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Item 1.01   - Entry into a Material Definitive Agreement

On May 8, 2019, Pathfinder Bancorp, Inc. (the “Company”) entered into a Securities Purchase Agreement with Castle Creek Capital Partners VII,
L.P. (“Castle Creek”), pursuant to which the Company sold Castle Creek certain securities of the Company in a private placement. In connection with the
private placement, the Company entered into a registration rights agreement with Castle Creek, also dated as of May 8, 2019 (the “Registration Rights
Agreement”). Pursuant to the terms of the Registration Rights Agreement, the Company agreed to file a resale registration statement by no later than
May 8, 2023 to register the resale of the securities.

On May 8, 2023, the Company and Castle Creek agreed to amend the Registration Rights Agreement to allow the Company to file a resale
registration statement by no later than May 8, 2024 to register the resale of the securities.

The foregoing description of the Amendment to the Registration Rights Agreement does not purport to be complete and is qualified in its entirety
by the full text of the Amendment to the Registration Rights Agreement attached as Exhibit 10.1 hereto.

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 Amendment to the Registration Rights Agreement
  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.
     
 May 12, 2023 By:   /s/ James A. Dowd

   
James A. Dowd
President and Chief Executive Officer



EXHIBIT 10.1

AMENDMENT TO THE REGISTRATION RIGHTS AGREEMENT

THIS AMENDMENT TO THE REGISTRATION RIGHTS AGREEMENT, dated as of May 8, 2023 (the “Amendment”),
by and between Pathfinder Bancorp, Inc., a Maryland corporation (the “Company”) and Castle Creek Capital Partners VII, LP
(“Castle Creek”).  Each of the capitalized terms contained in this Amendment, but not specifically defined in this Amendment,
shall have the meanings ascribed to such terms in the Agreement as defined below.

RECITALS

WHEREAS, the Company and Castle Creek are parties to that certain Registration Rights Agreement, dated as of May 8,
2019 (the “Agreement”);

WHEREAS, the Agreement was made pursuant to the Securities Purchase Agreement, dated as of May 8, 2019, by and
between the Company and Castle Creek; and

WHEREAS, the parties to the Agreement desire to amend the Agreement as set forth herein.

NOW, THEREFORE, in consideration of the premises, and for other good and valuable consideration, the receipt and legal
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1.  Amendment to the definition of Filing Deadline: The definition of the term “Filing Deadline” in Section 1 of the
Agreement is hereby amended and replaced in its entirety as follows:

“Filing Deadline” means, with respect to the Initial Registration Statement required to be filed pursuant to Section 2(a),
the date that is the fifth (5th) anniversary of the Closing Date, provided, that if the Filing Deadline falls on a Saturday, Sunday or
other day that the Commission is closed for business, the Filing Deadline shall be extended to the next Business Day on which
the Commission is open for business.

2.  No Further Amendments. Except as expressly amended and restated hereby, the Agreement is in all respects
ratified and confirmed, and all the terms, conditions and provisions thereof shall remain in full force and effect. This Amendment
is limited precisely as written and shall not be deemed to be an amendment to any other term or condition of the Agreement or
any of the documents referred to therein.

3.  Effect of Amendment. Each party hereto shall be bound by the terms of this Amendment. From and after the
execution of this Amendment by the parties hereto, any reference to the Agreement shall be deemed a reference to the Agreement
as amended and restated hereby.

4.  Counterparts. This Amendment may be executed in two or more counterparts (including by facsimile or other
electronic means), all of which shall be considered one and the same agreement and shall become effective when counterparts
have been signed by each of the parties and delivered to the other party, it being understood that each party need not sign the
same counterpart.
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5.  Severability. Whenever possible, each provision or portion of any provision of this Amendment shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision or portion of any provision of
this Amendment is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction,
such invalidity, illegality or unenforceability shall not affect any other provision or portion of any provision in such jurisdiction,
and this Amendment shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable
provision or portion of any provision had never been contained herein.

6.  Governing Law. This Amendment and all disputes or controversies arising out of or relating to this Amendment
or the transactions contemplated hereby shall be governed by, and construed in accordance with, the laws of the State of
Delaware, without regard to the conflict of law principles thereof, except to the extent that federal law applies.

7.  Headings. The headings used in this Amendment are inserted for purposes of convenience of reference only and
shall not limit or define the meaning of any provisions of this Amendment.

[Remainder of page intentionally left blank]

2



IN WITNESS WHEREOF, the parties have caused this Amendment to be executed by their duly authorized officers as
of the day and year first above written.

Pathfinder Bancorp, Inc.

By:   /s/ James A. Dowd
James A. Dowd
President and Chief Executive Officer

Castle Creek Capital Partners VII, LP

By: Castle Creek Capital Partners VII LLC, its general partner

By:   /s/ Tony Scavuzzo
Tony Scavuzzo
Principal
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