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Item 5.02.    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

(b) On April 14, 2022, Thomas W. Schneider resigned as President, Chief Executive Officer and director of Pathfinder Bancorp, Inc. (the
“Company”) and its bank subsidiary, Pathfinder Bank (the “Bank”). Mr. Schneider will assume the new position of Director of Capital
Markets and Corporate Strategy of the Company.

(c) On April 14, 2022, the Boards of Directors of the Company and the Bank appointed James A. Dowd as Interim President and Chief
Executive Officer of the Company and the Bank. Mr. Dowd, age 54, joined the Bank in 1994 as Controller and was promoted to Chief
Financial Officer in 2000. In 2017, he was promoted to his former position as Executive Vice President and Chief Operating Officer of
the Company and the Bank. For a description of transactions between the Bank and Mr. Dowd (all residential loans), please see the
section entitled “Transactions with Certain Related Persons” in the Company’s definitive proxy statement filed with the Securities and
Exchange Commission on March 30, 2022. Mr. Dowd’s compensatory arrangements with the Company and the Bank remain the same
and are described in the section entitled “Compensation of Our Named Executive Officers” in the Company’s definitive proxy statement
filed with the Securities and Exchange Commission on March 30, 2022.

(e) On April 14, 2022, the Company entered into a new employment agreement (the “New Agreement”) with Thomas W. Schneider pursuant
to which he would become the Director of Capital Markets and Corporate Strategy of the Company.  The New Agreement cancels and
supersedes Mr. Schneider’s existing employment agreement dated December 23, 2008 (the “2008 Agreement”), including any rights or
benefits to which he was entitled under the 2008 Agreement.  The New Agreement has a term of two years and provides for an annual
base salary of $360,000, payable biweekly and such other standard benefits as are provided to other exempt employees of the Company
and the Bank.  In addition, Mr. Schneider will also be eligible to earn a one-time bonus of $100,000 based on terms and conditions
specified by the Board of Directors and will be entitled to a monthly vehicle stipend of $1,000.  If Mr. Schneider is terminated without
cause during the term of the New Agreement, he will be entitled to the base salary payable in equal monthly installments over the
remaining term of the New Agreement, reduced by applicable deductions and withholdings, provided he enters into and does not revoke a
general release of claims.  The New Agreement also contains a covenant not to compete or solicit the Company’s or the Bank’s business,
customers or employees for a period of one year after Mr. Schneider’s termination of employment.

The foregoing description of Mr. Schneider’s New Agreement is qualified in its entirety by reference to the copy of the employment
agreement that is included as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference into this Item 5.02.

Item 8.01  Other Events

On April 14, 2022, the Company issued a press release announcing the Company’s leadership transition, a copy of which is attached
herewith as Exhibit 99.1.

Item 9.01.   Financial Statements and Exhibits.

(a)  Financial statements of businesses acquired.  None.
   

(b)  Pro forma financial information.  None.
   

(c)  Shell company transactions: None.
   

(d)  Exhibits.
   

10.1 Employment Agreement by and between Pathfinder Bancorp, Inc. and Thomas W. Schneider, dated April 14, 2022
 

  99.1 Press Release, dated April 14, 2022
  

104 Cover Page Interactive Data File (embedded in the cover page formatted in Inline XBRL)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

   PATHFINDER BANCORP, INC.
    
Date: April 19, 2022 By:    /s/ James A. Dowd
   James A. Dowd
   Interim President and Chief Executive Officer



EXHIBIT 10.1

EMPLOYMENT AGREEMENT

This is the record made April 14, 2022, of an Employment Agreement (“Agreement”) between Pathfinder Bancorp., Inc.
(“Employer”) and Thomas W. Schneider (“Mr. Schneider”) to set forth the terms and conditions of Mr. Schneider’s employment
with Employer.

WHEREAS, Employer is the sole stockholder of Pathfinder Bank (“Bank”);

WHEREAS, Mr. Schneider, Employer and the Bank (collectively, the “Parties”) jointly entered into an employment
agreement dated December 23, 2008 (“2008 Agreement”), pursuant to which Mr. Schneider served as President and Chief
Executive Officer of the Bank and Employer;

WHEREAS, Mr. Schneider voluntarily resigns from his role as President and Chief Executive Officer of the Bank and
Employer, and Employer seeks to employ Mr. Schneider in a new position as Director of Capital Markets and Corporate Strategy
for Employer; and

WHEREAS, the Parties agree that as a result of the new position, the 2008 Agreement must be cancelled, and is
superseded by this Agreement which sets forth the new terms and conditions applicable to Mr. Schneider’s position as Director
of Capital Markets and Corporate Strategy for the Employer; and

WHEREAS, this Agreement supersedes the 2008 Agreement, setting forth new terms and conditions of Mr. Schneider’s
employment;

NOW, THEREFORE, in consideration of the promises, mutual covenants, understandings and agreements contained in
this Agreement, and for other good and valuable consideration received pursuant hereto, the receipt and sufficiency of which is
hereby acknowledged by Mr. Schneider, it is hereby agreed by and between the Parties as follows:

1.    Employment. Employer hereby agrees to employ Mr. Schneider, and Mr. Schneider hereby accepts employment with
Employer, as Director of Capital Markets and Corporate Strategy for Employer upon all the terms and conditions set forth in this
Agreement.  Mr. Schneider hereby resigns as President and Chief Executive Officer of the Employer and the Bank and as a
director of the Employer and the Bank.

2.     Cancellation and Release of Obligations.  The 2008 Agreement is hereby cancelled in its entirety. By reason of such
cancellation, neither the Employer nor the Bank has any further obligation or responsibility whatsoever to Mr. Schneider for any
sums or compensation or benefits arising from or contained in the 2008 Agreement. Mr. Schneider acknowledges such
cancellation and hereby waives any rights or benefits relating to or arising from the 2008 Agreement and waives any claims
against the Employer and the Bank which arise from or relate to the 2008 Agreement.

3.    Term. The term of employment pursuant to this Agreement shall be two (2) years and commence as of April 14,
2022 and shall continue through April 14, 2024 (the “Term”), unless terminated sooner pursuant to the terms and conditions of
this Agreement as provided in Sections 6 and 7.



4. Duties. During the period of his employment hereunder, Mr. Schneider shall devote substantially all his business
time, attention, skill, and efforts to the faithful performance of his duties as Director of Capital Markets and Corporate Strategy
and as directed by the Board of Directors of Employer (“Board”); provided, however, that, with the approval of the Board, as
evidenced by a resolution of the Board, from time to time, Mr. Schneider may serve, or continue to serve, on the boards of
directors of, and hold any other offices or positions in, companies or organizations, which, in such Board’s judgment, will not
present any conflict of interest with Employer or the Bank, or materially affect the performance of Mr. Schneider’s duties
pursuant to this Agreement.

5. Compensation and Benefits.

(a)    Base Salary.  Mr. Schneider shall receive an annual salary of Three Hundred and Sixty Thousand Dollars
($360,000) per year (“Base Salary”), less applicable withholdings and deductions, which shall be payable biweekly. The Base
Salary shall be pro-rated for any partial year.

(b)    Benefits. Employer and/or the Bank shall provide Mr. Schneider with all such other standard benefits as provided to
exempt employees of Employer and/or the Bank.

(c)    Expense Reimbursement. Employer shall reimburse Mr. Schneider for all reasonable travel and other reasonable
expenses incurred by Mr. Schneider performed in furtherance of his obligations under this Agreement.  All such expenses shall
be reimbursed in accordance with policies of Employer and/or the Bank, and shall be subject to the approval of the Board, or its
designee, which shall not be unreasonably withheld. Mr. Schneider shall submit any Employer-required documentation for
expenses that are eligible to be reimbursed under this section within the time period required by policies of Employer and/or the
Bank.

(d)    Bonus. Mr. Schneider shall be eligible to earn a one-time bonus in the amount of One Hundred Thousand Dollars
($100,000) based on terms and conditions to be specified by the Board.  The determination of whether Mr. Schneider will be
awarded a bonus shall be at the sole discretion of the Board, and Mr. Schneider shall have no entitlement to such bonus absent a
decision of the Board.  In order to be eligible to receive and to be paid such a bonus, Mr. Schneider must be employed by
Employer on the date that the Board determines whether or not to award the relevant bonus, and on the date that any such bonus
is paid.

(e)    Vehicle Stipend.  Employer and/or the Bank shall pay to Mr. Schneider a vehicle stipend of One Thousand Dollars
($1,000) per month.  Any amount so provided is considered taxable income to Mr. Schneider and shall be subject to reporting
obligations as well as applicable withholdings and deductions in accordance with applicable law.  The vehicle stipend paid to Mr.
Schneider shall be paid on a pro-rated basis for any period of less than a full calendar month during which Mr. Schneider is
employed.
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6. Termination by Employer.

(a)    In addition to any other remedy permitted by this Agreement or applicable law, Employer may, by written notice,
terminate Mr. Schneider’s employment for Cause at any time without liability except for salary, benefits, reimbursement of
expenses, etc., earned to the date of termination, subject, however, to any set-off or similar right authorized by Employer policy
or applicable law. For purposes of this Section, “Cause” shall be defined to include:

i      Any material breach of this Agreement by Mr. Schneider;

ii     Commission, whether occurring prior to or during the term of this Agreement, of a crime evidencing moral
turpitude or dishonesty;

iii     Fraud, willful dishonesty, neglect of duties, or gross misfeasance, whether occurring prior to or during the
term of this Agreement; or

iv     Commission of any act, whether occurring prior to or during the term of this Agreement, which brings
disgrace or embarrassment upon Employer, which, in Employer’s reasonable discretion, manifests contempt or disregard for
diversity, public morals, or decency, or which does not comply with applicable Employer policies, procedures and rules with
respect to personal conduct

(b)    Employer  may also terminate this Agreement for Cause at any time should Mr. Schneider become disabled and
unable to perform the essential duties of his job for a period of time (with or without reasonable accommodation) which
Employer reasonably believes will impair the operations of Employer. In the event of a termination due to Mr. Schneider’s
disability, Employer’s sole liability shall be to pay for salary, benefits, expenses, etc., earned to the date of the disability and for
any disability benefits to which Mr. Schneider may be entitled under an Employer group disability plan.

(c)  Employer may, by written notice, terminate Mr. Schneider’s employment without necessity of demonstrating
Cause at any time. In the event that Employer terminates Mr. Schneider’s employment pursuant to this Section, and as long as
Mr. Schneider continued to perform substantial services through such termination date, Employer shall pay Mr. Schneider, in full
and final satisfaction of all amounts due to Mr. Schneider pursuant to this Agreement, a severance benefit equal to the entire Base
Salary that he would have earned thereafter during the remaining Term of this Agreement, to be paid in equal monthly
installments (less any applicable deductions and withholdings) beginning as of the last day of the calendar month in which the
effective date of termination occurs and ending as of the expiration of the Term of this Agreement.  Mr. Schneider shall not be
required to seek other employment in order to receive the applicable severance benefit provided in this Section.  No severance
payment shall be made under this Section unless Mr. Schneider provides to Employer, and does not revoke, a general release of
claims in a form satisfactory to Employer. Employer will provide Mr. Schneider with a general release of claims in a form
satisfactory to Employer (“Release”), provided, however, the parties acknowledge and agree that such form shall not operate to
release any claims Mr. Schneider may have for compensation, benefits, or expense reimbursement accrued prior to the effective
date of
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termination under this Section.  Mr. Schneider must execute and return the Release to Employer within twenty-one (21) days of
his receipt of the Release. Upon signing and returning the Release to Employer, Mr. Schneider will have a seven (7) day period in
which to revoke the Release.  If Mr. Schneider fails to provide Employer with a signed Release within twenty-one (21) days of
his receipt or, if Mr. Schneider signs the Release within the twenty-one (21) day period but then revokes the Release within the
seven (7) day revocation period, severance benefit payments under this Section shall not continue and become forfeited.  The
termination of employment described in this paragraph is intended to be a “separation from service” as defined in
Section 1.409A-1(h) of the Code regulations (as amended from time to time).

7. Termination by Mr. Schneider. In the event that Mr. Schneider elects to terminate this Agreement prior to the
Agreement’s expiration of the term as set forth in Section 3, Mr. Schneider shall provide Employer with thirty (30) days prior
written notice.

8.     Confidentiality; Return of Materials. Mr. Schneider acknowledges that as Director of Capital Markets and Corporate
Strategy, he will be exposed and have access to certain proprietary and confidential information of and with respect to Employer
that is not generally available to the public including, but not limited to: (i) information regarding Employer’s operations, assets,
liabilities, or financial condition; (ii) information regarding bidding, quotations, price, sales, merchandising, marketing, capital
expenditures, costs, joint ventures, business alliances, products, services, or purchasing; (iii) information regarding employees,
contractors, subcontractors, sales agents, or sales representatives; (iv) customer lists or other information related to customers; (v)
information regarding vendors, suppliers, distributors or other business partners; (vi) forecasts, projections, budgets, and business
plans; (vii) information regarding planned or pending acquisitions, divestitures, or other business combinations; (viii) trade
secrets and proprietary information; and (ix) Employer’s technical information, discoveries, inventions, improvements,
techniques, processes, business methods, equipment, algorithms, software programs, software source documents, and formulae
(the “Confidential Information”). Mr. Schneider covenants and agrees that he will not at any time during or after the termination
of his employment hereunder, directly or indirectly, use for his own benefit or disclose, permit, suffer, or allow others to use the
Confidential Information without the express written consent of Employer (which consent may be withheld for any reason). The
obligation of confidentiality set forth herein shall not apply to any information: (i) required to be disclosed by law or by judicial
process, provided Employer is first afforded notice of and the opportunity to prevent such disclosure if Employer so desires; (ii)
which shall be shown to have been generally known by others engaged in the trade or business of Employer; (iii) which shall be
shown to be part of the public domain; or (iv) which becomes available to Mr. Schneider after the termination of this Agreement
from a third party not under a duty of non-disclosure.  Upon termination of his employment for any reason or at any other time
upon the request of Employer, Mr. Schneider will return all documents, media, data, and other materials and property of whatever
nature which belongs to Employer, including, but not limited to, any keys, credit cards, identification cards, computers, and
computer software.

9.  Covenant Not to Compete. Mr. Schneider covenants and agrees that during his employment and for a period of
one (1) year following the termination of his employment and this Agreement, he will not compete, directly or indirectly, in any
upper level management position
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(e.g., Chief Executive Officer, President, Vice President, Director, Manager, etc.), as determined by the tasks assigned to such
position as opposed to the title itself, for a financial institution located in any city, town or county in which Employer or the Bank
has an office or has filed an application for regulatory approval to establish an office, determined as of the effective date of such
termination, except as agreed to pursuant to a resolution duly adopted by the Board. Mr. Schneider agrees that during said period
and within said cities, towns and counties, Mr. Schneider shall not work for or advise, consult or otherwise serve with, directly or
indirectly, any entity whose business materially competes with the depository, lending or other business activities of Employer
and/or the Bank.  The parties hereto, recognizing that irreparable injury will result to Employer and/or the Bank, its business and
property in the event of Mr. Schneider’s breach of this Section agree that in the event of any such breach by Mr. Schneider,
Employer and/or the Bank will be entitled, in addition to any other remedies and damages available, to an injunction to restrain
the continued violation by Mr. Schneider.  Nothing herein will be construed as prohibiting Employer and/or the Bank from
pursuing any other remedies available to Employer and/or the Bank for such breach or threatened breach, including the recovery
of damages from Mr. Schneider.

Notwithstanding this Section 9, in the event there is a “Change of Control” as defined herein in either the Employer or the
Bank during the time  period when the covenant not to compete is effective as provided for in this Section, then the covenant
shall be deemed terminated as of the date of such “Change in Control.” Upon such termination, Mr. Schneider shall have no
further obligation under such covenant or be bound by any of the provisions of such covenant from and after the date of such
“Change of Control” event or occurrence.  Moreover, in the event of a Change of Control, Mr. Schneider shall receive a lump
sum payment equal to the entire Base Salary that he would have earned thereafter during the remaining Term of this Agreement,
less applicable deductions and withholdings.

For purposes of this Section, a “Change in Control” means any change of control of such a nature that (i) it would be
required to be reported on the current 8-K report then in effect under the change of control instructions governing the filing of an
8-K report as contained in section 5.01, pursuant to Sections 13 or 15(d) of the Securities Exchange Act of 1934 (“Exchange
Act”) as amended from time to time; (ii) it would constitute a change in control of either Employer or the Bank within the
meaning of the Home Owners Loan Act then in effect, including all regulations and rules promulgated pursuant to such Act; (iii)
any “person” as defined in sections 13(d) or 14(d) of the Exchange Act, including any “group” as defined in section 13(d) of the
Exchange Act, would become a “beneficial owner” as defined under the rules of the Exchange Act of any of the securities of
either Employer or the Bank representing twenty five  per cent (25%) or more of the combined voting power of either Employer’s
or Bank’s outstanding securities, excluding any securities purchased by Employer’s or Bank’s employee stock ownership plan or
trust; (iv) the individuals who constitute the present board of directors of the Employer and the Bank (each an “Incumbent
Board”) would cease for any reason to constitute a majority of the directors of either Employer or the Bank, provided however
that a person becoming a director or trustee of either Employer or the Bank whose election was approved by at least three
quarters of the directors constituting the Incumbent Board or whose nomination for election by the shareholders of either
Employer or the Bank as applicable was approved by the respective nominating committee of Employer or the Bank serving
under the respective Incumbent Board will be considered as member of the Incumbent Board for purposes of this subsection; (v)
a plan of reorganization, merger, consolidation, sale of
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substantially all of Employer’s or Bank’s assets or any similar transaction occurs in which either Employer or the Bank is not the
surviving company or institution; (vi) a proxy statement soliciting proxies from the stockholders of either Employer or the Bank
is sent by someone other than current management of either Employer or the Bank which seeks shareholder approval of a plan of
reorganization, merger or consolidation of the Employer or the Bank or any similar transaction with one or more corporations,
entities or financial institutions and a result of such proxy solicitation, a plan of  reorganization, merger, consolidation or similar
transaction involving Employer or the Bank is approved by the requisite vote of the shareholders of the either Employer or the
Bank as applicable; or (vi) a tender offer is made for twenty five percent (25%) or more of the voting securities of Employer or
the Bank and shareholders of Employer or Bank as applicable have tendered or offered to sell their respective shares pursuant to
such tender offer and such tendered shares have been accepted by the person or entity making the tender offer.

Nothing herein contained shall be deemed to prohibit Mr. Schneider from owning or acquiring less than five percent (5%)
of the securities of any entity whose securities are traded on a public stock exchange or whose securities are regularly quoted in
the over-the-counter market.

Notwithstanding the above, in no event are the restrictions contained herein intended to, nor shall they be, construed as
eliminating or limiting any implied covenants imposed by law (either statutory or common), including, but not limited to, any
implied covenant against solicitation.

Should Mr. Schneider breach this provision, Employer is entitled to bring an appropriate legal and equitable action
against Mr. Schneider.

10.    Non-Solicitation.  Mr. Schneider covenants and agrees that for a period of (1) year following the termination of his
employment and this Agreement, he shall not canvass, solicit, or accept any business for himself or any other company or firm
from any present or past customers of Employer or the Bank.  Mr. Schneider further agrees that for the same time period he shall
not solicit any of the employees of Employer or the Bank to leave the employ of Employer or the Bank.

11.   
 Litigation and Regulatory Cooperation.  During and after Mr. Schneider’s employment, Mr. Schneider shall

cooperate fully with Employer in the defense or prosecution of any claims or actions now in existence or which may be brought
in the future against or on behalf of Employer and the Bank, which relate to events or occurrences that transpired while Mr.
Schneider was employed by Employer and the Bank. Mr. Schneider’s reasonable cooperation in connection with such claims or
actions shall include, but not be limited to, being available to meet with counsel to prepare for discovery or trial and to act as a
witness on behalf of Employer and/or the Bank at mutually convenient times. During and after Mr. Schneider’s employment, Mr.
Schneider also shall cooperate fully with Employer and/or the Bank in connection with any investigation or review of any
federal, state or local regulatory authority as any such investigation or review relates to events or occurrences that transpired
while Mr. Schneider was employed by Employer and the Bank. Employer shall reimburse Mr. Schneider for any reasonable out-
of-pocket expenses incurred in connection with Mr. Schneider’s performance of obligations pursuant to this Section.
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12. Subsequent Employment. Should a party wish to continue Mr. Schneider’s employment with Employer beyond
the Term of this Agreement, that party shall give notice to the other party not later than ninety (90) days prior to the scheduled
expiration of the Term as set forth in Section 3. Upon the giving of such a notice, both parties shall negotiate in good faith to
attempt to agree upon such continued employment. If, after such negotiations have commenced, either party determines that, for
any reason, it is unlikely that an agreement acceptable to him or it can be reached, he or it shall give written notice to the other.
Unless the parties reach an agreement on continued employment within seven days from the giving of that written notice, the
parties shall be released from any further obligations with respect to any continuation of Mr. Schneider’s employment by
Employer beyond the term of this Agreement.

13. Withholdings. Whether or not expressly stated herein, all compensation and any other benefits payable or
provided pursuant to this Agreement shall be subject to withholding, payroll taxes, and such other deductions as may from time
to time be required in accordance with applicable law and Employer policies generally. Mr. Schneider shall comply with all
applicable reporting and record-keeping requirements in regard to compensation, benefits, and reimbursed expenses.

14. Construction. Notwithstanding any provisions in this Agreement to the contrary (a) this Agreement is intended
to comply with Section 409A of the Code and the regulations and interpretive guidance thereunder (“409A Requirements”), to
the extent the Agreement is subject to the 409A Requirements and is not otherwise exempt under one of the applicable
exemptions to the 409A Requirements; (b) it is intended that any exercise of authority or discretion by Employer or Mr.
Schneider under this Agreement shall comply with the provisions of the 409A Requirements so as not to subject Mr. Schneider to
the payment of any interest or tax penalty which may be imposed under the 409A Requirements; (c) to the extent this Agreement
provides for a payment to be made or a benefit to be provided upon a termination of employment, and to the extent such payment
or benefit is subject to the 409A Requirements, the meaning of “termination of employment” for purposes of that payment or
benefit shall mean a “separation from service” as defined in the 409A Requirements; and (d) this Agreement shall be interpreted
and applied in all circumstances in a manner that is consistent with the intent of the parties that amounts earned and payable
pursuant to this Agreement shall not be subject to the premature income recognition or adverse tax provisions of the 409A
Requirements.  In furtherance of the foregoing, to the extent that any provision of this Agreement would otherwise result in Mr.
Schneider being subject to payment of tax, interest and tax penalty under Section 409A of the Code, Employer and Mr. Schneider
agree to amend this Agreement in a manner that brings this Agreement into compliance with Section 409A of the Code and
preserves to the maximum extent possible the economic value of the relevant payment or benefit under this Agreement to Mr.
Schneider to the extent permissible under the 409A Requirements.

15.  Entire Agreement; Applicable Law; Venue. This Agreement sets forth the entire agreement between the parties
with respect to its subject matter, superseding all prior agreements and any other understanding, agreement, or negotiation
between them, whether oral or written. This Agreement may not be modified or amended except by a document in writing signed
by both parties. No right or benefit under this Agreement may be waived except by a document in writing signed by the party
waiving the right or benefit. Any such waiver shall be effective as to the
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specific right or benefit waived at the time, and no waiver shall extend to any future right or benefit whether or not of the same
kind. If any portion of this Agreement shall be held to be invalid, inoperative, or unenforceable, then, so far as possible, effect
shall be given to the intent manifested by the portion held invalid, inoperative, or unenforceable, and the remainder of this
Agreement not found invalid, inoperative, or unenforceable shall remain in full force and effect. This Agreement shall be
governed by, and construed and enforced in accordance with, the domestic laws of New York State without regard to its choice of
law provisions or principles. The venue of any proceeding to resolve a dispute with respect to this Agreement shall be the state
and federal courts having appropriate jurisdiction with respect to Oswego County, New York. Each party consents to the personal
jurisdiction of such court over it/him.

16. No Third Party Beneficiaries. This Agreement is not intended to benefit any third party, nor shall any person
who is not now or in the future a party hereto be entitled to enforce any of the rights or obligations of a party under this
Agreement.

17. Headings. The headings in this Agreement are for convenience only and shall not be used in construing or
interpreting this Agreement.

18. Notices. Except as otherwise provided herein, any written notice required or permitted under this Agreement
shall be given by personal delivery or overnight delivery service, or by facsimile transmission, or by registered or certified mail,
return receipt requested the following addresses: If to Employer: Chris Burritt, Board Chair, c/o Board of Directors, Pathfinder
Bank, 214 W. First Street, Oswego, New York 13126.  If to Mr. Schneider: 10 Margaret Street, Oswego, NY 13126. Notices shall
be effective (a) if personally or overnight service delivered, upon delivery, (b) if faxed, on the date of transmission with notice of
receipt, or (c) if mailed, 5 days after mailing. Either party may change its/her designee or address for notices from time to time in
accordance with this Section.

The parties’ assent to this Agreement as of the date set forth at the beginning is established by their signatures below.

PATHFINDER BANCORP

/s/ Chris R. Burritt  Dated: April 14, 2022
By: Chris Burritt
Chair
Pathfinder Bancorp Board of Directors
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PATHFINDER BANK

/s/ Chris R. Burritt  Dated: April 14, 2022
By: Chris Burritt
Chair
Pathfinder Bank Board of Directors

/s/ Thomas W. Schneider     Dated: April 14, 2022
Thomas W. Schneider
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EXHIBIT 99.1

Pathfinder Bancorp, Inc. Names James A. Dowd Interim President and CEO
OSWEGO, N.Y., April 14, 2022 (GLOBE NEWSWIRE) -- The Board of Directors of Pathfinder Bancorp, Inc. (the “Company”)
(NASDAQ: PBHC), the bank holding company of Pathfinder Bank (the “Bank”), announced the appointment of James A. Dowd
as Interim President and Chief Executive Officer, effective immediately. Thomas W. Schneider announced his resignation as
President and Chief Executive Officer and a member of the Board of Directors of the organization. Mr. Schneider will
simultaneously transition to a new position as Director of Capital Markets and Corporate Strategy. Contributing to the timing of
the decision was Mr. Schneider’s desire to seek a less time-consuming role due to recent health issues and personal loss. Mr.
Schneider will work to ensure a smooth transition for the Company and intends to continue to contribute to the success of the
Company in his new role.

Mr. Dowd joined Pathfinder Bank in 1994, as Controller and has since held many prominent roles within the organization. In
1999, he was promoted to Chief Financial Officer followed by Chief Operating Officer in 2017. Most recently, Mr. Dowd held
the position of Executive Vice President and Chief Operating Officer. He has played a significant role in the physical expansion
of the Bank into Onondaga County, adding three full-service brick-and-mortar branches and a loan production office in Utica, in
Oneida County. Additionally, in the five years while acting as the Chief Operating Officer and overseeing branch operations, the
Bank’s deposits increased 73%, during which time Mr. Dowd also played an integral role in the Bank’s increased brand
recognition and enhanced reputation in new markets.

Chris R. Burritt, Chairman of the Board, commented, “Jim’s contributions to Pathfinder have demonstrated that his unique
combination of skills, experience, passion for the industry and masterful ability to develop people have positioned him to lead the
Bank forward. His 28 years in the banking industry and highly-regarded community leadership will continue to contribute to the
strategic execution of our growth initiatives. While Tom is leaving his position as CEO, he will continue to play a vital role in the
Bank’s long-term success. Since Jim joined the Bank in 1994, he has worked very closely with Tom and together they have
helped grow the organization into what we know today. Going forward, Tom will serve as a valued resource for Jim.”

Mr. Dowd stated, “I am humbled, honored and excited to accept the position of Interim President and CEO of Pathfinder. Tom
Schneider has done a remarkable job preparing the organization for our next phase of growth. I am thankful he will continue to
play an important role in the ongoing success of the Bank. I am looking forward to working with our executive team and our staff
of tremendously dedicated professionals to find ways to continue to serve our customers and the communities we serve.”



Mr. Schneider has a long and successful tenure with Pathfinder, having joined the Bank in 1988. Prior to his appointment as
President and CEO in 2000, he served as the Bank’s Chief Financial Officer and Controller. Under his leadership, Pathfinder
grew significantly in asset size, geographic footprint and employee base. Total assets grew from $216 million in 1999 to nearly
$1.3 billion as of December 31, 2021. During that period, Pathfinder grew from a five-branch footprint, located solely in Oswego
County, to its current ten-branch footprint which boasts significant expansion into Onondaga County and a loan production office
in Oneida County. Mr. Schneider’s vision has also been the driving force behind the Bank’s latest, in-progress, branch expansion
in the Southwest side of the city of Syracuse.

About Pathfinder Bancorp, Inc.
Pathfinder Bank is a New York State chartered commercial bank headquartered in Oswego, whose deposits are insured by the
Federal Deposit Insurance Corporation. The Bank is a wholly-owned subsidiary of Pathfinder Bancorp, Inc. (NASDAQ Capital
Market; symbol: PBHC). The Bank has ten full-service offices located in its market areas consisting of Oswego and Onondaga
County and one limited purpose office in Oneida County.

Forward-Looking Statements

Certain statements contained herein are “forward looking statements” within the meaning of Section 27A of the Securities Act of
1933 and Section 21E of the Securities Exchange Act of 1934. These forward-looking statements are generally identified by use
of the words "believe," "expect," "intend," "anticipate," "estimate," "project" or similar expressions, or future or conditional
verbs, such as “will,” “would,” “should,” “could,” or “may.” This release may contain certain forward-looking statements,
which are based on management's current expectations regarding economic, legislative, and regulatory issues that may impact
the Company's performance in future periods. Factors that could cause future results to vary materially from current
management expectations include, but are not limited to, general economic conditions, the COVID-19 pandemic, changes in
interest rates, inflation, deposit flows, loan demand, real estate values, and competition; changes in accounting principles,
policies, or guidelines; changes in legislation or regulation; and economic, competitive, governmental, regulatory, and
technological factors affecting the Company's operations, pricing, products, and services.

CONTACTS: 

Chris R. Burritt, Chairman of the Board – (315) 529-0258

James A. Dowd, Interim President and CEO – (315) 952-6873

Source: Pathfinder Bancorp, Inc.


