balances are largely maintaimelijuidity purposes. The average balance maneigin federal funds sold decreased
slightly in 2003 to 1.7% of total average earnisgeds from 2.1% in 2002. At December 31, 2003 #ekBvas in a federal funds purchased
position of $13.5 million, which is reported as tpair"other borrowed funds" on the ConsolidatedaBake Sheets. The Bank has attempted to
take advantage of the relatively low cost of sugaid for funding purposes as a result of the ctiraga environment.

The yield earned on securities and federal funttsdecreased 121 basis points in 2003 moving frof@% in 2002 to 3.51% in 2003. This
compares to 5.59% in 2001. The decrease for 2@d3 #002 reflects the continued low interest ratdrenment, which has resulted in
accelerated amortization of mortgage backed sgqum@miums as mortgages prepay. These prepayntemsate being reinvested in yields
investments that have declined throughout the ygmsed on the Company's evaluation, mortgage-basd@dtities continue to be an
appropriate investment vehicle in response to aihterest rateenvironment. Mortgage-backed seesriffer competitive yields, provide
monthly cash flows, serve as acceptable collaterahany borrowing and pledging purposes and hawest mf the liquidity characteristics of
US Treasury notes and bonds. Total mortgage-baskedtities decreased $3.2 million, or 7.1% from2200

All fixed and adjustable rate mortgage pools cangacertain amount of risk related to the uncetyaof prepayments of the underlying
mortgages. Interest rate changes have a directinopgprepayment rates. The Company uses a thitg-paveloped computer simulation
model to monitor the average life and yield voigtibf mortgage pools under various interest rag&uanptions.

The Company manages its securities available tergatfolio on a total return basis. In this respenanagement regularly reviews the
performance of its securities and sells specifaugges to enhance net interest income and netest margin. The Bank experienced $0.3
million in net gains on these sales in 2003.

SFAS No. 115 outlines accounting and reporting ireguents for investment securities. All securities designated at the time of purchase as
either "held to maturity" or "available for sal&&curities designated as held to maturity aredtatethe Company's Consolidated Balance
Sheets included in this Report on Form 10-K untlmn|8 "Consolidated Financial Statements and Supgiéary Data," at amortized cost.
Those designated as available for sale are repattiar market value. At December 31, 2003, $3illian in securities were designated as
held to maturity. These bonds are primarily murdtipvestments that the Bank has made in its lvade area.

The available for sale portfolio totaled $116.8limil or approximately 96.9% of the Bank's secusifi@rtfolio at December 31, 2003. Net
unrealized gains and losses on available for salergies resulted in a net unrealized gain of $8illion at December 31, 2003, as compared
to $3.4 million at December 31, 2002. Unrealizethg@and losses on available for sale securitiesegrerted, net of taxes, as a separate
component of shareholders' equity. At Decembef803, the impact to equity was a net unrealized ghapproximately $1.9 million.
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BANK-OWNED LIFE INSURANCE

The Bank purchased $6.2 million of bank-ownedilifurance in February 2003 on directors and cedfficers, the income on which is used
to indirectly fund certain benefits provided to dayges at the Bank and its subsidiaries, inclugiegy benefit plans implemented during
2003.

DEPOSITS

Total deposits increased $26.8 million or 11.292003 over 2002. Core deposit growth has been antheeBank has focused on and its
success is evident in the 16.2% increase in derdapdsits, 8.8% increase in NOW accounts, and 1in8féase in savings accounts. Time
deposits of less than $100,000 decreased 1.2%08. 20

Certificates of deposit in excess of $100,000 iasegl 25.3%. These funds are generally not considere deposits. Many of these deposits
are obtained from municipalities through the contjpetbidding process. Others are obtained from m@ntial and retail customers looking
for the safety of an FDIC-insured deposit. Cerdifess of deposit in excess of $100,000 have incdesigeificantly in 2003 over the past
several years due to the Bank's expansion ofditietarea.

LIQUIDITY

The Bank utilizes cash flows from the investmentfotio and federal funds sold balances to manhgditjuidity requirements it experiences
due to loan demand and deposit fluctuations. ThekBdso has many borrowing options. As a membéh@federal Home Loan Bank
(FHLB), the Bank is able to borrow funds at competirates. Advances of up to $16.0 million cardbewn on the FHLB via the Bank's
Overnight Line of Credit Agreement. An amount eqiea25% of the Bank's total assets could be bordotiveough the advance programs
under certain qualifying circumstances. The Bask &las the ability to purchase up to $8 milliofeideral funds from one of its
correspondent banks. By placing sufficient collaltér safekeeping at the Federal Reserve BankB#mé could also borrow at the discount
window. Additionally, the Bank has access to cdpitarkets as a funding source.

The cash flows from the investment portfolio amdered, so that securities mature at regular iateyto provide funds from principal and
interest payments at various times as liquiditydsemay arise. Contractual maturities are also legtjevith consideration as to the volatility
of market prices, so that securities are availtdilsale from time-to-time without the need to insignificant losses. At December 31, 2003,
approximately 2.8% of the Bank's debt securitie$ maturity dates of one year or less and approxindi7.7% had maturity dates of five
years or less. At December 31, 2003, the Bank leaghor-term liquidity of $6.7 million as compared to $36nillion at December 31, 2002.
The decrease in short term liquidity at December2BD3 compared to December 31, 2002 was primduéyto an increase in the federal
funds purchased position from $0 on December 30226 $13.5 million at December 31, 2003, whickeigorted as a part of "other borrov
funds" on the Consolidated Balance Sheets. The Baslkattempted to take advantage of the relatleghycost of funds for funding purposes
as a result of the current rate environment. Abddlassets of $125.0 million, less public and pasefd funds of $101.9 million, resulted in a
long-term liquidity ratio of 123% at December 3003, versus 158% at December 31, 2002.

Liquidity needs can also be met by aggressivelgying municipal deposits, which are normally awdrde the basis of competitive bidding.
The Bank maintains a sufficient level of US goveemtnand government agency securities and New Ytate $nunicipal bonds that can be
pledged as collateral for these deposits.
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CONTRACTUAL OBLIGATIONS

The Company is party to contractual financial odifigns, including repayment of borrowings, opegtiEase payments and commitments to
extend credit. The table below presents certairéutinancial obligations.

PAYMENT S DUE WITHIN TIME PERIOD AT DECEMBER 31, 2003
0-12 MONTHS 1 -3YEARS 4-5YEARS DUEAFTER5YEARS TO TAL
Securities sold under agreeement
to repurchase $5,460,472 $ - 3% - $ - $54 60,472
Operating leases 371,000 495,000 427,000 2,676,000 3,9 69,000
Other Borrowed Funds 15,935,976 2,278,629 172,968 7,000,000 25,3 87,573
Total $21,767,448 $ 2,773,629 $ 599,968 $9,676,000 $34,8 17,045

At December 31, 2003, the Company had commitmengstend credit of $45.5 million compared to $4hi8ion at December 31, 2002. F
additional information regarding future financialnemitment, this disclosure should be read in caetjon with the Company's Consolidated
Financial Statements and Notes included under &athis Report including Note 15 "Contingent Liidkes and Commitments."

CAPITAL

The Bank has consistently maintained regulatorytabptios at, or above well capitalized standaFas further detail on capital and capital
ratios, see Note 19 "Regulatory Matters" to the<dlidated Financial Statements under Item 8 of&port on Form 10-K.

Total stockholders' equity was $33.3 million at Beber 31, 2003, up from $30.9 million at Decemier2®02. Equity as a percentage of
assets was 10.0% at December 31, 2003, compadéd#® at December 31, 2002. Book value per comrharesose to $13.63 at Decem
31, 2003, up from $12.59 at December 31, 2002.

In September 2001, the Company's Board of Directatkorized the repurchase of up to 50,000 shdrdse €Company's outstanding common
stock over the following two years. In October 603, the Board approved an extension of the reagicplan for two years. Shares are held
for reissue in connection with the Company's Siokdend Reinvestment Plan and general corporategses. During 2003 and 2002, the
Company repurchased under the plan 26,295 shagek, 300 shares, respectively. Subject to ongoipgaleand investment considerations,
management intends to continue to repurchase sime?894 on an opportunistic basis.

The Company paid dividends per share of commorksib80.62 in 2003, $0.54 in 2002 and $0.44 in 200ie dividend payout is
continually reviewed by management and the Compdawyard of Directors. The dividend payout ratiojehtrepresents cash dividends paid
divided by earnings, was 37.71%, 36.18% and 41.ft%he years 2003, 2002 and 2001 respectively.

MARKET RISK

Market risk is the risk of loss from adverse chanigemarket prices and/or interest rates of thekBdainancial instruments. The primary
market risk the Company is exposed to is inter@st risk. The core banking activities of lendingl @eposit-taking expose the Bank to
interest rate risk, which occurs when assets afulities reprice at different times and by diffetemounts as interest rates change. As a
result, net interest income earned by the Bankligest to the effects of changing interest raté® Bank measures interest rate risk by
calculating the variability of net interest incoinethe future periods under various interest ra@arios using projected balances for interest-
earning assets and interest-bearing liabilitiesndgment's philosophy toward interest rate riskagament is to limit the variability of net
interest income. The balances of financial instm®esed in the projections are based on expectediyfrom forecasted business
opportunities, anticipated prepayments of loansianelstment securities and expected maturitieaw#stment securities, loans and deposits.
Management supplements the modeling techniqueibedcabove with analysis of market values of thakBafinancial instruments and
changes to such market values given changes intrest rates.
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The Bank's Asset Liability Committee, which inclgdmembers of senior management, monitors the Barki®st rate sensitivity with the
aid of a computer model that considers the imphohgoing lending and deposit gathering activiteswell as interrelationships in the
magnitude and timing of the repricing of finandi@truments, including the effect of changing iettrates on expected prepayments and
maturities. When deemed prudent, management has &adtions, and intends to do so in the futureyitmate exposure to interest rate risk
through the use of on - or off-balance sheet firdngstruments. Possible actions include, butrereimited to, changes in the pricing of loan
and deposit products, modifying the compositiointérest-earning assets and interest-bearing ili@sil and other financial instruments used
for interest rate risk management purposes.

SENSITIVITY OF NET INTEREST INCOME
TO CHANGES IN INTEREST RATES

Calculated increase (decrease)
in projected annual net interest income
($000) ($000)
Changes in interest rates December 31, 2003 D ecember 31, 2002
+200 basis points $ 515 $ 311
-200 basis points (1,390) (435)

Many assumptions were utilized by the Bank to dateuthe impact that changes in interest ratesmasg on net interest income. The more
significant assumptions related to the rate of @yepents of mortgage-related assets, loan and dembdsmes and pricing, and deposit
maturities. The Bank also assumed immediate chaingases including 100 and 200 basis point ratnges. In the event that a 100 or 200
basis point rate change cannot be achieved, tHecaple rate changes are limited to lesser amagunth that interest rates cannot be less than
zero. These assumptions are inherently uncertainama result, the Bank cannot precisely prediimpact of changes in interest rates on
net interest income. Actual results may differ gfigantly due to the timing, magnitude, and freqexeof interest rate changes in market
conditions and interest rate differentials (spreadsween maturity/repricing categories, as webliiag actions, such as those previously
described, which management may take to countdr chnges. In light of the uncertainties and assiomp associated with the process, the
amounts presented in the table and changes inasuohnts are not considered significant to the Bapitdjected net interest income.

Financial instruments with off balance sheet riskacember 31, 2003 included $15.2 million in ubdised lines of credit at an average
interest rate of 4.0%, $4.7 million in fixed rat&h origination commitments at 9.0%, $23.7 millioradjustable rate loan origination
commitments at 5.2% and $1.9 million in adjustable letters of credit at an average rate of 5.0%.
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The following table represents expected maturifesterest-bearing assets and liabilities andrtb@iresponding average interest rates.

EXPECTED MATURITY

YEAR ENDED DECEMBER 31, 2004 2005 2006 2007 2008 THEREAFTER TOTAL FA IR VALUE
Interest - Assets ($000s)

Loans receivable, fixed 27,774 11,731 12,653 11,482 9,529 61,066 134,235 1 41,955
Average interest 554% 7.47% 7.29% 6.77% 6.86% 7.48%  6.96%

Loans receivable, adj. 10,608 4,522 4,316 4,337 2,791 27,258 53,832 53,832
Average interest 4.44% 4.63% 459% 4.44% 459%  4.09%  4.30%

Deposits in other banks 98 98 98
Average interest 1.70% 1.70%

Investment securities 5,162 2,065 3,089 4,808 7,718 97,714 120,556 1 20,556
Average interest 2.55% 3.48% 2.90% 3.76% 4.17% 4.73%  4.49%

Interest - Liabilities ($000s)

Interest bearing deposits 165,025 35,180 4,217 1,908 8,101 9 214,440 2 16,254
Average interest 1.16% 2.75% 487% 4.15% 3.89% 3.11% 1.63%

Borrowed funds & Securities

sold under agreements

to repurchase 21,397 1,518 760 145 28 7,000 30,848 30,727
Average interest 1.66% 5.43% 549% 8.97% 9.00% 3.39% 2.37%

When rates rise or fall, the market value of thelBarate-sensitive assets and liabilities increasalecreases. As a part of the Bank's
asset/liability policy, the Bank has set limitatsoon the negative impact to the market value dfalance sheet that would be acceptable. The
Bank's securities portfolio is priced monthly amjustments are made on the balance sheet to réflecharket value of the available for sale
portfolio per SFAS No. 115. The Bank has estabtishe acceptable range target of negative 25% aff ¢apital, before SFAS No. 115 (after
tax), as the maximum impact to equity as a reduttarking available for sale securities to markdtyearend, the impact to equity as a re:

of marking available for sale securities to maskas an unrealized gain of $1.9 million. On a montidsis, the available for sale portfolio is
shocked for immediate rate increases of 100 anda8i3 points. At December 31, 2003, the Bank deted it would take an immediate
increase in rates in excess of 200 basis poirgirtonate the current capital cushion in excessegtilatory requirements. The Bank's capital
ratios are also reviewed on a quarterly basis.

CAPITAL EXPENDITURES

The Bank has approved the construction and funmisbf a new branch office in 2004. The cost toBhek is expected to be approximately
$0.6 million. The Bank has signed a letter of intenpurchase a building in Hamburg, New York, vihieill function as its administrative
building in 2004. The cost to the Bank is expedtede approximately $1.0 million. The Bank intendspend approximately an additional
$0.2 million to $0.4 million to ready the buildirigr its intended purpose. Other planned expenditimelude replacing a number of personal
computers, replacing/adding automated teller mash{ATMs) and miscellaneous other equipment. ThekBeelieves it has a sufficient
capital base to support these capital expendituithscurrent assets and retained earnings.
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IMPACT OF INFLATION AND CHANGING PRICES

There will continually be economic events, suclhaschanges in the economic policies of the Fed@eakrve Board that will have an impact
on the profitability of the Company. Inflation maegsult in impaired asset growth, reduced earningssabstandard capital ratios. The net
interest margin can be adversely impacted by thegility of interest rates throughout the year.&ithese factors are unknown, management
attempts to structure the balance sheet and regricequency of assets and liabilities to avoidgaificant concentration that could result in a
negative impact on earnings.

SEGMENT INFORMATION

In accordance with the provisions of SFAS No. 1I3ikclosures about Segments of an Enterprise aratdtelnformation, the Company's
reportable segments have been determined basedtapaternal profitability reporting system, whialne comprised of banking activities and
insurance agency activities.

The banking activities segment includes all ofdhgvities of Evans National Bank in its functios @ full-service commercial bank. This
includes the operations of ENB Assaociates Inc. ciprovides non-deposit investment products. Neirime from banking activities was $3.7
million in 2003, which represents a $0.6 millionl®.9% increase over 2002. The increase in netedoom banking activities was driven
by significant increases in non-interest incomduding an increase in service charges of $0.7 omilfrom 2002. Total assets of the banking
activities segment increased $45.5 million or 16 @%ing 2003 to $329.6 million at December 31, 2a08: primarily to normal banking
activities and growth in deposits which were uéitizo fund loans, the investment securities padafahd additional bank owned life insurai
purchase in 2003.

The insurance activities segment includes activitiethe M&W Agency, Inc., which is a retail propeand casualty insurance agency with
eleven locations in the Western New York area. Ghawthe overall M&W Agency property and casudibtes of business as well as the
acquisition of the business of the Gutekunst Agesrctyanuary 1, 2003, contributed to the improvenretdtal revenue in 2003 of $0.5
million or 18.6% over 2002. Losses of $0.1 millior2003 incurred from Frontier Claim Services, land a new policy during 2003 of
allocating administrative expenses to M&W which amied to $0.1 million in 2003 offset revenue gaMet income from insuranceetivities
was $0.3 million in 2003, which represents a $0illian or 27.1% decrease from 2002. Total asseth@fnsurance activities segment
increased $0.5 million or 10.1% during 2003 to $&illion at December 31, 2003, due primarily to #eguisition of the business of the
Gutekunst Agency during 2003.

NEW ACCOUNTING STANDARDS

Accounting Standard Pronouncements -- On Janua@d3, the Company implemented the provisions néR¢ial Accounting Standards
Board Interpretation No. 45 ("FIN 45"), "Guaransofccounting and Disclosure Requirements for Guaem Including Indirect Guarantees
of Indebtedness of Others", which was an intergimeiaof a number of FASB statements. FIN 45 elatesran the disclosures to be made by a
guarantor in its periodic financial statementsls$o clarifies that a guarantor is required to gaize, at the inception of a guarantee, a liability
for the fair value of the obligation undertakenssuing the guarantee. The provisions of this pretation did not have a material impact on
the Company's consolidated financial statements.

In January 2003, FASB issued FASB Interpretation 46("FIN 46"), "Consolidation of Variable Intetdsntities," and revised it in

December 2003 with the issuance of FIN 46r. The BA$tent in issuing these interpretations waslaoify the application of Accounting
Research Bulletin No. 51, "Consolidated Financtat&nents," to certain entities in which equitydstors do not have the characteristics of a
controlling financial interest or do not have sci#nt equity at risk for the entity to finance dstivities without additional subordinated
financial support from other parties. These intet@tions require an enterprise to consolidate iabiarinterest entity (as defined) if that
enterprise has a variable interest (or combinaiforariable interests) that will absorb a majoofythe entity's expected losses if they occur,
receive a majority of the entity's expected retufisey occur, or both. These interpretations gpplvariable interest entities created after
January 31, 2003, and to variable interest entitieghich an enterprise obtains an interest aftat tlate. The provisions of this interpretation
did not have a material impact on the Company'salifated financial statements.

ITEM 7A. QUANTATIVE AND QUALITATIVE DISCLOSURES ABO UT MARKET RISK

Response to this item is included in "Item 7 Mamaget's Discussion and Analysis of Financial Conditind Results of Operations "Interest
Rate Risk" and "Market Risk," and is incorporatgd&ference into this item.

39



ITEM 8. CONSOLIDATED FINANCIAL STATEMENTS AND SUPPL EMENTARY DATA

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS
Report of KPMG LLP, Independent Auditors ..........
Report of Deloitte & Touche LLP, Independent Audito
Consolidated Balance Sheets - December 31, 2003 and
Consolidated Statements of Income - Years Ended Dec
Consolidated Statements of Stockholders' Equity - Y
Consolidated Statements of Cash Flows - Years Ended
Notes to Consolidated Financial Statements ........

2002

ember 31, 2003, 2002 and 2001 .......
ears Ended December 31, 2003, 2002 and 2001

December 31, 2003, 2002 and 2001



INDEPENDENT AUDITORS' REPORT

The Board of Directors
Evans Bancorp, Inc.:

We have audited the accompanying consolidated balsimeet of Evans Bancorp, Inc. and subsidiary Becember 31, 2003, and the related
consolidated statements of income, stockholdetstyegand cash flows for the year then ended. Tlessolidated financial statements are
responsibility of the Company's management. Oyamrsibility is to express an opinion on these ctidated financial statements based on
our audit. The accompanying consolidated finarstiaiements of Evans Bancorp, Inc. and subsidiaof Becember 31, 2002 and for the two
years then ended, were audited by other auditoos&teport dated January 28, 2003 expressed amliffegliopinion on those statemel

and included an explanatory paragraph that degttlirechange in the Company's method of accoufdingoodwill and other intangible
assets in 2002 to adopt Statement of Financial éetiog Standards No. 142, Goodwill and Other IniiblegAssets.

We conducted our audit in accordance with audistagndards generally accepted in the United StdtAmerica. Those standards require that
we plan and perform the audit to obtain reasonabéairance about whether the financial statemeatse of material misstatement. An ai
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarsteements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirg the overall financial statement
presentation. We believe that our audit providesagonable basis for our opinion.

In our opinion, the 2003 consolidated financiatestaents referred to above present fairly, in altarial respects, the financial position of
Evans Bancorp, Inc. and subsidiary as of Decembg2@03, and the results of their operations aeit ttash flows for the year then ended in
conformity with accounting principles generally apted in the United States of America.

KPMG LLP

January 23, 2004
Buffalo, New York
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INDEPENDENT AUDITORS' REPORT
To the Board of Directors and Stockholders of EMBaBcorp, Inc. Angola, New York

We have audited the accompanying consolidated balsineet of Evans Bancorp, Inc. and subsidiary"@oepany") as of December 31,
2002, and the related consolidated statementxofe, stockholders' equity, and cash flows for ed¢he two years in the period ended
December 31, 2002. These financial statementdhareesponsibility of the Company's management.r@sponsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance with aud&tagdards generally accepted in the United StdtAsnerica. Those standards require
that we plan and perform the audit to obtain reabtmassurance about whether the financial statsnaes free of material misstatement. An
audit includes examining on a test basis, evidenpporting the amounts and disclosures in the iadstatements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, such consolidated financial statetagresent fairly, in all material respects, timaricial position of the Company as of
December 31, 2002 and the results of their operatamd their cash flows for each of the two yeathé period ended December 31, 2002, in
conformity with accounting principles generally apted in the United States of America.

As discussed in Note 6 to the consolidated findrst&ements, in 2002 the Company changed its rdethaccounting for goodwill and other
intangible assets to adopt Statement of FinanaiabAnting Standards No. 142, "Goodwill and Othéagible Assets."

/s/ DELOITTE AND TOUCHE LLP

BUFFALO, NEW YORK
JANUARY 28, 2003
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EVANS BANCORP, INC. AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2003 AND 2002

ASSETS

Cash and cash equivalents:
Cash and due from banks
Federal funds sold

Total cash and cash equivale

Interest bearing deposits at other banks
Securities:

Available for sale, at fair value

Held to maturity
Loans, net of allowance for loan losses of $2,538,9
and $2,145,606 in 2002
Properties and equipment, net
Goodwill
Intangible assets
Bank-owned life insurance
Other assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY
LIABILITIES:
Deposits:

Demand

NOW and money market

Regular savings

Time

Total deposits
Other borrowed funds
Securities sold under agreements to repurchase
Other liabilities

Total liabilities

CONTINGENT LIABILITIES AND COMMITMENTS

STOCKHOLDERS' EQUITY:

Common stock, $.50 par value, 10,000,000 shares aut
2,450,870 shares issued, respectively and 2,444
shares outstanding, respectively

Capital surplus

Retained earnings

Accumulated other comprehensive income, net of tax

Less: Treasury stock, at cost (14,961 and 315 share

Total stockholders' equity

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

See notes to consolidated financial statements.

2003 2002

- 8,450
nts 8,508,705 19,758
98,333 877

116,806,879 103,031

3,749,321 3,640
331in 2003

185,528,148 148,997
5,981,616 5,348
2,944,913 2,944
1,176,952 787
7,323,013 662
2,559,056 2,661

$ 334,676,936 $ 288,710

$ 51,885,433 $ 44,664
11,463,977 10,535
105,599,106 94,907
97,376,454 89,399
266,324,970 239,506
25,387,573 8,110
5,460,472 6,543
4,180,443 3,687

301,353,458 257,848

horized; 2,459,246 and

,285 and 2,450,555
1,229,620 1,167
19,359,133 16,578
11,145,068 11,179
1,917,894 1,942

s, respectively) (328,237) 6

$ 334,676,936 $ 288,710
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EVANS BANCORP, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF INCOME
YEARS ENDED DECEMBER 31, 2003, 2002 AND 2001

2003 2002 2001
INTEREST INCOME:
Loans $ 10,737,270 $10,592,702 $ 11,051,419
Federal funds sold/Interest bearing deposits at other banks 79,091 78,824 133,130
Securities:
Taxable 2,225,776 2,553,604 2,891,901
Non-taxable 2,288,026 1,987,285 1,570,725
Total interest income 15,330,163 15,212,415 15,647,175
INTEREST EXPENSE
Deposits 3,864,106 4,281,861 6,007,080
Borrowings 619,537 534,861 530,074
Total interest expense 4,483,643 4,816,722 6,537,154
NET INTEREST INCOME 10,846,520 10,395,693 9,110,021
PROVISION FOR LOAN LOSSES 480,000 420,000 420,000
NET INTEREST INCOME AFTER PROVISION
FOR LOAN LOSSES 10,366,520 9,975,693 8,690,021
NON-INTEREST INCOME:
Bank sevice charges 1,812,138 1,095,611 1,046,615
Insurance service and fees 3,495,077 2,947,381 2,412,900
Commission fees 272,369 227,666 134,134
Net gain on sales of securities 270,955 111,302 183,681
ORE loss (26,920) (138,992) (17,402)
Premium on loans sold 123,576 59,017 28,791
Life insurance proceeds - 184,745 -
Other 1,719,155 987,011 739,193
Total non-interest income 7,666,350 5,473,741 4,527,912
NON-INTEREST EXPENSE:
Salaries and employee benefits 6,813,346 5,532,613 5,023,449
Occupancy 1,453,778 1,337,469 1,156,215
Supplies 282,828 231,521 229,031
Repairs and maintenance 377,283 411,696 366,609
Advertising and public relations 262,839 205,662 171,248
Professional services 710,675 615,613 474,905
FDIC assessments 39,878 35,002 34,416
Other insurance 297,808 280,695 276,815
Other 2,501,088 1,999,858 1,797,918
Total non-interest expense 12,739,523 10,650,129 9,530,606
INCOME BEFORE INCOME TAXES 5,293,347 4,799,305 3,687,327
INCOME TAXES 1,224,000 1,193,258 1,108,000
NET INCOME $ 4,069,347 $ 3,606,047 $ 2,579,327
Net income per common share - basic $ 166 $ 148 $ 1.06
Net income per common share - diluted $ 166 $ 148 $ 1.06
Weighted average number of basic common shares 2,450,334 2,441,685 2,425,644
Weighted average number of diluted shares 2,450,527 2,441,685 2,425,644

See notes to consolidated financial statements.
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EVANS BANCORP, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
YEARS ENDED DECEMBER 31, 2003, 2002 AND 2001

ACCUMULATED
OTHER
COMMON  CAPITAL RETAINED COMPREHENSIV E TREASURY
STOCK SURPLUS EARNINGS INCOME (LOSS ) STOCK TOTAL
BALANCE -- DECEMBER 31, 2000 $ 879,801 $13,810,991 $9,953,780 $ 534,50 03 - $25,179,072
Comprehensive income:
2001 net income 2,579,327 2,579,327
Unrealized gain on available
for sale securities, net of
reclassification
adjustment and tax effect 131,67 8 131,678
Total comprehensive income 2,711,005
Cash dividends ($.44 per
common share) (1,068,834) (1,068,834)
Five for four stock split
with 481 fractional shares paid in cash 219,720 (241,317) (21,597)
Issuance of 7,796 shares under
dividend reinvestment plan 3,713 157,410 161,123

Purchase of 3,240 shares
for treasury
Reissuance of 3,240 shares of treasury

(145,042)  (145,042)

stock under dividend reinvestment plan 145,042 145,042
BALANCE -- DECEMBER 31, 2001 1,103,234 13,727,084 11,464,273 666,17 8 - 26,960,769
Comprehensive income:

2002 net income 3,606,047 3,606,047

Unrealized gain on available

for sale securities, net of

reclassification

adjustment and tax effect 1,436,61 6 1,436,616
Additional minimum pension liability

net of tax effect - $102,393 (160,49 9) (160,499)

Total comprehensive income 4,882,164

Cash dividends ($.54 per common share) (1,304,585) (1,304,585)
Issuance of 9,423 shares under

Dividend Reinvestment Plan 4,487 158,481 162,968
Purchase of 1,100 shares for treasury (22,831) (22,831)
Issued 8,546 shares under dividend

reinvestment plan 4,068 163,024 167,092

Reissuance of 800 shares of treasury stock
under dividend reinvestment plan

Stock dividend 5 percent with 598
fractional shares to be paid in cash

BALANCE -- DECEMBER 31, 2002
Comprehensive income

(293)

55,292 2,530,279 (2,585,571)

1,167,081 16,578,868 11,179,871 1,942,29

16,717 16,424

5 (6,114) 30,862,001

2003 net income 4,069,347 4,069,347
Unrealized loss on available
for sale securities, net of
reclassification
adjustment and tax effect (184,90 0) (184,900)
Additional minimum liability, net of tax effect 160,49 9 160,499
Total comprehensive income 4,044,946
Cash dividends ($.62 per common share) (1,534,447) (1,534,447)
Stock option expense 102,570 102,570
Fractional shares paid in cash on stock dividends (28,221) (28,221)
Issued 8,618 shares under dividend
reinvestment plan 4,309 185,443 189,752

Purchase of 26,295 shares for treasury
Reissuance of 4,618 shares under

(575,591)  (575,591)

Employee Stock Purchase plan (19,451) 101,319 81,868
Reissuance of 7,948 shares under

dividend reinvestment plan 8,010 172,590 180,600
Stock dividend 5 percent 58,230 2,492,252 (2,530,041) (20,441) -

BALANCE -- DECEMBER 31, 2003

See notes to consolidated financial statements.

$1,229,620 $19,359,133 $11,145,068 $ 1,917,89
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EVANS BANCORP, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS
YEARS ENDED DECEMBER 31, 2003, 2002 AND 2001

2003 2002 2001
OPERATING ACTIVITIES:
Interest received $ 16,087,379 $ 15,733,836 $ 16,054,390
Fees received 7,014,690 5,140,994 4,211,410
Interest paid (4,541,209)  (4,951,700) (6,523,176)
Cash paid to employees and suppliers (12,234,615) (10,188,956) (6,685,194)
Income taxes paid (1,173,820)  (1,314,877) (1,558,000)
Net cash provided by operating acti vities 5,152,425 4,419,297 5,499,430
INVESTING ACTIVITIES:
Available for sale securities:
Purchases (100,522,274) (70,218,780) ( 47,716,648)
Proceeds from sales 26,907,647 7,554,063 15,547,047
Proceeds from maturities 59,955,066 43,580,011 21,390,184
Held to maturity securities:
Purchases (3,126,414)  (4,113,680) (2,453,558)
Proceeds from maturities 3,017,807 1,925,595 2,595,887
Cash paid for bank-owned life insurance (6,200,000) - -
Additions to properties and equipment (1,004,503) (1,891,860) (1,119,597)
Increase in loans, net of repayments (52,541,327) (18,954,336) ( 23,594,878)
Proceeds from sales of loans 15,732,250 11,989,008 9,156,096
Proceeds from sale of other real estate owned 248,080 69,420 12,598
Acquisition of intangible assets (254,000) (62,000) -
Net cash used in investing activiti es (57,787,668) (30,122,559) ( 26,182,869)
FINANCING ACTIVITIES:
Proceeds from borrowing 16,193,625 502,002 5,389,179
Increase in deposits 26,877,635 35,246,832 17,558,743
Dividends paid, net (1,344,695) (974,525) (907,711)
Fractional shares paid in cash on stock divid ends (28,221) - (21,597)
Purchase of treasury stock (575,591) (22,831) (145,042)
Reissuance of treasury stock 262,468 16,424 145,042
Net cash provided by financing acti vities 41,385,221 34,767,902 22,018,614
Net (decrease)increase in cash and cash
equivalents (11,250,022) 9,064,640 1,335,175
CASH AND CASH EQUIVALENTS:
Beginning of year 19,758,727 10,694,087 9,358,912
End of year $ 8,508,705 $ 19,758,727 $ 10,694,087
(Continued)
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EVANS BANCORP, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF CASH FLOWS
YEARS ENDED DECEMBER 31, 2003, 2002 AND 2001

RECONCILIATION OF NET INCOME TO
NET CASH PROVIDED BY OPERATING

ACTIVITIES:
Net income

Adjustments to reconcile net income to n
provided by operating activities:
Depreciation and amortization

Deferred taxes

Provision for loan losses
Net gain on sales of assets
Premiums on loans sold
Proceeds from life insurance
Stock options expensed

Changes in assets and liabilities a

Other assets
Other liabilities

NET CASH PROVIDED BY OPERATING

ACTIVITIES

Supplemental disclosure of non cash investments and

financial activities:

Acquistion of insurance agencies

See notes to consolidated financial statementsigldded)

2003 2002

$ 4,069,347 $ 3,606,047
et cash

1,246,006 1,062,390
(171,000)  (148,258)
480,000 420,000
(244,035) 27,690
(123,576) (59,017)
- (184,745)
102,570 -
ffecting cash flow:
81,163 36,304
(288,050)  (341,114)

$5,152,425 $ 4,419,297

$ 256,000 $ 457,800
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1,316,806
185,000
420,000

(166,279)
(28,791)
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(429,728)



EVANS BANCORP, INC. AND SUBSIDIARY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2003, 2002 AND 2001

1. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTNG POLICIES

ORGANIZATION AND GENERAL - Evans Bancorp, Inc. (tHi€ompany") was organized in October 1988, underBhsiness Corporation
Law of the State of New York as a bank holding camp The accompanying consolidated financial statgminclude the accounts of Evans
Bancorp, Inc. and its wholly-owned subsidiary, Ev&lational Bank (the "Bank"), and the Bank's subsigs, M&W Agency, Inc. ("M&W")
and ENB Associates Inc. ("ENB"), both wholly-ownead Evans National Holding Corp. ("ENHC"), of whithe Bank owns 100% of the
outstanding voting common stock.

The Bank is in the commercial banking businessaeting deposits from and making loans to the gammiblic in its immediate geographical
area. The Bank's main administrative office is tedaéin Angola, New York and it has branches in AmheAngola, Derby, Evans, Forestvil
Hamburg, Lancaster, North Boston, and West Seneca.

M&W is a retail property and casualty insurancerexyeheadquartered in Silver Creek, New York. Thioilg several branch offices, M&W
earns commissions, on the sale of various premiased insurance policies.

ENB provides non-deposit investment products, sachmutual funds and annuities, to bank customeosigin the branch network. ENB has
an agreement with a licensed broker whereby ENBpeaichase and sell securities for bank customers.

ENHC holds certain real estate loans and providasagement services to the Bank. ENHC is operatadeal estate investment trust (RE
which provides additional flexibility and plannimgportunities for the business of the Bank.

The Company operates in two reportable segmerdakiibg activities and insurance agency activities.

REGULATORY REQUIREMENTS - The Bank is subject te thules, regulations, and reporting requiremenisaabus regulatory bodies,
including the Federal Reserve Board ("FRB"), thdd¥al Deposit Insurance Corporation ("FDIC"), thific® of the Comptroller of the
Currency ("OCC"), and the Securities and Exchange@ission ("SEC").

PRINCIPLES OF CONSOLIDATION The consolidated financial statements includeattemunts of the Company, the Bank and subsidi
All material inter-company accounts and transadtiare eliminated in consolidation.

ACCOUNTING ESTIMATES - The preparation of financ&htements in conformity with accounting princgoteenerally accepted in the
United States of America requires management toeregkmates and assumptions that affect the repanwunts of assets and liabilities and
disclosure of contingent assets and liabilitiehatdate of the financial statements and the redainounts of revenues and expenses during
the reporting period. Actual results could diffesrh those estimates.

SECURITIES - Securities for which the Bank haspbsitive intent and ability to hold to maturity arlassified as held to maturity and are
stated at cost, adjusted for discounts and premthatsare recognized in interest income over thigdo the earlier of call date or maturity
using a method that approximates level yield. Thses®irities represent debt issuances of local ripatities in the Bank's market area for
which market prices are not readily available. &heortized cost of the securities approximates ntarklee. Management periodically
evaluates the financial condition of the municifiad for impairment.

Securities classified as available for sale aredtat fair value with unrealized gains and logsetuded from earnings and reported, net of
deferred income taxes, in stockholders' equity edated other comprehensive income. Gains anddazssales of securities are computed
using the specific identification method.

Securities which have experienced an other-thampoeany decline in fair value are written down toeav cost basis with the amount of the
write-down included in earnings as a realized |3$& new cost basis is not changed for subsegaeaveries in fair value. Factors which
management considers in determining whether anifmpat in value of an investment is other than terapy include the issuer's financial
performance and near term prospects, the finanoraition and prospects for the issuer's geograggion and industry, and recoveries in
fair value subsequent to the balance sheet date.

The Bank does not engage in securities tradingities.
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DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES - TheCompany follows the Statement of Financial AccinmBtandards
("SFAS") No. 133, "Accounting for Derivative Instnents and Hedging Activities" as amended. SFAS188.establishes accounting and
reporting standards for derivative instruments famdvedging activities, which require that an gntiécognize all derivatives as either asse
liabilities on a balance sheet and measure thatriments at fair value. Changes in the fair valugerivatives must be recognized in
earnings when they occur, unless the derivativédifigsaas a hedge. If a derivative qualifies asdde, a company can elect to use hedge
accounting to eliminate or reduce income statemelatility that would arise from reporting changes derivative's fair value in income.

Management reviewed contracts from various funeti@aneas of the Company to identify potential datiixes embedded within selected
contracts. Management identified embedded derigatin some loan commitments for residential morgaghere the Company has the ir
to sell to an investor such as the Federal Natiblmtgage Association ("FNMA"). Due to the shortrenature of these loan commitments
(30 days or less) and the historical dollar amadmommitments outstanding at period end, the adogf SFAS No. 133 did not have
material impact on the Company's financial conditio results of operations.

LOANS - The Bank grants mortgage, commercial antsamer loans to customers. A substantial portiath@foan portfolio is represented
by mortgage loans throughout Erie and Chautauquaties. The ability of the Bank's debtors to hatheir contracts is dependent upon
numerous factors, including the real estate aneémgéeconomic conditions in this area.

Loans that management has the intent and abilityko for the foreseeable future or until matuntypay-off generally are reported at their
outstanding unpaid principal balances adjustediiarge-offs, the allowance for loan losses, anddaigrred fees or costs on those loans at
the time they were originated. Interest incomeciraed on the unpaid principal balance. Loan oatjom fees, net of certain direct originat
costs, are deferred and recognized as an adjusththe related loan yield using the interest mdtho

The Bank considers a loan to be impaired when,aseurrent information and events, it is probabé it will be unable to collect princig
or interest due according to the contractual tesfrike loan. Loan impairment is measured basedi@ptesent value of expected cash flows
discounted at the loan's effective interest raf@®ma practical expedient, at the loan's obsesvalrket price or the fair value of the collateral
if the loan is collateral dependent.

Payments received on impaired loans are applieihsigghe recorded investment in the loan. For lazthsr than those that the Bank expects
repayment through liquidation of the collateral,emtthe remaining recorded investment in the impdwan is less than or equal to the pre
value of the expected cash flows, income is reabmiea cash basis.

The accrual of interest on commercial loans andgages is discontinued at the time the loan is@& dlelinquent unless the credit is well
secured and in process of collection. In all caleasis are placed on nonaccrual status and arectubjcharge off at an earlier date if
collection of principal or interest is considerezuidtful.

All interest due but not collected for loans that placed on nonaccrual status or charged offvisreed against interest income. The interest
on these loans is accounted for on the cash-basssb-recovery method, until it again qualifies &m accrual basis. Loans are returned to
accrual status when all the principal and intea@sbunts contractually due are brought currentatheerse circumstances which resulted ir
delinquent payment status are resolved, and paygnaeatmade in a timely manner for a period of tsuficient to reasonably assure their
future dependability.

ALLOWANCE FOR LOAN LOSSES - The allowance for lolrsses represents the amount charged against thésBernings to establish a
reserve or allowance sufficient to absorb prob&dde losses based on management's evaluation wfgheortfolio. Factors considered
include current loan concentrations, charge-oftdnjs delinquent loan percentages, input from ratyuly agencies and general economic
conditions.

On a quarterly basis, management of the Bank nlee&view the adequacy of the allowance for loasés. In making this determination, the
Bank analyzes the ultimate collectibility of thelfw in its portfolio by incorporating feedback gd®d by internal loan staff, an independent
loan review function and information provided byaminations performed by regulatory agencies.

The analysis of the allowance for loan losses mmused of three components: specific credit allonageneral portfolio allocation and
subjectively by determined allocation. The spedifiedit allocation includes a detailed review af tredit in accordance with SFAS No. 114
and No. 118, and allocation is made based on tfaly/sis. The general portfolio allocation considtain assigned reserve percentage bas:
the credit rating of the loan.

49



The subjective portion of the allowance reflectagement's evaluation of various conditions, amndlires a higher degree of uncertainty
because this component of the allowance is notiftkghwith specific problem credits or portfoli@egments. The conditions evaluated in
connection with this element include the followimgdustry and regional conditions; seasoning ofitla@ portfolio and changes in the
composition of and growth in the loan portfolioetbtrength and duration of the business cycletiegigeneral economic and business
conditions in the lending areas; credit qualitytte in nonaccruing loans; historical loan chargesgperience; and the results of bank
regulatory examinations.

FORECLOSED REAL ESTATE - Foreclosed real estataitally recorded at the lower of book or fair val (net of costs of disposal) at the
date of foreclosure. Costs relating to developnaedtimprovement of property are capitalized, whemssts relating to the holding of
property are expensed. Assessments are periodpatigrmed by management, and an allowance foeossestablished by a charge to
operations if the carrying value of a property ed=efair value. Foreclosed real estate is classiffeother assets on the consolidated balance
sheets.

GOODWILL - Goodwill represents the excess of thechase price over the fair value of the net assggsired in connection with the
Company's acquisition of the M&W Group, Inc. Thraugecember 31, 2001 goodwill was being amortized straight-line basis over ten
years. Effective January 1, 2002, the Company a&dbfie provisions of SFAS No. 142, "Goodwill andh@tintangible Assets." Tt
Company periodically assesses whether events aigelsain circumstances indicate that the carryinguarnof goodwill may be impaired.
This statement addresses how goodwill and othangible assets should be accounted for after theg heen initially recognized in the
financial statements.

BANK-OWNED LIFE INSURANCE - The Bank has purchasedurance on the lives of Company directors aneream group of key
members of Bank, M&W and ENBA management. The jdiaccumulate asset values to meet future lisgsilincluding the payment of
employee benefits such as retirement benefitses&s in the cash surrender value are recorddtiexsimcome in the consolidated statem
of income.

PROPERTIES AND EQUIPMENT - Properties and equipnagetstated at cost less accumulated depreci&igpreciation is computed
using the straight-line method over the estimatgzful lives of the assets which range from 3 tg&&s. Impairment losses on properties and
equipment are realized if the carrying amount isracoverable from its undiscounted cash flows exzkeds its fair value.

LOAN SERVICING - The Company, in its normal courdfebusiness, sells certain residential mortgagastwih originates to the Federal
National Mortgage Association ("FNMA"). The Compamgintains servicing rights on the loans thatliste FNMA and earns a fee there
At December 31, 2003 and 2002, the Company hadajppately $30,924,000 and $24,026,000, respectiwelynpaid principal balances of
loans that it services for FNMA. For the years ehBecember 31, 2003 and 2002, the Company sold@$2500 and $11,617,000,
respectively, in loans to FNMA. The Company did restord any related asset to the servicing podfaiihts as management determined it
immaterial.

INCOME TAXES - Income taxes are accounted for urtberasset and liability method. Deferred tax asaptl liabilities are reflected at
currently enacted income tax rates applicable éqtiriods in which the deferred tax assets orliiegsi are expected to be realized or settled.
As changes in tax laws or rates are enacted, @eféax assets and liabilities are adjusted thrangbme tax expenses.

NET INCOME PER COMMON SHARE- Net income per common share is based on the velgiverage number of shares outstanding
during each year, retroactively adjusted for stgglits and stock dividends. Dilutive earnings pgmmon share is based on increasing the
weighted-average number of shares of common stpthkéonumber of shares of common stock that woeléssued assuming the exercise of
stock options. Such adjustments to weighagdrage number of shares of common stock outstgradamade only when such adjustments
expected to dilute earnings per common share. Basldiluted earnings per share are the same foerbleer 31, 2003, 2002, and 2001. The
Company's potential dilutive securities included 3& the year ended December 31, 2003. There meedilutive securities for the years
ended December 31, 2002 and 2001. All share anghaee information presented is stated after gieiffigct to stock dividends.
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STOCK DIVIDENDS - A 5 percent stock dividend wasidged on September 16, 2003 for shareholderscofdeon October 14, 2003. The
stock dividend resulted in the issuance of 116gt8es of common stock, paid $16,083 for fractishares, and was issued on December 1,
2003. Additionally, a 5 percent stock dividend wlaslared on November 19, 2002 for shareholdersaufrd on December 2, 2002. The stock
dividend resulted in the issuance of 110,589 shaireesmmon stock, paid $12,138 for fractional skaesd was issued on January 29, 2003.
All share data and per share data contained irddésment have been adjusted to reflect the stovitteshds, except for the share data
contained in the consolidated statements of stddking equity.

COMPREHENSIVE INCOME - Comprehensive income incleitteth net income and other comprehensive incamkyding the change in
unrealized gains and losses on securities avaifabkale and the change in additional minimumilighrelated to pension costs, net of tax.

EMPLOYEE BENEFITS - The Company maintains a mamtributory, qualified, defined benefit pensioam(“the pension plan®) that cov
substantially all employees who meet certain agesanvice requirements. The actuarially determekion benefit in the form of a life
annuity is based on the employee's combined ydéaaraice, age and compensation. The Company'sypislito fund the minimum amount
required by government regulations.

Additionally, the Company maintains a defined citmition 401(k) plan and accrues contributions daéeu this plan as earned by employ:

STOCK-BASED COMPENSATION - At December 31, 2003 @ampany has stock-based employee and non-emptoyegensation plans,
which are described more fully in footnote 12. Tampany accounts for these plans under SFAS Nq."A28ounting for Stock-Based
Compensation."” Under SFAS No. 123 the fair valuthefstock options granted are recognized in cosgiém salaries and employee
benefits expense.

FINANCIAL INSTRUMENTS WITH OFF BALANCE SHEET RISK #n the ordinary course of business the Bank héered into off
balance sheet financial arrangements consistingmimitments to extend credit and standby lettexgedit. Such financial instruments are
recorded in the financial statements when the &etions are executed.

CASH AND CASH EQUIVALENTS - For purposes of repodicash flows, cash and cash equivalents inclusle @ad due from banks and
federal funds sold. Generally, federal funds sedédpurchased for one-day periods.

Cash and due from banks includes reserve balahaethe Bank is required to maintain with Federas&ve Banks. The required reserve:
based upon deposits outstanding and were appraedyriit,090,000 and $1,221,000 at December 31, 2862002, respectively.

RECLASSIFICATIONS - Certain reclassifications hdaen made to the 2002 and 2001 financial stateni@ietenform with the 2003
presentation.

ACCOUNTING STANDARD PRONOUNCEMENTS - On January2D03, the Company implemented the provisions ofRéral

Accounting Standards Board Interpretation No. 48N'45"), "Guarantor's Accounting and DisclosureReements for Guarantees,
Including Indirect Guarantees of Indebtedness b@t," which was an interpretation of a numberinfRcial Accounting Standards Board
("FASB") statements. FIN 45 elaborates on the dsales to be made by a guarantor in its periodanftial statements. It also clarifies that a
guarantor is required to recognize, at the inceptiba guarantee, a liability for the fair valuetibé obligation undertaken in issuing the
guarantee. The provisions of this interpretatichribt have a material impact on the Company's diolaged financial statements.

In January 2003, FASB issued FASB Interpretation #46(FIN 46), "Consolidation of Variable Interé&sttities," and revised it in December
2003 with the issuance of FIN 46r. The FASB's ibtenissuing these interpretations was to clatify application of Accounting Research
Bulletin No. 51, "Consolidated Financial Statemghtts certain entities in which equity investorsmat have the characteristics of a
controlling financial interest or do not have sci#nt equity at risk for the entity to finance dstivities without additional subordinated
financial support from other parties. These intetaions require an enterprise to consolidate @iarinterest entity (as defined) if that
enterprise has a variable interest (or combinadforariable interests) that will absorb a majonfythe entity's expected losses if they occur,
receive a majority of the entity's expected retuftisey occur, or both. These interpretations gpplvariable interest entities created after
January 31, 2003, and to variable interest entitieghich an enterprise obtains an interest aftat tlate. The provisions of this interpretation
did not have a material impact on the Company'salifated financial statements.

51



2. SECURITIES

The amortized cost of securities and their appraxinfair value at December 31 were as follows:

AMORTIZED
COST

Available for Sale:
U.S. Government and
Agency Securities $ 20,814,990
Mortgage Backed Securities 41,671,059
State and Municipal Securities 49,325,367
FRB and FHLB Stock 1,853,950

Total $113,665,366

Held to Maturity:
U.S. Government and
Agency Securities $ 36,599
State and Municipal Securities 3,712,722

Total $ 3,749,321

AMORTIZED
COST
Available for Sale:
U.S. Government and
Agency Securities $ 9,477,460

Mortgage Backed Securities 44,282,736
State and Municipal Securities 44,578,271
FRB and FHLB Stock 1,248,350

Total $99,586,817

Held to Maturity:
U.S. Government and
Agency Securities $ 37,201
State and Municipal Securities 3,603,513

Total $ 3,640,714

2003

UNREALIZED

FAIR
GAINS LOSSES VALUE

$ 111,712 $(15,467) $ 20,911,235
64,246 (220,658) 41,514,647
3,204,359  (2,679) 52,527,047
- - 1,853,950

$3,380,317 $(238,804) $116,806,879

$ -3 - $ 36,599
- - 3,712,722
$ -3 - $ 3,749,321
2002
UNREALIZED
FAIR

GAINS LOSSES VALUE

$ 369,503 $ - $ 9,846,963
481,778 (68,351) 44,696,163
2,688,872 (27,419) 47,239,724
- - 1,248,350

$3,540,153 $(95,770) $103,031,200

$ -$ - $ 37201
- - 3,603,513
$ - $ - $ 3,640,714

Available for sale securities with a total fair walof $86,901,240 at December 31, 2003 were pledgetllateral to secure public deposits

and for other purposes required or permitted by law



The scheduled maturities of debt securities at Bées 31, 2003 are summarized below. Actual magésritnay differ from contractual
maturities because certain issuers have the igtalt or prepay obligations with or without catemiums.

AVAILABLE FOR HELD TO MATURITY
SALE SECURITIE S SECURITIES
Amortized F air Amortized Fair
Cost Va lue Cost Value
Due in one year or less $ 1,900,260 $ 1, 926,707 $ 1,381,333 $ 1,381,333
Due after year one through
five years 16,758,837 17, 104,276 575,300 575,300
Due after five years through
ten years 52,331,530 54, 038,642 859,022 859,022
Due after ten years 40,820,789 41, 883,304 933,666 933,666
Total $111,811,416 $114, 952,929 $ 3,749,321 $ 3,749,321

Realized gains and losses from $26,907,647, $0634and $15,547,047 of gross sales on securtighé years ended December 31, 2003,
2002 and 2001 are summarized as follows:

2003 2002 2001

Gross gains  $446,681 $ 127,284 $ 184,204
Gross losses  (175,726)  (15,982) (523)

Net gain $270,955 $111,302 $ 183,681

Information regarding unrealized losses within @@mpany's available for sale securities is sumradrizlow. The securities are all US

government-guaranteed agency securities or fullyried municipal securities. All unrealized lossesansidered temporary and related to
market interest rate fluctuations.

LESS THAN 12 MONTHS 12 MONTHS OR LONGER T OTAL
UN REALIZED UNREALIZED UNREALIZED
Description of Securities FAIR VALUE LOSSES FAIRVALUE LOSSES FAIR VALUE LOSSES

U.S. Government and

Agency Securities $4,525,400 $ 15,467 $ - $ - $4,525,400 $ 15,467
Mortgage Backed Securities 25,989,484 218,152 692,664 2,506 $26,682,148 $ 220,658
State and Municipal

Securities 529,731 2,679 - - 529,731 2,679

Total temporarily impaired
securities $31,044,615 $ 236,298 $ 692,664 $ 2,506 $31,737,279 $ 238,804
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3. LOANS, NET

Major categories of loans at December 31, 2003202 are summarized as follows:

2003 2002
Mortgage loans on real estate:
Residential 1-4 family $ 30,160,275 $ 26,712,205
Commercial and multi-family 99,683,730 77,918,498
Construction 5,090,022 2,174,277
Second mortgages 6,274,178 6,919,081
Equity lines of credit 18,262,175 13,779,526
Total real estate loans 159,470,380 127,503,587
Commercial loans 24,281,627 20,460,244
Consumer loans 3,777,855 2,843,256
Net deferred loan origination costs 537,219 336,165
188,067,081 151,143,252
Allowance for loan losses (2,538,933 ) (2,145,606)
Loans, net $ 185,528,148 $ 148,997,646

Changes in the allowance for loan losses for tla@syended December 31, 2003, 2002 and 2001 wéodm@ss:

2003 2002 2001
Balance, beginning of year $ 2,145,606 $ 1,786 115 $ 1,428,467
Provision for loan losses 480,000 420 ,000 420,000
Recoveries 8,108 15 ,689 17,250
Loans charged off (94,781) (76 ,198) (79,602)
Balance, end of year $2,538,933 $2,145 ,606 $1,786,115

Non-accrual loans, for which an allowance for loan @inment was not required under SFAS No. 114 dukd@dequacy of related collateral
values, totaled approximately $296,000 and $1,1870 December 31, 2003 and 2002, respectively aVbeage recorded investment in
these loans during 2003, 2002, and 2001 was appetgly $121,100, $637,500, and $601,600, respégtifesuch loans had been in an
accruing status, the Bank would have recorded iadditinterest income of approximately $20,000,,$68 and $36,000 in 2003, 2002 and
2001, respectively.

The Bank had no loan commitments to borrowers m-accrual status at December 31, 2003.
As of December 31, 2003 and 2002, the Bank hadmr toans which were impaired as defined by SFASIN 4.
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4. PROPERTIES AND EQUIPMENT

Properties and equipment at December 31 were lasviol

2003 2002
Land $ 268,485 $ 268,485
Buildings and improvements 5,603,228 5,557,263
Equipment 4,917,999 4,773,451
Construction in progress 774,749 -
11,564,461 1 0,599,199
Less accumulated depreciation  (5,582,845) ( 5,250,205)
Properties and equipment, net $ 5,981,616 $ 5,348,994

Depreciation expense totaled $679,600 in 2003, $385in 2002, and $613,117 in 2001.

5. OTHER ASSETS

Other assets at December 31, were as follows:

2003 2002

Deferred tax asset $ 241916 $ 55,941

Accrued interest receivable 1,445,531 1,405,887
Life insurance proceeds receivable - 184,745
Prepaid expenses 416,282 374,020
Other real estate owned - 275,000
Other 455,327 365,995
Total $2,559,056 $ 2,661,588

6. GOODWILL AND INTANGIBLE ASSETS

As of January 1, 2002, the Company adopted SFASLAR, "Goodwill and Other Intangible Assets," whadidresses the financial accoun
and reporting standards for the acquisition ofrigtale assets outside of a business combinatiorfargbodwill and other intangible assets
subsequent to their acquisition. This accountiagdard requires that goodwill be separately digtldsom other intangible assets in the
balance sheet, and no longer be amortized butitéstémpairment on an annual basis.
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In accordance with SFAS No. 142, the Company discoad the amortization of goodwill effective Janua, 2002. A reconciliation of
previously reported net income and earnings pearesioathe pro forma amounts adjusted for the eimtusf goodwill amortization net of the
related income tax effect follows:

2003 2002 2001
Reported net income $ 4,069,347 $ 3,606,047 $ 2,579,327
Goodwill amortization, net of tax - - 318,480
Pro forma adjusted net income 4,069,347 3,606,047 2,897,807
Reported earnings per share $ 166 $ 148 $ 1.06
Goodwill amortization, net of tax per share - - 0.13
Pro forma adjusted basic earnings per share $ 166 $ 148 $ 1.19
Pro forma adjusted diluted earnings per share $ 166 $ 148 $ 1.19

Changes in the carrying amount of goodwill for telve-month period ended December 31, 2003, byatipgy segment, are as follows:

BANKING INSURANCE
ACTIVITIES ACTIVITIES TOTAL

Balance as of January 1, 2003 $ - $2,944,913 $2,944,913
Goodwill acquired during the period - - -

Balance as of December 31, 2003 $ - $2,944,913 $2,944,913

Information regarding the Company's other intaregddsets follows:

GROSS
CARRYIN G ACCUMULATED WEIGHTED AVERAGE
AMOUNT AMORTIZATION NET  AMORTIZATION PERIOD
Noncompete agreements $ 549,0 00 $(147,850) $ 401,150 5yrs
Intangible asset related to pension plan ~ 551,9 99 - 551,999 9 N/A
Insurance expirations 349,0 03 (125,200) 223,803 5yrs
Total $1,450,0 02 $(273,050) $1,176,952 5yrs

Amortization expense related to intangibles forytbars ended December 31, 2003, 2002, and 2001%46&500, $78,800, and $21,800,
respectively. Estimated amortization expense fohed the five succeeding fiscal years is as folow

YEAR ENDING

DECEMBER 31  AMOUNT
2004 $179,600

2005 175,650

2006 157,800

2007 100,800

2008 11,100
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7. DEPOSITS

Time deposits, with minimum denominations of $100,@ach, totaled $35,647,154 and $28,440,994 atileer 31, 2003 and 2002,
respectively.

At December 31, 2003, the scheduled maturitiegwd tleposits are as follows:

2004 $47,961,340
2005 35,179,590
2006 4,216,970
2007 1,908,425
2008 8,110,129

8. OTHER BORROWED FUNDS

Other borrowed funds include $25,387,573 of borrgsiat December 31, 2003. The borrowings consadtedrious advances from the
Federal Home Loan Bank with interest rates ranffiogn 1.10% to 5.34%. These advances are collatechlyy certain qualifying assets. The
maturities of other borrowed funds are as follows:

2004 $15,935,976

2005 1,518,337
2006 760,292
2007 145,349
2008 27,619

Thereafter 7,000,000

Total $25,387,573

Short-term borrowing of $13,450,000 and $0 at Ddwmn31, 2003 and 2002, respectively, consistedh @v@rnight line of credit with the
Federal Home Loan Bank at a rate of 1.10%. The Bmskan additional $2,500,000 available with Fddéoane Loan Bank on the overnight
line of credit and the ability to borrow up to $800000 of federal funds purchased from one itsaspondent banks at December 31, 2003.

9. SECURITIES SOLD UNDER AGREEMENTS TO REPURCHASE

The Bank enters into agreements with depositoselido the depositors securities owned by the Bartkrepurchase the identical security,
generally within one day. No physical movementhaf $ecurities is involved. The depositor is infodntiee securities are held in safekeeping
by the Bank on behalf of the depositor.
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10. COMPREHENSIVE INCOME

The following tables display the components of otmmprehensive income:

Unrealized losses on investment securities:
Unrealized holding losses

during period $ (
Less: reclassification

adjustment for gains realized

in net income 2
Net unrealized (loss) gain 3
Decrease in additional

minimum liability 2

Unrealized gains on investment securities:
Unrealized holding gains

during period $24
Less: reclassification

adjustment for gains realized

in net income 1
Net unrealized gain (loss) 2,3
Decrease in additional

minimum liability (2

Unrealized gains on investment securities:
Unrealized holding gains

during period $ 4
Less: reclassification

adjustment for gains realized

in net income 1

$

$

(

$2,0

2
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2003

E-TAX INCOME
UNT TAXES NET

31,015) $ 12,840 $ (19,075)

70,955  (105,130) 165,825

02,870) 117,970  (184,900)

62,892 (102,393) 160,499

39,978) $ 15577 $ (24,401)

2002

E-TAX INCOME
UNT TAXES NET

58,551 $ (953,818) $ 1,504,733

11,302 (43,185) 68,117

47,249 (910,633) 1,436,616

62,892) 102,393  (160,499)

84,357 $ (808,240) $1,276,117

2001

E-TAX INCOME
UNT TAXES NET

03,144 $ (161,257) $ 241,887

83,681  (73,472) 110,209

19,463 $ (87,785) $ 131,678




11. EMPLOYEE BENEFITS AND DEFERRED COMPENSATION PNA

EMPLOYEES' PENSION PLAN - The Bank has a defineddsi pension plan covering substantially all enygles. The plan provides
benefits that are based on the employees' compemsetd years of service. The Bank uses an actumetnod of amortizing prior service
cost and unrecognized net gains or losses whicltfesm actual experience and assumptions beiffgrdint than those that are projected.
The amortization method the Bank is using recognibe prior service cost and net gains or lossesthe average remaining service period
of active employees which exceeds the required tration.

The following are reconciliations of the benefitightion and the fair value of plan assets, thel&dstatus of the plan, the amounts not
recognized in the consolidated balance sheetsthena@mounts recognized consolidated balance sheets.

2003 2002
Change in benefit obligation:
Benefit obligation at beginning of year $2,514,194 $ 1,958,392
Service cost 156,902 168,533
Interest cost 158,345 160,857
Assumption change 199,036 -
Actuarial (gain) loss (147,607) 266,140
Benefits paid (193,890) (39,728)
Benefit obligations at end of year 2,686,980 2,514,194
Change in plan assets:
Fair value of plan assets at beginning of year 2,011,048 1,735,117
Actual return on plan assets 269,994 (19,647)
Employer contributions 193,420 335,306
Benefits paid (193,890) (39,728)
Fair value of plan assets at end of year 2,280,572 2,011,048
Funded status (406,408) (503,146)
Unrecognized net actuarial loss 492,486 585,429
Unrecognized prior service cost (175,591)  (182,989)
Net amount recognized (89,513)  (100,706)
Amount recognized in the statements of financial po sition
consists of:
Accrued benefit liability (89,513)  (100,706)
Net amount recognized $ (89,513) $ (100,706)

The Plan's assets are primarily invested in equity fixed income mutual funds. Valuations of thagien plan as shown above were
conducted as of October 1, 2003 and 2002. Assungtised by the Bank in the determination of penglan information consisted of the
following:

2003 2002
Weighted-average discount rate 6.25% 6.75%
Rate of increase in compensation levels 4.75% 4.75%
Expected long-term rate of return on plan assets 6.75% 6.75%
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The components of net periodic benefit cost coedisf the following:

2003 200 2 2001
Service cost $ 156,902 $ 168 ,5633  $170,990
Interest cost 158,345 160 ,857 155,046
Expected return on plan assets (134,346) (121 ,139) (148,392)
Net amortization and deferral 1,326 (16 ,169)  (16,169)
Net periodic benefit cost $182,227 $192 ,082  $161,475

The accumulated benefit obligations for years eridecember 31, 2003 and 2002 are $1,930,820, aB@%BY,17, respectively.

In developing our expected long-term rate of remsaumption, we evaluated input from our actuaied,ding their review of asset class
return expectations by several respected consslganivell as long-term inflation assumptions. Ritejé returns by such consultants are basec
on broad equity and bond indices. We also consitleue historical 5-year and 10-year average ansiogble annual returns of 20.90% and
34.59%, respectively, which have been in excesasfe broad equity and bond benchmark indices. Migigate that our investment
managers will continue to generate long-term retufrat least 6.75%. Our expected long-term ratetofin on Qualified Plan assets is based
on an asset allocation assumption of 63% with gquanagers, 37% with fixed income managers. Becals®rket fluctuation, our actual
asset allocation as of September 30, 2003, thevyallation measurement date, was 61.50% with equétgagers and 38.50% with fixed
income managers. We believe, however, that our-teng asset allocation on average will approxinG#-70% with equity managers and
30%-40% with fixed income managers. We regulanyiew our actual asset allocation and periodicalyalance our investments to our
targeted allocation when considered appropriatec@inue to believe that 6.75% is a reasonablg-term rate of return on our Qualified
Plan assets. Qualified Plan assets had a retapmbximately 12.60% for the plan year ended Sejpéer®0, 2003. We will continue to
evaluate our actuarial assumptions, including apeeted rate of return, at least annually, and adjust as necessary. Our required minimum
contribution to the pension plan for the 2004 plaar is approximately $218,000.

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN - The Banks® maintains a nonqualified supplemental executtigement plan
covering certain members of senior managementpldrewas amended during 2003 to provide a benaieth on a percentage of final
average earnings, as opposed to the fixed behefithe superceded plan provided for. The obligati@lated to the plan are indirectly funi
by various life insurance contracts naming the Bambeneficiary. The Bank has also indirectly fuhttee supplemental executive retirement
plan as well as other benefits provided to othepleyees through Bank-owned life insurance which p@ghased in February 2003. The
Bank uses an actuarial method of amortizing unneizegl net gains or losses which result from aatdpkrience and assumptions being
different than those that are projected. The amatitn method the Bank is using recognizes thgaiets or losses over the average remai
service period of active employees, which excekdsaquired amortization. During 2002, the Bank enad adjustment in the actuarial
retirement calculation of approximately $180,000jch is reflected as a decrease in SERP experibe tonsolidated statements of income.

60



The following are reconciliations of the benefitightion and the fair value of plan assets, thel&dstatus of the plan, the amounts not
recognized in the consolidated balance sheetsthena@imounts recognized in the consolidated balaheets.

2003 2002
Change in benefit obligation:
Benefit obligation at beginning of year $1,589,106 $ 1,410,936
Service cost 72,943 49,147
Interest cost 132,203 109,084
Plan amendments 415,854 -
Actuarial loss 115,544 112,715
Benefits Paid (92,776) (92,776)
Benefit obligation at end of year 2,232,874 1,589,106
Change in plan assets:
Fair value of plan assets at beginning of year - -
Actual return on plan assets - -
Contributions to the plan 92,776 92,776
Benefits paid (92,776) (92,776)
Fair value of plan assets at end of year - -
Funded status (2,232,874) (1,589,106)
Unrecognized actuarial loss 371,708 262,892
Unrecognized prior service cost 566,715 247,665
Net amount recognized $(1,294,451) $(1,078,549)
Amounts recognized in the statements of financial p osition consist of:
Accrued benefit liability (1,846,450) (1,589,106)
Intangible asset 551,999 247,665
Accumulated other comprehensive income - 262,892
Net amount recognized $(1,294,451) $(1,078,549)

Valuations of the nonqualified supplemental exe®uitetirement plan as shown above were conductefl Fuary 1, 2003 and 2002. The
accumulated benefit obligations for years endedebdoer 31, 2003 and 2002 were $1,846,450, and $1@89%espectively. Assumptions
used by the Bank in both years in the determinaifgrension plan information consisted of the falfilog:

2003 2002
Weighted-average discount rate 6.25% 6.75%
Expected long-term rate of return on plan assets n/a n/a
Salary Scale 4.75% nla
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The components of net periodic benefit cost coedisf the following:

2003 2002 2001
Service cost 72,943 49,147 130,879
Interest cost 132,203 109,084 109,902
Net amortization and deferral 103,532 61,824 55,669
Net periodic benefit cost $308,678 $220,055 $296,450

OTHER COMPENSATION PLANS

The Bank also maintains a non-qualified deferredpensation plan for certain directors. Accrued esps under this plan were
approximately $71,000, $71,000 and $71,000 in 22082 and 2001, respectively. The estimated presduaé of the benefit obligation,
included in other liabilities was $1,006,000 an@%900 at December 31, 2003 and 2002, respectiVhlg.obligation is indirectly funded by
life insurance contracts naming the Bank as beiagficThe increase in cash surrender value is dezin the "Other" financial statement line
on the consolidated statements of income. Premamibe aforementioned life insurance contracts yeaid by the Bank in lieu of payment
of directors' fees.

Effective April 1, 2003, the Company implementedoa-qualified deferred compensation plan whereltagedirectors and certain officers
may defer a portion of their base pre-tax compémsafdditionally, effective April 1, 2003, the Cqrany implemented a non-qualified
executive incentive retirement plan, whereby then@any will defer on behalf of certain officers atpan of their base compensation as well
as an incentive based upon Company performancéretirement on termination of service, subjectéstain vesting arrangements. Expense
under these plans was approximately $38,000 in .ZDB8 benefit obligation, included in other liabds, in the consolidated balance sheets
was $150,000 at December 31, 2003.

Many of the new benefit plans put in place in 2@@8indirectly funded by Bank-owned life insuracoatracts with a total aggregate cash
surrender values of approximately $6,473,000 aebexer 31, 2003. The increase in cash surrendee i&included in the "Other" financial
statement line on the consolidated statementscohire. Incidental to the Bank's purchase of Bankemlife insurance in 2003, endorsement
split-dollar life insurance benefits have also bpewvided to directors and certain officers of Bank and its subsidiaries.

The Bank also has a defined contribution Retirenaedt Thrift 401(k) Plan for its employees who mestain length of service and age
requirements. The provisions of the 401(k) Plaavakligible employees to contribute between 1% B of their annual salary, with a
matching contribution by the Bank equal to 1% @& #mployees' base compensation plus 25% of theoge®s contribution up to 4% of their
annual salary. The Bank can also make discretioo@myributions to the Plan. The Bank's expense witinite Plan was approximately
$100,000, $50,000 and $44,000 for the years endediber 31, 2003, 2002 and 2001, respectively.

The Company has a Dividend Reinvestment Plan @lten™) which provides each holder of record of Baamk's common stock the
opportunity to reinvest automatically the cash digrids they receive on shares of the Bank's comiook.sStockholders who do not wish to
participate in the Plan continue to receive casiddnds, as declared, in the usual manner. Comphtee Investor Services LLC (the
"Agent") is the administrator of the Plan. Shareschased under the Plan are held in safekeepirigebfxgent until the stockholder termina
his/her participation in the Plan. The Agent alstsas transfer agent and registrar for the Compaaynmon stock.

12. STOCK-BASED COMPENSATION

At December 31, 2003 the Company has two stockebesmpensation plans, which are described below.ddmpany accounts for the fair
value of its grants under those plans in accordaiteStatement 123. The Company granted stocloogtior the first time in 2003. The
compensation cost that has been charged agaimshéfor those plans was $102,570 for 2003.
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FIXED STOCK OPTION PLANS

The Company has a fixed option plan. Under the 12®loyee Stock Option and Long Term Incentive pemamended, the Company may
grant options to its employees for up to 250,008ra$ of common stock. Under the plan, the exeprise of each option is not to be less t
100% of the market price of the Company's stockherdate of grant and an option's maximum terrarisyears. The options have vesting
schedules from two years through nine years.

The fair value of each option grant is estimatedhendate of grant using the Black-Scholes optinaispy model with the following weighted-
average assumptions used for grants in 2003: didigeeld of 2.73 percent; expected volatility of 28 percent, risk-free interest rates of
between 1.07 percent and 4.0 percent; and expledsdof between 2 and 10 years.

A summary of the status of the Company's two figextk option plans as of December 31, 2003, andgd®gduring the year ending, is
presented below:

2003
WEIGHTED-AVERAGE
FIXED OPTIONS SHARES EXERCISE PRICE
Outstanding at beginning of year - -
Granted 26,500 22.55
Exercised - -
Forfeited
Outstanding at end of year 26,500 22.55
Options exercisable at year-end 11,000
Weighted-average fair value of
options granted during the year $ 6.44

The following table summarizes information abowetl stock options outstanding at December 31, 2003.

OPTIONS OUTSTANDING OoP TIONS EXERCISABLE
NUMBER NUMBER
OUTSTANDING REMAINING EXERCISABLE
EXERCISE PRICE AT 12/31/2003 CONTRACTUAL LIFE AT 12/31/2003
$22.92 $ 11,000.00 9.3 11,000

$22.28 $ 15,500.00 9.6

EMPLOYEE STOCK PURCHASE PLAN

On February 18, 2003, the Board of Directors ofGloenpany adopted the Evans Bancorp, Inc. Employeek$urchase Plan. The Company
is authorized to issue up to 105,000 shares of ammstock to its fultime employees, nearly all of whom are eligiblgé&sticipate. Under th
terms of the plan, employees can choose eachgdwve up to 15 percent of their annual base eggnirithheld to purchase the Company's
common stock. The Company grants options on Jarfuand July 1 of each year that the employee stacghase plan is in effect. The
purchase price of the stock is 85 percent of thetaf its value on the grant date or the exerdate price. 78 percent of eligible employees
participated in the plan in the last year 2003. éirttie plan, the Company sold 4,618 shares to gregfin 2003. Compensation cost is
recognized for the fair value of the employeesthase rights, which was estimated using the Blatiel®s model with the following
assumptions for 2003: dividend yield of 2.73 petrand expected life of six months; expected vitatdf 28.83 percent; and risk-free
interest rates of 0.9 percent. The fair value obéhpurchase rights granted in 2003 was $6.4%aee s
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13. INCOME TAXES

The components of the provision for income taxesves follows:

2003 2002 2001
Income taxes currently payable $ 1,053,000 $1, 045,000 $ 1,293,000
Deferred tax expense (benefit) 171,000 148,258  (185,000)
Net provision $1,224,000 $1, 193,258 $ 1,108,000

The Company's provision for income taxes diffeasfrthe amounts computed by applying the Federahigctax statutory rates to income
before income taxes. A reconciliation of the difieces is as follows:

2003 2002 2001
AM OUNT PERCENT AMOUNT PERCENT AMOUNT PERCENT
Tax provision at
statutory rate $1, 796,000 34% $1,632,000 34% $ 1,254,000 34%
Increase (decrease) in taxes resulting from:
Tax-exempt
income ( 729,000) (14) (628,000) (13) (534,000) (15)
Tax-exempt
insurance proceeds - - (63,000) (1) - -
State taxes, net of
federal benefit 110,000 2 132,000 3 240,000 7
Non-deductible
Goodwill - - - - 108,000 3
Other items, net 47,000 1 120,258 2 40,000 1
Provision for
income taxes $1, 224,000 23% $1,193,258 25% $ 1,108,000 30%

At December 31, 2003 and 2002 the components aféhdeferred tax asset were as follows:

Deferred tax assets:

Allowance for loan losses $ 925,000 $ 767,000
Pension premiums 539,000 460,000
Deferred compensation 423,000 392,000
Stock options granted 45,000 -
Additional minimum liability - 102,000
Gross deferred tax assets 1,932,000 1,721,000
Deferred tax liabilities:
Depreciation 257,000 193,000
Prepaid expenses 209,000 131,000
Net unrealized gains on securities 1,224,000 1,341,000
Gross deferred tax liabilities 1,690,000 1,665,000
Net deferred tax asset $ 242,000 $ 56,000
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The net deferred tax asset at December 31, 2003@0#lis included in "other assets" in the accomipanconsolidated balance sheets.

In assessing the realizability of the deferredassets, management considers whether it is malg likan not that some portion or all of the
deferred tax assets will not be realized. The altenrealization of deferred tax assets is depengwoni the generation of future taxable
income during the periods in which those tempodiifigrences become deductible. Management consillerscheduled reversal of deferred
tax liabilities, availability of operating loss eg@backs, projected future taxable income and tarmihg strategies in making this assessment.
Based upon the level of historical taxable incothe,opportunity for net operating loss carrybaeks] projections for future taxable income
over the periods which deferred tax assets aredtiitiz; management believes it is more likely thaththe Company will realize the benefits
of these deductible differences at December 313200

14. RELATED PARTY TRANSACTIONS

The Bank has entered into loan transactions wittaitedirectors, significant shareholders and théitiates (related parties). The aggregate
amount of loans to such related parties at Dece®ibe2003 and 2002 was $6,229,749 and $4,933,&3gectively. During 2003 and 2002,
new loans to such related parties amounted to 8382 and $886,090, respectively, and repaymentsiated to $1,916,215 and $1,881,¢
Terms of these loans have prevailing market pritirag would be offered to a similar customer base.

15. CONTINGENT LIABILITIES AND COMMITMENTS

The consolidated financial statements do not refladous commitments and contingent liabilitiesietharise in the normal course of
business and which involve elements of credit iiislerest rate risk and liquidity risk. These conménts and contingent liabilities are
commitments to extend credit and standby lettegedit. A summary of the Bank's commitments anatiogent liabilities at December 31,
2003 and 2002 is as follows:

2003 20 02
Commitments to extend credit $43,593,000 $40,09 4,000
Standby letters of credit 1,892,000 1,73 9,000
Total $45,485,000 $41,83 3,000

Commitments to extend credit and standby lettexg@dit all include exposure to some credit losthaevent of nonperformance of the
customer. The Bank's credit policies and procedimesredit commitments and financial guaranteestbe same as those for extensions of
credit that are recorded on the consolidated balaheets. Because these instruments have fixeditpatates, and because they may expire
without being drawn upon, they do not necessagifyesent cash requirements to the Bank. The Bankdtancurred any losses on its
commitments during the past three years.

Certain lending commitments for conforming residennortgage loans to be sold into the secondamketare considered derivative
instruments under the guidelines of SFAS No. 13& dhanges in the fair value of these commitmeumgstd interest rate risk are not recor
on the consolidated balance sheets as these degvare not considered material.

The Company has entered into contracts with thandigs, which have indemnification clauses includexhmples of such contracts include
third-party service providers, agreements with breland dealers, correspondent banks, purchasegsidéntial mortgages, and certain
directors and officers. Due to the nature of thademnification provisions, it is not possible toamtify the aggregate exposure to the
Company resulting from them.

The Company and its subsidiary, M&W Agency, Ineade certain offices, land and equipment underteng operating leases. The
aggregate minimum annual rental commitments uriteet leases total approximately $371,000 in 2008 800 in 2005, $227,000 in 2006,
$224,000 in 2007, $203,000 in 2008, and $2,676t06after. The Bank has executed a letter of iitepurchase a building in Hamburg,
New York for approximately $1 million, which wilufiction as its administrative building beginningnid-2004.
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16. CONCENTRATIONS OF CREDIT

All of the Bank's loans, commitments and standlbigte of credit have been granted to customersarBank's market area. Investments in
state and municipal securities also involve govesntal entities within the Bank's market area, whscWestern New York. The
concentrations of credit by type of loan are sehfin Note 3. The distribution of commitments tdend credit approximates the distribution
of loans outstanding. Standby letters of crediteagrnanted primarily to commercial borrowers. Tha@lBas a matter of policy, does not
extend credit to any single borrower or group iness of 15% of capital.

17. SEGMENT INFORMATION

The Company is comprised of two primary businegsremts: banking and insurance agency activities.réportable segments are sepatr:
managed and their performance is evaluated basadtancome. All sources of segment specific reesrand expenses are attributed to
management's definition of net income. Revenuasa fransactions between the two segments are mufisant. The accounting policies of
the segments are the same as those describedarilNbhe following table sets forth information aeding these segments for the years e
December 31, 2003 and 2002.

2003
BANKING INSURANCE AGENCY
ACTIVITIES ACTIVITIES TOTAL
Net interest income (expense) $ 10,870,296 $ (23,776) $ 10,846,520
Provision for credit losses 480,000 - 480,000
Net interest income (expense) after
provision for credit losses 10,390,296 (23,776) 10,366,520
Non-interest income 3,927,238 - 3,927,238
Insurance commissions and fees - 3,495,077 3,495,077
Net gain on sales of assets 244,035 - 244,035
Non-interest expense 9,846,984 2,892,539 12,739,523
Income before income taxes 4,714,585 578,762 5,293,347
Income tax expense 992,495 231,505 1,224,000
Net Income $ 3,722,090 $ 347,257 $ 4,069,347
2002
BANKING INSURANCE AGENCY
ACTIVITIES ACTIVITIES TOTAL
Net interest income (expense) $ 10,416,225 $ (20,532) $ 10,395,693
Provision for credit losses 420,000 - 420,000
Net interest income (expense) after
provision for credit losses 9,996,225 (20,532) 9,975,693
Non-interest income 2,554,050 - 2,554,050
Insurance commissions and fees - 2,947,381 2,947,381
Net loss on sales of assets (27,690) - (27,690)
Non-interest expense 8,513,837 2,136,292 10,650,129
Income before income taxes 4,008,748 790,557 4,799,305
Income tax expense 878,815 314,443 1,193,258
Net Income $ 3,129,933 $ 476,114 $ 3,606,047
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2001

BANKING INSURANCE AGENCY
ACTIVITIES ACTIVITIES TOTAL
Net interest income (expense) $ 9,138,090 $ (28,069) $ 9,110,021
Provision for credit losses 420,000 - 420,000
Net interest income (expense) after
provision for credit losses 8,718,090 (28,069) 8,690,021
Non-interest income 1,948,733 - 1,948,733
Insurance commissions and fees - 2,412,900 2,412,900
Net loss on sales of assets 166,279 - 166,279
Non-interest expense 7,671,705 1,858,901 9,530,606
Income before income taxes 3,161,397 525,930 3,687,327
Income tax expense 897,400 210,600 1,108,000
Net Income $ 2,263,997 $ 315330 $ 2,579,327
DECEMBER 31. DECEMB ER 31.
IDENTIFIABLE ASSETS, NET 2003 20 02
Banking activities $329,622,614 $284,1 20,833
Insurance agency activities 5,054,322 4,5 90,027
Consolidated Total Assets  $334,676,936 $288,7 10,860

18. FAIR VALUE OF FINANCIAL INSTRUMENTS

The following methods and assumptions were usedtimate the fair value of each class of financistruments for which it is practicable to
estimate that value.

Cash and Cash Equivalents - For these short-testruments, the carrying amount is a reasonablmatgiof fair value.

Securities - For securities, fair value equals gdaharket price, if available. If a quoted marketgis not available, fair value is estimated
using quoted market prices for similar securities.

Loans Receivable - The fair value of fixed ratenés estimated by discounting the future cashdlaging the current rates at which similar
loans would be made to borrowers with similar dreatings and for the same remaining maturitiespfh¢he appropriate portion of the
allowance for loan losses. For variable rate lo#ms carrying amount is a reasonable estimateiotétue.

Deposits - The fair value of demand deposits, N@ébants and regular savings accounts is the anpay@tble on demand at the reporting
date. The fair value of time deposits is estimatsidg the rates currently offered for depositsiwiilar remaining maturities.

Federal Funds Purchased - The carrying amountef#& funds purchased approximates their fair \satliee to their short-term nature.

Other Borrowed Funds - The fair value of the stiertn portion of other borrowed funds approximatsegarrying value. The fair value of the
long-term portion of other borrowed funds is estiadausing a discounted cash flow analysis basdde@ompany's current incremental
borrowing rates for similar types of borrowing angements.
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Commitments to extend credit and standby lettexs@dit - As described in Note 15, the Company avaarty to financial instruments with
off-balance sheet risk at December 31, 2003 an@.280ch financial instruments consist of commitragatextend permanent financing and
letters of credit. If the options are exercisedhmy prospective borrowers, these financial instms&ill become interest-earning assets of the
Company. If the options expire, the Company retamgfees paid by the counterparty in order toiakttee commitment or guarantee. The

fair value of commitments is estimated based upes turrently charged to enter into similar agregseaking into account the remaining
terms of the agreements and the present creditimegh of the counterparties. For fixed-rate commiits, the fair value estimation takes into
consideration an interest rate risk factor. Thevalue of guarantees and letters of credit is ¢d@sefees currently charged for similar
agreements. The fair value of these off-balancetstems at December 31, 2003 and 2002 approxintia¢esecorded amounts of the related
fees, which are not considered material.

At December 31, 2003 and 2002, the estimated &dires of the Company's financial instruments weriokows:

2003 2002
CARRYING FAIR CARRYING FAIR
AMOUNT VALUE AMOUNT VALUE
Financial assets:
Cash and cash
equivalents $ 8,508,705 $ 8,508,705 $ 19,758,727 $ 19,758,727
Interest bearing deposits
at other banks $ 98,333 $ 98,333 $ 877,230 $ 877,230
Securities $120,556,200 $1 20,556,200 $106,671,914 $106,671,914
Loans, net $185,528,148 $1 93,248,181 $148,997,646 $162,071,427
Financial liabilities:
deposits $266,324,970 $2 68,138,508 $239,506,835 $240,759,785
Other borrowed funds $ 25,387,573 $ 25,266,596 $ 8,110,964 $ 8,407,200

19. REGULATORY MATTERS

The Bank is subject to the dividend restrictiorisfegh by the Comptroller of the Currency. Undacls restrictions, the Bank may not,
without the prior approval of the Comptroller oéturrency, declare dividends in excess of the glutine current year's earnings (as defir
plus the retained earnings (as defined) from tha pwo years.

Quantitative measures established by regulati@nsure capital adequacy require the Bank to maim@imum amounts and ratios (set fc
in the table that follows) of total and Tier | cegbi(as defined in the regulations) to risk-weighéessets (as defined), and of Tier | capital (as
defined) to average assets (as defined). Managdmeéiaves, as of December 31, 2003 and 2002, lteaBank met all capital adequacy
requirements to which it is subject.

The most recent notification from its regulatorsegarized the Bank as well capitalized under tiyelleory framework for prompt corrective
action. To be categorized as well capitalized Bhek must maintain minimum total risk-based, Tiesk-based and Tier | leverage ratios as
set forth in the table. There are no conditionswants since that notification that managementebe$ have changed the Bank's category.
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The Bank's actual capital amounts and ratios wefelbws:

ACTUAL
AMOUNT RATIO
Total Capital (to Risk
Weighted Assets)  $29,811,000 13.9%

Tier | Capital (to Risk
Weighted Assets)  $27,283,000 12.7%

Tier | Capital
(to Average Assets) $27,283,000 8.3%

ACTUAL
AMOUNT RATIO
Total Capital (to Risk
Weighted Assets)  $27,554,000 16.2%

Tier | Capital (to Risk
Weighted Assets)  $25,434,000 14.9%

Tier | Capital
(to Average Assets) $25,434,000 9.3%
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2003

MINIMUM TO BE WELL
CAPITALIZED UNDER
INIMUM FOR CAPITAL PROMPT CORRECTIVE
ADEQUACY PURPOSES ACTION PROVISIONS
AMOUNT RATIO AMOUNT  RATIO

$17,182,000 8.0% $21,477,000 10.0%

$8,591,000 4.0% $12,886,000 6.0%

$13,220,000 4.0% $16,526,000 5.0%

MINIMUM TO BE WELL
CAPITALIZED UNDER
INIMUM FOR CAPITAL PROMPT CORRECTIVE
ADEQUACY PURPOSES ACTION PROVISIONS
AMOUNT RATIO AMOUNT  RATIO

$13,635,000 8.0% $17,044,000 10.0%

$ 6,818,000 4.0% $10,226,000 6.0%

$10,901,000 4.0% $13,626,000 5.0%




20. PARENT COMPANY ONLY FINANCIAL INFORMATION
Parent company (Evans Bancorp, Inc.) only condefisadcial information is as follows:
CONDENSED BALANCE SHEETS

DECEMBER 31,

200 3 2002
ASSETS
Cash $ 12 4,682 $ 48,171
Investment in subsidiary 33,19 8,796 30,813,830
Total assets $ 33,32 3,478 $ 30,862,001
STOCKHOLDERS' EQUITY
Stockholders' Equity:
Common stock $ 1,22 9,303 $ 1,167,081
Capital surplus 19,34 6,093 16,578,868
Retained earnings 11,13 7,984 11,179,871
Accumulated other comprehensive
income, net of tax 1,91 7,894 1,942,295
Treasury Stock (30 7,796) (6,114)
Total stockholders' equity $ 33,32 3,478 $ 30,862,001

CONDENSED STATEMENTS OF INCOME

DECEMBER 31,

2003 2002 2001

Dividends from subsidiary $ 1,534,447 $1,304,585 $ 1,068,834
Other revenue 363,365 163,213 185,000
Expenses (286,854)  (151,821) (189,426)
Income before equity in undistributed

earnings of subsidiary 1,610,958 1,315,977 1,064,408
Equity in undistributed earnings of subsidiary 2,458,389 2,290,070 1,514,919
Net income $ 4,069,347 $3,606,047 $ 2,579,327
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CONDENSED STATEMENTS OF CASH FLOWS

YEAR ENDED

2003 2002 2001

Operating Activities:

Net income $ 4,069,347 $ 3,606,047 $2,579,327
Adjustments to reconcile net income to
net cash provided by operating activitie s:
Undistributed earnings of subsidiary (2,458,389) (2,290,070) (1,514,919)
Net cash provided by operating activitie s 1,610,958 1,315,977 1,064,408
Financing Activities - Cash dividends paid (1,534,447) (1,304,585) (1,068,834)
Net decrease (increase) in cash 76,511 11,392 (4,426)
Cash, beginning 48,171 36,779 41,205

Cash, ending

21. SUBSEQUENT EVENTS

$ 124682 $ 48,171 $ 36,779

Subsequent to the Balance Sheet date of Decemb2033, M&W Agency, Inc, completed its acquisitioiithe assets, and business of the
Easy PA Agency, Inc. and Ellwood Agency, Inc., iltgieoperty and casualty insurance companies lacatéliamburg, New York. The
combined purchase prices of $840,000 included £B06in cash and the Company issued 31,942 shamsywhon stock valued at $723,750.
The assets purchased included certain fixed aaadtgtangible assets. The pro forma impact ofdbauisition is not material to the net s
net income or basic earnings per share assumingctpgsition had taken place at January 1, 2003.

22. QUARTERLY FINANCIAL DATA - U

(IN THOUSANDS, EXCEPT PER SHARE DATA) 4TH QUARTER

2003

Interest income

Interest expense

Net interest income

Net income

Earnings per share basic *
Earnings per share diluted *

2002
Interest income
Interest expense
Net interest income
Net income
Earnings per share basic*
Earnings per share diluted*

NAUDITED

$3,986
1,023

2,963
974
0.40
0.40

$3,571
1,046

2,525
865
0.35
0.35

$3,903
1,275

3RD QUARTER 2ND QUARTER 1ST QUARTER

$3,821
1,135

* All share and per share information is stateé@radiiving effect to the 5 percent stock dividenédpa January 2003 and the 5 percent stock

dividend paid in December 2003.

*kkkk
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURES
Not applicable
ITEM 9A. CONTROLS AND PROCEDURES

The Company's management, with the participatiah@fCompany's principal executive officer and gipal financial officer, evaluated the
effectiveness of the design and operation of thea@my's disclosure controls and procedures (asetkfn Rules 13a - 15(e) and 15d - 15(e)
under the Securities Exchange Act of 1934, as aete(ttie "Exchange Act")). Based on that evaluatioa,Company's principal executive
and principal financial officers concluded that @empany's disclosure controls and procedures Beoémber 31, 2003 (the end of the
period covered by this Report) have been designddumctioning effectively to provide reasonablswance that the information required to
be disclosed by the Company in reports filed omnsittied under the Exchange Act is recorded, prockssenmarized and reported within the
time periods specified in the Securities and ExgeaBommission's rules and forms.

PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information required by this item (Items 40054nd 406 of Regulation S-K) relating to our dioes and director nominees, executive
officers, the Audit Committee (including our "audd@mmittee financial experts"), the Company's cofdethics and compliance with Section
16(a) of the Exchange Act is in our Proxy Statennelatted to the 2004 Annual Meeting of Shareholdexsis incorporated herein by
reference.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item (Item 402Régulation S-K) relating to executive and directompensation is in our Proxy Statement
related to the 2004 Annual Meeting of Shareholdeidis incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this item (Items 2014dy 403 of Regulation K} relating to security ownership of certain benigi owners an
management, and securities authorized for issuamger equity compensation plans is in our Proxye&tant related to the 2004 Annual
Meeting of Shareholders and is incorporated hdrgireference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by this item (Item 404R¥gulation S-K) is included under the caption "@erRelationships and Related
Transactions" in our Proxy Statement related ta2th@4 Annual Meeting of Shareholders and is incateal herein by reference.

PART IV
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is includatder the caption "Independent Auditors” in our Br&tatement related to the 2004 Annual
Meeting of Shareholders and is incorporated hdygireference.
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ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM &K
(a) The following documents are filed as a pathe$ Report on Form 10-K:
1. Financial Statements: See "Index to Consoliditrdncial Statements" under Part 11, Item 8 of tReport on Form 10-K.

2. All other schedules are omitted because theyatrapplicable or the required information is irdgd in the Consolidated Financial

Statements or Notes thereto included in this Repoform 10-K.

3. Exhibits

Exhibit No  Exhibit Description

3.1 Certificate of Incorporation of the Company (incorporated by
reference to Exhibit 3a of the Compa ny's Registration Statement
on Form S-4 (Registration No. 33-253 21) as filed on No. November
7,1988).

311 Certificate of Amendment to the Comp any's Certificate of
Incorporation (incorporated by refer ence to Exhibit 3.3 of the
Company's Form 10-Q for the fiscal q uarter ended March 31, 1997
as filed on May 14, 1997).

3.2 Bylaws of the Company (incorporated by reference to Exhibit 3b of
the Company's Registration Statement on Form S-4 (Registration
No. 33-25321) as filed on November 7 , 1998).

3.21 Amended Bylaws, amended Section 204 (incorporated by reference to
Exhibit 3.3 of the Company's Form 10 -Q for the fiscal quarter
ended June 30, 1996 as filed on Augu st 5, 1996).

3.2.2 Amended Bylaws, amended Section 203 (incorporated by reference to
Exhibit 3.5 of the Company's Form 10 -K for the fiscal year ended
December 31, 1997 as filed on March 30, 1998).

4.1 Evans Bancorp Employee Stock Purchas e Plan (incorporated by
reference to Exhibit 4.7 of the Comp any's Registration Statement
on Form S-8 (Registration No. 333-10 6655 as filed on June 30,
2003).

4.2 Evans Bancorp, Inc. 1999 Stock Optio n and Long-Term Incentive
Plan (Filed herewith).

4.3 Evans Bancorp, Inc. Dividend Reinves tment Plan, as amended
(incorporated by reference to the Co mpany's Registration
Statement on Form S-3 (Registration No. 333-34347 as filed on
August 27, 1997 and incorporated by reference).

4.4 Specimen Common Stock Certificate (i ncorporated by reference to
Exhibit 4.1 of the Company's Form 10 -Q for the fiscal quarter
ended March 31, 1997 as filed on May 14, 1997.)

10.1* Employment Agreement between Evans N ational Bank and Richard M.
Craig (incorporated by reference to Exhibit 10.1 of the Company's
Form 10-K for the fiscal year ended December 31, 1997 as filed on
March 30, 1998).

10.2* Employment Agreement between Evans N ational Bank and James Tilley
(incorporated by reference to Exhibi t 10.2 of the Company's Form
10-K for the fiscal year ended Decem ber 31, 1997 as filed on
March 30, 1998).

10.3* Employment Agreement between Evans N ational Bank and William R.
Glass (incorporated by reference to Exhibit 10.3 of the Company's
Form 10-K for the fiscal year ended December 31, 1997 as filed on
March 30, 1998).

10.4* Specimen 1984 Director Deferred Comp ensation Agreement

(incorporated by reference to Exhibi
10 (Registration No. 0-18539) as fil
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Exhibit No  Exhibit Description

10.5*

10.6*

10.7*

10.8

10.9*

10.10*

10.11*

10.12*

21.1

23.1

23.2

311

31.2

32.1

32.2

* Indicates a management contract or compensataryqr arrangement.

(b) Reports on Form 8-K.

The Company filed a Current Report on Ford 8n October 22, 2003 for purposes of reportingauritem 5 the Company's stock repurct

Specimen 1989 Director Deferred Comp
(incorporated by reference to Exhibi
10 (Registration No. 0-18539) as fil

Summary of Provisions of Director De
Agreements (incorporated by referenc
Company's Form 10 (Registration No.
30, 1990).

Employment Agreement between Evans N
Miller (incorporated by reference to
Company's Form 10-K for the fiscal y
as filed on March 29, 2001).

Investment Service Agreement between
ENB Associates Inc. (incorporated by
the Company's Form 10-Q for the fisc
2000 as filed on May 8, 2000).

Employment Agreement between Evans N
DeBacker (incorporated by reference
Company's Form 10-Q for the fiscal q
filed on August 1, 2001).

Evans National Bank Executive Life |
herewith).

Evans National Bank Supplemental Exe
herewith).

Evans National Bank Deferred Compens
Directors (filed herewith).

Subsidiaries of the Registrant (inco
Exhibit on the Company's 10-K for th
December 31, 1997 as filed on March

Independent Auditors' Consent from K

Independent Auditors' Consent from D
herewith).

Certification of James Tilley pursua
15d-14(a), as adopted pursuant to se
Sarbanes-Oxley Act of 2002 (filed he

Certification of Mark DeBacker pursu
15d-14(a), as adopted pursuant to se
Sarbanes-Oxley Act of 2002 (filed he

Certification of James Tilley pursua
Chapter 63 of Title 18, United State
to Section 906 of The Sarbanes -Oxle
herewith).

Certification of Mark DeBacker pursu
Chapter 63 of Title 18, United State
to Section 906 of The Sarbanes -Oxle
herewith).

ensation Agreement
t 10.6 of the Company's Form
ed on April 30, 1990).

ferred Compensation
e to Exhibit 10.7 of the
0-18539) as filed on April

ational Bank and Robert
Exhibit 10.11 of the
ear ended December 31, 2000

O'Keefe Shaw & Co., Inc. and
reference to Exhibit 10.1 of
al quarter ended March 31,

ational Bank and Mark
to Exhibit 10.15 of the
uarter ended June 30, 2001 as

nsurance Plan (filed

cutive Retirement Plan (filed
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SIGNATURES

Pursuant to the requirements of Section 13 or )5¢Pthe Securities Exchange Act of 1934, EVANS B2ORP, INC. has duly caused this
Annual Report to be signed on its behalf by theeusidned thereunto duly authorized:

EVANS BANCORP, INC.

By:/s/ James Tilley

James Tilley, President and CEO
Date: March 18, 2004

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on thesdatlicated:

Signature Title Date

/sl James Tilley President and CEO/Di rector March 18, 2004
James Tilley

/sl Mark DeBacker Treasurer March 18, 2004

Mark DeBacker

/s/ Phillip Brothman Chairman of the Bo ard/ March 18, 2004
Phillip Brothman Director

/sl Thomas H. Waring Jr. Vice Chairman March 18, 2004
Thomas H. Waring, Jr. of the Board/Direc tor

/sl James E. Biddle, Jr. Secretary/Direct or  March 18, 2004

James E. Biddle, Jr

/s/LaVerne G. Hall Director March 18, 2004

LaVerne G. Hall

/sl David M. Taylor Director March 18, 2004

David M. Taylor

/sl Robert W. Allen Director March 18, 2004

Robert W. Allen

/sl William F. Barrett Director March 18, 2004

William F. Barrett

/sl Robert G. Miller, Jr. Director March 18, 2004

Robert G. Miller, Jr.

/sl John R. O'Brien Director March 18, 2004

John R. O'Brien

/sl Nancy W. Ware Director March 18, 2004

Nancy W. Ware
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Exhibit 4.2

EVANS BANCORP, INC. 1999 STOCK OPTION
AND LONG-TERM INCENTIVE PLAN
(AS AMENDED AND RESTATED JANUARY 27, 2003)

1. PURPOSE.

Evans Bancorp, Inc., a New York corporation (therfiration”), has adopted the Evans Bancorp, ItexkSOption and Long-erm Incentivi
Plan, effective as of January 19, 1999.

The purpose of the Evans Bancorp, Inc. Stock OimhLong-Term Incentive Plan (the "Plan”) is talgle the Corporation and its
subsidiaries to attract, retain, and reward emm@sy®n-employee directors and consultants ("Ekgit#rsons") by offering them an
opportunity to have a greater proprietary intemresind closer identity with the Corporation andhwits financial success. An option granted
under the Plan to an Eligible Person to purchaaeestof the Corporation's common stock, $.50 pievidCommon Stock™), may be an
incentive stock option ("ISO") as defined in Sext#??2 of the Internal Revenue Code of 1986 as bferet or hereafter amended ("Code") or
a nonqualified stock option ("NSO") (collectivelgferred to as "Options") and may be accompaniestdigk appreciation rights ("SARs").
Option that is not an ISO shall be an NSO. Shaf€ommon Stock ("Restricted Stock™) may be gramtedffered for sale to Eligible Persc
either separately from or in tandem with the giErdan Option. Grants of Options and SARs, and grahRestricted Stock to Eligible
Persons, shall be collectively referred to as "AlsdrProceeds received by the Corporation frons#ie of Restricted Stock, or shares of
Common Stock pursuant to Options granted undePlie, shall be used for general corporate purposes.

2. ADMINISTRATION.

The Plan shall be administered by a committee ("@datae") appointed by the Board. The Committeeldl@mcomposed of not fewer than
two members. Except for Director Options descrilmefection 5A, the Committee Members shall notligglee to receive Awards under the
Plan. Subject to the express provisions of the,RlenCommittee may interpret the Plan, prescabeend and rescind rules and regulations
relating to it, determine the terms and provisioh&wards to Eligible Persons under the Plan (whield not be identical), and make such
other determinations as it deems necessary andaddeifor the administration of the Plan. The Cotteaimay delegate decisions with
respect to Awards to Eligible Persons who are featted officers or directors of the Corporatioritersubsidiaries to such elected officer or
officers of the Corporation as the Committee detees: The decisions of the Committee under the Shati be conclusive and binding. No
member of the Board or the Committee shall be didbi any action taken or determination made heateuim good faith. Service on the
Committee shall constitute service as a directahefCorporation so that the members of the Coramghall be entitled to indemnification
and reimbursement as directors of the Corporatiosyant to its bylaws.

3. ELIGIBILITY.

Eligible Persons who have been selected by the Gtteato receive an Award shall participate in i@n. Non-employee directors shall also
participate in the Plan as provided in Section @igible Persons who participate in the Plan shalteferred to as "Participants"). SARs 1
be granted only to an Eligible Person to whom atiddphas been granted. Shares of Restricted Stagklra granted or sold to Eligible
Persons. ISO's may be granted only to an empldiythe cCorporation ("Employee™). The Committee shigtermine, within the limits of the
express provisions of the Plan, those Eligible &&sto whom, and the time or times at which Awastatsll be granted. Except for Director
Options, the Committee shall also determine, wapect to Awards to Eligible Persons, the numbshafes of Common Stock to be subject
to each such Award; the type of Options (ISO or NSk duration of each Option; the exercise puieder each Option; the time or times
within which (during the term of the Option) all portions of each Option may be exercised; whetheh, Common Stock, Options or other
property may be accepted in full or partial paymgmin exercise of an Option; whether an Optionlshalude SARs and the terms of the
SARs; the base price with respect to each NontarisiéR (hereinafter defined); the restrictions tarposed on shares of Restricted Stock;
whether the shares of Restricted Stock shall betgdeor sold; and any other terms and conditiormioh Awards. In making such
determinations, the Committee may take into accthwnnature of the services rendered by the E&di@rson, his present and potential
contributions to the Corporation's success and stledr factors as the Committee in its discretioallsdeem relevant.
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4. COMMON STOCK.

The total number of shares of Common Stock that beagubject to Awards (including ISOs and Dire@mtions)] under the Plan shall be
250,000 shares. Such total number of shares shaliijusted in accordance with the provisions ofi8ed?2 hereof, and a share of Common
Stock subject to an Option and its related Tand&iR §ereinafter defined) shall only be counted orfiech shares may be either authorized
but unissued shares or reacquired shares. In #rg ghat (a) any Option granted under the Planregpinexercised or is terminated,
surrendered or canceled (other than in connectitnthe exercise of a Tandem SAR) without beingreised, in whole or in part, for any
reason, or (b) any Nontandem SAR granted undéerldne expires unexercised or is terminated, surreader canceled without being
exercised, in whole or in part, for any reason(cpany Restricted Stock granted under the Pléorisited or reacquired by the Corporatior
connection with the violation of any restrictiomsgosed upon such shares pursuant to the Planthtbemumber of shares of Common Stock
theretofore subject to such Option, or SAR, or tianting such Restricted Stock, or the unexercisedninated, surrendered, forfeited,
canceled or reacquired portion thereof shall beeddd the remaining number of shares of CommonkStwat may be made subject to Awe
under the Plan. Such Awards include Awards to forhoéders of such Options, SARs, or Restricted St, with respect to Awards to
Eligible Persons, upon such terms and conditiorts@€ommittee shall determine, which terms maynbee or less favorable than those
applicable to such former holders of Options, SARRestricted Stock.

5. OPTIONS.
The following provisions shall apply to each Optigmanted to an Eligible Person:

(a) Options (other than Director Options) may benged to Eligible Persons at any time and from timmgme as shall be determined by the
Committee. Except for Director Options, the Comedtshall have complete discretion in determinimgrthmber of shares of Common Stock
subject to Options granted to each Eligible PerStie. Committee may grant any type of Option to pase Common Stock that is permitted
by law at the time of the grant, including 1SOslé&s otherwise expressly provided at the time ahggrOptions granted under the Plan will
not be 1SOs.

(b) Each Option shall be evidenced by a writtereagrent specifying the type of Option granted, tp&dd exercise price, the terms for
payment of the exercise price, the duration of@péon, the number of shares of Common Stock tachvtiie Option pertains and the term
related SARs, if any (the "Option Agreement"). Aption Agreement may also contain a vesting sche@uf®ncompetition agreement, a
confidentiality provision, provisions for forfeitein the event of termination of the Eligible Persaemployment by the Corporation and such
restrictions and conditions and other terms aLitramittee shall determine. Option Agreements nextdba identical.

(c) The Committee, in its discretion, shall have power to accelerate the dates for exercise obaajl Options, or any part thereof, granted
to an Eligible Person under the Plan.

(d) In the discretion of the Committee, the graamy Option may be accompanied by a Reload OpAdReload Option may be granted to
an Eligible Person who is an Option holder and wéitisfies all or part of the exercise price of @m@ion with shares of Common Stock. The
Reload Option represents an additional Option tpuie the same number of shares of Common Stockussed by the Eligible Person to pay
for the original Option. A Reload Option is subjéztall of the same terms and conditions as thgiral Option except that (i) the exercise
price of the shares of Common Stock subject tdriblead Option will be determined at the time thigioal Option is exercised and (ii) such
Reload Option will conform to all provisions of tRéan at the time the original Option is exercised

5A. Director Options. Each Director of the Corp@atwho is not an employee of the Corporation or subsidiary of the Corporation (a
"Non-Employee Director") shall be granted optiotie("Director Options"), subject to the followingrins and conditions:

(2) GRANT. As of the date of the 2003 Annual Megtof Stockholders and the date of each Annual Mgeidf Stockholders held thereafter
during the term of this Plan, each Non-Employee=€lior elected at such meeting or continuing inceffifter such meeting shall receive an
option to purchase 1,000 shares. In the event aBtoployee Director serves as Chairman of the Bo&Rirectors, he shall receive an opt
to purchase 2,500 shares instead of 1,000 shageis #me event a Non-Employee Director serves ag \Ghairman of the Board of Directors,
he shall receive an option to purchase 1,500 sliastsad of 1,000 shares.
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(b) EXERCISE PRICE. The exercise price per sharé¢hi® Director Options shall be 100% of the Fairrkéa Value of the Common Stock at
the time the Director Option is granted. In no éveny the exercise price be less than the par \adltlee Common Stock subject to such
Director Option.

(c) VESTING. The Director Options granted shallt&s months from the date of grant, unless commglawith such holding period is not
required to qualify for an exemption from potentiability under
Section 16 of the Securities Exchange Act of 1884amended from time and any successor thereto.

(d) TERM. The term of the Director Options shalltba years.

(e) EXPIRATION. Notwithstanding the provisions aé@ion 8 of this Plan, in the event a Non-Emploéector is removed for cause, then
the unexercised portion of the vested Director @pshall expire thirty days after the date he @risino longer a Director. In the event that

the Non-Employee Director ceases to serve as &iiréor any other reason including death or diggbithen the unexercised portion of the
vested Director Option shall expire on the eadiethree years from the date the Non-Employee Direceases to serve as a Director or the
expiration of the ten year term of the Director iOpt

(f) DESIGNATION. All of the Director Options shdtle designated NSO's.

(g) OTHER PROVISIONS. Subject to the provisiongha$ Section 5A, all of the provisions of this Plaat inconsistent with this Section 5A
shall apply to the Director Options.

6. REQUIRED TERMS AND CONDITIONS OF ISOs.

The provisions of each ISO granted to an Employekeuthis Section 6 shall be interpreted in a manaesistent with Section 422 of the
Code and with all regulations issued thereundechE&O granted to an Employee shall be in such famothsubject to such restrictions and
conditions and other terms as the Committee masriohithe at the time of grant, subject to the gengmatisions of the Plan, Section 422 of
the Code, the applicable Option Agreement anddheviing specific rules:

(a) EXERCISE PRICE. Except as otherwise provided,ger share exercise price of each ISO shall lmast 100% of the Fair Market Value
of the Common Stock at the time such ISO is grargealided that in the case of an ISO granted tBmployee who at the time of grant
owns (as defined in Section 424(d) of the Code)kstd the Corporation or its parent or subsidiagessessing more than 10% of the total
combined voting power of all classes of stock of amch corporation, the exercise price shall Heastt 110% of the Fair Market Value of the
Common Stock subject to the ISO at the time su€hitSgranted and the 1SO by its terms shall na@cisable after the expiration of five
years from the date the 1SO is granted. In no ewexyt the exercise price be less than the par wdlttee Common Stock subject to such 1€

(b) MAXIMUM TERM. Subiject to earlier termination @sovided in Section 8, each ISO shall expire andate determined in the applicable
Option Agreement at the time the ISO is grantedyigdied that no ISO shall be exercisable after #pgration of 10 years from the date it is
granted, except as otherwise provided in subse¢pnext above.

(c) TIME OF EXERCISE. The Committee shall specifythe Option Agreement, at the time each 1SO iatgdy the duration of each ISO ¢
the time or times within which (during the termtb& 1SO) all or portions of each ISO may be exedigxcept to the extent that other terms
of exercise are specifically provided by other fsmns of the Plan.

(d) VALUE OF SHARES. The aggregate Fair Market \éa{determined at the time of grant) of Common Stwitk respect to which 1SOs
are exercisable for the first time by an Employesgry any calendar year (under all option planthefCorporation or of a corporation which,
at the time such 1SO was granted, is a parentlmidiary of the Corporation, or is a predecessgoa@tion of any such corporation) shall
exceed $100,000. If the aggregate Fair Market V&degermined at the time of grant) of the stockjeettto an Option, which first becomes
exercisable in any calendar year and during thimgexceeds the limitation of this subsectionraech of the Option that does not exceec
applicable dollar limit shall be an ISO and the agmder shall be an NSO; but in all other respéhtspriginal Option Agreement shall remain
in full force and effect.

(e) CONVERSION. The Committee may, in its sole dition, cause the Corporation to convert an 1IS@nt&SO upon such terms and
conditions and in such manner as the Committee sieguitable.
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7. REQUIRED TERMS AND CONDITIONS OF NSOs.

Each NSO granted to an Eligible Person shall suah form and subject to such restrictions and itiond and other terms as the Committee
may determine at the time of grant, subject togdaeeral provisions of the Plan, the applicable @pAgreement, and the following specific
rules:

(2) EXERCISE PRICE. The number of shares of ComBioick subject to each NSO and the per share eggydie of each NSO shall be
determined by the Committee at the time the NSg@rasted, provided that such exercise price shalbadess than 100% of the Fair Market
Value of the Common Stock on the date the NSOdsatgd. In no event may the exercise price be kessthe par value of the Common St
subject to such NSO.

(b) MAXIMUM TERM. Subiject to earlier termination @ovided in Section 8, each such NSO shall expiréhe date determined in the
applicable Option Agreement at the time the NS@ranted, provided that such date shall not be rtiane ten years after the date of grant.

(c) TIME OF EXERCISE. The Committee shall specifythe Option Agreement at the time each NSO istgdhrthe duration of each NSO
and the time or times within which (during the tesfrthe NSO) all or portions of each NSO may bereiged, except to the extent that other
terms of exercise are specifically provided by ottr@visions of the Plan.

8. EXPIRATION OF OPTIONS GRANTED TO ELIGIBLE PERSGNTERMINATION OF EMPLOYMENT, DISABILITY OR DEATH,
OR RETIREMENT.

(2) GENERAL RULE. Except with respect to Optiongiexg pursuant to subsection 8(b), (c) or (d) beleach Option granted to an Eligil
Person shall, expire on the expiration date ordsé¢ forth in the applicable Option Agreement.H=E@ption expiring pursuant to subsection 8
(b), (c) or (d) below shall expire on the datefeeth in subsection 8(b), (c) or (d) notwithstarglany restrictions and conditions that may be
contained in an Eligible Person's Option Agreement.

(b) EXPIRATION UPON TERMINATION OF EMPLOYMENT. An @tion granted to an Eligible Person shall expirdghanfirst to occur of

(i) the applicable date or dates determined putsizesubsection 8(a) or

(i) the date that the employment or period of g=of the Eligible Person with the Corporation @sdsubsidiaries terminates for any reason
other than death or disability pursuant to subeadic) or retirement pursuant to subsection 8{djwithstanding the preceding provisions
this subsection 8(b), the Committee, in its sokedition, may permit an Eligible Person (i) to ei®r an Option that is exercisable
immediately prior to the termination of employmentermination of his period of service, notwitheling any restrictions and conditions 1
may be contained in his Option Agreement durin@rogl not to exceed one month following his terrtioraof employment or period of
service, and/or (ii) to exercise an Option thatdoees exercisable after termination of employmenémination of his period of service and
prior to the termination of such one month peridating such period. In no event, however, may tbmf@ittee permit such Eligible Persor
exercise an Option under this subsection 8(b) #feexpiration date or dates set forth in theiapple Option Agreement.

(c) EXPIRATION UPON DISABILITY OR DEATH. If the empyment or period of service of an Eligible Persath the Corporation and i
subsidiaries terminates by reason of disabilitydgtermined by the Committee) or death, his unexp®ptions or portions thereof, if any,
held on the date of disability or death that woekgire pursuant to the terms of his Option Agreendeming the 12-month period
commencing on the date of disability or death, Istygire on the last day of such 12-month periodrily such 12-month period, any such
Option or portion thereof referred to in the prangdsentence may be exercised by such EligibleoRers the person specified in

Section 9, with respect to the same number of shard in the same manner and to the same extdrihasEligible Person had continued as
an employee, director or consultant of the Corpomnadr its subsidiaries during such 12-month periaay unexpired Option or portion

thereof held by the Eligible Person on the datdisdibility or death, that would expire pursuanttte terms of his Option Agreement on a date
more than 12 months after the date of disabilitdemth, shall expire unexercised on the date abidlity or death.
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(d) EXPIRATION UPON RETIREMENT. If the employment an Eligible Person with the Corporation and itbsidiaries terminates due to
retirement under any qualified retirement plan rtaired by the Corporation and/or any of its sulasids, his Option shall expire on the
earlier to occur of (i) the applicable expiraticstel or dates set forth in the applicable Optione&gnent(s) or (ii) the first anniversary of the
date of such termination of employment. If an HligiPerson who has so retired dies prior to exeggis full an Option that has not expired
pursuant to the preceding sentence, then notwittistg the preceding sentence, such Option shaiterp the first anniversary of the date
the Eligible Person's death. During the period cemecing on the date of retirement or death, asdke may be, and ending on the applicable
later expiration date, the Options may be exercisesuch Eligible Person, or the person specifiefiéction 9, with respect to the same
number of shares and in the same manner and gathe extent as if the Eligible Person had contirased full-time employee of the
Corporation or its subsidiaries during such period.

9. METHOD OF EXERCISE OF OPTIONS.

Any Option granted under the Plan may be exerdigetthe Participant, by a legatee or legatees df &mtion under the Participant's last w
by his executors, personal representatives oiildlisées, or by his assignee or assignees as prbiridgection 14 below, by delivering to the
Secretary of the Corporation written notice of thenber of shares of Common Stock with respect ticlwtine Option is being exercised,
accompanied by full payment to the Corporatiorheféxercise price of the shares being purchaseer timel Option, and by satisfying all
other conditions provided for in the Plan. Excepbtherwise provided in the Plan or in any Optigreement, the exercise price of Common
Stock upon exercise of any Option by an EligiblesBa shall be paid in full (i) in cash, (ii) in Comon Stock valued at its Fair Market Value
on the date of exercise, (iii) in cash by a brottealer to whom the holder of the Option has suleehitin exercise notice consisting of a fully
endorsed Option,

(iv) by agreeing to surrender SARs then exercishpleim valued pursuant to subsection 10(b) belovwhe date of exercise, (v) by agreeing
to surrender Options then exercisable by him vahtdtle excess of the aggregate Fair Market VdltleeoCommon Stock subject to such
Options on the date of exercise over the aggregatten price of such Common Stock,

(vi) by directing the Corporation to withhold suetmber of shares of Common Stock otherwise issugie exercise of such Option having
an aggregate Fair Market Value on the date of éseexjual to the exercise price of the Optionyiy by such other medium of payment as
the Committee, in its discretion, shall authorizeby any combination of

(@, (i), (iii), (iv), (v) and (vi), at the disctéion of the Committee or in any manner providethia Option Agreement. In the case of payment
pursuant to (ii), (iii), (iv), (v) or (vi) abovehe Participant's election must be made on or poitine date of exercise of the Option and must be
irrevocable. In lieu of a separate election govegréach exercise of an Award, a Participant mayafiblanket election which shall govern all
future exercises of Awards until revoked by thetiegrant. The Corporation shall issue, in the nahtihe Participant (or, if applicable, the
legatee(s), executor(s), personal representativa(sljstributee(s) of a deceased Participanthemissignee(s) as provided in Section 14),
stock certificates representing the total numbeshafres of Common Stock issuable pursuant to thecise of any Option as soon as
reasonably practicable after such exercise, providat any Common Stock purchased by an Eligibted?ethrough a broker-dealer pursuant
to clause (iii) above shall be delivered to suabkbr-dealer in accordance with 12 CFR

Section 220.3(e)(4).
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10. REQUIRED TERMS OF STOCK APPRECIATION RIGHTS.

If deemed by the Committee to be in the best isteref the Corporation, an Eligible Person who ikeean Option may also be granted a
SAR. Each SAR shall be granted subject to suchicgshs and conditions and other terms as the Citt@enmay specify in the Option
Agreement at the time the Option is granted, dhasCommittee may determine at the time of grarijest to the general provisions of the
Plan, and the following specific rules:

(2) GRANT OF SARs. SARs will be granted, if at all,the time of granting of an Option and may kentgd either in addition to the related
Option ("Nontandem SAR") or in tandem with the tethOption ("Tandem SAR"). At the time of grantooNontandem SAR, the Committee
shall specify the base price of Common Stock tadesl in connection with the calculation describredubsection (b)(i) below. The base pi
of a Nontandem SAR shall not be less than 80%eftir Market Value of a share of Common Stockhendate of grant, provided that the
Board shall approve any base price that is less 108% of the Fair Market Value of the Common Stookhe date of grant. The number of
shares of Common Stock subject to a Tandem SAR sbiaéxceed one for each share of Common Stodesiuto the Option. The number
shares of Common Stock subject to a Nontandem $%aRse one for each share of Common Stock subjettte Option. No Tandem SAR
may be granted to an Eligible Person in connedtiith an ISO in a manner that will disqualify thedSinder Section 422 of the Code unless
the Eligible Person consents thereto.

(b) VALUE OF SARs. Upon exercise, a SAR shall éatibhe Eligible Person to receive from the Corporathe number of shares of
Common Stock having an aggregate Fair Market Vatpel to the following:

() in the case of a Nontandem SAR, the exceskeoftir Market Value of one share of Common Stac&fahe date on which the SAR is
exercised over the base price specified in such,$#Riplied by the number of shares of Common Bthen subject to the SAR, or the
portion thereof being exercised.

(i) in the case of a Tandem SAR, the excess oftieMarket Value of one share of Common Stockfake date on which the SAR is
exercised over the exercise price per share spddifisuch Option, multiplied by the number of glsahen subject to the Option, or the
portion thereof as to which the SAR is being exsadi

Cash shall be delivered in lieu of any fractiorteres. The Committee, in its discretion, shall tiitled to cause the Corporation to elect to
settle any part or all of its obligation arisingt @fithe exercise of a SAR by the payment of cadrel of all or part of the shares of Common
Stock it would otherwise be obligated to deliveemamount equal to the Fair Market Value of sudres on the date of exercise.

(c) EXERCISE OF TANDEM SARs. A Tandem SAR shalléoercisable during such time, and be subject th sestrictions and conditions
and other terms, as the Committee shall speciffierapplicable Option Agreement at the time suahd&an SAR is granted. Notwithstanding
the preceding sentence, the Tandem SAR shall lreisable only at such time as the Option to whidkelates is exercisable and shall be
subject to the restrictions and conditions and rorens applicable to such Option. Upon the exerofsa Tandem SAR, the unexercised
Option, or the portion thereof to which the exezdiportion of the Tandem SAR is related, shall expihe exercise of any Option shall ca
the expiration of the Tandem SAR related to suctiddpor portion thereof, that is exercised.

(d) EXERCISE OF NONTANDEM SARs.

(i) A Nontandem SAR granted under the Plan sha#ercisable during such time, and be subject¢h sestrictions and conditions and ot
terms, as the Committee shall specify in the Opfigreement at the time the Nontandem SAR is gramthith restrictions and conditions
and other terms need not be the same for all Hdidgllersons. Without limiting the generality of foeegoing, the Committee may specify a
minimum number of full shares with respect to whiaty exercise of a Nontandem SAR must be made.

(i) Subject to earlier termination as providedhe last sentence of this paragraph (ii), a Nordem&AR granted under the Plan shall expire
on the date specified by the Committee in the @pfigreement, provided that such date shall not beerthan ten years after the date of
grant. The Committee shall specify in the Optiorrédament at the time each Nontandem SAR is gratitedime during which the
Nontandem SAR may be exercised prior to its exjpinaand other provisions relevant to the SAR. Tlen@ittee, in its discretion, shall ha
the power to accelerate the dates for exercisaybaall Nontandem SARs or any part thereof, grdntnder the Plan. Notwithstanding the
foregoing, any Nontandem SAR granted to an Eligitdeson under the Plan shall expire, notwithstamédimy restrictions and conditions that
may be contained in his applicable Option Agreemi@iibwing a termination of his employment withetiCorporation and its subsidiaries in
the same manner as an Option held by such Elig§ietson would expire pursuant to the provisions of

Section 8.
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(e) PARTIES ENTITLED TO EXERCISE SARs. A SAR may dercised only by the Eligible Person (or by aateg or legatees of such
SAR under his last will, by his executors, persaegresentatives or distributees, or by an assignassignees pursuant to Section 14 bel

(f) SETTLEMENT OF SARs. As soon as is reasonabcpicable after the exercise of a SAR, the Corpamathall (i) issue, in the name of
the Eligible Person, stock certificates representire total number of full shares of Common Staxcivhich the Eligible Person is entitled
pursuant to subsection (b) hereof and cash in auabtequal to the Fair Market Value, as of the détexercise, or any resulting fractional
shares, and (i) if the Committee causes the Caitjuor to elect to settle all or part of its obligats arising out of the exercise of the SAR in
cash, deliver to the Eligible Person an amountaishequal to the Fair Market Value, as of the daexercise, of the shares of Common S
it would otherwise be obligated to deliver.

11. RESTRICTED STOCK AWARDS TO ELIGIBLE PERSONS.

The Committee may from time to time cause the Cafian to grant, or sell for such amount of castyn@on Stock or such other
consideration as the Committee deems appropridieivamount may be less than the Fair Market Vafube Common Stock on the date of
grant or sale), shares of Restricted Stock undePthn to such Eligible Persons, and subject th sestrictions and conditions and other te
as the Committee may determine at the time of gyasale, subject to the general provisions offtlaa, the applicable Restricted Stock
Agreement, and the following specific rules:

(&) GRANT OR SALE. Restricted Stock may be gramesdold to an Eligible Person either separatelynfror in tandem with, the grant of an
Option (with or without SARS) to Eligible Persoms.the case of Restricted Stock granted or sotdrdem with the grant of an Option: (i)
exercise of the Option shall cause the forfeitoreséle at the purchase price paid for the ResttiStock) to the Corporation of the Restricted
Stock related to the Option, or portion thereot ikaxercised, and (ii) the lapse of restrictiapplicable to such Restricted Stock shall cause
the expiration of the unexercised Option, or pta gortion thereof, related to such Restricted IStRestricted Stock not granted or sold in
tandem with the grant of an Option shall have featfon, and shall not be affected by, the exemismy Option by the holder of such
Restricted Stock.

(b) RESTRICTED STOCK AGREEMENTS. Shares of Restidctock issued to an Eligible Person under the $hall be governed by a
Restricted Stock Agreement which shall specify Wwhethe shares of Restricted Stock are grantedldrts the Eligible Persons and whether
such Restricted Stock is issued separate fromm @nidem with, the grant of an Option and suchrgthavisions as the Committee shall
determine.

(c) ISSUANCE OF RESTRICTED STOCK. The Corporatitialsissue, in the name of the Eligible Personclstertificates representing the
total number of shares of Restricted Stock grantesbld to the Eligible Person, as soon as mayasanably practicable after such grant or
sale, which shall be held by the Secretary of thep@ration as provided in subsection (h) hereof.

(d) RIGHTS OF STOCKHOLDERS. Subject to the provisi@f subsections (c) and (e) hereof and subset8(), and the restrictions set
forth in the related Restricted Stock Agreemerd,Eligible Persons receiving a grant of or puramg&testricted Stock shall thereupon be a
stockholder with respect to all of the shares regméed by such certificate or certificates andlsteale the rights of a stockholder with respect
to such shares, including the right to vote sudrehand to receive dividends and other distribstjmaid with respect to such shares.
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(e) RESTRICTIONS; FORFEITURE OR RESALE. Any shaf&estricted Stock granted to an Eligible Persorspant to the Plan shall be
forfeited, and any share of Restricted Stock soldrt Eligible Person pursuant to the Plan shathe@tCorporation's option, be resold to the
Corporation for an amount equal to the value ofcé&h and/or property paid therefor, and, in eitlase, such shares shall revert to the
Corporation, if (i) the Eligible Person violatesan-competition or confidentiality agreement oresthondition set forth in the Restricted
Stock Agreement, (i) the Eligible Person's emplewtwith the Corporation or its subsidiaries terab@s prior to a date or dates for expira
of the forfeiture or resale provisions set fortthia Restricted Stock Agreement, which date shalbe earlier than the first anniversary of
such grant or sale,

(iii) the date the Eligible Person's employmentwitie Corporation terminates for cause, or (iv)dhte there occurs a violation of any
provision of the applicable Restricted Stock AgreamThe Corporation shall exercise its right tguiee a forfeiture, and exercise its right to
require a resale of the Restricted Stock pursuatitis subsection (e), by giving notice to the blig Persons at any time within the 30-day
period following (i) the date that the Corporataecquires knowledge of his violation of a noncomtpmtior confidentiality agreement or ott
condition, or

(i) his termination of employment with the Corptioa or its subsidiaries prior to such date sethfam the Restricted Stock Agreement. Upon
receipt of such notice, the Secretary of the Capan shall promptly cancel shares of RestrictextiSthat are forfeited or resold to the
Corporation, and the corporation shall make payrtterefor, if applicable, as soon as reasonablgtizable after the date of said surrender.

(f) ACCELERATION. The Committee, in its discretioshall have the power to accelerate the date oohathie restrictions of this Section 11
or contained in any Restricted Stock AgreementH Epse with respect to any or all shares of Ret&td Stock granted or sold under the Plan
that have been outstanding for at least one year.

(g) TERMINATION OF EMPLOYMENT. Notwithstanding thieregoing, if the Eligible Person's employment terates (i) upon the Eligibl
Person's retirement [as described in subsectioth)[10if) because of his death or disability (asedmined by the Committee), or (iii) under
circumstances described in subsection 10(e), atyictons of this

Section 11 or in any Restricted Stock Agreemenl tyzse.

(h) RESTRICTED STOCK CERTIFICATES. The Secretaryhaf Corporation shall hold the certificate or edtes representing shares of
Restricted Stock issued under the Plan on behaéoh Participant who holds such shares, whethgrat or sale, until such time as the
Restricted Stock is forfeited, resold to the Cogpion, or the restrictions lapse.

() TERMS AND CONDITIONS. The Committee may pre$erisuch other restrictions and conditions and a#rens applicable to the shares
of Restricted Stock issued to an Eligible Persatenithe Plan that are neither inconsistent withpmohibited by the Plan or any Restricted
Stock Agreement, including, without limitation, tes providing for a lapse of the restrictions obtBiection 11 or in any Restricted Stock
Agreement, in installments.

12. ADJUSTMENTS.

(a) Appropriate adjustment in the maximum numbestafres of Common Stock issuable pursuant to tine Bie number of shares subject to
Awards under the Plan, the exercise price witheesfm Options and Tandem SARs and the base piibaespect to Nontandem SARS, sl
be made to give effect to any increase or decrigatbe number of shares of issued Common Stocktiegdrom a subdivision or
consolidation of shares whether through reorgaioizatecapitalization, stock split, reverse stopktsspin-off, split off, spin-out, or other
distribution of assets to stockholders, stock ifistions or combination of shares, assumption amyersion of outstanding Awards due to an
acquisition by the Corporation of the stock or &ss¢ any other corporation, payment of stock ddvids, other increase or decrease in the
number of such shares outstanding effected, witremgipt of consideration by the Corporation, or ather occurrence for which the
Committee determines an adjustment is appropntjided, however, that no adjustment in the nunolbshares with respect to which
Awards may be granted under the Plan, or in thebmurof shares subject to outstanding Awards, $teathade except in the event, and then
only to the extent that such adjustment togethén ali respective prior adjustments which weremate as a result of this provision, involve
a net change of more than ten percent (i) fronntimber of shares of Common Stock with respect tichvAwards may be granted under the
Plan, or (ii) with respect to each outstanding @ptifrom the respective number of shares of Com8tounk subject thereto on the date of
grant thereof. Without limiting the generality dietforegoing provisions of this paragraph, any sagjhstment shall be deemed to have
prevented any dilution and enlargement of an Higgiterson's rights, if such Eligible Person receimeany such adjustment, rights that are
substantially similar (after taking into accoung flact that the Eligible Person has not paid th@iegble exercise price) to the rights the
Eligible Person would have received had he exatdis& outstanding Awards, and become a stockhaoliigre Corporation immediately prior
to the event giving rise to such adjustment. Adjesits under this paragraph shall be made by then@ib®e whose decision as to the amount
and timing of any such adjustment shall be conetuand binding on all persons.
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(b) In the event that:

(i) Any person (as such term is used in Sectiooflthe Securities Exchange Act of 1934 and thesraled regulations thereunder and
including any Affiliate or Associate of such persas defined in Rule 12b-2 under said Act, andergon acting in concert with such
person) directly or indirectly acquires or othemvizecome entitled to vote more than 50 percerftef/bting power entitled to be cast at
elections for directors ("Voting Power") of the @oration; or

(i) There occurs any merger or consolidation @& @orporation, or any sale, lease or exchangd of any substantial part of the consolid:
assets of the Corporation and its subsidiariemyoother person and (A) in the case of a mergeonsolidation, the holders of outstanding
stock of the Corporation entitled to vote in elent of directors immediately before such mergeromsolidation hold less than 50% of the
Voting Power of the survivor of such merger or agit&tion or its parent; or (B) in the case of awgh sale, lease or exchange, the
Corporation does not own at least 50% of the VoRogver of the other person;

The Committee may, in its discretion, revise, alkenend or modify any Option Agreement or Restti@ck Agreement with an Eligible
Person and any then outstanding and unexercisedrOpainted to an Eligible Person, any SAR, andsirare of Restricted Stock granted or
sold to an Eligible Person, in any manner thae&mds appropriate, including, but not limited toy ahthe following respects:

(A) The Option and SAR may be deemed to pertaentbapply to the securities to which a holder efriamber of shares of Common Stock
subject to the unexercised portion of the Optiomlde entitled if he actually owned such sharenédiately prior to the record date or of
time any such event became effective, and the nunftARs may be adjusted as necessary to maititairatio between the number of
SARs and the securities, cash and other propebjgasito the Option; and

(B) Subject to subsection 6(d), the dates upon kvbigstanding and unexercised Options may be esagtechay be advanced (without regard
to installment exercise limitations, if any);

(C) The dates upon which restrictions and condétiapplicable to outstanding Restricted Stock dapie may be advanced (without regar
any installment limitations); and

(D) Shares of Restricted Stock may be surrenderadnierger, consolidation or share exchange invglthie Corporation, notwithstanding
any restrictions and conditions applicable to ssithres, provided that the securities and/or othvesideration received in exchange therefor
shall be subject to the restrictions and conditipglicable to the Restricted Stock at the timswfender and that the surrendering Eligible
Persons agrees to any reasonable provisions reguggsthe Corporation to assure that any consideragceived as a result of such surrer
is subject to the same restrictions and conditamthose imposed on the Restricted Stock surrethdeck that the consideration cannot be
transferred in violation of any such restrictions.

If the Committee believes that any such eventaswoeably likely to occur, the Committee may sogealter, amend or modify as set forth
above at any time before and contingent upon thewmmation of such an event.

(c) In the case of dissolution of the Corporatignevery Option and SAR granted to an Eligiblegeer outstanding hereunder shall terminate
notwithstanding any restrictions and conditiong thay be contained in his Option Agreement andl{g)restrictions and conditions on
Restricted Stock held by an Eligible Person slagdsé and the holders of such Restricted Stock lshed all the rights of a stockholder with
respect to participation in the dissolution. EagbhsOption and SAR holder shall have 30 days priditen notice of such event, during wh
time he shall have a right, subject to subsect{al), To exercise his partly or wholly unexercisegtion and SAR (without regard to
installment exercise limitations, if any).

(d) On the basis of information known to the Cogtimm, the Committee shall make all determinati@iating to the applicability and
interpretation of this Section 12, and all suctedainations shall be conclusive and binding.
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13. TERMS AND CONDITIONS OF AWARDS.

(a) Each Eligible Person shall agree to such ami&tnis and conditions and other terms in conneatiith the exercise of an Option or SAR, or
the grant or sale of Restricted Stock, includirgrietions and conditions on the disposition of @@mmon Stock acquired upon the exercise,
grant or sale thereof, as the Committee may degmopgate. The certificates delivered to a Partaipor to the Secretary of the Corporation
evidencing the shares of Common Stock acquired epercise of an Option may, and in the case obatgr a sale of Restricted Stock to a
Participant shall, bear a legend referring to #strictions and conditions and other terms conthinghe respective Option Agreement or
Restricted Stock Agreement and the Plan, and tlpdZation may place a stop transfer order witlraasfer agent against the transfer of ¢
shares. Each Eligible Person shall execute a writt&trument stating that he is purchasing the Com8tock for investment and not with ¢
present intention to sell the same.

(b) The obligation of the Corporation to sell aradicer Common Stock under the Plan shall be sulbgeall applicable laws, regulations, rules
and approvals, including, but not by way of limibat, the effectiveness of a registration stateroeuier the Securities Act of 1933, if deemed
necessary or appropriate by the Committee, of trar@on Stock, Options, SARs and other securitiesrves for issuance or that may be
offered under the Plan. A Participant shall haveiglbts as a stockholder with respect to any shawgsred by an Option granted to, or
exercised by, him until the date of delivery otack certificate to him for such shares, or witbpect to Restricted Stock granted or sold to
him, until the date of delivery of a stock certifie representing such Restricted Stock to the Beygref the Corporation on his behalf. No
adjustment other than pursuant to Section 12(adfeshall be made for dividends or other rightsvibich the record date is prior to the date
such stock certificate is delivered.

14. NONTRANSFERABILITY.

(a) Except as provided in subsection 12(b)(iii)édy in subsection (b) next below, or in connectigth unrestricted Common Stock issued
pursuant to an Award, Awards granted under the Btahany rights and privileges pertaining therstay not be transferred, assigned,
pledged or hypothecated in any manner, by operafiteawv or otherwise, other than by will or by tlaevs of descent and distribution and s
not be subject to execution, attachment or sinpitacess. The granting of an Option or SAR shallasgno obligation upon the applicable
Participant to exercise such Option or SAR.

(b) Notwithstanding the provisions of subsectionalaove, a Participant, at any time prior to hiatdemay assign all or any portion of an
Award granted to him (other than an ISO) to (i) $peuse or lineal descendant, (ii) the trusteetaist for the primary benefit of his spous
lineal descendant, (iii) a partnership of which $peuse and lineal descendants are the only psyimetiv) a tax exempt organization as
described in Section 501(c)(3) of the Code. In saant, the spouse, lineal descendant, trustemeguahip or tax exempt organization will be
entitled to all of the rights of the Participanthviespect to the assigned portion of such Award,sauch portion of the Award will continue to
be subject to all of the terms, conditions andrig&ins applicable to the Award, as set forth eend in the related Option Agreement or
Restricted Stock Agreement immediately prior toeffective date of the assignment. Any such assagrirwill be permitted only if (i) the
Participant does not receive any consideratioretbeg, and (ii) the assignment is expressly peetitty the applicable Option Agreement or
Restricted Stock Agreement as approved by the CtteeniAny such assignment shall be evidenced kaparopriate written document
executed by the Participant, and a copy theredf Bhalelivered to the Corporation on or priorhe effective date of the assignment.

15. INDEMNIFICATION OF THE COMMITTEE.

In addition to such other rights of indemnificatias they may have as members of the Board, or agers of the Committee, or as its
delegatees, the members of the Committee andlggatees shall be indemnified by the Corporaticairesy (a) the reasonable expenses (as
such expenses are incurred), including attornegs &ctually and necessarily incurred in conneatitimthe defense of any action, suit or
proceeding (or in connection with any appeal thgreéo which they or any of them may be a partydpson of any action taken or failure to
act under or in connection with the Plan, any Qptio SAR granted hereunder or any grant or saéhafes of Restricted Stock; and (b)
against all amounts paid by them in settlemengtbfefprovided such settlement is approved by inddpet legal counsel selected by the
Corporation) or paid by them in satisfaction ofidgment in any such action, suit or proceedingepikin relation to matters as to which it
shall be adjudged in such action, suit or procegthiat such Committee member or delegatee is Ifablgross negligence or misconduct in
the performance of his duties; provided that witindays after institution of any such action, suiproceeding a Committee member or
delegatee shall in writing offer the Corporatior tipportunity, at its own expense, to handle ariedndithe same.

85



16. NO CONTRACT OF EMPLOYMENT.

Neither the adoption of the Plan nor the grantyf Award shall be deemed to obligate the Corponatioany subsidiary to continue t
employment or period of service of any Eligible $ar for any particular period, nor shall the gnagtdf an Award constitute a request or
consent to postpone the retirement date of anytigigPerson.

17. TERMINATION AND AMENDMENT OF PLAN.

(@) No ISOs shall be granted under the Plan mane thn years after the first to occur of (i) theedhe Plan was adopted by the Board, or
(i) the date the Plan was approved by the stodédrslof the Corporation. The Board may at any tieneinate, suspend or modify the Plan
without the authorization of stockholders to théeex allowed by law, including, with respect to I§@ection 422 of the Code and regulat
issued thereunder.

(b) No termination, suspension or modificationteé Plan shall adversely affect any right acquingdry Participant under an Award granted
before the date of such termination, suspensionatiification, unless such Participant shall conseut it shall be conclusively presumed
any adjustment for changes in capitalization asigesl for herein does not adversely affect any sigiit. Any member of the Board who is
an officer or employee of the Corporation shallihout vote on any proposed amendment to the Blaon any other matter which might
affect that member's individual interest underRiten.

18. EFFECTIVE DATE OF PLAN.

The Plan shall become effective upon adoption byBbard; provided, however, that it shall be sutedifor approval by either written
consent of all of holders of the outstanding Comi8tack or by the holders of a majority of the cantsling shares of Common Stock of the
Corporation present, or represented, and entitlewte at a stockholders' meeting held within 121the thereafter, and Awards granted prior
to such stockholder approval shall become nulhanid if such stockholder approval is not obtained.

19. WITHHOLDING TAXES.

Whenever the Corporation proposes or is requiressige or transfer shares of Common Stock to acipemt under the Plan, the Corporation
shall have the right to require the Participantetmit to the Corporation an amount sufficient tisfp all federal, state and local withholding
tax requirements prior to the delivery of any dixdite or certificates for such shares. If suchifiesites have been delivered prior to the tin
withholding obligation arises, the Corporation $halve the right to require the Participant to fietmithe Corporation an amount sufficient to
satisfy all federal, state or local withholding t@quirements at the time such obligation arisestarwithhold from other amounts payable to
the Participant, as compensation or otherwisegasssary. Whenever payments under the Plan agert@be to a Participant in cash, such
payments shall be net of any amounts sufficiesatsfy all federal, state and local withholding taquirements. In connection with an
Award in the form of shares of Common Stock, aiBipdnt may elect to satisfy his tax withholdindightion incurred with respect to the
Taxable Date of the Award by (a) directing the @ogtion to withhold a portion of the shares of Coomn$tock otherwise distributable to the
Participant, or (b) by transferring to the Corpmnata certain number of shares (either subjectrastricted Stock Award or previously
owned), such shares being valued at the Fair Mafakte thereof on the Taxable Date.

Notwithstanding any provisions of the Plan to tbhatcary, a Participant's election pursuant to tteez@ding sentence (a) must be made ¢
prior to the Taxable Date with respect to such Alyand (b) must be irrevocable. In lieu of a sefgagtection on each Taxable Date of an
Award, a Participant may make a blanket electian wie Committee that shall govern all future Tdadbates until revoked by the
Participant. If the holder of shares of Common Bfmerchased in connection with the exercise ofS(d tisposes of such shares within two
years of the date such ISO was granted or witheny@ar of such exercise, he shall notify the Cation of such disposition and remit
amount necessary to satisfy applicable withholdewirements including those arising under fediek@me tax laws. If such holder does not
remit such amount, the Corporation may withholdal& portion of any salary then or in the futuveed to such holder as necessary to satisfy
such requirements. Taxable Date means the datdieifant recognizes income with respect to an Alwander the Code or any applicable
state income tax law.

20. LEAVES OF ABSENCE.

The Committee shall be entitled to make such rukggjlations and determinations as it deems apiatepunder the Plan regarding any leave
of absence taken by an Eligible Person who isehipient of any Award. Without limiting the genetalof the foregoing, the Committee st
be entitled to determine (a) whether or not anjndeave of absence shall constitute a terminatiemployment within the meaning of the
Plan, and

(b) the impact, if any, of any such leave of absemt Awards under the Plan theretofore made td=igible Person who takes such leave of
absence.
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21. GOVERNING LAW.

The Plan, and all agreements hereunder, shall stroed in accordance with and governed by the &fise State of New York and, in the
case of ISOs, Section 422 of the Code and reguktgsued thereunder.

22. FAIR MARKET VALUE.

"Fair Market Value" as of a given date for all posps of the Plan and any Option Agreement or RéstriStock Agreement means (a) if the
Common Stock is listed on a national securitieharge, the average of the closing prices of the@@mStock on the Composite Tape for
the 10 consecutive trading days immediately prexeduch given date; (b) if the Common Stock iséthdn an exchange or market in which
prices are reported on a bid and asked price , wbeage of the mean between the bid and the askezlfpr the Common Stock at the close of
trading for the ten consecutive trading days immsdly preceding such given date; and (c) if the @om Stock is not listed on a national
securities exchange nor traded on the over-theteonmarket, such value as the Committee, in goitld, fshall determine. Notwithstanding
any provision of the Plan to the contrary, no detaeation made with respect to the Fair Market Vati€ommon Stock subject to an ISO
shall be inconsistent with Section 422 of the Codeegulations issued thereunder.

23. SUCCESSORS.

In the event of a sale of substantially all of #ssets of the Corporation, or a merger, consotidair share exchange involving the
Corporation, all obligations of the Corporation enthe Plan with respect to Awards granted heraustag! be binding on the successor to
the transaction. Employment or continuation of grof an Eligible Person with such a successadi beaconsidered employment or period
of service of the Eligible Person with the Corpamatfor purposes of the Plan.

24. NOTICES.

Notices given pursuant to the Plan shall be inimgiand shall be deemed received when persondilyeded or five days after mailed |
United States registered or certified mail, retigceipt requested, addressee only, postage prepaid.

Notice to the Corporation shall be directed

Evans Bancorp, Inc.
14 - 16 N. Main Street
Angola, New York 14006

Notices to or with respect to a Participant shalbirected to the Participant, or the executorssgel representatives or distributees
deceased Participant, at the Participant's homesasidn the records of the Corporation.
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Exhibit 10.10

EVANS NATIONAL BANK
EXECUTIVE LIFE INSURANCE PLAN

INTRODUCTION

Evans National Bank (the "Bank") wishes to atteand retain highly qualified officers and directors. further this objective, the Bank is
willing to divide the death proceeds of certaie lifisurance policies which are owned by the Bantherlives of the participating officers and
directors with the designated beneficiaries.

ARTICLE 1
DEFINITIONS

Whenever used in this Plan, the following termdidieave the meanings specified:
"Affiliate” means Evans Bancorp, Inc. and any whalned subsidiary of Evans Bancorp, Inc. (othantthe Bank) or the Bank.

"Base Annual Salary" means the current base arsalely of the Participant at the earliest of () diate of the Participant's death; (2) the

of the Participant's Disability; (3) the date thartizipant's employment with the Bank terminatethimitwo years after a Change in Control
(except for Termination for Cause); (4) the dat¢hef Participant's termination of employment omfter attaining Early Retirement Age; or
(5) the Participant's Normal Retirement Date.

"Change in Control" means any one of the follow&wvgnts occurs:

(a) Merger: The Company merges into or consol idates with another

corporation, or merges another corporatio
result less than a majority of the combin
resulting corporation immediately after t
held by persons who were stockholders of
before the merger or consolidation;

(b) Acquisition of Significant Share Ownershi

or another form or schedule (other than S
required to be filed under Sections 13(d)
Exchange Act of 1934, if the schedule dis
or persons acting in concert has or have
of 25% or more of a class of the Company'
clause (b) shall not apply to beneficial
shares held in a fiduciary capacity by an
directly or indirectly beneficially owns
outstanding voting securities;

(c) Change in Board Composition: during any p

years, individuals who constitute the Com
the beginning of the two-year period ceas
constitute at least a majority of the Com
provided, however, that for purposes of t
who is first elected by the board (or fir
election by stockholders) by a vote of at
directors who were directors at the begin
deemed to have been a director at the beg
period; or

n into the Company and as a
ed voting power of the

he merger or consolidation is
the Company immediately

p: a report on Schedule 13D
chedule 13G) is filed or is

or 14(d) of the Securities
closes that the filing person
become the beneficial owner
s voting securities, but this
ownership of Company voting
entity of which Company
50% or more of its

eriod of two consecutive
pany's Board of Directors at
e for any reason to

pany's Board of Directors;

his clause (c) each director
st nominated by the board for
least two-thirds (b) of the
ning of the period shall be
inning of the two-year

(d) Sale of Assets: The Company sells to a th ird party all or
substantially all of the Company's assets .

"Company" means Evans Bancorp, Inc., a New York cor
thereto.

poration, and any successors

"Director" means a non-employee member of the Board of Directors of the Bank or

an Affiliate.

"Disability" means the Participant's suffering eksiess, accident or injury which has been deterhinyethe carrier of any individual or gro
disability insurance policy covering the Participaor by the Social Security Administration, todeisability rendering the Participant totally
and permanently disabled. The Participant must gytmmof to the Bank of the carrier's or Social @&y Administration's determination
upon the request of the Bank.

"Early Retirement Age" means the Participant htaratd an age such that the sum of the Participage and Years of Service (rounded t



the next full year) at termination totals at le&st
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"Insured" means the individual whose life is inglre
"Insurer" means the insurance company issuingifihénsurance policy on the life of the Insured.
"Normal Retirement Age" means the Participant aitgj age 65.

"Normal Retirement Date" means the later of themdrRetirement Age or the date that the Participenmbinates or is terminated for any
reason other than Termination for Cause.

"Participant” means an officer of the Bank or affiliste or a Director who is designated as a Pgudict in Appendix A to the Plan and elects
in writing to participate in the Plan using therfoattached hereto as Appendix B, and by signingiadollar endorsement for the Policy
under which he or she is the Insured.

"Policy" or "Policies" means the individual insucanpolicy or policies acquired by the Bank for msgs of insuring a Participant's life under
this Plan.

"Plan" means this Evans National Bank Executive liifsurance Plan.

"Terminated for Cause" or "Termination for Causedlsmean termination because of the Employeesopat dishonesty, incompetence,
willful misconduct, breach of fiduciary duty invahg personal profit, intentional failure to perfostated duties, willful violation of any law,
rule or regulation (other than traffic violationssimilar infractions) or a final cease-and-desister.

"Years of Service" means the total number of twehanth periods during which the Participant seagan employee of the Bank.

ARTICLE 2
PARTICIPATION

2.1 PARTICIPATION. A Participant may commence papation in this Plan by executing an Election &otleipate and a split dollar
endorsement for each Policy. The split dollar eadorent shall bind the Participant and his or haefieiaries, assigns and transferees, to the
terms and conditions of this Plan.

2.2 TERMINATION OF PARTICIPATION. In the case ofRarticipant who is an officer of the Bank or anikdfe, a Participant's rights
under this Plan shall cease and his or her paatiop in this Plan shall terminate if any of thddaing events occur:

(a) If the Participant is Terminated for Cause;

(b) If the Participant's employment is terminatedmpto his Early Retirement Age for reasons ottirain Disability or following a Change in
Control; or

(c) If the Participant terminates employment duB®isability and thereafter becomes gainfully emgldywith an entity other than the Bank.
In the case of a Participant who is a Directortipigation shall terminate only upon Terminatiom @ause.

In the event that the Bank decides to maintairPtblécy after the Participant's termination of papation in the Plan, the Bank shall be the
direct beneficiary of the entire death proceedshefPolicy.
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2.3 MAINTAINING THE POLICY AND ENDORSEMENT UNTIL DEATH. If any of the events listed below occur, thenR shall maintain
the Policy in full force and effect and, in no eyegshall the Bank amend, terminate or otherwisegdte the Participant's interest in the Po
unless the Participant agrees pursuant to Sectiom8e Bank may replace the Policy with a comparatsurance policy to cover the benefit
provided under this Agreement if the Bank and Bgdint execute a new split dollar policy endorsenfi@na comparable benefit.

(a) Disability. If the Participant's employmentésminated due to Disability, except as set fonteection 2.2(c) herein.
(b) Retirement. If the Participant's employmerteisninated on or after Early Retirement Age (exdepf ermination for Cause).

(c) Change in Control. If the Participant's empl@yterminates within two years after a Changeantl (except for Termination for
Cause).

ARTICLE 3
POLICY OWNERSHIP/INTERESTS

3.1 PARTICIPANT'S INTEREST. With respect to eachi® the Participant or the Participant's assigsieall have the right to designate the
beneficiary of one of the following death benefits:

(a) If the Participant is an officer of the Bankaor Affiliate and was first employed by the BankaorAffiliate on or before May 2, 1992, the
death benefit shall be 3.75 times the Participddse Annual Salary, less the Participant's $50g000p term life insurance benefit under the
Bank's group term life insurance policy.

(b) If the Participant is an officer of the Bankaor Affiliate and was first employed by the BankaorAffiliate after May 2, 1992, the death
benefit shall be two times the Participant's Basaual Salary, less the Participant's $50,000 gteunp life insurance benefit under the Bau
group term life insurance policy.

(c) In the case of a Participant who is a Dirediog, death benefit shall be $200,000.

The Participant shall also have the right to edext change settlement options with the conserfiteoBank and the Insurer to the extent of the
Participant's death benefits.

3.2 BANK'S INTEREST. Except to the extent providedbection 2.3, the Bank shall own the Policies simal have the right to exercise all
incidents of ownership except that the Bank shatllsell, surrender or transfer ownership of a Bdiz long as a Participant has an interest in
the Policy. With respect to each Policy, the Bamddisbe the direct beneficiary of the remainingtigaroceeds of the Policy after the
Participant's interest is determined accordingetdisn 3.1.

ARTICLE 4
PREMIUMS

4.1 PREMIUM PAYMENT. The Bank shall pay all premiardue on all Policies.

4.2 IMPUTED INCOME. The Bank shall annually imputeome to each Participant in the minimum amouquired under applicable
federal tax law based on the net death benefitigaya the Participant's beneficiary during thesodiar year.

ARTICLE 5
ASSIGNMENT

Any Participant may assign without consideratidrirdérests in his or her Policy and in this Plarahy person, entity or trust. In the event a
Participant shall transfer all of his or her intrii the Policy, then all of that Participant'teirest in his or her Policy and in the Plan shall b
vested in his or her transferee, who shall be gubsd as a party hereunder, and that Particigsait Bave no further interest in his or her
Policy or in this Plan.
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ARTICLE 6
INSURER

The Insurer shall be bound only by the terms oif th@responding Policy. Any payments the Insur@kes or actions it takes in accordance
with a Policy shall fully discharge it from all atas, suits and demands of all persons relatingabRolicy. The Insurer shall not be bound by
the provisions of this Plan. The Insurer shall hidneeright to rely on the Bank's representatiorth wégard to any definitions, interpretations,
or Policy interests as specified under this Plan.

ARTICLE 7
ADMINISTRATION AND CLAIM

Section 7.1 ADMINISTRATION.

The administration of the Plan, the exclusive pot@dnterpret it, and the responsibility for cangiout its provisions are vested in the Board,
which may, at any time, by resolution of the Boatelegate such functions to a committee of the @&oBine Board shall have the authority to
resolve any question under the Plan. The deterioimaft the Board as to the interpretation of thenRdr any disputed question shall be
conclusive and final to the extent permitted byl@pple law.

Section 7.2 CLAIMS PROCEDURES.
(a) Claims for benefits under the Plan shall bexsittbd in writing to the Chairman of the Board.

(b) If any claim for benefits is wholly or partigltlenied, the claimant shall be given written netigthin a reasonable period following the
date on which the claim is filed, which notice $is&it forth:

(i) the specific reason or reasons for the denial;
(i) specific reference to pertinent Plan provisiam which the denial is based,;

(iii) a description of any additional material aférmation necessary for the claimant to perfeetdlaim and an explanation of why such
material or information is necessary; and

(iv) an explanation of the Plan's claim review mdare.

If the claim has not been granted and written rotitthe denial of the claim is not furnished itinaely manner following the date on which
the claim is filed, the claim shall be deemed deffice the purpose of proceeding to the claim revieacedure.

(c) The claimant or his authorized representathadl have 30 days after receipt of written notifica of denial of a claim to request a review
of the denial by making written request to the @nan of the Board, and may review pertinent documand submit issues and comments in
writing within such 30-day period.

(d) After receipt of the request for review, theaBab shall, in a timely manner, render and furngsthe claimant a written decision, which
shall include specific reasons for the decision simall make specific references to pertinent Planipions on which it is based. Such
decision by the Board shall not be subject to rtieview. If a decision on review is not furnishiedh claimant, the claim shall be deemed to
have been denied on review.

(e) No claimant shall institute any action or prediag in any state or federal court of law or egoit before any administrative tribunal or
arbitrator for a claim for benefits under the Plentil the claimant has first exhausted the provisieet forth in this section.
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ARTICLE 8
AMENDMENTS AND TERMINATION

8.1 AMENDMENT OR TERMINATION OF PLAN. Except as atwise provided in sections 2.3 and 8.2, the Baal amend or terminate
the Plan at any time.

8.2 AMENDMENT OR TERMINATION OF PLAN UPON CHANGE INCONTROL. Notwithstanding the provisions of secti, in the
event of a Change in Control, the Bank, or its sgsor, shall maintain in full force and effect eRdicy that is in existence on the date the
Change in Control occurs and shall not terminatetioerwise abrogate a Participant's interest irPilecy. However, the Bank may replace
the Policy with a comparable insurance policy teerdhe benefit provided under this Plan to thdi€ipant. This section 8.2 shall apply to
Participants in the Plan on the date the Chan@»introl occurs, including but not limited to (iyetired Participant who has an interest in a
Policy; (ii) a disabled Participant who has aniiegt in a Policy; and (iii) a Participant whose éogment terminates within two years of a
Change in Control.

ARTICLE 9
MISCELLANEOUS

9.1 BINDING EFFECT. This Plan in conjunction withah split dollar endorsement shall bind each Hpait and the Bank, their
beneficiaries, survivors, executors, administratorg transferees and any Policy beneficiary.

9.2 NO GUARANTEE OF EMPLOYMENT. This Plan is not amployment policy or contract. It does not givieaaticipant the right to
remain an employee of the Bank, nor does it interf@th the Bank's right to discharge a Particip#tralso does not require a Participant to
remain an employee nor interfere with a Particijgamnght to terminate employment at any time.

9.3 APPLICABLE LAW. The Plan and all rights hereendhall be governed by and construed accorditigetéaws of the State of New
York, except to the extent preempted by federal law

9.4 NOTICE. Any notice, consent or demand requiedermitted to be given under the provisions & Blan by one party to another shall
be in writing, shall be signed by the party givimgmaking the same, and may be given either byeldtig the same to such other party
personally, or by mailing the same, by United Statertified mail, postage prepaid, to such pargressed to his/her last known address as
shown in the records of the Bank. The date of snaling shall be deemed the date of such maileit@otonsent or demand.

9.5 ENTIRE AGREEMENT. This Plan constitutes theirenagreement between the Bank and the Particgetu the subject matter hereof.
No rights are granted to the Participants by vidfithis Plan other than those specifically settfdrerein.

9.6 DESIGNATED FIDUCIARY. For purposes of the Emyd@ Retirement Income Security Act of 1974, if aggible, the Bank shall be the
named fiduciary and plan administrator under thee&gent. The named fiduciary may delegate to ottentain aspects of the management
and operational responsibilities of the Plan, idelg the employment of advisors and the delegaifaninisterial duties to qualified
individuals.

9.7 SEVERABILITY. If for any reason any provisiofithis Agreement is held invalid such invalidityatinot affect any other provision of
this Agreement not held so invalid, and each subhrgorovision shall, to the full extent consisteiith the law, continue in full force and
effect. If any provision of this Agreement shallliedd invalid in part, such invalidity shall in meaay affect the rest of such provision, not held
so invalid, and the rest of such provision, togethi¢h all other provisions of this Agreement sh&dl the full extent consistent with the law,
continue in full force and effect.

9.8 HEADINGS. The headings of Sections herein acuded solely for convenience of reference andl sbaaffect the meaning or
interpretation of any provision of this Agreement.

9.9 EFFECTIVE DATE. The effective date of the Piapril 1, 2003.
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APPENDIX B

ELECTION TO PARTICIPATE

I, , hereloy tel become a Participant in the Plan in accarglavith Section 2.2 of the Plan.
Additionally, I acknowledge that | have read thalPdocument and agree to be bound by its terms.

Executed this day of , 2003.

Participant

Witness
Accepted by Evans National Bank:

By:
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Exhibit 10.11

EVANS NATIONAL BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

ARTICLE 1
DESCRIPTION, PURPOSE AND DEFINITIONS

1.1 NAME. The name of this Plan is the "Evans NaldBank Supplemental Executive Retirement Plan."

1.2 PURPOSE. The purpose of the Plan is to protheteecruitment and retention of high quality maaragnt personnel by providing an
additional source of retirement income to supplentiest available to Participants from other sources

1.3 DEFINITIONS. For purposes of the Plan, thedaiihg words and phrases shall have the meaningsaitedl, unless the context clearly
indicates otherwise.

"Bank" is Evans National Bank, Angola, New York.

"Cause" means termination of employment becausieeoParticipant's personal dishonesty, incompetemidiéul misconduct, breach of
fiduciary duty involving personal profit, intentiahfailure to perform stated duties, willful violan of any law, rule or regulation (other than
traffic violations or similar infractions) or a fihcease-and-desist order.

"Change in Control" means any one of the followawgnts occurs:

(a) Merger: The Company merges into or consolidaits another corporation, or merges another catan into the Company and as a
result less than a majority of the combined votiogver of the resulting corporation immediately aftee merger or consolidation is held by
persons who were stockholders of the Company imatelgiibefore the merger or consolidation;

(b) Acquisition of Significant Share Ownership:eport on Schedule 13D or another form or schedilee( than Schedule 13G) is filed or is
required to be filed under Sections 13(d) or 14fdhe Securities Exchange Act of 1934, if the skthe discloses that the filing person or
persons acting in concert has or have become thiefibml owner of 25% or more of a class of the @amy's voting securities, but this clai
(b) shall not apply to beneficial ownership of Canp voting shares held in a fiduciary capacity byeatity of which Company directly or
indirectly beneficially owns 50% or more of its st&nding voting securities;

(c) Change in Board Composition: during any penbtivo consecutive years, individuals who constitiite Company's Board of Directors at
the beginning of the two-year period cease forr@agon to constitute at least a majority of the famy's Board of Directors; provided,
however, that for purposes of this clause (c) efettor who is first elected by the board (ortfilsminated by the board for election by
stockholders) by a vote of at least tthirds (b) of the directors who were directorsheg beginning of the period shall be deemed to haes

a director at the beginning of the two-year periad;

(d) Sale of Assets: The Company sells to a thirtypall or substantially all of the Company's asset
"Company" means Evans Bancorp, Inc., a New Yorkation.

"Disability" means the Participant's suffering eksiess, accident or injury which has been deterthinyethe carrier of any individual or gro
disability insurance policy covering the Participaor by the Social Security Administration, todelisability rendering the Participant totally
and permanently disabled. The Participant must gytmoof to the Bank of the carrier's or Social @&y Administration's determination at
the request of the Bank.

"Eligible Employee" means one of a select groumahagement and highly compensated employees &fahlke designated by the
Administrator as a Participant in the Plan or idfead in Appendix A as a Participant.

"Final Average Earnings" and "Years of Service"lshave the meanings given them in the Evans Nati@&ank Pension Plan (the "Pension
Plan") at the time a Participant's eligibility foenefits under this Plan or the amount of such fitene being determined; provided, however,
that Final Average Earnings shall be determinetiauit regard to any limitation on the maximum dodarount of compensation taken into
account under the pension plan pursuant to Inté&eaenue Code Section 401(a)(17) or any similavipian of law.
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"Participant” means an Eligible Employee who hasnbgelected by the Administrator to participatéhie Plan or who is identified in
Appendix A.

"Social Security Benefit" means the amount, asrddteed by the Administrator in its discretion arasbd upon the Participant's estimated
earnings history to the date of his terminatioemiployment with the Bank, to which a Participanit & entitled under the old age provisi
of the Social Security Act upon attainment of tieemnal Social Security retirement age.

ARTICLE 2
ELIGIBILITY

2.1 SELECTION OF PARTICIPANTS. After the effectidate, an Eligible Employee shall become a Partitipathe Plan only upon his
selection by the Administrator. The AdministratbaB give each Participant written notice of thentnencement of his participation in the
Plan. The initial Participants as of the effectilage are identified in Appendix A to the Plan.

2.2 ENTITLEMENT TO BENEFITS. Except to the extembpided in Sections 3.3, 3.4 and 3.5, a Particighatl become entitled to receiv
benefit under the Plan only if his employment vitie Bank terminates for reasons other than Catisela# has attained age 65.
Notwithstanding anything in this Plan to the contrano benefit shall be payable to a Participanbsehemployment is terminated for Cat

ARTICLE 3
SUPPLEMENTAL RETIREMENT BENEFITS

3.1 BASIC BENEFIT. Subject to the succeeding priavis of this Article, a Participant shall be ertitlto an annual benefit equal to 70% of
his Final Average Earnings upon the Participaptsiination of employment (other than for Causejratfter attaining age 65.

3.2 OTHER RETIREMENT INCOME REDUCTION.

A. Participant's annual benefit determined undeitiSe 3.1 shall be reduced by the sum of the fallmnamounts:

(1) 50% of the amount of the Participant's annuaii& Security Benefit;

(2) The amount of the Participant's annual bengifiter the Pension Plan; and

(3) The value of the Participant's annual bendfittaitable to employer matching contributionstie Bank's 401(k) Plan.

B. If any benefit described in Subsection A. is payable as a single life annuity or does not commaat the same time as the Participant's
benefit under this Plan, the Administrator shal, furposes of this section, convert the valuaiohdenefit into an actuarially equivalent
single life annuity benefit commencing at the saime as the benefit under this Plan.

C. If the Participant would be entitled to a benhdéiscribed in Subsection A but for his failureafiply for such benefit, Subsection A will be
applied as if the Participant had applied for aaxkived the benefit.

D. Changes in a benefit described in Subsectiohafdccur after commencement of the Participaet®fit under this Plan because of
changes in the plan or program under which thefiieag@rovided or because of cost of living adjasnts will not change the amount of the
reduction under Subsection A.

3.3 EARLY RETIREMENT BENEFIT. If a Participant'srigination of employment occurs prior to the date Barticipant attains age 65 but
after attaining age 60, other than by reason oflb&h or Disability or following a Change in Caitithe Participant shall be entitled to a
benefit determined under Sections 3.1 and 3.%ifilge and Years of Service as of his terminatite @waal at least 75; provided, however,
that such benefit shall be reduced by 2% for eadtt oy which the sum of the Participant's age dadrs of Service is less than 75. Such
benefit shall be paid in accordance with the Pigditt's election under Section 3.6 at the time ifipdan Section 3.7.
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3.4 DEATH AND DISABILITY BENEFITS.

A. If a Participant dies while employed by the Bammkerminates employment by reason of his Disghithere shall be paid to the Participant
or such Participant's designated beneficiary anummequal to the benefit the Participant would haeeived under Sections 3.1 and 3.2 il
Participant had retired on the date immediatelggdang his date of death or termination of employhaand, as of such date, was deemed to
satisfy the age requirement of

Section 3.1. Such benefit shall be paid in accardavith the Participant's election under Sectidned.the time specified in

Section 3.7.

B. If a Participant dies after his entitlement tbemefit has been established by reason of hisnation of employment but prior to the time
that benefit payment(s) have commenced, such payshesall be made to the Participant's benefidiagccordance with the Participant's
election.

C. Each Participant may, on a form prescribed t/fded with the Administrator, designate a beniefig to receive any death benefit payable
under this section. If no effective beneficiaryideation is on file at the time of the Participardeath, the death benefit under this section
shall be paid as follows:

(1) To the Participant's surviving spouse, or

(2) If no spouse survives, to the Participant'visimg children in equal shares, with the descetglaha child who has predeceased the
Participant taking such child's share by represiemaor

(3) If none of the Participant's spouse and desao®isds living, to the representative of the Paoéint's estate.

D. The automatic beneficiaries set forth in Sutisadt. and, except as otherwise provided in théi¢haant's duly filed beneficiary
designation, the beneficiaries named in such datigm shall become fixed at the Participant's lisatthat if a beneficiary survives the
Participant but dies before final payment of thatdéenefit, any remaining death benefits shapydid to the representative of such
beneficiary's estate.

3.5 CHANGE IN CONTROL BENEFIT

If a Participant terminates employment with the B&allowing a Change in Control (other than for Ga)y there shall be paid to the
Participant an amount equal to the benefit thei¢hpaint would have received if the Participant hetired on the date immediately preceding
his date of termination of employment and, as chalate, was deemed to satisfy the age requirernéftsction 3.1. Such benefit shall be
paid in accordance with the Participant's electinder Section 3.6 at the time specified in

Section 3.7.

3.6 FORM OF BENEFIT.

1. Upon a Participant's entitlement to a benefitarrthis Plan, the Participant's benefit shall &gl jin the form of (i) a single life annuity with
15 annual payments guaranteed or (ii) a lump surmhnil actuarially equivalent to the annuity forfrpayment in (i), as designated by the
Participant on an election form designated by thekBfor such purpose.

2. A Participant while employed by the Bank mayrdethe form in which his benefits shall be paidiliyg a revised election indicating
such change at least one (1) calendar year pritietdate payments are to commence. Such eledtahi irrevocable beginning one (1)
calendar year prior to the date payments are tareamse. No changes in the form of benefit paymeall sle permitted following a
Participant's termination of employment.

3.7 TIME OF PAYMENT.

A. Benefit payments made to a Participant or berafy pursuant to Sections 3.1 or 3.4 shall commén@ccordance with the Participant's
election not later than 60 days following the Raptint's termination of employment.

B. Benefit payments made to a Participant or bersafi pursuant to Sections 3.3 or 3.5 shall commén@accordance with the Participant's
election under Section 3.6 not later than 60 dalfeWing the date the Participant attains age 65.
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3.8 PAYMENT IN THE EVENT OF INCAPACITY OR MINORITY If the Administrator, in its discretion, determ@that any person
entitled to receive any payment under this Plagrhigsically, mentally or legally incapable of redaty or acknowledging receipt of payment,
and no legal representative has been appointeslifdr person, the Administrator in its discretionyrttaut shall not be required to) cause any
sum otherwise payable to such person to be paddb one or more as may be chosen by the Admitosfram among the following: the
institution maintaining such person, such perssp@ise, children, parents or other relatives bgdlr marriage, a custodian under any
applicable Uniform Transfers to Minors Act or arther person determined by the Administrator to Haearred expense for such person.
The Administrator's payment based upon its godth fiétermination of the incapacity of the persdreovise entitled to payments under this
Plan and the existence of any other person spéafieve shall be conclusive and binding on allgessAny such payment shall be a
complete discharge of the liabilities of the Compander this Plan to the extent of such payment.

ARTICLE 4
SOURCE OF BENEFITS

4.1 EMPLOYER FUNDS. This Plan is unfunded, ancbalhefits payable to Participants and beneficiaied! be payable solely from the
general assets of the Bank. No Participant shaléeired or permitted to make any contributioth® Plan.

4.2 TRUST FUND. The Bank may establish a trust feehich part or all of the benefits under the Plamta be paid. If a trust is established,
all of the principal and income of such trust shathain subject to the claims of the Bank's creslitmtil applied to the payment of benefits.

4.3 PARTICIPANT'S RIGHT TO FUNDS. This Plan constés a mere promise by the Bank to make benefinpays in the future.
Beneficial ownership of any assets, whether caghvastments, that the Bank may earmark or plad¢eust to pay the Participants' benefits
under this Plan shall at all times remain in thalBand no Participant or beneficiary shall have amoperty interest in any specific assets of
the Bank. To the extent a Participant or any offeeson acquires a right to receive payments fraBdink under this Plan, such right shal
no greater than the right of any unsecured geicegditor of the Bank.

ARTICLE 5
ADMINISTRATION

5.1 ADMINISTRATOR. The Board of Directors of the Bashall be the Administrator of the Plan. The Boamay delegate any of its
administrative functions to another person, sulfigcevocation of such delegation at any time.

5.2 DISCRETION. The Administrator shall have thsodétionary power and authority to determine tldividuals who shall become
Participants in the Plan. The Administrator shibahave the discretionary power and authority ,chlit shall exercise in good faith, to
determine whether a Participant is entitled to refieunder the Plan, the identity of a Participgbeneficiary, and the amount and form ol
benefit payable to any Participant or beneficiditye Administrator shall have the discretion andhatrity to interpret the Plan and to make
such rules and regulations as it deems necessattyef@dministration of the Plan and to carry t&ipurposes. The determinations of the
Administrator shall be conclusive and binding drparsons.

5.3 DETERMINATION OF BENEFIT. The Administrator'®gd faith determination of the benefits to whicRaxticipant, surviving spouse,
or beneficiary is entitled under this Plan shalcbeaclusive and binding on all persons; providenyéver, that this provision shall not
preclude the Administrator's correcting any erhar Administrator determines to have been madedrtdéimputation of any benefit. The
Administrator shall be entitled to recover from dgrticipant or beneficiary, or from his estate, #imount of any overpayment of benefits
and may reduce the amount of future benefits paytabany Participant or beneficiary by the amodrany overpayment made with respec
the Participant.
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5.4 BENEFIT CLAIM PROCEDURE. Within a reasonable&ipd of time following a Participant's terminatiohemployment, the
Administrator will inform the Participant or theeficiary of a deceased Participant of the amofibeaefits, if any, payable from the Plan.
Not later than 30 days after receipt of such rdifon, the Participant or beneficiary may fileiwihe Administrator a written claim objecti

to the amount of benefits payable under the Plar. Administrator, not later than 90 days after iggtoaf such claim, will render a written
decision to the claimant on the claim. If the clasndenied, in whole or in part, such decision willude the reason or reasons for the denial,
a reference to the Plan provision that is the Hasithe denial, a description of additional madkdr information, if any, necessary for the
claimant to perfect the claim, an explanation astg such information or material is necessary ame@xplanation of the Plan's claim
procedure. The claimant may file with the Admirastr, not later than 60 days after receiving thenfstrator's written decision, a written
notice of request for review of the decision, amel ¢laimant or the claimant's representative maigwePlan documents which relate to the
claim and may submit written comments to the Adstiaitor. Not later than 60 days after receipt chsteview request, the Administrator
will render a written decision on the claim, whidécision will include the specific reasons for tleeision, including a reference to the Plan's
specific provisions where appropriate. The foreg#0- and 6@iay periods during which the Administrator muspi@sd to the claimant me
be extended by up to an additional 90 or 60 dagpectively, if special circumstances beyond theiéstrator's control so require.

5.5 INDEMNIFICATION. The Bank shall indemnify thediinistrator and each other person to whom admatige functions are delegated
against any and all liabilities that may arise @iutheir administration of the Plan, except thdsa are imposed on account of such person's
willful misconduct.

5.6 LIMITATION OF AUTHORITY. No person performingg administrative functions with respect to therP$hall exercise, or participate
in the exercise of, any discretion with respedtitoown benefit under the Plan. This provision khat preclude such person from exercising
discretionary authority with respect to the gergrapplicable provisions of the Plan, even thougthsperson's benefit may be affected by
such exercise.

ARTICLE 6
MISCELLANEOUS

6.1 ACTUARIAL EQUIVALENCY. Whenever an actuarial egalent must be determined under this Plan, il fisadetermined in the same
manner, and with the same interest and mortalitiofa, as such equivalent would be determined utigeprovisions of the Pension Plan in
effect at the time such determination is madeif the Pension Plan is not in effect on such das&ng reasonable actuarial factors elected by
the Administrator in a manner consistent with tiea$ton Plan provisions in effect on the Plan effectiate.

6.2 TERMINATION OF EMPLOYMENT. A Participant shdlle deemed to have terminated employment for puspafsthis Plan when he or
she has ceased to provide service to the Bank amployee.

6.3 EFFECTIVE DATE. This Plan is effective as ofd@enber 29, 2003.

6.4 NO EMPLOYMENT RIGHTS. Nothing contained in tiitan shall be construed as conferring upon anyi@rep the right to continue in
the employ of the Bank.

6.5 NO COMPENSATION GUARANTEES. Nothing containedthis Plan shall be construed as conferring upgreaployee the right to
receive any specific level of compensation; notlsha Bank be prevented in any way from modifythg manner or form in which the
employee is to be compensated.

6.6 EFFECT ON BENEFIT PLANS. Neither benefits aettipy a Participant under this Plan nor amounts paisuant to the Plan following
the Participant's termination of employment shaldeemed to be salary or other compensation tBdftécipant for the purpose of computing
benefits to which he or she may be entitled undgrpension plan or other employee benefit planr@rgement sponsored by the Bank,
except to the extent such other plan expresslyigeswtherwise.

6.7 RIGHTS AND BENEFITS NOT ASSIGNABLE. The righasd benefits of a Participant and any other pecsgersons to whom
payments may be made pursuant to this Plan arermmdrand, except for payments made to the repratbembf a person's estate which may
be assigned to the persons entitled to such este# not be subject to any voluntary or involuptanticipation, alienation, sale, assignment,
pledge, transfer, encumbrance, attachment, gareishby creditors of the Participant or such persoother disposition.
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6.8 AMENDMENT AND TERMINATION.

A. The Board of Directors of the Bank may amend #ian in such manner as it deems advisable, gdvitat no amendment shall reduce
the accrued benefit of any Participant, determiemedf the date of the adoption of such amendment.

B. The Bank may terminate this Plan at any time pson shall accrue any additional benefits utfteePlan following the date of its
termination. However, the termination of the Plaalbnot affect a Participant's right to receivemant of his accrued benefit (determined as
of the date of the Plan's termination) upon terindmaof employment; provided the Participant wohite been entitled to a benefit upon
termination of employment if the Plan had not besrminated.

C. For purposes of this Section 6.8, a Participatttrued benefit shall mean 10% of the benefiPdaticipant would be entitled to receive at
age 65 (assuming his continued employment to satd) for each Year of Service after the effectimgeddf this Plan. Such benefit shall be
determined by projecting the Participant's Finakrage Earnings to age 65.

6.9 GOVERNING LAW. Except to the extent preemptgddderal law, this Plan shall be construed in edance with, and governed by, the
laws of the State of New York without regard toesutelating to choice of law.

6.10 ENTIRE AGREEMENT. This Plan constitutes thérerunderstand between the Bank and each Panticgsato the subject matter
hereof. No rights are granted to a Participantibtye of this Agreement other than those specifjcsédt forth herein.

APPENDIX A

James Tilley
William R. Glass
Robert Miller, Jr.
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Exhibit 10.12

EVANS NATIONAL BANK
DEFERRED COMPENSATION PLAN FOR OFFICERS AND DIRECTO RS

ARTICLE |
PURPOSE

The purpose of the Evans National Bank Deferred @omation Plan for Officers and Directors (herdarafeferred to as the "Plan") is to
provide funds at termination of service for Offis@nd Directors (and their beneficiaries). It ignded that the Plan will aid in retaining and
attracting Officers and Directors of exceptionaligh

ARTICLE Il
DEFINITIONS

For the purpose of this Plan, the following wordsd @hrases shall have the meanings indicated,sutlescontext clearly indicates otherwise:
"Affiliate” means Evans Bancorp, Inc. and any whalned subsidiary of Evans Bancorp, Inc. (othantthe Bank) or the Bank.
"Bank" means Evans National Bank, Angola, New York.

"Beneficiary" means the person, persons or enggighated by the Participant, or as provided inchrtV1l, to receive any benefits payable
under the Plan.

"Board" means the Board of Directors of the Bank.
"Compensation" means, in the case of an Officeselzash compensation only, and, in the case ofetdr, cash retainers and meeting fees.

"Declared Rate" means, with respect to any Plarr,Ya® (1) percentage point over the prime ratguddished in the Wall Street Journal. 1
Board shall establish the Declared Rate effectivefalanuary 1 of each Plan Year, except thatdteeshall be determined as of the Plan
effective date for the first Plan Year. Such DextbRate, once established, shall be used fortalidst determinations during such Plan Year.
The formula used to establish the Declared Ratelmaamended by a resolution of the Board on a pata@ basis.

"Deferral Benefit" means the benefit payable taiBipant or his Beneficiary on his death or taration of service as an Officer or Director.

"Deferred Benefit Account" means the account maiethon the books of the Bank for each Participamsuant to Article V. A Participant's
Deferred Benefit Account shall be utilized soletyaadevice for the measurement and determinatitimeoimounts to be paid to the
Participant pursuant to this Plan. A Participabederred Benefit Account shall not constitute ortteated as a trust fund of any kind.

"Designation of Form for Payment" means the agreeiiiled by a Participant designating the mannewirich the Participant's Deferred
Benefit Account balance shall be paid to the Pipdiat or his beneficiary.

"Determination Date" means the date on which thewarof a Participant's Deferred Benefit Accourdésermined as provided in Article V
hereof. Unless otherwise determined by the Boaellast day of each Plan Year shall be the Detextioim Date.

"Director" means an active member of the Board of D irectors of the Bank or an
Affiliate.
"Officer" means an officer of the Bank or an Affili ate.

"Participant” means an Officer or Director who ésijnated as a Participant in Appendix A to thePla
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"Participation Agreement" means the agreement bigd Participant prior to the beginning of thetfiperiod for which the Participant's
Compensation is to be deferred pursuant to the &ldrthe Participation Agreement.

"Plan Year" means a twelve month period commendargiary 1st and ending the following December Jtst.first Plan Year shall
commence April 1, 2003 and end December 31, 2003.

ARTICLE Il
PARTICIPATION

3.1 PARTICIPATION. Participation in the Plan shiad limited to Officers and Directors who are deaigd as Participants on Appendix A as
the same may be amended from time to time. Eadgrited Participant must file a Participation Agnemt to commence participation in 1
Plan. A Participant's Participation Agreement niesfiled prior to the December 15th immediatelygeding the Plan Year in which the
Participant's participation under the agreemeritaginmence, and the election to participate stekffiective on the first day of the Plan Y
following receipt by the Bank of a properly comglgtand executed Participation Agreement (includliregDesignation of Form of Payment).
In the event that an individual first becomes éligito participate during the course of a Plan Yaan connection with the first Plan Year, a
Participation Agreement must be filed no later tBArdays following notification of the individuaythe Board of eligibility to participate or
the Plan effective date, and such Participatiore&grent shall be effective only with regard to Conga¢ion earned or payable following the
filing of the Participation Agreement with the Bdar

10.10 AMOUNT OF DEFERRAL. A Participant may elegtany Participation Agreement to defer all, or ppycentage (in increments of ¢
(1%) percent), of his Compensation. A Participagiestion to defer his Compensation shall be ircabbe for the applicable Plan Year upon
the filing of the respective Participation Agreemen

ARTICLE IV
DEFERRED COMPENSATION

4.1 ELECTIVE DEFERRED COMPENSATION. The amount afmipensation that a Participant elects to defer uthile Plan shall be
credited by the Bank to the Participant's DefeBedefit Account as the Participant's Compensatquayable.

10.10 VESTING OF DEFERRED BENEFIT ACCOUNT. A Paipiant shall be 100% vested in his Deferred Berefitount at all times.

ARTICLE V
DEFERRED BENEFIT ACCOUNT

5.1 DETERMINATION OF ACCOUNT. Each Participant'sf®eed Benefit Account as of each DeterminationeDstall consist of the
balance of the Participant's Deferred Benefit Actas of the immediately preceding DeterminatioteDaus the Participant's elective
deferred Compensation withheld since the immediate#ceding Determination Date pursuant to Seatidn The Deferred Benefit Account
of each Participant shall be reduced by the amotall distributions, if any, made from such DettBenefit Account since the preceding
Determination Date.

10.10 CREDITING OF ACCOUNT. As of each DeterminatiDate, the Participant's Deferred Benefit Accalrall be increased by the
amount of interest earned since the preceding Béetion Date. Interest shall be based upon thécaigte Declared Rate. Interest shall be
based upon the average daily balance of the Ratits Deferred Benefit Account since the lastg@déty Determination Date, but after the
Deferred Benefit Account has been adjusted foramjributions or distributions to be credited oddeted for such day.
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ARTICLE VI
BENEFITS

6.1 TERMINATION OF SERVICE AS AN OFFICER OR DIRECTROUpon any termination of service of the Partioipsghe Bank shall pa
to the Participant a Deferral Benefit equal todhn@ount of his Deferred Benefit Account. Notwithsteng anything herein to the contrary, a
Participant who is both an Officer and a Direct@ynelect in his Participation Agreement to commdmeeefits payments upon his
termination of service upon the later to occurisftermination of service as an Officer or Director

10.10 FORM OF BENEFIT PAYMENT.

(a) Upon the occurrence of an event described ¢tic3e6.1, the Bank shall pay the Participant'sébefd Benefit Account in the form of

() a lump sum or (i) in the case of a Participatio terminates service after attaining age 62h@ncase of a Participant who is an Officer) or
after completing 10 years of service (in the cdse Barticipant who is a Director) an annual payneéra fixed amount which shall amortize
the Deferred Benefit Account balance in equal ilvetents of principal and interest over a periodieé (5), ten

(10) or fifteen (15) years as designated by thé¢iddaant on his or her Designation of Form for Payitn For purposes of determining the
amount of the annual payment, the rate of intesieall be the average of the Declared Rate crethtéte Participant's Deferred Benefit
Account for the three (3) years preceding theahjteyment (or such lesser number of years in wthielParticipant participated in the Plan).
A Participant who elects an installment paymentaoptinder (ii) above but fails to satisfy the apable age or service requirements as of his
termination date shall receive a lump sum distidsubf his Deferred Benefit Account.

(b) A Participant who is actively serving as ani€df or Director may change the form in which hénéfits shall be paid by filing a revised
Designation of Form for Payment indicating suchngfeaat least one (1) calendar year prior to the gayments are to commence. Such
Designation of Form for Payment shall be irrevoedi#ginning one (1) calendar year prior to the gaganents are to commence. No chai
in the form of benefit payment shall be permitteliofiving a Participant's termination of service.

6.3 COMMENCEMENT OF PAYMENTS.

(a) Payments due under Section 6.1 shall commestdater than sixty
(60) days following the date the Participant teraté@s service as an Officer or Director and continueccordance with the Participant's
election under Section 6.2.

(b) All installment payments made pursuant to 8estion 6.3 shall be payable annually beginning wisingle payment on the date specified
in Section 6.3(a) and continuing each anniverséguoh date until fully paid in accordance with farticipant's election.

10.10 HARDSHIP DISTRIBUTIONS. A Participant mayefia request with the Board for the payment of dstap distribution of all or any
portion of his Deferred Benefit Account at any tiprér to the Participant's termination of servi€ae payment of a hardship distribution
shall be based upon the Board's determinations isole discretion, that the Participant has expegd an unforeseeable financial emergency
which is caused by an event beyond the Particpantitrol that would result in serious financiatdship to the Participant. A Participant's
future deferrals under any Participation Agreentien in effect shall be suspended as of the dagéehefdship distribution to the Participant.

ARTICLE VII
BENEFICIARY DESIGNATION

7.1 BENEFICIARY DESIGNATION. Each Participant shhaHve the right, at any time, to designate anyqmeos persons as his Beneficiary
or Beneficiaries (both principal as well as conéint) to whom payment under this Plan shall be jmaitle event of his death prior to compl
distribution of the benefits due to the Participandler the Plan. Any Participant Beneficiary deatgm shall be made in a written instrument
filed with the Board and shall be effective onlyemreceived in writing by the Board.
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7.2 AMENDMENTS. Any Beneficiary designation may tfeanged by a Participant by the written filing o€ls change on a form prescribed
by the Board. The filing of a new Beneficiary desitjon form will cancel all Beneficiary designatsopreviously filed.

7.3 NO PARTICIPANT DESIGNATION. If a Participantife.to designate a Beneficiary as provided abovd, al designated Beneficiaries
predecease the Participant, then Participant'gulatsd Beneficiary shall be deemed to be the parspersons surviving him in the first of
the following classes in which there is a surviwairare and share alike:

(&) The surviving spouse;

(b) The Participant's children, except that if afiyhe children predecease the Participant bueléssue surviving, then such issue shall take
per stirpes;

(c) The Participant's Estate.
10.10 EFFECT OF PAYMENT. The payment to the deeBeaeficiary shall completely discharge Bank's ddttiigns under this Plan.

ARTICLE VIII
ADMINISTRATION AND CLAIM

8.1 ADMINISTRATION.

The administration of the Plan, the exclusive pot@dnterpret it, and the responsibility for cangiout its provisions are vested in the Board,
which may, at any time by resolution of the Boatelegate such functions to a committee of the BoBiné Board shall have the authority to
resolve any question under the Plan. The deterioimaf the Board as to the interpretation of thenRdr any disputed question shall be
conclusive and final to the extent permitted byl@paple law.

8.2 CLAIMS PROCEDURES.

10. Claims for benefits under the Plan shall barsttbd in writing to the Chairman of the Board be tChairman of the committee designated
by the Board to administer the Plan.

(b) If any claim for benefits is wholly or partigltlenied, the claimant shall be given written netigthin a reasonable period following the
date on which the claim is filed, which notice $isat forth:

(i) the specific reason or reasons for the denial;
10. specific reference to pertinent Plan provisionsvhich the denial is based;

(iii) a description of any additional material aféarmation necessary for the claimant to perfeetdlaim and an explanation of why such
material or information is necessary; and

10. an explanation of the Plan's claim review pdoce.

If the claim has not been granted and written rotitthe denial of the claim is not furnished itinaely manner following the date on which
the claim is filed, the claim shall be deemed deffice the purpose of proceeding to the claim revieacedure.

(iv) The claimant or his authorized representaskall have 30 days after receipt of written nagifion of denial of a claim to request a review
of the denial by making written request to the @han of the Board, and may review pertinent documand submit issues and comments in
writing within such 30-day period.

After receipt of the request for review, the Boahdll, in a timely manner, render and furnish ®¢haimant a written decision, which shall
include specific reasons for the decision and shake specific references to pertinent Plan promsion which it is based. Such decision by
the Board shall not be subject to further revidva dlecision on review is not furnished to a claitm#he claim shall be deemed to have been
denied on review.
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(v) No claimant shall institute any action or preding in any state or federal court of law or egoit before any administrative tribunal or
arbitrator for a claim for benefits under the Plentil the claimant has first exhausted the provisieet forth in this section.

ARTICLE IX
AMENDMENT AND TERMINATION OF PLAN

9.1 AMENDMENT. The Board may at any time amend Rten in whole or in part; provided, however, thatamendment shall be effective
to decrease or restrict any Deferred Benefit Actonaintained pursuant to any existing deferralt@dacunder the Plan. Any change in the
Declared Rate shall be prospective only and sloalbacome effective until the first day of the calar year which follows the adoption of 1
amendment.

10.10 TERMINATION OF PLAN. Subject to the vesteghts of Participants, the Board may at any timmieate the Plan if, in its judgmel
the tax, accounting, or other effects of the carirce of the Plan, or potential payments thereyndmild not be in the best interests of the
Bank.

ARTICLE X
MISCELLANEOUS

10.1 UNSECURED GENERAL CREDITOR. Participants anelit Beneficiaries, heirs, successors and assluiksls|ve no secured interest
or claim in any property or assets of the Bank,siall they be beneficiaries of, or have any rigbli@ims or interests in any life insurance
policies, annuity contracts or the proceeds therefowned or which may be acquired by the Bank (¢Rd"). Such Policies or other asset
the Bank shall not be held under any trust fortbeefit of Participants, their Beneficiaries, hesccessors or assigns, or held in any way as
collateral security for the fulfilling of the obkdions of Bank under this Plan. Any and all of Bank's assets and Policies shall be, and
remain, the general, unpledged, unrestricted as$é¢hi® Bank. The Bank's obligation under the Blaall be merely that of an unfunded and
unsecured promise of the Bank to pay money inuh@é. The Bank shall have no obligation under Bién with respect to individuals other
than the Bank's employees, Directors or consultants

10.2 NON-ASSIGNABILITY. Neither a Participant nonyaother person shall have any right to commutié, assign, transfer, pledge,
anticipate, mortgage or otherwise encumber, transf@othecate or convey in advance of actual pt¢bé amounts, if any, payable
hereunder, or any part thereof, which are, andgtits to which are, expressly declared to be ugaable and noitransferable. No part of tt
amounts payable shall, prior to actual paymenguiigect to seizure or sequestration for the payroeaty debts, judgments, alimony or
separate maintenance owed by a Participant or tugy person, nor be transferable by operationwfitethe event of a Participant's or any
other person's bankruptcy or insolvency.

10.3 NOT A CONTRACT OF EMPLOYMENT. The terms anchdaions of this Plan shall not be deemed to ctutstia contract of
employment between the Bank and the Participauttlae Participant (or his Beneficiary) shall hawerights against the Bank except as may
otherwise be specifically provided herein. Moregweathing in this Plan shall be deemed to give id?pant the right to be retained in the
service of the Bank or to interfere with the righfithe Bank to discipline or discharge him at aimyet

10.4 TERMS. Whenever any words are used hereimeimtasculine, they shall be construed as thoughvtieee used in the feminine in all
cases where they would so apply; and wherever amgsiare used herein in the singular or in thegbltiney shall be construed as though
they were used in the plural or the singular, ascéise may be, in all cases where they would dg.app

10.5 CAPTIONS. The captions of the articles, sextiand paragraphs of this Plan are for convenienlyeand shall not control or affect the
meaning or construction of any of its provisions.

10.6 GOVERNING LAW. The provisions of this Plan Bliee construed and interpreted according to theslaf the State of New York.

10.7 VALIDITY. In case any provision of this Plahal be held illegal or invalid for any reason,dsaliegality or invalidity shall not affect tt
remaining parts hereof, but this Plan shall be taed and enforced as if such illegal and invatiovgsion had never been inserted herein.
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10.8 NOTICE. Any notice or filing required or petted to be given to the Board under the Plan sfeBufficient if in writing and hand
delivered, or sent by registered or certified mailany member of the Board, the President of thekBor the Bank's Statutory Agent. Such
notice shall be deemed given as of the date ofelslior, if delivery is made by mail as of thre¢ ¢ays following the date shown on the
postmark or on the receipt for registration orifiegtion.

10.9 SUCCESSORS. The provisions of this Plan dfiadl and inure to the benefit of the Bank anditscessors and assigns. The term
successors as used herein shall include any coeparather business entity which shall, whethem®gyger, consolidation, purchase or
otherwise, acquire all or substantially all of thesiness and assets of the Bank and successarg sfieh corporation or other business entity.

10.10 EFFECTIVE DATE. The effective date of thisuis April 1, 2003.

10.11 SPECIAL CHANGE IN CONTROL RULES. Upon the aoence of a "Change in Control" of Evans Bancomp, (as such term if
defined in the Bank's Executive Incentive Retiretriélan), this Plan may not be amended or terminateaty respect except with the express
written consent of all participants or other pesseligible to receive benefits hereunder. Not Igtan ten (10) days following the effective
date of a Change in Control, to the extent thatbenpayable under the Plan are not fully paithateffective date of the Change in Control,
the Bank, or its successor entity, shall estalaiginantor trust and contribute to such trust thewarmhnecessary in cash or cash equivalents to
fund all benefits accrued as of such date. The shesll contain provisions setting forth a schediflpayments to be made by the trustee b

on participant elections and the trustee shalbecauthorized to alter such schedule unless th& Batetermined to be insolvent. The
existence of the trust or any shortfall in the &sséthe trust shall not relieve the Bank of thdigation to make payments otherwise due
participants in this Plan as they are due.

APPENDIX A
DIRECTOR PARTICIPANTS

Robert W. Allen
William F. Barrett
James Biddle, Jr.
Phillip Brothman
Laverne G. Hall

David M. Taylor

John O'Brien

Nancy Ware

Thomas H. Waring, Jr.

OFFICER PARTICIPANTS

Katherine M. Allen
Louis Atti

George L. Catalano
John B. Connerton
Mark DeBacker
William R. Glass
Frederick E. Gould
Emily S. Hazlett
Susan J. Herold
Timothy F. Jachlewski
Howard M. Matrtin, Jr.
Robert G. Miller, Jr.
Ronald E. Miller
Michael R. Noville
Michael C. Schafer
Mary Jo Shults
James Tilley

Jeffrey M. Werdein
Jeffery L. White
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Exhibit 23.1
INDEPENDENT AUDITORS' CONSENT

The Board of Directors
Evans Bancorp, Inc.:

We consent to the incorporation by reference inRbgistration Statements (no. 333-106655) on Fo@a8d (no. 333-34347) on Form S-3D
of Evans Bancorp, Inc. of our report dated Jan@8ry2004, with respect to the consolidated balahet of Evans Bancorp, Inc. and
subsidiary as of December 31, 2003, and the retadadolidated statements of income, stockholdgtstyeand cash flows for the year then
ended, which report appears in the December 313 28Aual report on Form 10-K of Evans Bancorp, Inc.

/sl KPMG LLP

March 18, 2004
Buffalo, New York
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Exhibit 23.2
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference ini®egion Statement No. 333-106655 of Evans Bandoxp on Form S-8 and Registration
Statement No. 333-34347 of Evans Bancorp, Inc omF®-3 of our report (which expresses an unqudlifipinion and contains an
explanatory paragraph related to the adoption ateBtent of Financial Accounting Standards No. 1@&odwill and Other Intangible
Assets"), dated January 28, 2003 on the consotidatance sheet of Evans Bancorp, Inc. as of Deeeih 2002 and the related

consolidated statements of income, changes inlstdd&rs' equity and cash flows for each of the y#aen ended, appearing in this Annual
Report on Form 10-K of Evans Bancorp, Inc. foryear ended December 31, 2003.

/s/ DELOITTE & TOUCHE, LLP

Pittsburgh, Pennsylvania
March 18, 2004
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Exhibit 31.1
CERTIFICATION
I, James Tilley, certify that:
1. I have reviewed this report on Form 10-K of Ev&ancorp, Inc.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(c) and 15a@ife( the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Evaluated the effectiveness of the registrati$slosure controls and procedures and presentesi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(c) Disclosed in this report any change in thestgnt's internal control over financial reportthgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal ctstreer financial reporting, which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpwaincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifiole in the registrant's internal
control over financial reporting.

Date: March 18, 2004

Isl'J ames Tilley

James Tilley

Presi dent, Chief Executive Officer
(Prin cipal Executive Officer)
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Exhibit 31.2
CERTIFICATION
I, Mark DeBacker, certify that:
1. I have reviewed this report on Form 10-K of Ev&ancorp, Inc.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢e)1for the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Evaluated the effectiveness of the registrati$slosure controls and procedures and presentesi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(c) Disclosed in this report any change in thestgnt's internal control over financial reportthgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal ctstreer financial reporting, which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpwaincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifiole in the registrant's internal
control over financial reporting.

Date: March 18, 2004 / s/Mark DeBacker

ark DeBacker
reasurer
Principal Financial Officer)

~d=z
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Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, James Tilley, the Chief Executive Officer an@#dent of Evans Bancorp, Inc (the "Company"),ifgenpursuant to 18 U.S.C. Section 13
as adopted pursuant to Section 906 of the Sarlarkey Act of 2002, that, to my knowledge: (1) therual Report of the Company on Form
10-K for the fiscal year ended December 31, 2008 omplies with the requirements of Section 13{r)

15(d), as applicable, of the Securities ExchangeofAd934; and (2) the information contained intsémnual Report on Form 10-K fairly
presents, in all material respects, the finanaaldition and results of operations of the Compdmys certification is made to comply with 1
provisions of Section 906 of the Sarbanes-Oxleyakat is not intended to be used for any other m&po

Date: March 18, 2004 By: /s/lJames T illey
Name: James Till ey
Title: President and Chief Executive Officer
(Principal Executive Officer)
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Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark DeBacker, the Principal Financial OfficardaTreasurer of Evans Bancorp, Inc (the "Comparggitify, pursuant to 18 U.S.C. Sect
1350, as adopted pursuant to Section 906 of theaBasOxley Act of 2002, that, to my knowledge: (1) therAial Report of the Company
Form 10-K for the fiscal year ended December 3032lly complies with the requirements of Sectid@(a) or

15(d), as applicable, of the Securities ExchangeofAd934; and (2) the information contained intsémnual Report on Form 10-K fairly
presents, in all material respects, the finanaaldition and results of operations of the Compdmys certification is made to comply with 1
provisions of Section 906 of the Sarbanes-Oxleyakat is not intended to be used for any other m&po

Date: March 18, 2004 By: /s/IM ark DeBacker
Name: Mark DeBacker
Titl e: Treasurer
(Pri ncipal Financial Officer)
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