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__________________
Approximate date of commencement of proposed sale to the public:  As soon as practicable after the effective date of
the registration statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.  o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12 b-2 of the Exchange Act.

 Large accelerated filer o  Accelerated filer x

 Non-accelerated filer o (Do not check if a
smaller reporting company)  Smaller reporting company o

______________________

CALCULATION OF REGISTRATION FEE

Title of Each Class
of Securities to be
Registered

Amount to be
Registered (1)

Proposed
Maximum
Offering Price
per Share

Proposed
Maximum
Aggregate
Offering Price
(2)

Amount of
Registration Fee (3)
(4)

Common Stock,
$1.00 par value

4,133,394 Shares N/A $40,548,592 $4,707.69

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment that specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until this
Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.

(1)  Represents the maximum number of shares of Community Bank System, Inc. (NYSE: CBU) common stock
estimated to be issuable upon the completion of the merger, which may be higher or lower in accordance with the
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formula described below.  This number is based upon the product of (x) the number of shares of The Wilber
Corporation (NYSE Amex: GIW) common stock outstanding and reserved for issuance as of January 10, 2011; (y) an
exchange ratio of .4820, solely for purposes of calculating the registration fee, issuable in exchange for each share of
The Wilber Corporation common stock in accordance with the Agreement and Plan of Merger, dated October 22,
2010, by and among Community Bank System, Inc. and The Wilber Corporation (attached hereto as Annex A); and
(z) 80% (the portion of the merger consideration consisting of Community Bank System common stock issuable in the
merger).

(2)  Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act
and computed pursuant to Rules 457(f)(1) and 457(c) of the Securities Act, based on the market value of the Wilber
common stock expected to be exchanged in connection with the merger, as established by the average of the high and
low sales price of Wilber common stock on NYSE Amex on January 10, 2011 of $9.81.

(3)  Calculated in accordance with Section 6(b) of the Securities Act and SEC Fee Advisory #5 for Fiscal Year 2011 at
a rate equal to 0.0001161 multiplied by the proposed maximum aggregate offering price.

(4)  Previously paid.

Edgar Filing: COMMUNITY BANK SYSTEM INC - Form S-4/A

4



The information in this proxy statement/prospectus is subject to completion or amendment.  A registration statement
relating to the shares of Community Bank System, Inc. common stock to be issued in the merger has been filed with
the Securities and Exchange Commission.  These securities may not be sold nor may offers to buy be accepted prior to
the time the registration statement becomes effective.  This proxy statement/prospectus shall not constitute an offer to
sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such
offer, solicitation, or sale is not permitted or would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction.

PRELIMINARY - SUBJECT TO COMPLETION DATED FEBRUARY 17, 2011

PROXY STATEMENT/ PROSPECTUS

THE WILBER
CORPORATION
245 Main Street

Oneonta, New York 13820

Dear Shareholder:

On October 22, 2010, The Wilber Corporation (“Wilber”) entered into an Agreement and Plan of Merger (“Merger
Agreement”) with Community Bank System, Inc. (“Community Bank System”) in a stock and cash transaction.  If
Wilber’s shareholders approve the Merger Agreement and the merger it provides for is subsequently completed, Wilber
will merge with and into Community Bank System (the “Merger”) with Community Bank System being the surviving
entity.

In the Merger, you will have an opportunity to elect to receive merger consideration in the form of either cash,
Community Bank System common stock, or a combination of both in exchange for your shares of Wilber common
stock, as follows:

•  $9.50 in cash;
•  shares of Community Bank System common stock calculated pursuant an exchange ratio based upon the
average closing sale price of Community Bank System common stock over the 10 trading days before the
consummation of the Merger (the “Average Closing Price”).  The exchange ratio will be:

·  0.4820 shares of Community Bank System common stock for each share of Wilber common stock that you own if
the Average Closing Price is less than $19.71 per share;

·  0.3748 shares of Community Bank System common stock for each share of Wilber common stock that you own if
the Average Closing Price is greater than $25.35 per share; or

·  the quotient obtained by dividing $9.50 by the Average Closing Price if the Average Closing Price is between
$19.71 and $25.35 per share; or

•  a combination of both cash and shares of Community Bank System common stock, at the respective rates described
above, whereby 80% of your Wilber common stock will be exchanged for shares of Community Bank System
common stock and the remaining 20% of your Wilber common stock will be exchanged for cash.
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You will receive a separate mailing containing instructions on how to make your election as to whether you desire
cash, stock or a combination of cash and stock.  Under the election and allocation procedures that we have described
in this document, shareholders who elect to receive all cash or all stock may actually receive a combination of cash
and shares of Community Bank System common stock, depending on elections made by the other Wilber
shareholders.  The maximum number of shares to be issued by Community Bank System in the Merger is 4,133,394
shares of common stock.  Community Bank System’s common stock is listed on the NYSE under the symbol “CBU.”

The accompanying document is also being delivered to Wilber shareholders as Community Bank System’s prospectus
for its offering of Community Bank System common stock in connection with the Merger, and as a proxy statement
for the solicitation of proxies from Wilber shareholders to vote for the adoption of the Merger Agreement and
approval of the Merger.  This proxy statement/prospectus provides you with detailed information about the proposed
Merger.  It also contains or references information about Wilber, Community Bank System and related matters.  You
are encouraged to read this document carefully.  In particular, you should read the “Risk Factors” section beginning on
page [____] for a discussion of the risks you should consider in evaluating the proposed Merger and how it will affect
you.

The Merger cannot be completed unless at least two thirds of the issued and outstanding shares of Wilber common
stock vote in favor of the Merger.  If you fail to vote, or you do not instruct your broker how to vote any shares held
for you in “street name,” it will have same effect as voting “AGAINST” the Merger Agreement.  Your Board of Directors
has unanimously determined that the Merger and the Merger Agreement are fair and in the best interest of Wilber and
its shareholders and unanimously recommends that you vote “FOR” adoption of the Merger Agreement.
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On behalf of the Board of Directors, I thank you for your prompt attention to this matter.

Sincerely,

Brian R. Wright
Chairman of the Board

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
the Merger, the issuance of the Community Bank System common stock in connection with the Merger or the other
transactions described in this proxy statement/prospectus, or passed upon the adequacy or accuracy of the disclosure
in this document.  Any representation to the contrary is a criminal offense.  The securities to be issued in connection
with the Merger are not savings accounts, deposits or other obligations of any bank or savings association and are not
insured by the Federal Deposit Insurance Corporation or any other governmental agency.

This proxy statement/prospectus is dated [_____________, 2011], and is first being mailed to shareholders of Wilber
on or about [____________________, 2011].
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THE WILBER CORPORATION
245 Main Street

Oneonta, New York 13820
___________________________

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON [                                      ], 2011

___________________________

A special meeting of the shareholders of The Wilber Corporation, a New York corporation (“Wilber”), will be held at
[                                                ], on [                                ], 2011, at [            ] [a.m. / p.m.], Eastern Time, for the
following purposes:

1.           Merger.  To consider and vote upon a proposal to adopt and approve the Agreement and Plan of Merger,
dated as of October 22, 2010 (the “Merger Agreement), by and between Community Bank System, Inc., a Delaware
corporation (“Community Bank System”) and Wilber, which provides for the merger of Wilber with and into
Community Bank System (the “Merger”);

2.           Adjournments.  To approve one or more adjournments of the special meeting, if necessary or appropriate,
including adjournments to permit further solicitations of proxies in favor of the Merger; and

3.           Other Business.  To transact such other business as may properly come before the special meeting or any
adjournments or postponements of the special meeting.

Only holders of record of Wilber common stock at the close of business on [                  ], 2011 are entitled to the
notice of and to vote at the special meeting and any adjournments or postponements of the special meeting.

Please vote as soon as possible.  The affirmative vote of two-thirds of all outstanding shares of Wilber common stock
is required for approval of the Merger Agreement.  This means that a failure to vote for approval of the Merger
Agreement would have the same effect as a vote against it.  Therefore, your vote is important regardless of the number
of shares you own.  Even if you plan to attend the special meeting, we urge you to vote by Internet, by telephone or by
completing and returning the enclosed proxy without delay in the enclosed postage-paid envelope.  You may revoke
your proxy at any time prior to the special meeting.  If you hold Wilber common stock in your own name and you are
present at the special meeting, or at any adjournments or postponements of the special meeting, you may revoke your
proxy and vote personally on each matter brought before the special meeting.

If you hold Wilber common stock in the name of a broker, bank or other fiduciary, please follow the instructions on
the voting card provided by that broker, bank or other fiduciary.  If you wish to attend the special meeting and vote in
person, you must bring a letter or proxy from your broker, bank or other fiduciary to confirm your beneficial
ownership of the shares.
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If you have any questions or require assistance, please call Joseph E. Sutaris, Executive Vice President and Chief
Financial Officer, at (607) 432-1700.

BY ORDER OF THE BOARD OF DIRECTORS

Joseph E. Sutaris
Secretary
Oneonta, New York
[                                                ], 2011

IMPORTANT

Your vote is important.  Whether or not you plan to attend the special meeting in person, Wilber urges you to submit
your proxy as soon as possible by (1) calling the toll free telephone number specified on the enclosed proxy card, (2)
accessing the Internet website specified in the enclosed proxy card, or (3) completing, signing and dating the enclosed
proxy card and returning it in the postage paid envelope provided.  If your shares are held in the name of a bank,
broker or other fiduciary, please follow the instructions on the voting card provided by such entity.

The Board of Directors of Wilber unanimously recommends that the shareholders vote “FOR” the approval of the
Merger Agreement.
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WHO CAN HELP ANSWER YOUR QUESTIONS

If you want to ask any questions about the Merger or the merger consideration to be issued in the Merger, you should
contact:

Community Bank System, Inc. The Wilber Corporation
Scott A. Kingsley
Executive Vice President and Chief Financial
Officer
Community Bank System, Inc.
5790 Widewaters Parkway
DeWitt, New York 13214
(315) 445-7378

Joseph E. Sutaris
Executive Vice President and Chief
Financial Officer
The Wilber Corporation
245 Main Street
Oneonta, New York 13820
(607) 432-1700

Both Community Bank System and Wilber file annual, quarterly and current reports, proxy statements and other
information with the Securities and Exchange Commission (“SEC”).  You may read and copy any reports, statements or
other information that Community Bank System or Wilber files at the SEC’s Public Reference Room at 100 F Street,
N.E., Washington, D.C. 20549.  Please call the SEC at 1-800-SEC-0330 for further information on the Public
Reference Room.  Community Bank System’s and Wilber’s public filings are also available at the Internet site
maintained by the SEC at “http://www.sec.gov.” Community Bank System’s and Wilber’s public filings are also available
from Community Bank System and Wilber, respectively, at the address shown below or at their respective
websites:  www.communitybankna.com or www.wilberbank.com.

Community Bank System has filed a registration statement to register with the SEC the shares of Community Bank
System common stock to be issued to Wilber shareholders in the Merger.  This document is a part of the registration
statement and constitutes a prospectus of Community Bank System and a proxy statement of Wilber for its special
meeting of shareholders.  As allowed by SEC rules, this document does not contain all the information that
shareholders can find in the registration statement or the exhibits to the registration statement.  The SEC allows
Community Bank System and Wilber to “incorporate by reference” certain information into this document, which means
that Community Bank System and Wilber can disclose important information to you by referring you to another
document filed separately with the SEC.  The information incorporated by reference is deemed to be a part of this
document, except for any information which contradicts information contained directly in this document.  Please see
“Where You Can Find More Information” on pages [  ] through [  ] to find out where you can find more information
about the documents incorporated by reference.
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If you wish to obtain an additional copy of this document, or any other information, without charge upon written or
oral request, please see “Where You Can Find More Information” on pages [  ] through [  ] to find out where you can
find more information about Community Bank System and Wilber, or contact:

Community Bank System, Inc. The Wilber Corporation
Donna J. Drengel
Corporate Secretary
Community Bank System, Inc.
5790 Widewaters Parkway
DeWitt, New York 13214
(315) 445-7313

Joseph E. Sutaris
Executive Vice President, Chief Financial
Officer, and Corporate Secretary
The Wilber Corporation
245 Main Street
Oneonta, New York 13820
(607) 432-1700

To obtain timely delivery of these documents, you must request the information no later than March 20, 2011, in order
to receive them before the special meeting.

ii 
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q:           What is the purpose of this document?

A:This document serves as Wilber’s proxy statement and as Community Bank System’s prospectus.  As a proxy
statement, this document is being provided to Wilber shareholders because the Wilber Board of Directors is
soliciting your proxy to vote to approve the Merger Agreement.  As a prospectus, Community Bank System is
providing this document to Wilber shareholders because Community Bank System is offering shares of its
common stock in exchange for their shares of Wilber common stock in the Merger.

Q: What will happen to Wilber as a result of the Merger?

A:If the Merger is completed, Wilber will cease to exist and Wilber National Bank (“Wilber Bank”), currently a wholly
owned subsidiary of Wilber, will become a direct, wholly-owned subsidiary of Community Bank
System.  Immediately following completion of the Merger, Wilber Bank will merge with and into Community
Bank, N.A. (“Community Bank”), the wholly owned subsidiary of Community Bank System, with Community Bank
being the surviving bank.

Q:           What will I receive in the Merger?

A: You may elect to receive cash, shares of Community Bank System common stock, or a combination
of cash and shares of Community Bank System common stock, by indicating your preference on the
election form/letter of transmittal which will be separately mailed to each shareholder.  If you receive
any cash as merger consideration, you will receive $9.50 for each share of your Wilber common stock
exchanged for cash in the Merger.  On the other hand, if you receive any Community Bank System
common stock in the Merger, the actual value you will receive per share of Wilber common stock is
dependent upon the price of Community Bank System during the 10 trading days immediately prior to
the Merger.  This document explains in more detail what amount of cash and/or Community Bank
System common stock you are entitled to receive in the Merger.  Because of certain limitations on the
amount of cash and the number of shares Community Bank System will issue in the Merger, you may
receive a combination of cash and shares of Community Bank System common stock even if you elect
to receive only one type of merger consideration, depending on the elections made by other Wilber
shareholders.  For details, please see “Conversion of Wilber Common Stock,” “Election Procedures” and
“Allocation Mechanism” on pages [  ] through [  ].

Q:           Could you tell me more about Community Bank System?

A:Community Bank System is the parent company of Community Bank and is a bank holding company registered
under the Bank Holding Company Act of 1956 (“BHCA”).  Community Bank is a commercial banking franchise
headquartered in Upstate New York, with 147 customer facilities and 135 ATMs stretching diagonally from
Northern New York to the Southern Tier and west to Lake Erie, and in Northeastern Pennsylvania.

Community Bank is a community retail bank committed to the philosophy of serving the financial needs of customers
in local communities.  Community Bank emphasizes the local character of business, knowledge of the customer and
customer needs, comprehensive retail and small business products, and responsive decision-making at the branch and
regional level.  Community Bank and its subsidiaries offer a range of commercial and retail banking and financial
services in their market areas to business, individual, agricultural and government customers.  Community Bank and
its employees strive to support, and to actively engage in important initiatives in, local communities within the market
areas it serves.
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Community Bank System’s common stock is publicly traded on the New York Stock Exchange under the symbol
“CBU.”  At September 30, 2010, Community Bank System had on a consolidated basis approximately $5.5 billion in
total assets, $4.0 billion in total deposits, $3.0 billion in total loans and shareholders’ equity of $616 million.  For
additional information about Community Bank System, please see “Where You Can Find More Information” on page
[  ].

Q:           When is the Merger expected to be completed?

AThe parties are working to complete the Merger during the second quarter of 2011.  Wilber and Community Bank
System must first obtain the necessary regulatory approvals and the approval of the Wilber shareholders at the
special meeting and satisfy other conditions.  Wilber and Community Bank System cannot assure you as to when or
if all the conditions to the Merger will be met, and it is possible that the parties will not complete the Merger at all.

Q: What happens if the Merger is not completed?

A:If the Merger is not completed, Wilber shareholders will not receive any consideration for their shares of common
stock in connection with the Merger.  Instead, Wilber will remain an independent public company and its common
stock will continue to be eligible for trading on the NYSE Amex.  In the event of termination of the Merger
Agreement under certain specified circumstances, Wilber may be required to pay to Community Bank System a
termination fee of $4.0 million, plus all out-of-pocket expenses incurred by Community Bank System and its
subsidiaries in connection with the transactions contemplated by the Merger Agreement, up to a maximum of
$500,000 in the aggregate.  See the description of the Merger Agreement under “Termination Fee and Expenses”
beginning on page [        ].

Q: Who is being asked to approve matters in connection with the Merger?

A:Only the Wilber shareholders are being asked to vote to approve the Merger-related proposals.  Under New  York
law, Wilber is required to obtain shareholder approval.  By this proxy statement/prospectus, Wilber’s Board of
Directors is soliciting proxies from Wilber’s shareholders to provide the required approval at the special meeting of
Wilber shareholders as discussed below.  Under Delaware law, Community Bank System is not required to obtain
shareholder consent in a transaction of this size.

iv 
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Q:Does the Board of Directors of Wilber have a recommendation on how I should vote on the Merger Agreement?

A:Yes.  The Board of Directors of Wilber believes that the proposed Merger is in the best interest of Wilber and its
shareholders and unanimously recommends that the shareholders of Wilber vote in favor of the approval of the
Merger Agreement.

Q: Did the Board of Directors of Wilber receive an opinion from a financial advisor with respect to the Merger?

A:Yes.  On October 22, 2010, Austin Associates, LLC (“Austin Associates”) rendered its written opinion to the Board
of Directors of Wilber that, as of such date and based upon and subject to the factors and assumptions described to
the Wilber Board during its presentation and set forth in the opinion, the consideration in the proposed Merger was
fair, from a financial point of view, to holders of Wilber common stock.  The full text of Austin Associates’ written
opinion is attached as Appendix B to this proxy statement/prospectus.  You are urged to read the opinion in its
entirety.

Q:           How do the Directors and executive officers of Wilber plan to vote?

A:All of the Directors and executive officers of Wilber have committed by contract to vote in favor of the Merger
Agreement all the shares of Wilber common stock that they are entitled to vote.  As of the record date for the
special meeting, the Directors and executive officers of Wilber together had the right to vote [       ] shares, or
approximately [     ]% of the outstanding Wilber common stock.

Q:What risks should I consider before I vote on the Merger and make my election as to the form of merger
consideration?

A:           You should read “Risk Factors” on pages [   ] to [   ].

Q: Is there other information I should consider?

A:Yes.  Much of the business and financial information about each of the companies that may be important to you is
not included in this document.  Instead, that information is incorporated by reference to documents Wilber and
Community Bank System separately filed with the Securities and Exchange Commission (“SEC”).  This means that
Wilber and Community Bank System can satisfy their disclosure obligations to you by referring you to one of
more documents separately filed by Community Bank System or Wilber with the SEC.  For additional
information, please see “Where You Can Find More Information” on pages [  ] through [  ], for a list of documents
that they have incorporated by reference into this document and for instructions on how to obtain copies of those
documents, free of charge.

Q: When and where will Wilber shareholders meet?

A:Wilber will hold a special meeting of its shareholders on [_____________], 2011, at [      :           ] a.m./p.m.,
Eastern Standard Time, at [_____________], Oneonta, New York.

v
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Q: Who can vote at the Wilber special meeting?

A:Holders of record of Wilber common stock at the close of business on [_____________], 2011, which is the record
date for the Wilber special meeting, are entitled to vote at the special meeting.

Q: How many votes must be represented in person or by proxy at the Wilber special meeting to have a quorum?

A:The holders of a majority of the shares of Wilber common stock outstanding and entitled to vote at the special
meeting, present in person or represented by proxy, will constitute a quorum at the special meeting.

Q: What vote by Wilber shareholders is required to approve the Merger?

A:Assuming a quorum is present at the Wilber special meeting, approval of the Merger proposal will require the
affirmative vote of the holders of at least two-thirds of the outstanding shares of Wilber common stock entitled to
vote.  Submission of proxies not designating an election will have the same effect as shares voted “FOR” the Merger
proposal.  Abstentions and broker non-votes will have the same effect as shares voted “AGAINST” the Merger
proposal.

Q:           What do I need to do now?

A:After you have carefully read this proxy statement/prospectus and have decided how you wish to vote your shares,
please vote your shares promptly.  If you hold common stock in your name as a shareholder of record, Wilber and
Community Bank System request that you complete, sign, date and mail your proxy card in the enclosed postage
paid return envelope as soon as possible.  You may also authorize a proxy to vote your shares by telephone or
through the Internet as instructed on the enclosed proxy card.  If you hold your stock in “street name” through a
bank, broker or other fiduciary, you must direct your bank or broker to vote in accordance with the instructions
you have received from your bank, broker or other fiduciary.  Submitting your proxy card, authorizing a proxy by
telephone or through the Internet, or directing your bank, broker or other fiduciary to vote your shares will ensure
that your shares are represented and voted at the special meeting.

If you sign and send in your proxy and do not indicate how you want to vote, your proxy will be voted in favor of the
Merger Agreement.  Your failure to sign and send in your proxy or your abstention will have the same effect as a vote
against the Merger.

Q:           Should Wilber shareholders send in their stock certificates with the enclosed proxy?

A:No. Wilber shareholders SHOULD NOT send in any stock certificates now with the enclosed proxy.  An election
form and transmittal materials, with instructions for their completion will be provided to Wilber shareholders
under separate cover and the stock certificates should be sent with those materials at that time.

In the event that a Wilber shareholder fails to return a completed election form with such shareholder’s stock
certificates prior to the expiration of the election period, a letter of transmittal with instructions for submission of such
stock certificates will be mailed to such shareholder shortly following the effective time of the Merger.

vi 

Edgar Filing: COMMUNITY BANK SYSTEM INC - Form S-4/A

22



Q: If my shares are held in “street name” by my broker, will the broker vote my shares for me?

A:No.  Your broker will vote your shares only if you provide instructions on how to vote.  You should instruct your
broker how to vote your shares, following the directions your broker provides.  If you do not give instructions to
your broker, your broker will not be able to vote your shares.

Q: What if I fail to instruct my broker?

A:If you do not provide your broker with instructions and your broker submits an unvoted proxy, referred to as a
broker non-vote, the broker non-vote will be counted toward a quorum at the special meeting, but it will have the
same effect as a vote against adoption of the Merger Agreement.  With respect to the proposal to adjourn the
special meeting if necessary to solicit additional proxies, an abstention will have the same effect as a vote against
the proposal.  If you fail to instruct your broker to vote your shares, your broker may vote your shares in its
discretion to adjourn the special meeting.

Q: Can I attend the special meeting and vote my shares in person?

A:Yes.  All common shareholders, including common shareholders of record and common shareholders who hold
their shares through banks, brokers, nominees or any other holder of record, may attend the special
meeting.  Holders of record of Wilber common stock can vote in person at the special meeting.  If you are not a
common shareholder of record, you must obtain a proxy, executed in your favor, from the record holder of your
shares of common stock, such as a broker, bank or other fiduciary, to be able to vote in person at the special
meeting.  If you plan to attend the special meeting, you must hold your shares of common stock in your own name
or have a letter from the record holder of your shares of common stock confirming your ownership and you must
bring a form of personal photo identification with you in order to be admitted.

Q: Can I change my vote?

A:Yes.  A Wilber common shareholder who is a shareholder of record and has given a proxy may revoke it at any
time before its exercise at the special meeting by (i) giving written notice of revocation to Wilber’s corporate
secretary, (ii) properly submitting to Wilber a duly executed proxy bearing a later date or (iii) attending the special
meeting and voting in person.  Any common shareholder entitled to vote in person at the special meeting may vote
in person regardless of whether a proxy has been previously given, and such vote will revoke any previous proxy,
but the mere presence (without notifying the Corporate Secretary) of a common shareholder at the special meeting
will not constitute revocation of a previously given proxy.  If you hold your shares in “street name” through a bank,
broker or other fiduciary, you should contact your bank, broker or other fiduciary to revoke your proxy.

Any written notices of revocation and other communications with respect to revocation of proxies should be addressed
to Wilber as follows: Corporate Secretary, Joseph E. Sutaris, 245 Main Street, Oneonta, New York 13820, which must
be received by 11:59 p.m. Eastern time on [          ].
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Proxies may also be revoked via the Internet or telephone following the instructions on your proxy card.

Q: How do I make an election as to the form of merger consideration I wish to receive in the Merger?

A:American Stock Transfer & Trust Company (“American Stock Transfer”), the exchange agent for the Merger, must
receive your properly completed election form/letter of transmittal and your stock certificates by no later than the
election deadline in order for your choice as to the form of merger consideration to be considered with those made
by the other Wilber shareholders.  Wilber and Community Bank System expect the election deadline will be 5:00
p.m., Eastern time, on [        ], 2011, but they will notify you if this date changes.  Wilber and Community Bank
System will mail to each Wilber shareholder an election form/letter of transmittal which will contain instructions
for making a selection of merger consideration and for surrendering your stock certificates in exchange for the
merger consideration.

Q:What happens if I don’t make a valid election as to the form of merger consideration before the election deadline?

A:You will automatically be deemed to have made an election to receive a mixture of cash and shares of Community
Bank System common stock.  If the Merger is completed, the exchange agent will send you a new letter of
transmittal that you can use to submit your stock certificate in exchange for the merger consideration.

Q:           Can I change my election as to the form of merger consideration?

A:Yes.  You can change your election as to the form of  merger consideration by submitting a new election
form/letter of transmittal.  For a change to be effective, the exchange agent must receive your election form/letter
of transmittal before the election deadline.

Q:           What are the tax consequences of the Merger to me?

A:Wilber and Community Bank System expect that for federal income tax purposes, the Merger will be a taxable
event to those Wilber shareholders who receive cash, in whole or in part, in exchange for their shares of Wilber
common stock, to the extent of the cash received, and the Merger will not be a taxable event to those Wilber
shareholders who receive solely shares of Community Bank System common stock except to the extent they
receive cash in lieu of fractional shares, if any.  The material U.S. federal income tax consequences of the Merger
are described in more detail on pages [  ] to [  ].  The tax consequences of the Merger to you will depend upon the
facts of your own situation.  Please consult your own tax advisor for a full understanding of the tax consequences
of the Merger to you.

Q:Are Wilber’s shareholders entitled to seek appraisal or dissenters’ rights if they do not vote in favor of the approval
of the Merger Agreement?

A:No.  As a holder of Wilber common stock, you are not entitled to appraisal or dissenters’ rights under Section 910
of the New York Business Corporation Law in connection with the Merger.  See “The Merger—No Appraisal or
Dissenters’ Rights” beginning on page [  ].
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SUMMARY

This summary highlights selected information from this document and may not contain all the information that is
important to you.  For a more complete understanding of the Merger and for a more complete description of the legal
terms of the Merger, you should read this entire document carefully, as well as the additional documents that the
parties refer you to.  See “Where You Can Find More Information” on page  [   ].

The Merger Agreement is attached to this document as Annex A.  Please read that document carefully.  It is the legal
document that governs the Merger and your rights in the Merger.

Wilber and Community Bank System propose a merger of Community Bank System and Wilber (Page [  ]).

Wilber and Community Bank System are proposing a merger of Wilber into Community Bank System, which will
combine both companies.  Community Bank System will continue as the surviving corporation of the
Merger.  Immediately following the Merger, the parties will merge Wilber Bank, a wholly-owned banking subsidiary
of Wilber, with and into Community Bank, a wholly-owned banking subsidiary of Community Bank System, with
Community Bank surviving the Merger.

In the Merger, You may Elect to Receive Either Cash, Shares of Community Bank System or a Combination of Both
(Page [  ]).

You are entitled to elect to receive either cash, shares of Community Bank System common stock, or a combination of
cash and Community Bank System common stock, in exchange for your shares of Wilber common stock.  To enable
you to make this election, Wilber and Community Bank System will mail separately an election form/letter of
transmittal.  Please read the instructions to the election form/letter of transmittal, and complete, sign and return it with
your Wilber stock certificates before the election deadline of [          ], 2011.  If you don’t make a timely election, or if
you fail to make your election properly, you will automatically receive a mixture of cash and stock in the Merger.

Subject to certain allocation procedures, you will receive either:

•  $9.50 in cash for each share of Wilber common stock you own; or
•  a number of Community Bank System common stock based on the exchange ratio, as explained below, for
each share of Wilber common stock you own; or

•  a combination of $9.50 in cash per share for 20% of the total number of shares of Wilber common stock you own,
and a number of shares of Community Bank System common stock based on the exchange ratio, as explained
below, for the remaining 80% of the total number of shares of Wilber common stock you own.

The exchange ratio for the Merger will be calculated as follows:

If the applicable Community Bank
System market price is:

Then you will receive, for each Wilber
share converted into Community Bank
System common stock:

Greater than $25.35 0.3748 shares  of  Communi ty  Bank
System common stock
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Equal to or greater than $19.71, or
equal to or less than $25.35

Quo t i e n t  ( r ounded  t o  t h e  n e a r e s t
one-thousandth) obtained by dividing
$9.50 by the applicable market price

Less than $19.71 0.4820 shares  of  Communi ty  Bank
System common stock

Edgar Filing: COMMUNITY BANK SYSTEM INC - Form S-4/A

26



For these purposes, the applicable market price is the average closing sale price of Community Bank Stock common
stock over the 10 trading days immediately preceding the closing of the Merger.  The maximum number of shares to
be issued by Community Bank System in the Merger is 4,133,394 shares of common stock.

Your Election of Merger Consideration May be Subject to Certain Allocation Procedures (Page[    ]).

Wilber and Community Bank System have agreed that no more than 80% of the outstanding shares of Wilber
common stock will be exchanged for shares of Community Bank System common stock, and that no more than 20%
of the outstanding shares of Wilber common stock will be exchanged for cash.  Depending on the elections made by
the other Wilber shareholders, your election as to the form of merger consideration might be subject to certain
allocation mechanisms which are designed to ensure compliance with those limitations on the form of merger
consideration.  Accordingly, unless you elect to receive a mixture of cash for 20% of your Wilber shares, and
Community Bank System common stock for 80% of your Wilber shares, Wilber and Community Bank System cannot
assure you that you will receive the form of consideration that you elect with respect to all of the shares of Wilber
common stock you hold.  However, if you own 100 or fewer shares of Wilber common stock and elect to receive only
cash in the Merger, you will receive only cash in the Merger.

Wilber and Community Bank System Expect that Wilber Shareholders Will Own Approximately [____%] of the
Combined Company Following the Merger (Page [    ]).

At the completion of the Merger, if 80% of the outstanding shares of Wilber common stock are exchanged for shares
of Community Bank System common stock at an exchange ratio of .3748, Wilber shareholders are expected to own
approximately [____%] of the outstanding shares of common stock of the combined company.  The actual ownership
percentage of the Wilber shareholders in the combined company could be higher or lower, depending on:

•  the actual number of shares of Wilber common stock subject to elections made by Wilber shareholders to
receive shares of Community Bank System common stock in the Merger; or

•  the actual exchange ratio of the Merger, which will be adjusted if the market price of Community Bank System
common stock over a specified period before the Merger falls outside of a certain range, as described above.

No Federal Income Tax on Community Bank System Common Stock Received in the Merger, but Any Cash Received
in the Merger May be Taxed (Page [   ]).

Wilber and Community Bank System expect that Wilber shareholders will not recognize any gain or loss for U.S.
Federal income tax purposes in the Merger, except for those who receive cash, whether as entire or partial merger
consideration, or for fractional shares of Community Bank System common stock.  Tax matters are complicated, and
tax consequences of the Merger may vary among Wilber shareholders depending on their election and specific
situations.  You are urged to consult your own tax advisor to fully understand how the Merger will affect you.
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Austin Associates, an Independent Financial Advisor, Says that the Merger Consideration is Fair from a Financial
Point of View (Page [  ]).

Austin Associates, an independent financial advisor, rendered an opinion to the Board of Directors of Wilber, dated
October 22, 2010, that the merger consideration was fair from a financial point of view to the shareholders of
Wilber.  This opinion is attached as Annex B to this document.  You should read it carefully.

Share Information and Market Price (Page [  ]).

Community Bank System common stock is traded on the NYSE under the symbol “CBU.”  Wilber common stock is
traded on the NYSE Amex (formerly the American Stock Exchange) under the symbol “GIW.”  The following table
shows the closing or last sale prices of Community Bank System common stock and Wilber common stock on
October 21, 2010 and [       ], 2011.  October 21, 2010 is the last full trading day prior to the announcement of the
signing of the Merger Agreement.  [    ], 2011 was the last practicable trading day for which information was available
prior to the date of this document.  The equivalent price per share of Wilber common stock is determined by
multiplying the closing price of Community Bank System common stock by the assumed exchange ratio.  As
described above, the exchange ratio may be adjusted, depending on the market price of Community Bank System
common stock during a specified period before the Merger.  You will need to multiply the closing price of
Community Bank System common stock by the actual exchange ratio to obtain an equivalent price per share of
Wilber common stock.

Community
Bank

____System____ Wilber

Closing or Last Sale Prices
Per Share on:      Historical         Historical    

Equivalent
Market
   Value
Per

Share   
  October 21, 2010. . . . . . .
. . . . . . . . . . . . . . . . . . .

$23.37 $6.11 $9.50

  [                    ], 2011 . . . .
. . . . . . . . . . . . . . . . . . .

$[      ] $[      ] $[           ]

The market prices of both Community Bank System common stock and Wilber common stock will fluctuate before
the Merger.  Wilber and Community Bank System encourage you to obtain current market prices.

Information about the Companies (Page [   ]).

Community Bank System, Inc.
5790 Widewaters Parkway
DeWitt, New York 13214
(315) 445-2282

Community Bank System is a bank holding company operating Community Bank, which currently has 147 customer
facilities and 135 ATMs in 28 counties in Upstate New York: Allegany, Clinton, Hamilton, Essex, St. Lawrence,
Jefferson, Lewis, Oneida, Cayuga, Seneca, Ontario, Oswego, Wayne, Yates, Cattaraugus, Tioga, Tompkins, Steuben,
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Chautauqua, Franklin, Herkimer, Erie, Livingston, Chemung, Schuyler, Washington, Warren, and Onondaga, and five
counties in Northern Pennsylvania:  Bradford, Lackawanna, Luzerne, Susquehanna and Wyoming.  Community Bank
and its subsidiaries offer a broad range of commercial banking, trust, pension administration, investment and financial
services to business, individual, agricultural and government customers.
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Community Bank is Community Bank System’s principal operating subsidiary.  At September 30, 2010, Community
Bank System had on a consolidated basis approximately $5.5 billion in total assets, $4.0 billion in total deposits, $3.0
billion in total loans and shareholders’ equity of $616 million.

The Wilber Corporation
245 Main Street
Oneonta, New York 13820
(607) 432-1700

Wilber is a financial holding company operating Wilber Bank.  Wilber Bank is a bank operating 22 banking offices
and 20 ATMs in Broome, Otsego, Delaware, Schoharie, Chenango, Saratoga, Ulster and Onondaga Counties.  Wilber
National Bank offers a broad range of commercial banking and trust services to individuals and small to
medium-sized businesses in its market area.

Wilber National Bank is Wilber’s principal operating subsidiary.  At September 30, 2010, Wilber had on a
consolidated basis approximately $906.63 million in assets, $753.40 million in total deposits, $540.44 million in total
loans and shareholders’ equity of $77.62 million.

The Special Meeting will be held on [               ], 2011 (Page [   ]).

A special meeting of the Wilber shareholders will be held at [           ], at [  ].m., Eastern time, on [                       ],
2011.  At the special meeting, shareholders of Wilber will vote on a proposal to adopt and approve the Merger
Agreement.

Record Date for the Special Meeting is [              ], 2011; Each Share will Entitle You to One Vote on the Merger
(Page __).

You are entitled to vote at the special meeting if you owned shares of Wilber common stock on the record date of
[         ], 2011.  As of that date, there were [                    ] shares of Wilber common stock issued and outstanding held
by approximately [    ] holders of record.  Each share of Wilber common stock entitles its holder to one vote on any
matter that may properly come before the special meeting, including the proposal to approve the Merger Agreement.

Merger Approval Requires Affirmative Vote of Two-Thirds (2/3) of Outstanding Common Shares (Page [  ]).

The approval of the Merger Agreement requires the affirmative vote of the holders of two-thirds (2/3) of the
outstanding shares of Wilber common stock.  Abstentions would have the same effect as a vote against the Merger
Agreement.

Wilber and Community Bank System Expect Directors and Executive Officers of Wilber to Vote Their Shares in
Favor of Approving the Merger (Page [   ]).

On the record date set for the Wilber special meeting, the executive officers and Directors of Wilber, including certain
related parties, had voting power with respect to an aggregate of [         ] shares of Wilber common stock, or
approximately [   ]% of the shares of the Wilber common stock then outstanding.  Each director and executive officer
of Wilber executed an agreement which commits him or her to vote in favor of the Merger Agreement all of the shares
of Wilber common stock that he or she is entitled to vote.
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Wilber’s Board of Directors has unanimously approved the Merger Agreement, and recommends a vote FOR approval
of the Merger Agreement.  Wilber shareholders should refer to the reasons that their Board of Directors considered in
determining whether to adopt and approve the Merger Agreement on pages [   ] through [  ].

Terms of the Merger Agreement (Page [   ]).

The Merger Agreement is attached to this document as Annex A.  You are encouraged to read the Merger Agreement
in its entirety.  It is the legal document that governs the Merger and your rights in it.  You are also encouraged to read
the risk factors beginning on page [   ].

General.  The Merger Agreement provides that Wilber will merge with and into Community Bank System, with
Community Bank System continuing as the surviving corporation.  Following the Merger, Wilber Bank will merge
with and into Community Bank, with Community Bank being the continuing bank.

Merger Consideration.  If the Merger is completed, you will receive either cash, shares of Community Bank System
common stock, or a combination of cash and stock.  In the Merger, in exchange for each share of Wilber common
stock you own, Community Bank System will pay $9.50 in cash, and/or issue a number of shares of Community Bank
System based upon an exchange ratio that is calculated using the market price of Community Bank System common
stock during a specified period before the Merger.  You are entitled to elect the form of merger consideration, but your
election is subject to certain allocation procedures.  As a result, you may not necessarily receive the form of merger
consideration you selected with respect to all of your shares.

Completion of the Merger.  The Merger will become effective on the date and at the time that Wilber and Community
Bank System file a certificate or articles of merger with each of the Delaware Secretary of State and the New York
Secretary of State.

Conditions to the Merger.  The completion of the Merger depends upon the satisfaction of a number of conditions,
including:

●the SEC declares effective the registration statement covering the Community Bank System common stock to be
issued in the Merger, and the registration statement is not the subject of any stop order or proceeding seeking a stop
order;
●Wilber shareholders approve the Merger Agreement by the affirmative vote of at least two-thirds of the shares
outstanding at the special meeting;
●Community Bank System and Wilber receive all approvals or consents required by law from any applicable
governmental agency, and all applicable notice or waiting periods have expired;
●no court or regulatory actions, nor any judgments, orders, decrees or injunctions, have been instituted or issued by
any governmental authority, court, or administrative agency preventing or seeking to prevent the consummation of
the Merger;
●the representations and warranties made by Community Bank System and Wilber in the Merger Agreement shall
continue to be true and accurate as of the effective time of the Merger;
●the New York Stock Exchange lists the Community Bank System common stock to be issued in the Merger, subject
to official notification of issuance;
●Hinman, Howard & Kattell, LLP, Wilber’s outside legal counsel, delivers an opinion to Wilber, to the effect that the
Merger will qualify as a tax-free reorganization under Section 368 of the Internal Revenue Code; and
●Austin Associates delivers an updated written fairness opinion to Wilber dated as of the date of this document.
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Unless prohibited by law, either Wilber or Community Bank System could elect to waive a condition designed for the
benefit of the waiving party that has not been satisfied and complete the Merger anyway.

Fees and Expenses; Termination Fee.  Wilber and Community Bank System will each pay its own expenses in
connection with the Merger, except that the parties will share equally all filing fees paid to the SEC in connection with
the registration statement for the Merger, and all costs associated with the printing and mailing of this document.  If,
however, the Merger Agreement is terminated under certain circumstances, Wilber must pay a termination fee of
$4,000,000 plus all out-of-pocket expenses incurred by Community Bank System and its subsidiaries in connection
with the transactions contemplated by the Merger Agreement, up to a maximum of $500,000 in the
aggregate.  Generally, the termination fee and expenses will become payable in connection with a competing third
party offer to acquire Wilber or a material portion of its stock or assets.

Termination.  Either of Wilber or Community Bank System may call off the Merger under certain circumstances,
including if:

● both parties consent in writing to the termination;
●the Merger is not completed before May 31, 2011, unless the Merger was not completed principally because the party
seeking to terminate breached a covenant or obligation of the Merger Agreement;
●Wilber and Community Bank System are not able to obtain required governmental approvals, after all appeals and
requests for reconsideration have been exhausted;
● any governmental entity issues a final and non-appealable order to prohibit the completion of the Merger;

● Wilber shareholders do not approve the Merger Agreement at the special meeting;
●the other party materially breaches, and does not cure within 30 days, any of the representations, warranties or
covenants it has made under the Merger Agreement, and the breach entitles the non-breaching party to not complete
the Merger;
●the Wilber Board of Directors fails to recommend, or withdraws its approval of, the Merger, or fails to include its
recommendation in the registration statement;
●Wilber’s Board of Directors recommends to Wilber shareholders a “Superior Proposal,” as defined in the Merger
Agreement, or Wilber signs a letter of intent, definitive agreement or similar document with respect of a Superior
Proposal, provided that Wilber may not terminate the Merger Agreement under this provision unless it has complied
with the specified procedures set forth in the Merger Agreement.

In addition, Community Bank System may call off the Merger under certain circumstances, including if:

●Wilber’s delinquent loans (as more fully described on page [  ]) exceed $32.160 million.  At January 31, 2011, Wilber
had $34.8 million in delinquent loans.  This amount includes a $6.2 million loan to borrower that was 31 days past
due on January 31, 2011, due to administrative delays in processing payments.  The borrower brought the loan
current on February 1, 2011.  Under the Merger Agreement, the $34.8 million in delinquent loans on January 31,
2011 was an amount which would permit Community Bank System to cancel the Merger.  However, Community
Bank System has waived this occurrence but the condition remains operative as a continuing closing condition;
●Wilber’s Board of Directors withdraws, modifies or changes its approval or recommendation of the Merger
Agreement in a manner adverse to Community Bank System;
●Wilber fails to send its shareholders, within 10 business days of the commencement of a tender or exchange offer in
respect of the Wilber common stock, a statement that the Wilber Board of Directors recommends rejection of the
tender or exchange offer; or
●Wilber fails to issue a press release announcing its Board’s opposition to a publicly announced Takeover Proposal (as
defined in the Merger Agreement) within three business days of Community Bank System’s request to do so.
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In the event that the conditions to close the Merger are not satisfied, or waived, Community Bank System can
terminate the Merger Agreement without completing the Merger, even if the shareholders of Wilber have already
voted to approve the Merger Agreement.

Financial Interests of Wilber Management in the Merger (Page [   ]).

In considering the recommendation of the Wilber Board of Directors, you should be aware that certain of the Directors
and executive officers of Wilber have financial interests in the Merger that are different from, and may conflict with,
interests of other Wilber shareholders.  There interests include: (1) payments of director fees to the two Wilber
Directors, Brian R. Wright and Alfred S. Whittet, who will serve on Community Bank System’s and Community
Bank’s Boards of Directors following the consummation of the Merger, (2) payments of advisory board fees to the
remaining Wilber Directors who will not be appointed to serve on Community Bank System’s Board but will serve on
an advisory board, and (3) certain retention bonus payments that may be subject to approval by Wilber Bank’s
regulators.  These interests are described in more detail in the section of this proxy statement/prospectus entitled “The
Merger — Interests of Wilber’s Directors and Executive Officers in the Merger” beginning on page [ ].  The Wilber Board
knew about these interests and determined that they did not affect the benefits to Wilber shareholders of the Merger.

Directors of Community Bank System and Community Bank Following the Merger (Page [   ]).

If the Merger is completed, two of Wilber’s Directors, Brian R. Wright and Alfred S. Whittet, will be appointed to
serve as members of Community Bank System’s Board of Directors, in addition to the 14 current Directors of
Community Bank System.  These two new Directors of Community Bank System will also be appointed to serve on
the Board of Directors of Community Bank.  In addition, Community Bank System has also agreed to nominate the
two designees of Wilber on the Board of Directors of Community Bank System at the 2011 Annual Meeting and to
recommend that Community Bank System shareholders vote in favor of their reelection.

Wilber and Community Bank System Must Obtain Regulatory Approvals to Complete the Merger (Page [  ]).

Community Bank System must make filings with or obtain approvals from certain regulatory authorities to effect the
Merger.  In addition, before Wilber and Community Bank System can complete the Merger, they will make all filings
and obtain all regulatory approvals required for the merger of their banking subsidiaries, Community Bank and Wilber
Bank.  These include the approvals of the Federal Reserve Board and the Office of the Comptroller of the Currency
(the “OCC”).  In addition, Community Bank System must apply to list the common stock to be issued in the Merger
with the NYSE.
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There are Differences in Shareholder Rights (Page [   ]).

The rights of Wilber shareholders as such are currently governed by New York law and Wilber’s certificate of
incorporation and bylaws.  If the Merger is completed, certain Wilber shareholders will become shareholders of
Community Bank System and their rights will be governed by Delaware law and Community Bank System’s
certificate of incorporation and bylaws.  There are certain differences in the rights of shareholders of the two
companies.  These differences are described in more detail in the section of this proxy statement/prospectus entitled
“Comparison of Rights of Holders of Wilber Common Stock and Community Bank System Common Stock” beginning
on page [ ].
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SELECTED HISTORICAL FINANCIAL DATA

The following information is provided to assist you in analyzing the financial aspects of the Merger.  This information
shows selected historical consolidated financial data for Community Bank System and Wilber.  Community Bank
System and Wilber has derived this information from each company’s audited consolidated financial statements for the
years ended December 31, 2005 through 2009, and its unaudited financial statements for the nine months ended
September 30, 2009 and 2010.  The information is only a summary and should be read in conjunction with each
company’s financial statements and related notes and management’s discussions and analysis contained in the annual,
quarterly and other reports filed with the SEC.  For information on how to obtain these reports filed by each company,
please refer to “Where You Can Find More Information” on page [  ].

Community Bank System, Inc.
Selected Historical Financial Data

Nine Months ended
September 30,
(Unaudited) Years ended December 31,

2010 2009 2009 2008 2007 2006 2005
(in thousands, except share and per share data)

Summarized
Income Statement Data:
Loan interest income $134,618 $138,992 $185,119 $186,833 $186,784 $167,113 $147,608
Investment interest income 51,654 47,950 63,663 64,026 69,453 64,788 71,836
Interest expense 50,721 64,390 83,282 102,352 120,263 97,092 75,572
  Net interest income 135,551 122,552 165,500 148,507 135,974 134,809 143,872
Provision for loan losses 5,270 7,200 9,790 6,730 2,004 6,585 8,534
Noninterest income 67,009 61,811 83,528 73,244 63,260 51,679 48,401
Gain (loss) on investment
securities & early retirement of
long-term borrowings --- 7 7 230 (9,974) (2,403) 12,195
Special charges/acquisition
expenses --- --- 1,716 1,399 382 647 2,943
Noninterest expenses 132,765 135,995 184,462 157,163 141,692 126,556 124,446
Income before income taxes 64,525 41,175 53,067 56,689 45,182 50,297 68,545
     Net income $47,426 $32,075 $41,445 $45,940 $42,891 $38,377 $50,805

Balance Sheet Data:
Cash equivalents $66,621 $245,200 $257,812 $112,181 $4,533 $104,231 $5,039
Investment securities 1,769,1491,497,8261,487,1271,395,0111,391,8721,229,2711,303,117
Loans, net of unearned discount3,080,3973,087,0933,099,4853,136,1402,821,0552,701,5582,411,769
Allowance for loan losses (42,610) (41,072) (41,910) (39,575) (36,427) (36,313) (32,581)
Intangible assets 312,686 322,661 317,671 328,624 256,216 246,136 224,878
  Total assets 5,496,2175,378,0955,402,8135,174,5524,697,5024,497,7974,152,529
Deposits 3,966,3353,888,2453,924,4863,700,8123,228,4643,168,2992,983,507
Borrowings 831,526 858,435 856,778 862,533 929,328 805,495 653,090
Shareholders’ equity 615,800 565,900 565,697 544,651 478,784 461,528 457,595

Capital and Related Ratios:
$0.70 $0.66 $0.88 $0.86 $0.82 $0.78 $0.74
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Cash dividend declared per
share
Book value per share 18.57 17.28 17.25 16.69 16.16 15.37 15.28
Tangible book value per share 9.74 7.99 8.09 6.62 7.51 7.17 7.77
Market capitalization (in
millions) 763 598 633 796 589 690 676
Tier 1 leverage ratio 7.99% 7.27% 7.39% 7.22% 7.77% 8.81% 7.57%
Total risk-based capital to
risk-adjusted assets 14.13% 13.29% 13.46% 12.53% 14.05% 15.47% 13.64%
Tangible equity to tangible
assets(2) 6.21% 5.15% 5.20% 4.74% 5.01% 5.07% 5.93%
Dividend payout ratio 48.9% 67.4% 69.5% 57.3% 57.1% 60.7% 43.9%
Period end common shares
outstanding 33,162 32,740 32,800 32,633 29,635 30,020 29,957
Diluted weighted-average
shares outstanding 33,193 32,785 32,992 30,826 30,232 30,392 30,838
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 Nine Months
ended
September 30,
 (Unaudited)  Years ended December 31,
2010 2009 2009 2008 2007 2006 2005 

  (in thousands, except
share and per share data)

Selected Performance Ratios:
Return on average assets 1.16% 0.81% 0.78% 0.97% 0.93% 0.90% 1.19%
Return on average equity 10.79% 7.77% 7.46% 9.23% 9.20% 8.36% 10.89%
Net interest margin 4.04% 3.78% 3.80% 3.82% 3.64% 3.91% 4.17%
Noninterest income/operating
income (FTE) 31.3% 31.5% 31.6% 31.0% 26.1% 24.8% 27.7%
Efficiency ratio(1) 59.1% 64.7% 65.4% 62.7% 63.3% 59.9% 56.8%

Asset Quality Ratios:
Allowance for loan losses/total
loans 1.38% 1.33% 1.35% 1.26% 1.29% 1.34% 1.35%
Nonperforming loans/total
loans 0.58% 0.57% 0.61% 0.40% 0.32% 0.47% 0.55%
Allowance for loan
losses/nonperforming loans 238% 232% 222% 312% 410% 288% 245%
Net charge-offs/average loans 0.20% 0.25% 0.24% 0.20% 0.10% 0.24% 0.33%
Loan loss provision/net
charge-offs 115% 126% 131% 117% 76% 108% 110%

(1) Efficiency ratio excludes intangible amortization, gain (loss) on investment securities & debt extinguishments,
goodwill impairment, and special charges/acquisition expenses. The efficiency ratio is not a financial measurement
required by accounting principles generally accepted in the United States of America.  However, the efficiency ratio is
used by management in its assessment of financial performance specifically as it relates to non-interest expense
control and also believes such information is useful to investors in evaluating Company performance.

(2) The tangible equity to tangible asset ratio excludes goodwill and identifiable intangible assets.  The ratio is not a
financial measurement required by accounting principles generally accepted in the United States of
America.  However, management believes such information is useful to analyze the relative strength of the Company’s
capital position and is useful to investors in evaluating Company performance.
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Wilber
Selected Historical Financial Data

Nine Months
ended

September 30,
(Unaudited) Years ended December 31,
2010 2009 2009 2008 2007 2006 2005

(in thousands, except share and per share
data)

Summarized
Income Statement Data:
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