
Business Address
102 EAST DRINKER STREET
DUNMORE PA 18512
570-346-7667

Mailing Address
102 EAST DRINKER STREET
DUNMORE PA 18512

SECURITIES AND EXCHANGE COMMISSION

FORM S-8
Initial registration statement for securities to be offered to employees pursuant to employee

benefit plans

Filing Date: 2023-06-23
SEC Accession No. 0001437749-23-018262

(HTML Version on secdatabase.com)

FILER
FNCB Bancorp, Inc.
CIK:1035976| IRS No.: 232900790 | State of Incorp.:PA | Fiscal Year End: 1231
Type: S-8 | Act: 33 | File No.: 333-272878 | Film No.: 231037875
SIC: 6021 National commercial banks

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.sec.gov/Archives/edgar/data/0001035976/000143774923018262/0001437749-23-018262-index.htm
http://edgar.secdatabase.com/1919/143774923018262/filing-main.htm
https://research.secdatabase.com/CIK/1035976
https://research.secdatabase.com/CIK/1035976
https://research.secdatabase.com/FileNumber/333272878
https://research.secdatabase.com/SIC/6021
https://www.secdatabase.com


As filed with the Securities and Exchange Commission on June 23, 2023
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

FNCB BANCORP, INC.
(Exact name of registrant as specified in its charter)

Pennsylvania 23-2900790
(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

FNCB Bancorp, Inc.
102 E. Drinker St.

Dunmore, PA 18512
Telephone: (570) 346-7667

(Address, including zip code, and telephone number, including area code, of principal executive offices)

FNCB Bancorp, Inc. 2023 Equity Incentive Plan
(Full title of the plan)

James M. Bone, Jr., CPA
Executive Vice President and Chief Financial Officer

FNCB Bancorp, Inc.
102 E. Drinker St.

Dunmore, PA 18512
Telephone: (570) 346-7667

(Name and address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:

Seth Popick
Cozen O’Connor

One Oxford Centre
301 Grant Street, 41st Floor

Pittsburgh, PA 15219
(412) 620-6500
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller
reporting company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller
reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act:

Large accelerated filer ☐ Accelerated filer ☐
Non-accelerated filer ☒ Smaller reporting company ☒

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards pursuant to Section 7(a)(2)(B) of the Securities Act. ☐

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


EXPLANATORY NOTE

FNCB Bancorp, Inc. (the ‘Company”) has prepared this Registration Statement in accordance with the requirements of
Form S-8 under the Securities Act of 1933, as amended (the “Securities Act”) to register 2,000,000 shares of common stock, $1.25
par value per share, approved for issuance under the FNCB Bancorp, Inc. 2023 Equity Incentive Plan, as amended from time to time.

1

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The information specified in Items 1 and 2 of Part I of Form S-8 is omitted from this Registration Statement in accordance
with the provisions of Rule 428 under the Securities Act and the introductory note to Part I of Form S-8. The documents containing
the information specified in this Part I will be delivered to the participants in the Incentive Plan as required by Rule 428(b)(1) under
the Securities Act. Such documents are not required to be, and are not, filed with the U.S. Securities and Exchange Commission (the
“SEC” or the “Commission”) either as part of this Registration Statement or as a prospectus or prospectus supplement pursuant to
Rule 424 under the Securities Act.

2
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the SEC pursuant to the Securities Act and the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), are hereby incorporated by reference in this Registration Statement:

● our Annual Report on Form 10-K for the fiscal year ended December 31, 2022, filed with the Commission on March 10,
2023 (File No. 001-38408);

● our Quarterly Report on Form 10-Q for the quarter ended March 31, 2023, filed with the SEC on May 5, 2023 (File
No. 001-38408);

●
our Current Reports on Form 8-K and 8-K/A, as applicable, filed with the SEC on January 27, 2023, January 30, 2023,
April 26, 2023, and May 17, 2023 (in each case, excluding those portions furnished pursuant to Item 2.02 and Item 7.01,
if applicable) (File No. 001-38408 ); and

● the description of our securities contained in our Form 8-A12B (File No. 001-38408) filed with the SEC on March 1,
2018, including any amendments or reports filed for the purpose of updating such description.

All documents that the Company subsequently files pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other
than any portions of the respective filings that are furnished, rather than filed, pursuant to Item 2.02 or Item 7.01 of Current Reports
on Form 8-K including exhibits related thereto or other applicable SEC rules) and prior to the filing of a post-effective amendment
to this Registration Statement indicating that all securities offered have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of filing
of such documents.

Any statement contained in this Registration Statement, or in a document incorporated or deemed to be incorporated by
reference herein, shall be deemed to be modified or superseded to the extent that a statement contained herein, or in any subsequently
filed document that also is incorporated or deemed to be incorporated by reference herein, modifies or supersedes such statement. Any
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration
Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

FNCB’s Bylaws provide that FNCB shall indemnify any person who was or is a party to or witness in, or is threatened to be
made a party to or a witness in, any threatened, pending or completed action, suit or proceeding, including actions by or in the right
of FNCB, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a director or officer
of FNCB, or is or was serving while a director or officer of FNCB at the request of FNCB as a director, officer, employee, agent,
fiduciary or other representative of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise,
against expenses (including attorneys’ fees), judgments, fines, excise taxes and amounts paid in settlement actually and reasonably
incurred by such person in connection with such action, suit or proceeding.
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Pennsylvania law requires that to the extent that a director, officer or another representative of FNCB has been successful
on the merits or otherwise in defense of any action or proceeding referred to above or in defense of any claim, issue or matter
therein, that director or officer shall be indemnified against expenses (including attorney fees) actually and reasonably incurred by
him in connection therewith. FNCB’s Bylaws further provide that the right to indemnification includes the right to have expenses
incurred by an officer or director of FNCB in connection with participating in a civil or criminal action, suit or proceeding described
above shall be paid by FNCB in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by
or on behalf of such person to repay such amount if it shall ultimately be determined that the person is not entitled to be indemnified
by FNCB, subject to any limitations prescribed by state or federal law, rule or regulation or interpretations thereof.

Indemnification shall not be made in respect of any claim, issue or matter as to which the person has been adjudged to be
liable to FNCB unless and only to the extent that a court determines that, despite the adjudication of liability but in view of all the
circumstances of the case, the person is fairly and reasonably entitled to indemnity for the expenses that the court deems proper. Nor
shall indemnification be made in any case where the act or failure to act giving rise to the claim for indemnification is determined by
a court to have constituted self-dealing, willful misconduct or recklessness, subject to any limitations prescribed by state or federal
law, rule or regulation or interpretations thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons
controlling us under any of the foregoing provisions, in the opinion of the Securities and Exchange Commission, that
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable. Finally, our ability to
provide indemnification to our directors and officers is limited by federal banking laws and regulations, including, but not limited to,
12 U.S.C. §1828(k).

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

The following exhibits are filed as part of this Registration Statement:

Exhibit
Number Description of Documents
4.1 Amended and Restated Articles of Incorporation of FNCB Bancorp, Inc., dated May 19, 2010, filed as Exhibit 3.1

to FNCB’s Current Report on Form 8-K on May 19, 2010.
4.2 Amended and Restated Bylaws, effective as of January 25, 2023, filed as Exhibit 3.3 to FNCB’s Annual Report on

Form 10-K, as filed on March 10, 2023.
4.3 Articles of Amendment to Amended and Restated Articles of Incorporation dated October 4, 2016, filed as Exhibit

3.1 to FNCB’s Current Report on Form 8-K, as filed on October 11, 2016.
4.4 Form of Common Stock Certificate, filed as Exhibit 4.1 to FNCB’s Quarterly Report on Form 10-Q for the quarter

ended September 30, 2016, as filed on November 4, 2014.
5.1* Opinion of Cozen O’Connor.
23.1* Consent of Baker Tilly US, LLP.
23.2* Consent of Cozen O’Connor (included in the Opinion filed as Exhibit 5.1).
24.1* Power of Attorney (included on signature page to this Registration Statement on Form S-8).
99.1* FNCB Bancorp, Inc. 2023 Equity Incentive Plan.
99.2* Form of Notice of Grant of Restricted Stock Award
107* Filing Fee Table

* Filed herewith.
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Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent
a fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a
20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration
Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
registrant pursuant to section 13 or section 15(d) of the Exchange Act that are incorporated by reference in this Registration
Statement.

(2)
That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(b)

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each
filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that
in the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense
of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question of whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Borough of Dunmore, Commonwealth of Pennsylvania, on this 23rd day of June,
2023.

FNCB BANCORP, INC.

By: /s/ Gerard A. Champi
Name: Gerard A. Champi
Title: President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Gerard
A. Champi and James M. Bone, Jr., jointly and severally, his or her attorney-in-fact, each with the full power of substitutes, for such
person, in any and all capacities, to sign any and all amendments (including post effective amendments) to this Form S-8, and to file
the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done in connection therewith, as fully to all intents and purposes as he might do or could do in person hereby
ratifying and confirming all that each of said attorneys-in-fact and agents, or his substitute, may do or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Act of 1934, this report has been signed below by the following persons on behalf of
the registrant and in the capacities and on the dates indicated:

SIGNATURE TITLE DATE

/s/ Gerard A. Champi Director, President and Chief Executive Officer June 23, 2023
Gerard A. Champi

/s/ James M. Bone, Jr. Executive Vice President and Chief Financial June 23, 2023
James M. Bone, Jr., CPA

/S/ Stephanie A. Westington Senior Vice President and Chief Accounting Officer June 23, 2023
Stephanie A. Westington

Directors:

/s/ William G. Bracey Director June 23, 2023
William G. Bracey

/s/ Joseph Cocia Director June 23, 2023
Joseph Coccia

/S/ Dominick L. DeNaples Director June 23, 2023
Dominick L. DeNaples
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/s/ Louis A. DeNaples Director June 23, 2023
Louis A. DeNaples

/s/ Keith W. Eckel Director June 23, 2023
Keith W. Eckel

/s/ Thomas J. Melone Director June 23, 2023
Thomas J. Melone

/s/ William P. Conaboy Director June 23, 2023
William P. Conaboy

/s/ Joseph L. DeNaples Director June 23, 2023
Joseph L. DeNaples

/s/ Louis A. DeNaples, Jr. Director June 23, 2023
Louis A. DeNaples, Jr.

/s/ Kathleen McCarthy Lambert Director June 23, 2023
Kathleen McCarthy Lambert
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Exhibit 5.1

June 23, 2023

Board of Directors
FNCB Bancorp, Inc.
102 E. Drinker St.
Dunmore, PA 18512

Lady and Gentlemen:

We have acted as counsel to FNCB Bancorp, Inc., a Pennsylvania corporation (the “Corporation”), in connection with the
registration under the Securities Act of 1933, as amended (the “Securities Act”), of 2,000,000 shares (the “Shares”) of the
Corporation’s common stock, par value $1.25 per share (the “Common Stock”), pursuant to the terms of Corporation’s 2023 Equity
Incentive Plan (the “Plan”).

As counsel to the Corporation, we have examined and are familiar with originals or copies, certified or otherwise identified
to our satisfaction of the Plan, the Amended and Restated Articles of Incorporation of the Corporation, as amended and currently in
effect, the Amended and Restated Bylaws of the Corporation as currently in effect, the relevant corporate proceedings of the
Corporation, the Registration Statement on Form S-8 (the “Registration Statement”) covering the registration of the Shares under the
Securities Act, and such other corporate records, certificates, other documents, and questions of law as we have considered
necessary or appropriate for the purposes of this opinion.

In our examination, we have assumed the legal capacity of all natural persons, the genuineness of all signatures, the
authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as
certified or photostatic copies, and the authenticity of the originals of such copies. As to any facts material to this opinion that we
did not independently establish or verify, we have relied upon oral or written statements and representations of officers and other
representatives of the Corporation.

Based on the foregoing, and subject to the assumptions, qualifications and limitations set forth herein, we are of the opinion
that the Shares have been duly authorized and, when the Shares have been duly issued and delivered pursuant to the terms of the
Plan, such Shares will be validly issued, fully paid and non-assessable.

We express no opinion as to the applicability or compliance with or effect of federal law or the law of any jurisdiction other
than the laws of the Commonwealth of Pennsylvania (including the statutory provisions, Pennsylvania Business Corporation Law of
1988, as amended, the applicable provisions of the Pennsylvania Constitution and reported judicial decisions interpreting the
foregoing).

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do
not hereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act, or the rules
and regulations of the Securities and Exchange Commission. This opinion is being delivered in accordance with the requirements of
Item 601(b)(5) of Regulation S-K under the Securities Act.

This opinion has been prepared for your use in connection with the issuance of the Shares under the Plan, and speaks as of
the date hereof. We assume no obligation to advise you of any fact, circumstance, event or change in the law or the facts that may
hereafter be brought to our attention, whether or not such occurrence would affect or modify the opinions expressed herein.

[Remainder of page intentionally left blank]

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


It is understood that this opinion is to be used only in connection with the issuance of the Shares while the Registration
Statement is in effect.

Very Truly Yours,

COZEN O’CONNOR

/s/ Cozen O’Connor
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Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm in this Registration Statement (Form S-8) and related Prospectus of FNCB Bancorp, Inc. for
the registration of common stock and to the incorporation by reference therein of our report dated March 10, 2023, with respect to the
consolidated financial statements of FNCB Bancorp, Inc. and subsidiaries, included in its Annual Report (Form 10-K) for the year
ended December 31, 2022, filed with the Securities and Exchange Commission.

/s/ Baker Tilly US, LLP

Baker Tilly US, LLP
Iselin, New Jersey
June 23, 2023
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Exhibit 99.1

FNCB BANCORP, INC.
2023 EQUITY INCENTIVE PLAN

(as adopted March 22, 2023 by the Board of Directors
and approved May 17, 2023 by the Shareholders)

ARTICLE I – GENERAL

Section 1.1 Purpose, Effective Date and Term. The purpose of this FNCB Bancorp, Inc. 2023 Equity Incentive Plan
(as amended from time to time, the “Plan”) is to promote the long-term success of FNCB Bancorp, Inc. (together with any successor
corporation, the “Company”), and its Subsidiaries, including FNCB Bank (the “Bank”) by providing a means to attract, retain and
reward individuals who contribute to such success and to further align their interests with those of the Company’s shareholders
through the ownership of Company common stock. The “Effective Date” of the Plan is March 22, 2023, subject to approval of the
Company’s shareholders within 12 months of the Effective Date. Subject to Section 6.1 hereof, the Plan shall remain in effect as long
as any Awards under it are outstanding; provided, however, that no Awards may be granted under the Plan after the day immediately
prior to the ten-year anniversary of the Effective Date. Upon shareholder approval of this Plan, no further Awards shall be granted
under the Prior Plan, and the Prior Plan shall remain in existence solely for the purpose of administering outstanding grants thereunder.

Section 1.2 Administration. The Plan shall be administered by the Administrator, in accordance with Section 5.1.

Section 1.3 Participation. Each Service Provider to the Company Group who is granted an Award in accordance with the
terms of the Plan shall be a Participant in the Plan. The grant of Awards under the Plan shall be limited to Service Providers to the
Company Group.

Section 1.4 Definitions. Capitalized terms used in the Plan are defined in Article VIII and elsewhere in the Plan.

ARTICLE II – AWARDS

Section 2.1 General. Any Award under the Plan may be granted singularly, or in combination with another Award (or
Awards). Each Award under the Plan shall be subject to the terms and conditions of the Plan and such additional terms, conditions,
limitations and restrictions as the Administrator shall provide with respect to such Award and as evidenced in the Award Agreement.
Every Award under the Plan shall require a written Award Agreement. Subject to the provisions of Section 2.8, an Award may be
granted as an alternative to or replacement (subject to Section 2.9) of an existing award under the Plan or any other plan of the
Company or any Subsidiary (provided, however, that no Reload Awards shall be granted hereunder) or as the form of payment for
grants or rights earned or due under any other compensation plan or arrangement of the Company Group, including without limitation
the plan of any entity acquired by the Company or any Subsidiary. The types of Awards that may be granted under the Plan include:

(a) Stock Options. A Stock Option means a grant under Section 2.2 that represents the right, but not the obligation,
to purchase shares of Stock at an Exercise Price and subject to certain conditions, if applicable, established by the Administrator. Any
Stock Option may be either an incentive stock option (an “ISO”) that is intended to satisfy the requirements applicable to an “incentive
stock option” described in Code Section 422(b), or a non-qualified stock option (a “Non-Qualified Option”) that is not intended to
be an ISO, provided, however, that no ISOs may be granted: (i) after the ten-year anniversary of the Effective Date or the date the
Plan is approved by the Board, whichever is earlier; or (ii) to a Service Provider who is not an employee on the date the Stock Option
is granted. Unless otherwise specifically provided by its terms, any Stock Option granted under the Plan shall be a Non-Qualified
Option. Any ISO granted under this Plan that does not qualify as an ISO for any reason (whether at the time of grant or as the result of
a subsequent event) shall be deemed to be a Non-Qualified Option. In addition, any ISO granted under this Plan may be unilaterally
modified by the Administrator to disqualify such Stock Option from ISO treatment such that it shall become a Non-Qualified Option;
provided however, that any such modification shall be ineffective if it causes the Award to be subject to Code Section 409A (unless,
as modified, the Award complies with Code Section 409A).
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(b) Restricted Stock Awards. A Restricted Stock Award means an offer by the Company to sell or award to an
eligible Service Provider, under Section 2.3, shares of Stock that are subject to restrictions (“Restricted Stock”). The Administrator
will determine to whom an offer will be made, the number of shares of Stock that the Participant may purchase, the Purchase Price,
if any, the restrictions under which the shares of Stock will be subject, and all other terms and conditions of the Award Agreement,
subject to the Plan.

(c) Restricted Stock Units. A Restricted Stock Unit (“RSU”) means a grant under Section 2.4 to an eligible Service
Provider covering a number of shares of Stock that may be settled by issuance of those shares of Stock (which may consist of
Restricted Stock) or in cash. A RSU is subject to the terms of an Award Agreement established by the Administrator, including a
time-based vesting schedule or the satisfaction of market conditions or performance conditions.

(d) Stock Appreciation Rights. A Stock Appreciation Right (“SAR”) is an award to an eligible Service Provider
under Section 2.5 that may be settled in cash or shares of Stock (which may consist of Restricted Stock) having a value equal to
(a) the difference between the Fair Market Value on the date of exercise over the Exercise Price multiplied by (b) the number of shares
of Stock with respect to which the SAR is being settled (subject to any maximum number of shares of Stock that may be issuable as
specified in an Award Agreement). All SARs will be made pursuant to an Award Agreement.

(e) Performance Awards. A Performance Award is an award to an eligible Service Provider that is based upon the
attainment of performance goals, as established by the Administrator, and other terms and conditions specified by the Administrator,
and may be settled in cash, shares of Stock (which may consist of, without limitation, Restricted Stock), other property, or any
combination thereof. Grants of Performance Awards will be made pursuant to an Award Agreement that cites Section 2.6 of the Plan.
A Performance Award may be a standalone Award under Section 2.6 or in the form of an Award under Sections 2.2, 2.3, 2.4 or 2.5
that vests upon the achievement of one or more specified performance goals with respect to the applicable Performance Factors.

2

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Section 2.2 Stock Options.

(a) Grant of Stock Options. Each Stock Option shall be evidenced by an Award Agreement that shall: (i) specify
the number of Stock Options covered by the Award; (ii) specify the date of grant of the Stock Option; (iii) specify the vesting
period or conditions to vesting; (iv) identify the Stock Option as an ISO or an NSO and (v) contain such other terms and conditions
not inconsistent with the Plan, including the effect of termination of a Participant’s Continuous Service with the Company Group
as the Administrator may, in its discretion, prescribe. A Stock Option may be, but need not be, awarded upon satisfaction of such
Performance Factors during any Performance Period as are set out in advance in the Participant’s individual Award Agreement. If the
Option is being earned upon the satisfaction of Performance Factors, then the Administrator will: (a) determine the nature, length,
and starting date of any Performance Period for each Stock Option; and (b) select from among the Performance Factors to be used to
measure the performance, if any. Performance Periods may overlap and Participants may participate simultaneously with respect to
Stock Options that are subject to different performance goals and other criteria.

(b) Date of Grant. The date of grant of a Stock Option will be the date on which the Administrator makes the
determination to grant such Stock Option, or a specified future date. The Award Agreement will be delivered to the Participant within
a reasonable time after the granting of the Stock Option.

(c) Exercise Period. Stock Options may be vested and exercisable within the times or upon the conditions as set
forth in the Award Agreement governing such Stock Option, provided, however, that no Stock Option will be exercisable after the
expiration of ten (10) years from the date the Stock Option is granted and provided further that no ISO granted to a Participant who,
at the time the ISO is granted, directly or by attribution owns more than ten percent (10%) of the total combined voting power of all
classes of stock of the Company or of any Parent or Subsidiary (“Ten Percent Shareholder”) will be exercisable after the expiration
of five (5) years from the date the ISO is granted. The Administrator also may provide for Stock Options to become exercisable at
one time or from time to time, periodically or otherwise, in such number of shares of Stock or percentage of shares of Stock as the
Administrator determines.

(d) Exercise Price. The Exercise Price of a Stock Option will be determined by the Administrator when the Stock
Option is granted, provided that: (a) the Exercise Price of an Option will be not less than one hundred percent (100%) of the Fair
Market Value of the shares of Stock on the date of grant, (b) the Exercise Price of any ISO granted to a Ten Percent Shareholder
will not be less than one hundred ten percent (110%) of the Fair Market Value of the shares of Stock on the date of grant, and (c)
the Exercise Price may be higher or lower than the Fair Market Value of the shares of Stock on the date of grant in the case of
Stock Options granted or exchanged in replacement of existing Awards held by a service provider to an acquired entity. Payment for
the shares of Stock purchased may be made in accordance with Section 2.11 and the Award Agreement and in accordance with any
procedures established by the Company.

(e) Method of Exercise. Any Stock Option granted hereunder will be vested and exercisable according to the terms
of the Plan and at such times and under such conditions as determined by the Administrator and set forth in the Award Agreement.
The total number of shares that may be acquired upon the exercise of a Stock Option shall be rounded down to the nearest whole
share, with cash-in-lieu paid by the Company, at its discretion, for the value of any fractional share. A Stock Option will be deemed
exercised when the Company receives: (a) notice of exercise (in such form as the Administrator may specify from time to time) from
the person entitled to exercise the Stock Option (and/or via electronic execution through the authorized third-party administrator), and
(b) full payment for the shares of Stock with respect to which the Stock Option is exercised (together with applicable withholding
taxes). Full payment may consist of any consideration and method of payment authorized by the Administrator and permitted by the
Award Agreement and the Plan. Shares of Stock issued upon exercise of a Stock Option will be issued in the name of the Participant.
The Company will issue (or cause to be issued) such shares of Stock promptly after the Stock Option is exercised.
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(f) No Rights as a Shareholder. Until the shares of Stock are issued (as evidenced by the appropriate entry on the
books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights
as a shareholder will exist with respect to the shares of Stock, notwithstanding the exercise of the Stock Option. No adjustment will be
made for a dividend or other right for which the record date is set prior to the date the shares of Stock are issued, except as provided
in Section 3.3 of the Plan. Exercising a Stock Option in any manner will decrease the number of shares of Stock thereafter available,
both for purposes of the Plan and for sale under the Stock Option, by the number of shares of Stock as to which the Stock Option is
exercised.

(g) Termination of Continuous Service. Subject to Section 2.10, except as may be set forth in the Participant’s
Award Agreement, vesting ceases on such date Participant’s Continuous Service terminates (unless determined otherwise by the
Administrator).

(h) Limitations on ISOs. With respect to Stock Options granted as ISOs, to the extent that the aggregate Fair
Market Value of the shares of Stock with respect to which such ISOs are exercisable for the first time by the Participant during any
calendar year (under all plans of the Company and any Parent or Subsidiary) exceeds one hundred thousand dollars ($100,000), such
Stock Options will be treated as NSOs. For purposes of this Section 2.2(h), ISOs will be taken into account in the order in which they
were granted. The Fair Market Value of the shares of Stock will be determined as of the time the Stock Option with respect to such
shares of Stock is granted. In the event that the Code or the regulations promulgated thereunder are amended after the Effective Date
to provide for a different limit on the Fair Market Value of shares of Stock permitted to be subject to ISOs, such different limit will be
automatically incorporated herein and will apply to any Stock Options granted after the effective date of such amendment.

(i) Modification, Extension or Renewal. The Administrator may modify, extend, or renew outstanding Stock
Options and authorize the grant of new Stock Options in substitution therefor, provided that any such action may not, without the
written consent of a Participant, impair any of such Participant’s rights under any Stock Option previously granted. Any outstanding
ISO that is modified, extended, renewed, or otherwise altered will be treated in accordance with Section 424(h) of the Code. Subject
to Section 2.9 of this Plan, by written notice to affected Participants, the Administrator may reduce the Exercise Price of outstanding
Stock Options without the consent of such Participants, provided, however, that the Exercise Price may not be reduced below the Fair
Market Value on the date the action is taken to reduce the Exercise Price.
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(j) No Disqualification. Notwithstanding any other provision in this Plan, no term of this Plan relating to ISOs
will be interpreted, amended, or altered, nor will any discretion or authority granted under this Plan be exercised, so as to disqualify
this Plan under Section 422 of the Code or, without the consent of the Participant affected, to disqualify any ISO under Section 422
of the Code.

Section 2.3 Restricted Stock Awards.

(a) Restricted Stock Award Agreement. All purchases or awards under a Restricted Stock Award will be evidenced
by an Award Agreement, that shall: (i) specify the number of shares of Stock covered by the Restricted Stock Award; (ii) specify the
date of grant of the Restricted Stock Award; (iii) specify the vesting period; (iv) specify the Purchase Price, if any, and (v) contain
such other terms and conditions not inconsistent with the Plan, including the effect of termination of Participant’s Continuous Service
with the Company Group as the Administrator may, in its discretion, prescribe. Except as may otherwise be provided in an Award
Agreement, a Participant accepts a Restricted Stock Award by signing and delivering to the Company an Award Agreement with full
payment of the Purchase Price, if any, within thirty (30) days from the date the Award Agreement was delivered to the Participant.
If the Participant does not accept such Award within thirty (30) days, then the offer to purchase such Restricted Stock Award will
terminate, unless the Administrator determines otherwise.

(b) Issuance of Restricted Stock. All Restricted Stock shall be in the form of issued and outstanding shares of
Stock that, at the discretion of the Administrator, shall be either: (x) registered in the name of the Participant and held or on behalf
of the Company, together with a stock power executed by the Participant in favor of the Company, pending the vesting or forfeiture
of the Restricted Stock; or (y) registered in the name of, and delivered to, the Participant. In any event, the certificates evidencing the
Restricted Stock shall at all times prior to the applicable vesting date bear the following legend:

The Stock evidenced hereby is subject to the terms of an Award Agreement between FNCB Bancorp, Inc. and the Participant
identified therein dated [Date], made pursuant to the terms of the FNCB Bancorp, Inc. 2023 Equity Incentive Plan, as
amended from time to time, copies of which are on file at the executive offices of FNCB Bancorp, Inc., and may not be sold,
encumbered, hypothecated or otherwise transferred except in accordance with the terms of such Plan and Award Agreement.

or such other restrictive legend as the Administrator, in its discretion, may specify. Notwithstanding the foregoing, the Company
may in its sole discretion issue Restricted Stock in any other approved format (e.g., electronically) in order to facilitate the paperless
transfer of such Awards. In the event Restricted Stock is not issued in certificate form, the Company and the transfer agent shall
maintain appropriate bookkeeping entries that evidence Participants’ ownership of such Awards. Restricted Stock that is not issued
in certificate form shall be subject to the same terms and conditions of the Plan as certificated shares, including the restrictions on
transferability and the provision of a stock power executed by the Participant in favor of the Company, until the satisfaction of the
conditions to which the Restricted Stock Award is subject.
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(c) Purchase Price. The Purchase Price, if any, for shares of Stock issued pursuant to a Restricted Stock Award
will be determined by the Administrator and may be less than Fair Market Value on the date the Restricted Stock Award is granted.
Payment of the Purchase Price must be made in accordance with Section 2.11 of the Plan, and the Award Agreement and in
accordance with any procedures established by the Company.

(d) Terms of Restricted Stock Awards. Restricted Stock Awards will be subject to such restrictions as the
Administrator may impose or are required by law. These restrictions may be based on completion of a specified period of Continuous
Service with the Company Group or upon completion of Performance Factors, if any, during any Performance Period as set out in
advance in the Participant’s Award Agreement. Prior to the grant of a Restricted Stock Award, the Administrator will: (a) determine
the nature, length, and starting date of any Performance Period for the Restricted Stock Award; (b) select from among the Performance
Factors to be used to measure performance goals, if any; and (c) determine the number of shares of Stock that may be awarded to
the Participant. Performance Periods may overlap and a Participant may participate simultaneously with respect to Restricted Stock
Awards that are subject to different Performance Periods and having different performance goals and other criteria. In addition, each
Restricted Stock Award shall be subject to the following terms and conditions:

i. Dividends. No dividends or distributions declared and paid with respect to shares of Stock subject to a
Restricted Stock Award shall be distributed to the Participant until such shares of Restricted Stock vest. The Administrator
shall cause the dividend (and any earnings thereon) to be distributed to the Participant no later than two and one-half months
following the date on which the Restricted Stock vests.

ii. Voting Rights. Unless the Administrator determines otherwise with respect to any Restricted Stock Award and
specifies such determination in the relevant Award Agreement, a Participant shall have voting rights related to the unvested,
non-forfeited Restricted Stock Award and such voting rights shall be exercised by the Participant in his or her discretion.

iii. Tender Offers and Merger Elections. Each Participant to whom a Restricted Stock Award is granted shall have
the right to respond, or to direct the response, with respect to the related shares of Restricted Stock, to any tender offer,
exchange offer, cash/stock merger consideration election or other offer made to, or elections made by, the holders of shares
of Stock. Such a direction for any such shares of Restricted Stock shall be given by proxy or ballot (if the Participant is the
beneficial owner of the shares of Restricted Stock for voting purposes) or by completing and filing, with the inspector of
elections, the trustee or such other person who shall be independent of the Company as the Administrator shall designate in
the direction (if the Participant is not such a beneficial owner), a written direction in the form and manner prescribed by the
Administrator. If no such direction is given, then the shares of Restricted Stock shall not be tendered.

(e) Termination of Continuous Service. Subject to Section 2.10, except as may be set forth in the Participant’s
Award Agreement, vesting ceases on such date Participant’s Continuous Service terminates (unless determined otherwise by the
Administrator).
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Section 2.4 Restricted Stock Units.

(a) Terms of RSUs. The Administrator will determine the terms of an RSU to be set forth in an Award Agreement,
which shall include, without limitation: (i) the number of shares of Stock subject to the RSU, (ii) the date of grant of the RSUs, (iii) the
time or times during which the RSU may be settled, (iv) the consideration to be distributed on settlement, and (v) the effect of the
Participant’s termination of Continuous Service on each RSU, provided that no RSU will have a term longer than ten (10) years. An
RSU may be awarded upon satisfaction of such performance goals based on Performance Factors during any Performance Period as
are set out in advance in the Participant’s Award Agreement. If the RSU is being earned upon satisfaction of Performance Factors,
then the Administrator will: (x) determine the nature, length, and starting date of any Performance Period for the RSU; (y) select
from among the Performance Factors to be used to measure the performance, if any; and (z) determine the number of shares of
Stock deemed subject to the RSU. Performance Periods may overlap and Participants may participate simultaneously with respect
to RSUs that are subject to different Performance Periods and different performance goals and other criteria. The Administrator
shall impose such other conditions or restrictions on any Restricted Stock Unit Award granted pursuant to the Plan as it may deem
advisable including, without limitation, a requirement that Participants pay a stipulated Purchase Price for each RSU, restrictions
under applicable laws or under the requirements of any Exchange or market upon which such shares may be listed, or holding
requirements or sale restrictions placed by the Company upon vesting of such RSUs.

(b) Form and Timing of Settlement. Payment of earned RSUs will be made as soon as practicable after the date(s)
determined by the Administrator and set forth in the Award Agreement. The Administrator, in its sole discretion as set forth in the
Award Agreement, may settle earned RSUs in cash, shares of Stock, or a combination of both. The Administrator may also permit
a Participant to defer payment under a RSU to a date or dates after the RSU is earned, provided that the terms of the RSU and any
deferral satisfy the requirements of Section 409A of the Code to the extent applicable.

(c) Termination of Continuous Service. Subject to Section 2.10, except as may be set forth in the Participant’s
Award Agreement, vesting ceases on such date Participant’s Continuous Service terminates (unless determined otherwise by the
Administrator).

(d) Additional Terms and Conditions. Each Restricted Stock Unit Award shall be subject to the following terms
and conditions:

i. Non-Transferable. Subject to the provisions of the Plan and the applicable Award Agreement, during the period,
if any, set by the Administrator, commencing with the date of such RSU for which such Participant’s Continuous Service is
required (the “Restriction Period”), and until the date on which the shares of Stock (subject to the terms of any Restricted
Stock so delivered) underlying the RSU are delivered to the Participant, the Participant shall not be permitted to sell, assign,
transfer, pledge or otherwise encumber RSUs or any shares of Stock underlying such RSU.

ii. Voting Rights. A Participant shall have no voting rights with respect to any RSUs granted hereunder.
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iii. Dividends. No dividends shall be paid on RSUs. In the sole discretion of the Administrator, exercised at the
time of grant, Dividend Equivalent Rights may be paid on RSUs either at the time the RSU vests or, if later, when the
RSU is settled, as set forth in the Award Agreement. If a RSU is intended to be performance-based, payment of Dividend
Equivalent Rights to the Award recipient will be conditioned on the satisfaction of the performance criteria or any other
vesting conditions. In such case, the Dividend Equivalent Right shall be paid when the RSU is settled or at the same time as
the shares subject to such RSU are distributed to the Participant.

Section 2.5 Stock Appreciation Rights.

(a) Terms of SARs. The Administrator will determine the terms of each SAR including, without limitation: (a) the
number of shares of Stock subject to the SAR, (b) the Exercise Price and the time or times during which the SAR may be exercised and
settled, (c) the consideration to be distributed on exercise and settlement of the SAR, and (d) the effect of the Participant’s termination
of Continuous Service on each SAR. The Exercise Price of the SAR will be determined by the Administrator when the SAR is granted
and may not be less than Fair Market Value of the Stock on the date of grant. A SAR may be awarded upon satisfaction of Performance
Factors, if any, during any Performance Period as are set out in advance in the Participant’s individual Award Agreement. If the
SAR is being earned upon the satisfaction of Performance Factors, then the Administrator will: (i) determine the nature, length, and
starting date of any Performance Period for each SAR; and (ii) select from among the Performance Factors to be used to measure the
performance, if any. Performance Periods may overlap and Participants may participate simultaneously with respect to SARs that are
subject to different Performance Factors and other criteria.

(b) Exercise Price and Expiration Date. A SAR will be exercisable within the times or upon the occurrence of
events determined by the Administrator and set forth in the Award Agreement governing such SAR. The SAR Agreement will set forth
the expiration date, provided that no SAR will be exercisable after the expiration of ten (10) years from the date the SAR is granted.
The Administrator may also provide for SARs to become exercisable at one time or from time to time, periodically or otherwise
(including, without limitation, upon the attainment during a Performance Period of performance goals based on Performance Factors),
in such number of shares of Stock or percentage of the shares of Stock subject to the SAR as the Administrator determines. Except as
may be set forth in the Participant’s Award Agreement, vesting ceases on the date Participant’s Continuous Service terminates (unless
determined otherwise by the Administrator).

(c) Form of Settlement. Upon exercise of a SAR, a Participant will be entitled to receive payment from the
Company in an amount determined by multiplying (a) the difference between the Fair Market Value of a share of Stock on the date of
exercise over the Exercise Price, by (b) the number of shares of Stock with respect to which the SAR is exercised. At the discretion
of the Administrator, the payment from the Company for the SAR exercise may be in cash, in Stock of equivalent value, or in some
combination thereof. The portion of a SAR being settled may be paid currently or on a deferred basis with such interest, if any, as the
Administrator determines, provided that the terms of the SAR and any deferral satisfy the requirements of Section 409A of the Code
to the extent applicable.
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(d) Termination of Continuous Service. Subject to Section 2.10, except as may be set forth in the Participant’s
Award Agreement, vesting ceases on the date Participant’s Continuous Service terminates (unless determined otherwise by the
Administrator).

Section 2.6 Performance Awards.

(a) Types of Performance Awards.

i. Performance Shares. The Administrator may grant Awards of Performance Shares, designate the Participants to
whom Performance Shares are to be awarded, and determine the number of Performance Shares and the terms and conditions
of each such Award. Performance Shares will consist of a unit valued by reference to a designated number of shares of Stock,
the value of which may be paid to the Participant by delivery of shares of Stock or, if set forth in the instrument evidencing
the Award, of such property as the Administrator will determine, including, without limitation, cash, shares of Stock, other
property, or any combination thereof, upon the attainment of performance goals, as established by the Administrator, and
other terms and conditions specified by the Administrator. The amount to be paid under an Award of Performance Shares
may be adjusted on the basis of such further consideration as the Administrator will determine in its sole discretion.

ii. Performance Units. The Administrator may grant Awards of Performance Units, designate the Participants to
whom Performance Units are to be awarded, and determine the number of Performance Units and the terms and conditions of
each such Award. Performance Units will consist of a unit valued by reference to a designated amount of property other than
shares of Stock, which value may be paid to the Participant by delivery of such property as the Administrator will determine,
including, without limitation, cash, Stock, other property, or any combination thereof, upon the attainment of performance
goals, as established by the Administrator, and other terms and conditions specified by the Administrator.

iii. Cash-Settled Performance Awards. The Administrator may also grant cash-settled Performance Awards to
Participants under the terms of this Plan. Such Awards will be based on the attainment of performance goals using the
Performance Factors within this Plan that are established by the Administrator for the relevant performance period.

(b) Terms of Performance Awards. The Administrator will determine, and each Award Agreement will set forth,
the terms of each Performance Award including, without limitation: (a) the amount of any cash bonus, (b) the number of shares of
Stock deemed subject to an award of Performance Shares, (c) the Performance Factors and Performance Period that will determine
the time and extent to which each award of Performance Shares will be settled, (d) the consideration to be distributed on settlement,
and (e) the effect of the Participant’s termination of Continuous Service on each Performance Award. In establishing Performance
Factors and the Performance Period the Administrator will: (i) determine the nature, length, and starting date of any Performance
Period; (ii) select from among the Performance Factors to be used; and (iii) determine the number of shares of Stock deemed subject
to the award of Performance Shares. Each Performance Share will have an initial value equal to the Fair Market Value of a share of
Stock on the date of grant. Prior to settlement the Administrator will determine the extent to which Performance Awards have been
earned. Performance Periods may overlap and Participants may participate simultaneously with respect to Performance Awards that
are subject to different Performance Periods and different performance goals and other criteria.
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(c) Termination of Continuous Service. Subject to Section 2.10, except as may be set forth in the Participant’s
Award Agreement, vesting ceases on the date Participant’s Continuous Service terminates (unless determined otherwise by the
Administrator).

Section 2.7 Vesting of Awards. The Administrator shall specify the vesting schedule or conditions of each Award.
Notwithstanding any other provision of the Plan to the contrary, Awards granted under the Plan shall vest no earlier than the first
anniversary of the date on which the Award is granted; provided, that the following Awards shall not be subject to the foregoing
minimum vesting requirement: any (i) substitute Awards granted in connection with awards that are assumed, converted or substituted
pursuant to a merger, acquisition or similar transaction entered into by any member of the Company Group, (ii) Awards to Non-
Employee Directors that vest on the earlier of the one-year anniversary of the date of grant or the next annual meeting of shareholders
which is at least 50 weeks after the immediately preceding year’s annual meeting, and (iii) any additional Awards the Administrator
may grant, up to a maximum of five percent (5%) of the available share reserve authorized for issuance under the Plan pursuant
to Section 3.2 (subject to adjustment under Section 3.3); and, provided, further, that the foregoing restriction does not apply to the
Administrator’s discretion to provide for accelerated exercisability or vesting of any Award or acceleration in the event of death,
Disability or a Change in Control in the terms of the Award Agreement or otherwise.

Section 2.8 Deferred Compensation. If any Award would be considered “deferred compensation” as defined under Code
Section 409A (“Deferred Compensation”), the Administrator reserves the absolute right (including the right to delegate such right)
to unilaterally amend the Plan or the Award Agreement, without the consent of the Participant, to maintain exemption from, or to
comply with, Code Section 409A. Any amendment by the Administrator to the Plan or an Award Agreement pursuant to this Section
2.8 shall maintain, to the extent practicable, the original intent of the applicable provision without violating Code Section 409A. A
Participant’s acceptance of any Award under the Plan constitutes acknowledgement and consent to such rights of the Administrator,
without further consideration or action. Any discretionary authority retained by the Administrator pursuant to the terms of this Plan
or pursuant to an Award Agreement shall not be applicable to an Award which is determined to constitute Deferred Compensation,
if such discretionary authority would contravene Code Section 409A. Unless otherwise provided in a valid election form intended to
comply with Code Section 409A, all Awards that are considered Deferred Compensation hereunder shall settle and be paid in no event
later than 2 ½ months following the end of the calendar year with respect to which the Award’s substantial risk of forfeiture lapsed.

Section 2.9 Prohibition Against Option Repricing. Except for adjustments pursuant to Section 3.3 or in connection with
a Change in Control, and reductions of the Exercise Price approved by the Company’s shareholders, the Administrator shall not have
the right or authority to make any adjustment or amendment that reduces or would have the effect of reducing the Exercise Price of a
Stock Option previously granted under the Plan, whether through amendment, cancellation (including cancellation in exchange for a
cash payment in excess of the Stock Option’s in-the-money value or in exchange for Stock Options or other Awards) or replacement
grants, or other means.
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Section 2.10 Effect of Termination of Continuous Service on Awards. The Administrator shall establish the effect of a
Termination of Continuous Service on the continuation of rights and benefits available under an Award and, in so doing, may make
distinctions based upon, among other things, the cause of Termination of Continuous Service and type of Award. Unless otherwise
specified by the Administrator and set forth in an Award Agreement, the following provisions shall apply to each Award granted under
this Plan:

(a) Upon the Participant’s Termination of Continuous Service for any reason other than due to Retirement,
Disability, death or Termination for Cause, Stock Options and SARs shall be exercisable only as to those shares of Stock that were
immediately exercisable by such Participant at the date of termination and may be exercised only for a period of three (3) months
following termination, and any Restricted Stock, RSUs, Performance Shares, Performance Units or cash-settled Performance Awards
that have not vested as of the date of Termination of Continuous Service shall expire and be forfeited.

(b) Unless otherwise determined by the Administrator, if the Participant’s Continuous Service terminates for
Cause, then Participant’s Stock Options and SARs (whether or not vested) that have not been exercised and all Restricted Stock,
RSUs, Performance Shares, Performance Units or cash-settled Performance Awards granted to a Participant that have not vested will
expire and be forfeited on the date of termination of Participant’s Continuous Service if the Administrator has reasonably determined
in good faith that such cessation of Continuous Services has resulted in connection with an act or failure to act constituting Cause (or
such Participant’s Continuous Services could have been terminated for Cause (without regard to the lapsing of any required notice or
cure periods in connection therewith) at the time such Participant terminated Continuous Service), or at such later time and on such
conditions as are determined by the Administrator, but in any event no later than the expiration date of the applicable Award.

(c) Upon Termination of Continuous Service for reason of Disability or death, all Stock Options and SARs shall
be exercisable as to all shares of Stock subject to an outstanding Award whether or not then exercisable, and all Restricted Stock,
RSUs, Performance Shares, Performance Units or cash-settled Performance Awards shall vest as to all shares of Stock subject to an
outstanding Award, whether or not otherwise immediately vested, at the date of Termination of Continuous Service, provided that
Performance Shares, Performance Units or cash-settled Performance Awards shall become vested at the greater of (i) the target level
performance (as described in the Award Agreement) (the “Target Level”) or (ii) the actual level of performance determined as of
the date of such Termination of Continuous Service. Stock Options and SARs may be exercised for a period of one year following
Termination of Continuous Service due to death or Disability (or such shorter or longer time period as may be determined by the
Administrator, with any exercise beyond (a) three (3) months after the date Participant’s employment terminates when the termination
of Continuous Service is for a Disability that is not a “permanent and total disability” as defined in Section 22(e)(3) of the Code
or (b) twelve (12) months after the date Participant’s employment terminates when the termination of Continuous Service is for a
Disability that is a “permanent and total disability” as defined in Section 22(e)(3) of the Code, deemed to be exercise of an NSO), or
the remaining unexpired term of the Stock Option or SARs, if less.
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(d) In the event of Termination of Continuous Service due to Retirement, a Participant’s vested Stock Options and
SARs shall be exercisable for one year following Termination of Continuous Service, provided that no Stock Option shall be eligible
for treatment as an ISO in the event such Stock Option is exercised more than three months following Termination of Continuous
Service due to Retirement. Any Award that has not vested as of the date of Termination of Continuous Service due to Retirement shall
become fully vested, provided that no shares of unrestricted Stock to be issued under any Restricted Stock Award, RSU, Performance
Award shall be delivered prior to the settlement date described in the applicable Award Agreement or any election form for Deferred
Compensation, as applicable.

(e) Notwithstanding anything herein to the contrary, no Stock Option or SAR shall be exercisable beyond the last
day of the original term of such Stock Option or SAR.

(f) Notwithstanding the provisions of this Section 2.10, the effect of a Change in Control on the vesting or
exercisability of Stock Options, SARs, Restricted Stock Awards, RSUs and Performance Awards is as set forth in Article IV.

Section 2.11 Payment for Share Purchases. Payment from a Participant for shares of Stock purchased pursuant to this
Plan may be made in cash or by check or, where expressly approved for the Participant by the Administrator and where permitted by
law (and to the extent not otherwise set forth in the applicable Award Agreement):

(a) by cancellation of indebtedness of the Company to the Participant;

(b) by surrender of shares of the Company held by the Participant that have a Fair Market Value on the date of
surrender equal to the aggregate exercise price of the shares of Stock as to which said Award will be exercised or settled;

(c) by waiver of compensation due or accrued to the Participant for services rendered or to be rendered to the
Company Group;

(d) by consideration received by the Company pursuant to a broker-assisted or other form of cashless exercise
program implemented by the Company in connection with the Plan;

(e) by any combination of the foregoing; or

(f) by any other method of payment as is permitted by applicable law.

The Administrator may limit the availability of any method of payment, to the extent the Administrator determines, in its
discretion, such limitation is necessary or advisable to comply with applicable law or facilitate the administration of the Plan.
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ARTICLE III – SHARES SUBJECT TO PLAN

Section 3.1 Available Shares. The shares of Stock with respect to which Awards may be made under the Plan shall be
shares currently authorized but unissued, currently held or, to the extent permitted by applicable law, subsequently acquired by the
Company, including shares purchased in the open market or in private transactions.

Section 3.2 Share Limitations.

(a) Share Reserve. Subject to the following provisions of this Section 3.2, the maximum number of shares of
Stock that may be issued to Participants and their beneficiaries under the Plan shall be equal to 2,000,000 shares of Stock, plus (a)
any shares of Stock reserved, but not issued or subject to outstanding awards granted under the Prior Plan on the Effective Date, (b)
shares of Stock that are subject to outstanding awards granted under the Prior Plan that cease to be subject to such awards by forfeiture
or otherwise after the Effective Date or (c) shares of Stock issued under the Prior Plan that are repurchased by the Company at the
original issue price (collectively, the “Share Limit”). Subject to Section 3.2(b), shares of Stock may be issued under the Plan up to
such Share Limit; provided, however, that no more 2,000,000 shares of Stock may be delivered pursuant to the exercise of Stock
Options that are granted as ISOs. The aggregate number of shares available for grant under this Plan and the number of shares of
Stock subject to outstanding awards shall be subject to adjustment as provided in Section 3.3. For the avoidance of doubt, shares of
Stock that initially became available for grant because of Section 3.2(b)(iii), (iv) or (vi) will not include shares of Stock subject to
Awards that initially became available because of the substitution clause in Section 3.3(c).

(b) Computation of Shares Available. For purposes of this Section 3.2 the number of shares of Stock available for
the grant of Awards shall be reduced by the number of shares of Stock previously granted under the Plan, subject to the following:

i. shares of Stock issued pursuant to Restricted Stock Awards or RSUs shall count against the Share Limit as one
(1) share of Stock for each one (1) share of Stock issued in connection with the Award;

ii. shares of Stock issued pursuant to the exercise of Stock Options or SARs shall count against the Share Limit
as one share of Stock for every one share of Stock to which such exercise relates;

iii. with respect to any Performance Award denominated in units that may settle into greater or fewer than one
(1) share of Stock for each unit granted, one (1) share shall be counted for each such unit subject to the Performance
Award, assuming Target Level performance, provided, however, that upon the issuance of shares of Stock pursuant to the
Performance Award, (x) if performance is in excess of the Target Level, one (1) additional share shall be counted for each
share actually issued in excess of the number of shares that would have been issued at Target Level, and (y) if performance
is below the Target Level, such number of shares of Stock shall be forfeited pursuant to Section 3.2(b)(iv) equal to the
difference between (a) the number of shares of Stock that would have been issued at the Target Level performance and (b)
the number of shares of Stock actually issued.
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iv. to the extent any shares of Stock covered by an Award (including Restricted Stock Awards and RSUs) under
the Plan are not delivered to a Participant or beneficiary for any reason, including because the Award is forfeited or canceled
or because a Stock Option or a SARs Award is not exercised, then such shares shall not be deemed to have been delivered
for purposes of determining the remaining Share Limit;

v. to the extent (A) a Stock Option or SARs Award is exercised by using an actual or constructive exchange of
shares of Stock to pay the Exercise Price; (B) shares of Stock are withheld to satisfy withholding taxes upon exercise or
vesting of an Award granted hereunder; or (C) shares are withheld to satisfy the exercise price of Stock Options or SARs
Award in a net settlement of Stock Options or SARs, then the number of shares of Stock available shall be reduced by the
gross number of shares of Stock issued rather than by the net number of shares of Stock issued; and

vi. to the extent an Award is paid out in cash or other property, rather than shares of Stock, such cash payment will
not result in reducing the number of shares of Stock available for issuance under the Plan.

Section 3.3 Corporate Transactions.

(a) General. If the shares of Stock are changed into or exchanged for a different number of kind of shares or
other securities of the Company on account of any recapitalization, reclassification, stock split, reverse split, spinoff, combination of
shares, exchange of shares, extraordinary cash dividend, stock dividend or other distribution payable in capital stock, or other increase
or decrease in such shares effected without receipt of consideration by the Company occurring after the Effective Date, the number
and kind of shares subject to the Share Limit and the number, kind and Purchase Price or Exercise Price per share (if applicable) of
shares subject to outstanding Awards shall be adjusted proportionately and accordingly by the Administrator, so that the proportionate
interest of the grantee immediately following such event shall, to the extent practicable, be the same as immediately before such
event. Any such adjustment in outstanding Stock Options or SARs shall not change the aggregate Exercise Price payable with respect
to shares that are subject to the unexercised portion of the Stock Option or SARs outstanding but shall include a corresponding
proportionate adjustment in the Exercise Price per share. In addition, the Administrator is authorized to make adjustments in the terms
and conditions of, and the criteria included in, outstanding Awards (including, without limitation, cancellation of Awards in exchange
for the in-the-money value, if any, of the vested portion thereof, or substitution or exchange of Awards using stock of a successor
or other entity) in recognition of unusual or nonrecurring events (including, without limitation, events described in the preceding
sentence) affecting the Company or any Parent or Subsidiary or the financial statements of the Company or any Parent or Subsidiary,
or in response to changes in applicable laws, regulations, or accounting principles.

(b) Merger in which Company is Not Surviving Entity. In the event of any merger, consolidation, or other business
reorganization (including, but not limited to, a Change in Control) in which the Company is not the surviving entity, unless otherwise
set forth in the agreement relating to the consummation of such merger, consolidation or other business reorganization, any Stock
Options or SARs Award granted under the Plan which are outstanding immediately prior to such merger, consolidation or other
business combination shall be converted, as applicable, into Stock Options or SARs to purchase voting common equity securities of
the business entity which survives such merger, consolidation or other business reorganization having substantially the same terms
and conditions as the outstanding Stock Options or SARs under this Plan and reflecting the same economic benefit (as measured
by the difference between the aggregate Exercise Price and the value exchanged for outstanding shares of Stock in such merger,
consolidation or other business reorganization), all as determined by the Administrator prior to the consummation of such merger. The
Administrator may, at any time prior to the consummation of such merger, consolidation or other business reorganization, direct that
all, but not less than all, outstanding Stock Options or SARs be canceled as of the effective date of such merger, consolidation or other
business reorganization in exchange for a cash (or acquirer stock) payment per share of Stock equal to the excess (if any) of the value
exchanged for an outstanding share of Stock in such merger, consolidation or other business reorganization over the Exercise Price of
the Stock Option or SARs Award being canceled; provided, further, that in the event the Exercise Price of outstanding Stock Options
or SARs exceed the value to be exchanged for an outstanding share of Stock (an “Underwater Award”) in such merger, consolidation
or other business reorganization, the Administrator may, in its discretion, cancel and terminate such Underwater Awards without the
consent of the holder of the Stock Option or SARs, as applicable, and without any payment to such holder.
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(c) Assumption of Awards by the Company. The Company, from time to time, also may substitute or assume
outstanding awards granted by another company, whether in connection with an acquisition of such other company or otherwise,
by either: (a) granting an Award under this Plan in substitution of such other company’s award, or (b) assuming such award as if it
had been granted under this Plan if the terms of such assumed award could be applied to an Award granted under this Plan. Such
substitution or assumption will be permissible if the holder of the substituted or assumed award would have been eligible to be granted
an Award under this Plan if the other company had applied the rules of this Plan to such grant. In the event the Company assumes an
award granted by another company, the terms and conditions of such award will remain unchanged (except that the Purchase Price
or the Exercise Price, as the case may be, and the number and nature of shares of Stock issuable upon exercise or settlement of any
such Award will be adjusted appropriately pursuant to Section 424(a) of the Code). In the event the Company elects to grant a new
Option in substitution rather than assuming an existing option, such new Option may be granted with a similarly adjusted Exercise
Price. Substitute Awards will not reduce the number of shares of Stock authorized for grant under the Plan or authorized for grant to
a Participant in a calendar year.

Section 3.4 Delivery of Shares. Delivery of shares of Stock or other amounts under the Plan shall be subject to the
following:

(a) Compliance with Applicable Laws. Notwithstanding any other provision of the Plan, the Company shall have
no obligation to deliver any shares of Stock or make any other distribution of benefits under the Plan unless such delivery or
distribution complies with all applicable laws (including, the requirements of the Securities Act), and the applicable requirements of
any Exchange or similar entity.
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(b) Certificates. To the extent that the Plan provides for the issuance of shares of Stock, the issuance may be made
on a non-certificated basis, to the extent not prohibited by applicable law or the applicable rules of any Exchange. All shares of Stock
or other securities whether or not certificated, delivered under this Plan will be subject to such stock transfer orders, legends, and other
restrictions as the Administrator may deem necessary or advisable, including restrictions under any applicable U.S. federal, state, or
foreign securities law, or any rules, regulations, and other requirements of the SEC or any stock exchange or automated quotation
system upon which the shares of Stock may be listed or quoted, and any non-U.S. exchange controls or securities law restrictions to
which the shares of Stock are subject.

ARTICLE IV – CHANGE IN CONTROL

Section 4.1 Consequence of a Change in Control. Subject to the provisions of Section 3.3 (relating to the adjustment of
shares and cancellation of Stock Options in exchange for a cash or stock payment of the in-the-money value) and except as otherwise
provided in the applicable Award Agreement:

(a) Notwithstanding any other provisions of the Plan, and except as otherwise provided in an Award Agreement,
if there is a Change in Control, all Awards that are not Performance Awards (“Stock-based Awards”) shall immediately vest 100% in
each Participant, including Stock Options, SARs, Restricted Stock and RSUs, provided, however, that:

i. no Stock-based Award granted or made during a period when the Company is subject to Federal Deposit
Insurance Corporation Regulations at 12 C.F.R. Part 359 (“Part 359”) shall be subject to acceleration of vesting pursuant to
this Section 4.1; and

ii. no Stock-based Awards, whenever granted or made, shall vest pursuant to this Section 4.1 if the Change in
Control occurs during a period when the Company is subject to Part 359.

(b) Notwithstanding any other provisions of the Plan, and except as otherwise provided in an Award Agreement,
if there is a Change in Control, all Performance Awards granted under the Plan shall be immediately paid out. The amount of the
payout shall be based on the greater of (i) the Target Level performance or (ii) the actual level of performance determined as of the
date of such Change in Control.

i. no Performance Award granted or made during a period when the Company is subject to Part 359 shall be
subject to immediate payout pursuant to this Section 4.1; and

ii. no Performance Awards, whenever granted are made, shall be immediately paid out pursuant to this Section
4.1 if the Change in Control occurs during a period when the Company is subject to Part 359.
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Section 4.2 Definition of Change in Control. For purposes of the Plan, unless otherwise provided in an Award
Agreement, a “Change in Control” shall be deemed to have occurred upon the earliest to occur of the following:

(a) there shall be consummated (1) any consolidation, merger, share exchange, or similar transaction relating
to the Company, in which the Company is not the continuing or surviving entity or pursuant to which shares of the Company’s
capital stock are converted into cash, securities of another entity and/or other property, other than a transaction in which the holders
of the Company’s voting stock immediately before such transaction shall, upon consummation of such transaction, own at least
fifty percent (50%) of the voting power of the surviving entity, or (2) any sale or other transfer of all or substantially all of the
assets of the Company, other than a transfer of assets to a related person which is not treated as a change in control event under
§1.409A-3(i)(5)(vii)(B) of U.S. Treasury Regulations; or

(b) any person (within the meaning of Sections 13(d) and 14(d)(2) of the Exchange Act shall after the Effective
Date become the beneficial owner (within the meaning of Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly,
of securities of the Company representing a majority or more of the voting power of then all outstanding securities of the Company
entitled to vote generally in the election of Directors of the Company (including, without limitation, any securities of the Company
that any such person has the right to acquire pursuant to any agreement, or upon exercise of conversion rights, warrants or options,
or otherwise, which shall be deemed beneficially owned by such person), provided, however that the acquisition by any person or
group of persons acquiring beneficial ownership of such level of voting power in connection with a recapitalization transaction or
the purchase of newly issued securities directly from the Company, approved by the Company Board in office as of the Effective
Date (the “Incumbent Board”), shall not be considered a Change in Control, and provided further that any person who becomes a
member of the Company Board and whose nomination, election or appointment as a Director was approved by at least a majority of
the Directors comprising the Incumbent Board, or by a nominating committee of the Board, the membership of which was approved
by at least a majority of the Directors comprising the Incumbent Board, shall, be considered as a member of the Incumbent Board; or

(c) where over a twelve month period, a majority of the members of the Board are replaced by Directors whose
appointment or election was not endorsed by a majority of the members of the Board in office prior to such appointment or election.

Notwithstanding the foregoing, if the event purportedly constituting a Change in Control under (a), (b) or (c) does not also constitute a
“change in ownership” of the Company, a “change in effective control” of the Company, or a “change in the ownership of a substantial
portion of the assets” of the Company within the meaning of Code Section 409A, then such event shall not constitute a “Change in
Control” hereunder. Additionally, no event shall constitute a “Change of Control” under (a), (b) or (c) to the extent that the acquisition
of beneficial ownership of voting securities of the Company by the person or group results from an acquisition directly from the
Company (or from an underwriter with which the Company has entered into an agreement for a firm commitment underwriting of the
Company’s securities) in a capital raising transaction.
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ARTICLE V – ADMINISTRATOR

Section 5.1 Administration. The Plan shall be administered by the Administrator. If the Administrator (other than the
Board) consists of fewer than two Disinterested Board Members, then the Board shall appoint to such Administrator such additional
Disinterested Board Members as shall be necessary to provide for an Administrator consisting of at least two Disinterested Board
Members. Any members of the Administrator (other than the Board) who do not qualify as Disinterested Board Members shall abstain
from participating in any discussion or decision to make or administer Awards that are made to Participants who at the time of
consideration for such Award are persons subject to the short-swing profit rules of Section 16 of the Exchange Act. For the avoidance
of doubt, the Board (or if necessary to maintain compliance with the applicable listing standards, those members of the Board who
are “independent directors” under the corporate governance statutes or rules of any national Exchange on which the Company lists, or
has listed or seeks to list its securities, may, in its discretion, take any action and exercise any power, privilege or discretion conferred
on the Administrator under the Plan with the same force and effect under the Plan as if done or exercised by the Administrator.

Section 5.2 Powers of the Administrator. The Administrator’s administration of the Plan shall be subject to the
following:

(a) The Administrator will have the authority and discretion to select from among the Company Group’s Service
Providers those persons who shall receive Awards, to determine the time or times of receipt, to determine the types of Awards and
the number of shares of Stock covered by the Awards, to establish the terms, conditions, features, performance criteria, restrictions
(including without limitation, provisions relating to non-competition, non-solicitation and confidentiality), and other provisions of
such Awards, to cancel or suspend Awards (subject to the restrictions imposed by Article VI) and to reduce, eliminate or accelerate
any restrictions applicable to an Award at any time after the grant of the Award, or to extend the time period to exercise a Stock Option
or SARs Award, provided that such extension is consistent with Code Section 409A. Notwithstanding the foregoing, the Administrator
will not have the authority or discretion to accelerate the vesting requirements applicable to an Award to avoid the one-year minimum
vesting requirement pursuant to Section 2.7 except in the event of a Change in Control as provided under Section 4.1 of the Plan and
in the event of termination due to death or Disability.

(b) The Administrator will have the authority and discretion to interpret the Plan, to establish, amend and rescind
any rules and regulations relating to the Plan, and to make all other determinations that may be necessary or advisable for the
administration of the Plan.

(c) The Administrator will have the authority to define terms not otherwise defined herein.

(d) Any interpretation of the Plan by the Administrator and any decision made by it under the Plan are final and
binding on all persons.

(e) In controlling and managing the operation and administration of the Plan, the Administrator shall take action
in a manner that conforms to the articles of incorporation and bylaws of the Company, as then in effect, and applicable state corporate
law.
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(f) The Administrator shall have the authority to determine the Fair Market Value in good faith and interpret the
applicable provisions of this Plan and the definition of Fair Market Value in connection with circumstances that impact the Fair Market
Value, if necessary.

(g) The Administrator shall have the authority to determine whether Awards will be granted singly, in combination
with, in tandem with, in replacement of, or as alternatives to, other Awards under this Plan or any other incentive or compensation
plan of the Company Group.

(h) The Administrator shall have the authority to grant waivers of Plan or Award conditions.

(i) The Administrator shall have the authority to (i) determine the vesting, exercisability, and payment of Awards
(ii) determine whether an Award has been vested and/or earned, (iii) reduce, waive or modify any criteria with respect to Performance
Factors, and (iv) adjust Performance Factors to take into account changes in law and accounting or tax rules as the Administrator
deems necessary or appropriate to reflect the impact of extraordinary or unusual items, events, or circumstances to avoid windfalls or
hardships.

(j) The Administrator shall have the authority to adopt terms and conditions, rules, and/or procedures (including
the adoption of any subplan under this Plan) relating to the operation and administration of the Plan to accommodate requirements of
local law and procedures outside of the United States or to qualify Awards for special tax treatment under laws of jurisdictions other
than the United States.

(k) The Administrator shall have the authority to exercise discretion with respect to Performance Awards.

(l) The Administrator shall have the authority to correct any defect, supply any omission or reconcile any
inconsistency in this Plan, any Award or any Award Agreement.

(m) The Administrator will have the authority to (i) suspend a Participant’s right to exercise a stock option or
SARs Award during a blackout period (or similar restricted period) that is necessary or in the best interests of the Company in order
to comply with the securities laws and regulations issued by the SEC (the “Blackout Period”), and (ii) to extend the period to exercise
a Stock Option by a period of time equal to the Blackout Period, provided that such extension does not violate Section 409A of the
Code, the incentive stock option requirements or applicable laws and regulations.

(n) The Administrator will have the authority to make all other determinations necessary or advisable for the
administration of this Plan.

Section 5.3 Delegation by Administrator. Except to the extent prohibited by applicable law, the applicable rules of an
Exchange upon which the Company lists its shares or the Plan, or as necessary to comply with the exemptive provisions of Rule 16b-3
promulgated under the Exchange Act, the Administrator may allocate all or any portion of its responsibilities and powers to any one
or more of its members and may delegate all or any part of its responsibilities and powers to any person or persons selected by it,
including (a) delegating to a committee of one or more members of the Board who are not Disinterested Board Members, the authority
to grant Awards under the Plan to eligible persons who are not then subject to Section 16 of the Exchange Act; or (b) delegating to
a committee of one or more members of the Board who would be eligible to serve on the Compensation Committee of the Company
pursuant to the listing requirements imposed by any national securities Exchange on which the Company lists, has listed or seeks to
list its securities, the authority to grant awards under the Plan. The acts of such delegates shall be treated hereunder as acts of the
Administrator and such delegates shall report regularly to the Administrator regarding the delegated duties and responsibilities and
any awards so granted. Any such allocation or delegation may be revoked by the Administrator at any time.
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Section 5.4 Information to be Furnished to Administrator. As may be permitted by applicable law, the Company
Group shall furnish the Administrator with such data and information as it determines may be required for it to discharge its duties.
The records of the Company Group as to a Participant’s employment, termination of employment, leave of absence, reemployment
and compensation shall be conclusive on all persons unless determined by the Administrator to be manifestly incorrect. Subject to
applicable law, Participants and other persons entitled to benefits under the Plan must furnish the Administrator such evidence, data
or information as the Administrator considers desirable to carry out the terms of the Plan.

Section 5.5 Administrator Action. Subject to Section 5.1, all actions of the Administrator shall be final and conclusive
and shall be binding upon the Company, Participants and all other interested parties. Any person dealing with the Administrator
shall be fully protected in relying upon any written notice, instruction, direction or other communication signed by a member of the
Administrator or by a representative of the Administrator authorized to sign the same in its behalf.

ARTICLE VI – AMENDMENT AND TERMINATION

Section 6.1 General. The Board may, as permitted by law, at any time, amend or terminate the Plan, and may, at any time,
amend any Award Agreement, provided that no amendment or termination (except as provided in Section 2.8, Section 3.3 and Section
6.2) may cause the Award to violate Code Section 409A, may cause the repricing of a Stock Option, or, in the absence of written
consent to the change by the affected Participant (or, if the Participant is not then living, the affected beneficiary), adversely impair
the rights of any Participant or beneficiary under any Award granted under the Plan prior to the date such amendment is adopted by
the Board; provided, however, that, no amendment may (a) materially increase the benefits accruing to Participants under the Plan;
(b) materially increase the aggregate number of securities that may be issued under the Plan, other than pursuant to Section 3.3, or (c)
materially modify the requirements for participation in the Plan, unless the amendment under (a), (b) or (c) above is approved by the
Company’s shareholders.

Section 6.2 Amendment to Conform to Law and Accounting Changes. Notwithstanding any provision in this Plan or
any Award Agreement to the contrary, the Administrator may amend the Plan or any Award Agreement, to take effect retroactively
or otherwise, as deemed necessary or advisable for the purpose of (i) conforming the Plan or the Award Agreement to any present or
future law relating to plans of this or similar nature (including, but not limited to, Code Section 409A), or (ii) avoiding an accounting
treatment resulting from an accounting pronouncement or interpretation thereof issued by the SEC or Financial Accounting Standards
Board subsequent to the adoption of the Plan or the making of the Award affected thereby, which in the sole discretion of the
Administrator, may materially and adversely affect the financial condition or results of operations of the Company. By accepting an
Award under this Plan, each Participant agrees and consents to any amendment made pursuant to this Section 6.2 or Section 2.8 to
any Award granted under the Plan without further consideration or action.
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ARTICLE VII – GENERAL TERMS

Section 7.1 No Implied Rights.

(a) No Rights to Specific Assets. Neither a Participant nor any other person shall by reason of participation in the
Plan acquire any right in or title to any assets, funds or property of the Company or any Subsidiary whatsoever, including any specific
funds, assets, or other property which the Company or any Subsidiary, in its sole discretion, may set aside in anticipation of a liability
under the Plan. A Participant shall have only a contractual right to the shares of Stock or amounts, if any, payable or distributable under
the Plan, unsecured by any assets of the Company or any Subsidiary, and nothing contained in the Plan shall constitute a guarantee
that the assets of the Company or any Subsidiary shall be sufficient to pay any benefits to any person.

(b) No Contractual Right to Employment or Future Awards. The Plan does not constitute a contract of
employment, and selection as a Participant will not give any participating Employee the right to be retained in the employ of the
Company Group or any right or claim to any benefit under the Plan, unless such right or claim has specifically accrued under the
terms of the Plan. No individual shall have the right to be selected to receive an Award under the Plan, or, having been so selected, to
receive a future Award under the Plan. There is no obligation for uniformity of treatment of Participants or holders or beneficiaries of
Awards. The terms and conditions of Awards and the Administrator’s determinations and interpretations with respect thereto need not
be the same with respect to each Participant and may be made selectively among Participants, whether or not such Participants are
similarly situated.

(c) No Rights as a Shareholder. Except as otherwise provided in the Plan or in an Award Agreement, no Award
under the Plan shall confer upon the holder thereof any rights as a shareholder of the Company prior to the date on which the
individual fulfills all conditions for receipt of such rights. Any Dividend Equivalent Rights permitted by any applicable Award
Agreement will be subject to the same vesting or performance conditions as the underlying Award. In addition, the Administrator may
provide that any Dividend Equivalent Rights permitted by an applicable Award Agreement will be deemed to have been reinvested
in additional shares of Stock or otherwise reinvested. After shares of Stock are issued to the Participant, the Participant will be a
shareholder and have all the rights of a shareholder with respect to such shares, including the right to vote and receive all dividends
or other distributions made or paid with respect to such shares; provided, that if such shares are Restricted Stock, then any new,
additional or different securities the Participant may become entitled to receive with respect to such shares of Stock by virtue of a stock
dividend, stock split or any other change in the corporate or capital structure of the Company will be subject to the same restrictions
as the Restricted Stock; provided, further, that the Participant will have no right to such stock dividends or stock distributions with
respect to Unvested Shares, and any such dividends or stock distributions will be accrued and paid only at such time, if any, as
such Unvested Shares become vested shares of Stock. The Administrator, in its discretion, may provide in the Award Agreement
evidencing any Award that the Participant will be entitled to Dividend Equivalent Rights with respect to the payment of cash dividends
on shares of Stock underlying an Award during the period beginning on the date the Award is granted and ending, with respect to
each share of Stock subject to the Award, on the earlier of the date on which the Award is exercised or settled or the date on which
it is forfeited provided, that no Dividend Equivalent Right will be paid with respect to the Unvested Shares, and such dividends or
stock distributions will be accrued and paid only at such time, if any, as such Unvested Shares become vested shares of Stock. Such
Dividend Equivalent Rights, if any, will be credited to the Participant in the form of additional whole shares of Stock as of the date of
payment of such cash dividends on shares of Stock.
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Section 7.2 Transferability. Unless determined otherwise by the Administrator, an Award may not be sold, pledged,
assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution. If the
Administrator makes an Award transferable, including, without limitation, by instrument to an inter vivos or testamentary trust in
which the Awards are to be passed to beneficiaries upon the death of the trustor (settlor) or by gift or by domestic relations order
to a Permitted Transferee, such Award will contain such additional terms and conditions as the Administrator deems appropriate.
All Awards will be exercisable: (a) during the Participant’s lifetime only by the Participant or the Participant’s guardian or legal
representative; (b) after the Participant’s death, by the legal representative of the Participant’s heirs or legatees; and (c) in the case of
all awards except ISOs, by a Permitted Transferee.

Section 7.3 Designation of Beneficiaries. A Participant hereunder may file with the Company a written designation
of a beneficiary or beneficiaries under this Plan and may from time to time revoke or amend any such designation (“Beneficiary
Designation”). Any designation of beneficiary under this Plan shall be controlling over any other disposition, testamentary or
otherwise (unless such disposition is pursuant to a domestic relations order); provided, however, that if the Administrator is in doubt
as to the entitlement of any such beneficiary to any Award, the Administrator may determine to recognize only the legal representative
of the Participant in which case the Company, the Administrator and the members thereof shall not be under any further liability to
anyone.

Section 7.4 Non-Exclusivity. Neither the adoption of this Plan by the Board nor the submission of the Plan to the
shareholders of the Company for approval shall be construed as creating any limitations on the power of the Board or the
Administrator to adopt such other incentive arrangements as either may deem desirable, including, without limitation, the granting
of Restricted Stock Awards, RSUs or Stock Options otherwise than under the Plan, and such arrangements may be either generally
applicable or applicable only in specific cases.

Section 7.5 Award Agreement. Each Award granted under the Plan shall be evidenced by an Award Agreement. A copy
of the Award Agreement for a given Award, the Plan, and any other documents, in any medium chosen by the Administrator, shall
be provided (or made available electronically) to the Participant, and the Administrator may, but need not require, that the Participant
sign a copy of the Award Agreement. In the absence of a specific provision in the Award Agreement, the terms of the Plan shall
control.
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Section 7.6 Form and Time of Elections; Notification Under Code Section 83(b). Unless otherwise specified herein,
each election required or permitted to be made by any Participant or other person entitled to benefits under the Plan, and any permitted
modification, or revocation thereof, shall be filed with the Company at such times, in such form, and subject to such restrictions and
limitations, not inconsistent with the terms of the Plan, as the Administrator shall require. Notwithstanding anything herein to the
contrary, the Administrator may, on the date of grant or at a later date, as applicable, prohibit an individual from making an election
under Code Section 83(b). If the Administrator has not prohibited an individual from making this election, an individual who makes
this election shall notify the Administrator of the election within ten (10) days of filing notice of the election with the Internal Revenue
Service. This requirement is in addition to any filing and notification required under the regulations issued under the authority of Code
Section 83(b).

Section 7.7 Evidence. Evidence required of anyone under the Plan may be by certificate, affidavit, document or other
information upon which the person is acting considers pertinent and reliable, and signed, made or presented by the proper party or
parties.

Section 7.8 Tax Withholding.

(a) Withholding Generally. Whenever shares of Stock are to be issued in satisfaction of Awards granted under this
Plan or a tax event occurs, the Company may require the Participant to remit to the member of the Company Group, as applicable,
employing the Participant an amount sufficient to satisfy applicable U.S. federal, state, local, and international income tax, social
insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items (the “Tax-Related Items”) legally due from
the Participant prior to the delivery of shares of Stock pursuant to exercise or settlement of any Award. Whenever payments in
satisfaction of Awards granted under this Plan are to be made in cash, such payment will be net of an amount sufficient to satisfy
applicable withholding obligations for Tax-Related Items. Unless otherwise determined by the Administrator, the Fair Market Value
of the shares of Stock will be determined as of the date that the taxes are required to be withheld and such shares of Stock will be
valued based on the value of the actual trade or, if there is none, the Fair Market Value of the shares of Stock as of the previous trading
day.

(b) Stock Withholding. The Administrator, or its delegate(s), as permitted by applicable law, in its sole discretion
and pursuant to such procedures as it may specify from time to time and to limitations of local law, may require or permit a
Participant to satisfy such Tax Related Items legally due from the Participant, in whole or in part by (without limitation) (a) paying
cash, (b) having the Company withhold otherwise deliverable cash or shares of Stock having a Fair Market Value equal to the Tax-
Related Items to be withheld, (c) delivering to the Company already-owned shares having a Fair Market Value equal to the Tax-
Related Items to be withheld, or (d) withholding from the proceeds of the sale of otherwise deliverable shares of Stock acquired
pursuant to an Award either through a voluntary sale or through a mandatory sale arranged by the Company. The Company may
withhold or account for these Tax-Related Items by considering applicable statutory withholding rates or other applicable withholding
rates, including up to the maximum permissible statutory tax rate for the applicable tax jurisdiction, to the extent consistent with
applicable laws.
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Section 7.9 Action by Company or Subsidiary. Any action required or permitted to be taken by the Company or any
Subsidiary shall be by resolution of its Board of Directors, or by action of one or more members of the Board (including a committee
of the Board) who are duly authorized to act for the Board, or (except to the extent prohibited by applicable law or applicable rules of
the Exchange on which the Company lists its securities) by a duly authorized officer of the Company or such Subsidiary.

Section 7.10 Successors. All obligations of the Company under this Plan shall be binding upon and inure to the benefit
of any successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,
consolidation or otherwise, of all or substantially all of the business, stock, and/or assets of the Company.

Section 7.11 Indemnification. To the fullest extent permitted by law and the Company’s governing documents, each
person who is or shall have been a member of the Administrator, or of the Board, or an officer of the Company to whom authority was
delegated in accordance with Section 5.3, or an Employee of the Company shall be indemnified and held harmless by the Company (i)
against and from any loss (including amounts paid in settlement), cost, liability or expense (including reasonable attorneys’ fees) that
may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or proceeding
to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the
Plan; and (ii) against and from any and all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by
him or her in satisfaction of any judgment in any such action, suit, or proceeding against him or her, provided he or she shall give the
Company an opportunity, at its own expense, to handle and defend the same before he or she undertakes to handle and defend it on his
or her own behalf, unless such loss, cost, liability, or expense is a result of his or her own willful misconduct or except as expressly
provided by statute or regulation. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification
to which such persons may be entitled under the Company’s charter or bylaws, as a matter of law, or otherwise, or any power that
the Company may have to indemnify them or hold them harmless. The foregoing right to indemnification shall include the right to be
paid by the Company the expenses incurred in defending any such proceeding in advance of its final disposition, provided, however,
that, if required by applicable law, an advancement of expenses shall be made only upon delivery to the Company of an undertaking
by or on behalf of such persons to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from
which there is no further right to appeal that such person is not entitled to be indemnified for such expenses.

Section 7.12 No Fractional Shares. Unless otherwise permitted by the Administrator, no fractional shares of Stock shall
be issued or delivered pursuant to the Plan or any Award. The Administrator shall determine whether cash or other property shall
be issued or paid in lieu of fractional shares or whether such fractional shares or any rights thereto shall be forfeited or otherwise
eliminated by rounding down.
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Section 7.13 Governing Law. The Plan, all Awards granted hereunder, and all actions taken in connection herewith shall
be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania without reference to principles
of conflict of laws, except as superseded by applicable federal law. The federal and state courts located in the Commonwealth of
Pennsylvania, shall have exclusive jurisdiction over any claim, action, complaint or lawsuit brought under the terms of the Plan. By
accepting any award under this Plan, each Participant and any other person claiming any rights under the Plan agrees to submit himself
or herself and any legal action that the Participant brings under the Plan, to the sole jurisdiction of such courts for the adjudication
and resolution of any such disputes.

Section 7.14 Benefits Under Other Plans. Except as otherwise provided by the Administrator or as set forth in a Qualified
Retirement Plan, Awards to a Participant (including the grant and the receipt of benefits) under the Plan shall be disregarded for
purposes of determining the Participant’s benefits under, or contributions to, any Qualified Retirement Plan, non-qualified plan and
any other benefit plans maintained by the Participant’s employer. The term “Qualified Retirement Plan” means any plan of the
Company or a Subsidiary that is intended to be qualified under Code Section 401(a).

Section 7.15 Validity. If any provision of this Plan is determined to be illegal or invalid for any reason, said illegality
or invalidity shall not affect the remaining parts hereof, but this Plan shall be construed and enforced as if such illegal or invalid
provision has never been included herein.

Section 7.16 Notice. Unless otherwise provided in an Award Agreement, all written notices and all other written
communications to the Company provided for in the Plan, or in any Award Agreement, shall be delivered personally or sent by
registered or certified mail, return receipt requested, postage prepaid (provided that international mail shall be sent via overnight or
two-day delivery), or sent by facsimile, email or prepaid overnight courier to the Company at its principal executive office. Such
notices, demands, claims and other communications shall be deemed given:

(a) in the case of delivery by overnight service with guaranteed next day delivery, the next day or the day
designated for delivery;

(b) in the case of certified or registered U.S. mail, five (5) days after deposit in the U.S. mail; or

(c) in the case of facsimile or email, the date upon which the transmitting party received confirmation of receipt;

provided, however, that in no event shall any such communications be deemed to be given later than the date they are actually
received, provided they are actually received. In the event a communication is not received, it shall only be deemed received upon the
showing of an original of the applicable receipt, registration or confirmation from the applicable delivery service. Communications
that are to be delivered by the U.S. mail or by overnight service to the Company shall be directed to the attention of the Company’s
Chief Executive Officer and to the Corporate Secretary, unless otherwise provided in the Participant’s Award Agreement.
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Section 7.17 Forfeiture Events. The Administrator may specify in an Award Agreement that the Participant’s rights,
payments, and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the
occurrence of certain specified events, in addition to any otherwise applicable vesting or performance conditions of an Award. Such
events include, but are not limited to, termination of employment for Cause, termination of the Participant’s provision of Continuous
Services to the Company Group, violation of material Company Group policies, breach of noncompetition, confidentiality, or other
restrictive covenants that may apply to the Participant, or other conduct of the Participant that is detrimental to the business or
reputation of the Company or any Subsidiary.

Section 7.18 Grants to Non-Employee Directors.

(a) General. Non-Employee Directors are eligible to receive any type of Award offered under this Plan except
ISOs. Awards pursuant to this Section 7.18 may be automatically made pursuant to policy adopted by the Board, or made from
time to time as determined in the discretion of the Board. No Non-Employee Director may receive Awards under the Plan that,
when combined with cash compensation received for service as a Non-Employee Director after the Effective Date, exceed $250,000
in value (as described below) in any calendar year. The value of Awards for purposes of complying with this maximum will be
determined as follows: (a) for Options and SARs, grant date fair value will be calculated using the Company’s regular valuation
methodology for determining the grant date fair value of Options for reporting purposes, and (b) for all other Awards other than
Options and SARs, grant date fair value will be determined by either (i) calculating the product of the Fair Market Value per Share on
the date of grant and the aggregate number of shares of Stock subject to the Award, or (ii) calculating the product using an average of
the Fair Market Value over a number of trading days and the aggregate number of shares of Stock subject to the Award as determined
by the Administrator. Awards granted to an individual while he or she was serving in the capacity as an Employee or while he or she
was a Consultant but not a Non-Employee Director will not count for purposes of the limitations set forth in this Section 7.18(a).

(b) Eligibility. Awards pursuant to this Section 7.18 will be granted only to Non-Employee Directors. A Non-
Employee Director who is elected or re-elected as a member of the Board will be eligible to receive an Award under this Section 7.18.

(c) Vesting, Exercisability and Settlement. Except as set forth in Section 3.3 and Article IV, Awards will vest,
become exercisable, and be settled as determined by the Administrator. With respect to Options and SARs, the exercise price granted
to Non-Employee Directors will not be less than the Fair Market Value of the shares of Stock at the time that such Option or SAR is
granted.

(d) Election to Receive Awards in Lieu of Cash. A Non-Employee Director may elect to receive his or her annual
retainer payments and/or meeting fees from the Company in the form of cash or Awards or a combination thereof, if permitted, and as
determined, by the Administrator. Such Awards will be issued under the Plan. An election under this Section 7.18 will be filed with
the Company on the form prescribed by the Company.
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Section 7.19 Regulatory Requirements.

(a) FDIC Regulation. The grant and settlement of Awards under this Plan shall be conditioned upon and subject
to compliance with Section 18(k) of the Federal Deposit Insurance Act, 12 U.S.C. 1828(k), and the rules and regulations promulgated
thereunder.

(b) Securities Law and Other Regulatory Compliance. An Award will not be effective unless such Award is in
compliance with all applicable U.S. and foreign federal and state securities and exchange control and other laws, rules, and regulations
of any governmental body, and the requirements of any stock exchange or automated quotation system upon which the shares of Stock
may then be listed or quoted, as they are in effect on the date of grant of the Award and also on the date of exercise or other issuance.
Notwithstanding any other provision in this Plan, the Company will have no obligation to issue or deliver certificates for shares of
Stock under this Plan prior to: (a) obtaining any approvals from governmental agencies that the Company determines are necessary
or advisable and/or (b) completion of any registration or other qualification of such shares under any state, federal, or foreign law or
ruling of any governmental body that the Company determines to be necessary or advisable. The Company will be under no obligation
to register the shares of Stock under this Plan with the SEC or to effect compliance with the registration, qualification, or listing
requirements of any foreign or state securities laws, exchange control laws, stock exchange, or automated quotation system, and the
Company will have no liability for any inability or failure to do so.

Section 7.20 Awards Subject to Insider Trading Policy. Each Participant who receives an Award will comply with any
policy adopted by the Company from time to time covering transactions in the Company’s securities by Employees, officers, and/or
Directors of the Company, as well as with any applicable insider trading or market abuse laws to which the Participant may be subject.

Section 7.21 Awards Subject to Clawback. All Awards, subject to applicable law, will be subject to clawback or
recoupment pursuant to any compensation clawback or recoupment policy adopted by the Board or required by law during the term
of Participant’s employment or other service with the Company that is applicable to officers, Employees, Directors or other service
providers of the Company, and in addition to any other remedies available under such policy and applicable law, may require the
cancellation of outstanding Awards and the recoupment of any gains realized with respect to Awards.

Section 7.22 Escrow; Pledge of Shares. To enforce any restrictions on a Participant’s shares of Stock, the Administrator
may require the Participant to deposit all certificates representing shares of Stock, together with stock powers or other instruments of
transfer approved by the Administrator, appropriately endorsed in blank, with the Company or an agent designated by the Company
to hold in escrow until such restrictions have lapsed or terminated, and the Administrator may cause a legend or legends referencing
such restrictions to be placed on the certificates. Any Participant who is permitted to execute a promissory note as partial or full
consideration for the purchase of shares of Stock under this Plan will be required to pledge and deposit with the Company all or
part of the shares of Stock so purchased as collateral to secure the payment of the Participant’s obligation to the Company under the
promissory note, provided, however, that the Administrator may require or accept other or additional forms of collateral to secure
the payment of such obligation and, in any event, the Company will have full recourse against the Participant under the promissory
note notwithstanding any pledge of the Participant’s Stock or other collateral. In connection with any pledge of the shares of Stock,
the Participant will be required to execute and deliver a written pledge agreement in such form as the Administrator will from time
to time approve. The shares of Stock purchased with the promissory note may be released from the pledge on a pro rata basis as the
promissory note is paid.
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ARTICLE VIII – DEFINED TERMS; CONSTRUCTION

Section 8.1 In addition to the other definitions contained herein, unless otherwise specifically provided in an Award
Agreement, the following definitions shall apply:

(a) “Administrator” means the Committee or, in the Board’s sole discretion, the Board.

(b) “Award” means any Stock Option, SARs, Restricted Stock, RSU, Performance Awards or any or all of them,
or any other right or interest relating to stock or cash, granted to a Participant under the Plan.

(c) “Award Agreement” means the document (in whatever medium prescribed by the Administrator) which
evidences the terms and conditions of an award under the Plan. Such document is referred to as an agreement regardless of whether
Participant signature is required.

(d) “Bank” has the meaning ascribed to it in Section 1.1.

(e) “Beneficiary Designation” has the meaning ascribed to it in Section 7.3.

(f) “Blackout Period” has the meaning ascribed to it in Section 5.2(m).

(g) “Board” means the Board of Directors of the Company.

(h) If the Participant is subject to a written employment agreement (or other similar written agreement) with the
Company Group that provides a definition of termination for “cause,” then, for purposes of this Plan, the term “Cause” shall have
meaning set forth in such agreement. In the absence of such a definition, “Cause” means (i) the conviction of the Participant of a
felony or of any lesser criminal offense involving moral turpitude; (ii) the willful commission by the Participant of a criminal or other
act that, in the judgment of the Administrator will likely cause substantial economic damage to the Company Group or substantial
injury to the business reputation of the Company Group; (iii) the commission by the Participant of an act of fraud in the performance
of his or her duties on behalf of the Company Group; (iv) the continuing willful failure of the Participant to perform his or her duties
to the Company Group (other than any such failure resulting from the Participant’s incapacity due to physical or mental illness)
after written notice thereof; or (v) an order of a federal or state regulatory agency or a court of competent jurisdiction requiring
the termination of the Participant’s Continuous Service with the Company Group. Notwithstanding the foregoing, an Employee’s
employment shall not be deemed to have been terminated for Cause if such termination took place as a result of: (x) questionable
judgment on the part of the Participant; or (y) any act or omission in respect of which a determination is properly made by the
Administrator that the Employee met the applicable standard of conduct prescribed for indemnification or reimbursement or payment
of expenses under the Bylaws of the Company or the Bank or the laws of the Commonwealth of Pennsylvania, or the directors’ and
officers’ liability insurance of the Company or Bank, in each case as in effect at the time of such act or omission.
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(i) “Change in Control” has the meaning ascribed to it in Section 4.2.

(j) “Code” means the Internal Revenue Code of 1986, as amended, and any rules, regulations and guidance
promulgated thereunder, as modified from time to time.

(k) “Code Section 409A” means the provisions of Section 409A of the Code and any rules, regulations and
guidance promulgated thereunder, as modified from time to time.

(l) “Committee” means the Compensation Committee of the Board or one or more subcommittees appointed
by the Compensation Committee to administer the Plan in accordance with Section 5.1 or, if no such Compensation Committee or
subcommittee thereof exists, such other committee of the Board comprised solely of two or more persons who are “non-employee
directors” of the Company, within the meaning of Rule 16b-3 under the Exchange Act.

(m) “Company” has the meaning ascribed to it in Section 1.1.

(n) “Company Group” means the Company, any Parent and its Subsidiaries. For the avoidance of doubt, the term
“Company Group” shall include all members of the Company Group or any member of the Company Group, as the context requires.

(o) “Consultant” means any natural person, including an advisor or independent contractor, engaged by the
Company Group to render services to such entity.

(p) “Continuous Service” means the Participant’s Service with the Company Group as a Service Provider is not
interrupted or terminated. A Participant’s Continuous Service shall not be deemed to have terminated merely because of a change in
the capacity in which the Participant renders Service to the Company Group as a Service Provider or a change in the entity for which
such Participant renders such Service, provided that there is no interruption or termination of such Participant’s Continuous Service;
provided further that if any Award is subject to Code Section 409A, this sentence shall only be given effect to the extent consistent
with Code Section 409A. The Administrator or its delegate, in its sole discretion, may determine whether Continuous Service shall
be considered interrupted in the case of any leave of absence approved by that party, including sick leave, military leave or any other
personal or family leave of absence. The Administrator or its delegate, in its sole discretion, may determine whether a Company
transaction, such as a sale or spin-off of a division or Subsidiary to which a Participant provide Service, shall be deemed to result in
a termination of Continuous Service for purposes of affected Awards, and any such decision shall be final, conclusive and binding on
all parties.

(q) “Deferred Compensation” has the meaning ascribed to it in Section 2.8.
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(r) “Director” means a member of the Board or the Board of Directors of a Subsidiary.

(s) “Disability” means (A) with respect to a Participant who is subject to a written employment agreement (or
other similar written agreement) with the Company or a Subsidiary that provides a definition of “Disability” or “Disabled,” then, for
purposes of this Plan, the terms “Disability” or “Disabled” shall have meaning set forth in such agreement and (B) with respect to
any other Participant, such meaning set forth or described in with the Bank’s long-term disability plan. To the extent that an Award
hereunder is subject to Code Section 409A, “Disability” or “Disabled” shall mean that a Participant: (i) is unable to engage in any
substantial gainful activity by reason of any medically determinable physical or mental impairment which can be expected to result
in death or can be expected to last for a continuous period of not less than twelve (12) months; or (ii) is, by reason of any medically
determinable physical or mental impairment which can be expected to result in death or can be expected to last for a continuous
period of not less than twelve (12) months, receiving income replacement benefits for a period of not less than three (3) months
under an accident and health plan covering Employees. Except to the extent prohibited under Code Section 409A, if applicable, the
Administrator shall have discretion to determine if a termination due to Disability has occurred.

(t) “Disinterested Board Member” means a member of the Board who: (a) is not a current Employee of the
Company or a Subsidiary, (b) does not receive remuneration from the Company or a Subsidiary, either directly or indirectly, for
Services rendered as a Consultant or in any capacity other than as a Director, except in an amount for which disclosure would not be
required pursuant to Item 404 of SEC Regulation S-K in accordance with the proxy solicitation rules of the SEC, as amended or any
successor provision thereto, (c) does not possess an interest in any other transaction, and is not engaged in a business relationship,
for which disclosure would be required pursuant to Item 404(a) of SEC Regulation S-K under the proxy solicitation rules of the
SEC, as amended or any successor provision thereto; and (d) is an “independent director” under the rules under Nasdaq or other
securities exchange or inter-dealer quotation system on which the Stock is listed or quoted. The term Disinterested Board Member
shall be interpreted in such manner as shall be necessary to conform to the requirements of “non-employee directors” under Rule
16b-3 promulgated under the Exchange Act and the corporate governance standards imposed on compensation committees under the
listing requirements imposed by any national securities exchange on which the Company lists or seeks to list its securities.

(u) “Dividend Equivalent Rights” means the right of a Participant, granted at the discretion of the Administrator
or as otherwise provided by the Plan, to receive a credit for the account of such Participant in an amount equal to the cash, stock or
other property dividends in amounts equal to the cash, stock or other property dividends for each share of Stock represented by an
Award held by such Participant.

(v) “Effective Date” has the meaning ascribed to it in Section 1.1.

(w) “Employee” means any person, including officers and Directors, providing Services as an employee to the
Company Group. Neither Service as a Director nor payment of a Director’s fee by the Company Group will be sufficient to constitute
“employment” by the Company Group.

30

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(x) “Exchange” means any national securities exchange on which the Stock may from time to time be listed or
traded.

(y) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.

(z) “Exercise Price” means the price established with respect to an option pursuant to Section 2.2 or SARs
pursuant to Section 2.5.

(aa) “Fair Market Value” on any date, unless otherwise determined by the Administrator, means (i) if the Stock
is listed on an Exchange, the closing sales price on such Exchange or over such system on such date or, in the absence of reported
sales on such date, the closing sales price on the immediately preceding date on which sales were reported, or (ii) if the Stock is not
listed on a securities exchange, “Fair Market Value” shall mean a price determined by the Administrator in good faith on the basis of
objective criteria consistent with the requirements of Code Section 422 and applicable provisions of Section 409A.

(bb) “GAAP” means U.S. Generally Accepted Accounting Principles.

(cc) “Incumbent Board” has the meaning ascribed to it in Section 4.2(b).

(dd) “ISO” has the meaning ascribed to it in Section 2.1(a).

(ee) “Non-Employee Director” means a Director who is not an Employee of the Company Group.

(ff) “Non-Qualified Option” has the meaning ascribed to it in Section 2.1(a).

(gg) “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with
the Company if each of such corporations other than the Company owns stock possessing fifty percent (50%) or more of the total
combined voting power of all classes of stock in one of the other corporations in such chain.

(hh) “Part 359” has the meaning ascribed to it in Section 4.1(a)(i).

(ii) “Participant” means any individual who has received, and currently holds, an outstanding award under the
Plan.

(jj) “Performance Award” means an Award that vests in whole or in part upon the achievement of one or more
specified performance goals with respect to the applicable Performance Factors, as determined by the Administrator. Regardless
of whether an Award is subject to the attainment of one or more performance goals with respect to the applicable Performance
Factors, the Administrator may also condition the vesting thereof upon the Continuous Service of the Participant. The conditions
for grant or vesting and the other provisions of a Performance Award (including without limitation any applicable Performance
Factors or performance goals) need not be the same with respect to each recipient. A Performance Award shall vest, or as to RSUs or
Performance Units be settled, after the Administrator has determined that the performance goals have been satisfied.
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(kk) “Performance Factors” many any of the factors selected by the Administrator and specified in any Award
Agreement, from among the following measures, either individually, alternatively or in any combination, applied to the Company as
a whole or any business unit or Subsidiary, either individually, alternatively, or in any combination, and may be measured relative
to a peer group, an index or a business plan and may be considered as absolute measures or changes in measures, on a GAAP or
non-GAAP basis, and measured, to the extent applicable on an absolute basis or relative to a pre-established target, to determine
whether the performance goals established by the Administrator with respect to the applicable Awards have been satisfied: book value
or tangible book value per share; basic earnings per share (e.g., earnings before interest and taxes, earnings before interest, taxes,
depreciation and amortization; or earnings per share); basic cash earnings per share; diluted earnings per share; return on equity; return
on average tangible equity; net income or net income before taxes; net interest income; non-interest income; non-interest expense to
average assets ratio; cash general and administrative expense to average assets ratio; efficiency ratio; cash efficiency ratio; financial
return ratios; core earnings, capital ratios; increase in revenue; total shareholder return; net operating income, operating income; net
interest margin or net interest rate spread; stock price; assets, growth in assets, loans or deposits, asset quality level, charge offs,
loan reserves, non-performing assets, loans, deposits, growth of loans, loan production volume, non-performing loans, deposits or
assets; regulatory compliance or safety and soundness; achievement of balance sheet or income statement objectives and strategic
business objectives, or any combination of these or other measures. The terms of an Award may provide that partial achievement of
performance goals with respect to the applicable Performance Factors may result in partial payment or vesting of the award or that the
achievement of the performance goals with respect to the applicable Performance Factors may be measured over more than one period
or fiscal year. In establishing any Performance Factor and applicable performance goal for a Performance Award, the Administrator
may provide for the exclusion of the effects of one or more items, including but not limited to: (i) extraordinary, unusual, and/or
nonrecurring items of gain or loss; (ii) gains or losses on the disposition of a business; (iii) dividends declared on the Company’s
stock; (iv) changes in tax or accounting principles, regulations or laws; or (v) expenses incurred in connection with a merger, branch
acquisition or similar transaction. Subject to the preceding sentence, if the Administrator determines that a change in the business,
operations, corporate structure or capital structure of the Company or the manner in which the Company Group conducts its business
or other events or circumstances render current Performance Factor and/or performance goals to be unsuitable, the Administrator may
modify such Performance Factor and performance goals, in whole or in part, as the Administrator deems appropriate. Notwithstanding
anything to the contrary herein, Performance Factors and/or performance goals relating to any Award hereunder will be modified, to
the extent applicable, to reflect a change in the outstanding shares of Stock of the Company by reason of any stock dividend or stock
split, or a corporate transaction, such as a merger of the Company into another corporation, any separation of a corporation or any
partial or complete liquidation by the Company or a Subsidiary. If a Participant is promoted, demoted or transferred to a different
business unit during a performance period, the Administrator may determine that the selected Performance Factors, performance goals
or applicable Performance Period are no longer appropriate, in which case, the Administrator, in its sole discretion, may: (i) adjust,
change or eliminate the Performance Factors or performance Goals or change the applicable Performance Period; or (ii) cause to be
made a cash payment to the Participant in an amount determined by the Administrator.
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(ll) “Performance Period” means one or more periods of time, which may be of varying and overlapping durations,
as the Administrator may select, over which the attainment of one or more performance goals with respect to a Performance Factor
will be measured for the purpose of determining a Participant’s right to, and the payment of, a Performance Award.

(mm) “Performance Share” means an Award as described in Section 2.6(a)(i) and granted under the Plan, the
payment of which is contingent upon achieving certain performance goals established by the Administrator.

(nn) “Performance Unit” means an Award as defined in Section 2.6(a)(ii) and granted under the Plan, the payment
of which is contingent upon achieving certain performance goals established by the Administrator.

(oo) “Permitted Transferee” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse,
former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-
law (including adoptive relationships) of the Participant, any person sharing the Participant’s household (other than a tenant or
employee), a trust in which these persons (or the Participant) have more than 50% of the beneficial interest, a foundation in which
these persons (or the Participant) control the management of assets, and any other entity in which these persons (or the Participant)
own more than 50% of the voting interests.

(pp) “Plan” has the meaning set forth in Section 1.1.

(qq) “Prior Plan” means the 2013 First National Community Bancorp, Inc. 2013 Long-Term Incentive
Compensation Plan, as amended from time to time.

(rr) “Purchase Price” means the price to be paid for shares of Stock acquired under the Plan, other than shares
acquired upon exercise of an Option or SAR.

(ss) “Qualified Retirement Plan” has the meaning set forth in Section 7.14.

(tt) “Reload Awards” are Awards in which additional “reload” Awards are automatically granted upon the exercise
or settlement of the initial Award.

(uu) “Restricted Stock” or “Restricted Stock Award” has the meaning ascribed to it in Sections 2.1(b) and 2.3.

(vv) “Restricted Stock Unit” has the meaning ascribed to it in Sections 2.1(c) and 2.4.

(ww) “Restriction Period” has the meaning set forth in Section 2.4(d)(i).

(xx) “Retirement” means, unless otherwise specified in an Award Agreement, retirement from employment as an
Employee on or after (i) the attainment of age 65 and (ii) having been employed by the Company Group for ten or more years or
otherwise in accordance with the Company Group’s guidelines for early termination of employment as established by the Board from
time to time, or Termination of Continuous Service as a Director on or after the attainment of the latest age at which a Director is
eligible for election or appointment as a voting member of the Employer’s Board of Directors under the Employer’s charter, or if
there are no age limitations for serving as a Director, then age 70, provided, however, that unless otherwise specified in an Award
Agreement, an Employee who is also a Director shall not be deemed to have terminated due to Retirement for purposes of vesting
of Awards and exercise of Stock Options until both Service as an Employee and Service as a Director has ceased. A Non-Employee
Director will be deemed to have terminated due to Retirement under the provisions of this Plan only if the Non-Employee Director
has terminated Service on the Board(s) of Directors of the Company and any Subsidiary or affiliate in accordance with applicable
Company policy, following the provision of written notice to such Board(s) of Directors of the Non-Employee Director’s intention
to retire. A Non-employee Director who continues in Service as a director emeritus or advisory director shall be deemed to be in
Continuous Service for purposes of vesting of Awards and exercise of Stock Options.
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(yy) “SAR” has the meaning ascribed to it in Sections 2.1(d) and 2.5.

(zz) “SEC” means the United States Securities and Exchange Commission.

(aaa) “Securities Act” means the Securities Act of 1933, as amended from time to time.

(bbb) “Service” means service as Service Provider of the Company or a Subsidiary, as the case may be, and shall
include service as a director emeritus or advisory director. Service shall not be deemed interrupted in the case of sick leave, military
leave or any other absence approved by the Company or a Subsidiary, in the case of transferees between payroll locations or between
the Company, a Subsidiary or a successor.

(ccc) “Service Provider” mean any Employee, Consultant or Non-employee Director of the Company Group, as
the case may be.

(ddd) “Share Limit” has the meaning ascribed to it in Sections 3.2(a).

(eee) “Stock” means the common stock of the Company, $1.25 par value per share.

(fff) “Stock Appreciation Right” means an Award as described in Section 2.5 and granted under the Plan.

(ggg) “Stock Option” has the meaning ascribed to it in Sections 2.1(a) and 2.2.

(hhh) “Stock-based Awards” has the meaning ascribed to it in Sections 4.1(a).

(iii) “Subsidiary” means any corporation, affiliate, bank or other entity which would be a subsidiary corporation
with respect to the Company as defined in Code Section 424(f) and, other than with respect to an ISO, shall also mean any partnership
or joint venture in which the Company and/or other Subsidiary owns more than fifty percent (50%) of the capital or profits interests.
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(jjj) “Target Level” has the meaning ascribed to it in Sections 2.10(c).

(kkk) “Tax-Related Items” has the meaning ascribed to it in Sections 7.8(a).

(lll) “Termination of Continuous Service” means the first day occurring on or after a grant date on which the
Participant ceases to be an Employee or Director of, or service provider to, the Company Group, regardless of the reason for such
cessation, subject to the following:

i. The Participant’s cessation as an Employee or service provider shall not be deemed to occur by reason of the
transfer of the Participant between the Company, any Parent and a Subsidiary or between two such entities.

ii. The Participant’s cessation as an Employee or service provider shall not be deemed to occur by reason of
the Participant’s being on a leave of absence from the Company Group approved by the member of the Company Group
otherwise receiving the Participant’s Services provided such leave of absence does not exceed six months, or if longer, so
long as the Employee retains a right to reemployment with the Company Group under an applicable statute or by contract.
For these purposes, a leave of absence constitutes a bona fide leave of absence only if there is a reasonable expectation that
the Employee will return to perform Services for the Company Group. If the period of leave exceeds six months and the
Employee does not retain a right to reemployment under an applicable statute or by contract, the employment relationship
is deemed to terminate on the first day immediately following such six-month period. For purposes of this sub-section, to
the extent applicable, an Employee’s leave of absence shall be interpreted by the Administrator in a manner consistent with
Treasury Regulation Section 1.409A-1(h)(1).

iii. If, as a result of a sale or other transaction, the Subsidiary for whom Participant is employed (or to whom the
Participant is providing services) ceases to be a Subsidiary, and the Participant is not, following the transaction, an Employee
of or service provider to the Company or an entity that is then a Subsidiary, then the occurrence of such transaction shall be
treated as the Participant’s Termination of Continuous Service caused by the Participant being discharged by the entity for
whom the Participant is employed or to whom the Participant is providing Services.

iv. Except to the extent Section 409A of the Code may be applicable to an Award, and subject to the foregoing
paragraphs of this sub-section, the Administrator shall have discretion to determine if a Termination of Continuous
Service has occurred and the date on which it occurred. In the event that any Award under the Plan constitutes Deferred
Compensation, the term Termination of Continuous Service shall be interpreted by the Administrator in a manner consistent
with the definition of “Separation from Service” as defined under Code Section 409A and under Treasury Regulation Section
1.409A-1(h)(ii). For purposes of this Plan, a “Separation from Service” shall have occurred if the Company and Participant
reasonably anticipate that no further Services will be performed by the Participant after the date of the Termination of
Continuous Service (whether as an employee or as an independent contractor) or the level of further Services performed
will be less than 50% of the average level of bona fide Services in the 36 months immediately preceding the Termination
of Continuous Service. If a Participant is a “Specified Employee,” as defined in Code Section 409A and any payment to
be made hereunder shall be determined to be subject to Code Section 409A, then if required by Code Section 409A, such
payment or a portion of such payment (to the minimum extent possible) shall be delayed and shall be paid on the first day of
the seventh month following Participant’s Separation from Service.
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v. With respect to a Participant who is a Director, a Termination of Continuous Service as a Director will not be
deemed to have occurred if the Participant continues as a director emeritus or advisory director. With respect to a Participant
who is both an Employee and a Director, termination of employment as an Employee shall not constitute a Termination of
Continuous Service for purposes of the Plan so long as the Participant continues to provide Service as a Director or director
emeritus or advisory director.

(mmm) “Ten Percent Shareholder” has the meaning ascribed to it in Sections 2.2(c).

(nnn) “Treasury Regulations” means regulations promulgated by the United States Treasury Department.

(ooo) “Underwater Award” has the meaning ascribed to it in Sections 3.3(b).

(ppp) “Unvested Shares” means shares of Stock that have not yet vested or are subject to a right of repurchase in
favor of the Company.

Section 8.2 In this Plan, unless otherwise stated or the context otherwise requires, the following uses apply:

(a) Actions permitted under this Plan may be taken at any time and from time to time in the actor’s reasonable
discretion;

(b) References to a statute shall refer to the statute and any successor statute, and to all regulations promulgated
under or implementing the statute or its successor, as in effect at the relevant time;

(c) In computing periods from a specified date to a later specified date, the words “from” and “commencing on”
(and the like) mean “from and including,” and the words “to,” “until” and “ending on” (and the like) mean “to, but excluding”;

(d) References to a governmental or quasi-governmental agency, authority or instrumentality shall also refer to a
regulatory body that succeeds to the functions of the agency, authority or instrumentality;

(e) Indications of time of day mean Eastern time;

(f) The word “including” means “including, but not limited to”;
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(g) All references to sections, schedules and exhibits are to sections, schedules and exhibits in or to this Plan
unless otherwise specified;

(h) All words used in this Plan will be construed to be of such gender or number as the circumstances and context
require;

(i) The captions and headings of articles, sections, schedules and exhibits appearing in or attached to this Plan
have been inserted solely for convenience of reference and shall not be considered a part of this Plan nor shall any of them affect the
meaning or interpretation of this Plan or any of its provisions;

(j) Any reference to a document or set of documents in this Plan, and the rights and obligations of the parties
under any such documents, shall mean such document or documents as amended from time to time, and any and all modifications,
extensions, renewals, substitutions or replacements thereof; and

(k) Unless otherwise determined by the Administrator, all accounting terms not specifically defined herein shall
be construed in accordance with GAAP.

37

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Exhibit 99.2

FNCB Bancorp, Inc.
2023 Equity Incentive Plan

Restricted Stock Award Agreement

We are pleased to advise [Name] (the “Participant”) that FNCB Bancorp, Inc. (the “Company”) hereby grants to the
Participant under the 2023 FNCB Bancorp, Inc. 2023 Equity Incentive Plan (as amended from time to time, the “Plan”), an award of
shares of restricted stock of the Company (the “Restricted Stock”), subject to the parties hereto signing this Award Agreement and
the Participant complying with the provisions hereof. This Award is subject in all respects to the applicable provisions of the Plan, a
complete copy of which has been furnished to the Participant and receipt of which the Participant acknowledges by acceptance of
the Award. Such provisions are incorporated herein by reference and made a part hereof (including all defined terms) and shall
control in the event of any conflict with any other terms of this Award Agreement.

1. Grant of Restricted Stock. Pursuant to Section 2.3 of the Plan, the Company hereby issues to the Participant on
[Grant Date] (the “Grant Date”) an Restricted Stock Award consisting of, in the aggregate [Number of Shares] shares of Restricted
Stock, on the terms and conditions and subject to the restrictions set forth in this Award Agreement and the Plan. Capitalized terms
that are used but not defined in this Award Agreement have the meaning ascribed to them in the Plan.

2. Consideration. The grant of the Restricted Stock is made in consideration of the services to be rendered by the
Participant to the Company Group.

3. Restricted Period; Vesting.

(a) Except as otherwise provided herein, provided that (i) the Participant remain in Continuous Service through
the applicable vesting date and (ii) the Participant is not in breach or default of any obligation to the Company Group, whether or not
contained in any agreement with the Company Group or imposed by law, the Restricted Stock will vest in accordance with the
following schedule:

Vesting Date Shares of Common Stock

[VESTING DATE] [NUMBER OR PERCENTAGE OF SHARES THAT VEST ON
THE VESTING DATE]

[VESTING DATE] [NUMBER OR PERCENTAGE OF SHARES THAT VEST ON
THE VESTING DATE]

The period over which the Restricted Stock vests is referred to as the “Restricted Period”.
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(b) The vesting schedule set forth in Section 3(a) notwithstanding,

i. in the event of the Participant’s death or if the Participant’s Continuous Service is terminated by the
Company Group for Disability, 100% of the unvested Restricted Stock shall vest as of the date of
such termination;

ii. upon the occurrence of a Change in Control, 100% of the unvested Restricted Stock shall vest as of
the date of the consummation of the Change in Control;

iii. in the event the Participant’s Continuous Service is terminated other than for Cause, 100% of the
unvested Restricted Stock shall vest as of the date of such termination; or

iv. in the event the Participant’s Continuous Service is terminated by the Participant upon the
Participant’s Retirement, 100% of the unvested Restricted Stock shall vest as of the date of such
termination.

4. Restrictions. Subject to any exceptions set forth in this Award Agreement or the Plan, during the Restricted Period,
the Restricted Stock or the rights relating thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred or
encumbered by the Participant. Any attempt to assign alienate, pledge, attach, sell or otherwise transfer or encumber the Restricted
Stock or the rights relating thereto during the Restricted Period shall be wholly ineffective and, if any such attempt is made, the
Restricted Stock will be forfeited by the Participant and all of the Participant’s rights to such shares shall immediately terminate
without any payment or consideration by the Company.

5. Rights as Shareholder; Dividends.

(a) The Participant shall be the record owner of the Restricted Stock until the shares of Common Stock are sold or
otherwise disposed of, and shall be entitled to all of the rights of a shareholder of the Company including, without limitation, the
right to vote such shares and receive all dividend or other distributions paid with respect to such shares, provided that cash dividends
shall not be paid with respect to any unvested shares of Restricted Stock. For the avoidance of doubt, the Participant shall only
receive cash dividends with respect to Restricted Stock that have become vested on or before the record date for such cash dividend.

(b) The Company may issue stock certificates or evidence the Participant’s interest by using a restricted book
entry account with the Company’s transfer agent. Physical possession or custody of any stock certificates that are issued shall be
retained by the Company until such time as the Restricted Stock vests.

(c) If the Participant forfeits any rights the Participant has under this Award Agreement in accordance with
Section 3, the Participant shall, on the date of such forfeiture, no longer have any rights as a shareholder with respect to the
Restricted Stock and shall no longer be entitled to vote or receive dividends on such shares.

6. No Right to Employment or Service. Neither the award of the Restricted Stock pursuant to this Award Agreement
nor any provision of this Award Agreement shall be construed (i) to give the Participant any right to continued employment or
service with the Company Group or an affiliate thereof or (ii) as an amendment any employment or service agreement the
Participant may have with the Company Group or an affiliate thereof.
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7. Adjustments. If any change is made to the outstanding Common Stock or the capital structure of the Company, if
required, the shares of Common Stock shall be adjusted or terminated in any manner as contemplated by Section 3.3 of the Plan.

8. Tax Liability and Withholding.

(a) The Participant shall be required to pay to the Company, and the Company (or the Company Group, as
applicable) shall have the right to deduct from any compensation paid to the Participant, the amount of any required withholding
taxes in respect of the Restricted Stock and to take all such other action as the Administrator deems necessary to satisfy all
obligations for the payment of such withholding taxes. The Administrator may permit the Participant to satisfy any federal, state or
local tax withholding obligation by any of the following means, or by a combination of such means:

i. tendering a cash payment;

ii. authorizing the Company to withhold shares of Common Stock from the shares of Common Stock
otherwise issuable or deliverable to the Participant as a result of the vesting of the Restricted Stock;
provided, however, that no shares of Common Stock shall be withheld with a value exceeding the
minimum amount of tax required to be withheld by law; or

iii. delivering to the Company previously owned and unencumbered shares of Common Stock.

(b) Notwithstanding any action the Company Group takes with respect to any or all income tax, social
insurance, payroll tax, or other tax-related withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and
remains the Participant’s responsibility and the Company (i) makes no representation or undertakings regarding the treatment of any
Tax-Related Items in connection with the grant or vesting of the Restricted Stock or the subsequent sale of any shares; and (ii) does
not commit to structure the Restricted Stock to reduce or eliminate the Participant’s liability for Tax-Related Items.

9. Section 83(b) Election. The Participant may make an election under Code Section 83(b) (a “Section 83(b) Election”)
with respect to the Restricted Stock. Any such election must be made within thirty (30) days after the Grant Date. If the Participant
elects to make a Section 83(b) Election, the Participant must provide the Company with a copy of an executed version and
satisfactory evidence of the filing of the executed Section 83(b) Election with the US Internal Revenue Service. The Participant
agrees to assume full responsibility for ensuring that the Section 83(b) Election is actually and timely filed with the US Internal
Revenue Service and for all tax consequences resulting from the Section 83(b) Election.

10. Compliance with Law. The issuance and transfer of shares of Common Stock shall be subject to compliance by the
Company and the Participant with all applicable requirements of federal and state securities laws and with all applicable
requirements of any stock exchange on which the Company's shares of Common Stock may be listed. No shares of Common Stock
shall be issued or transferred unless and until any then applicable requirements of state and federal laws and regulatory agencies
have been fully complied with to the satisfaction of the Company and its counsel. The Participant understands that the Company is
under no obligation to register the shares of Common Stock with the SEC, any state securities commission or any stock exchange to
effect such compliance.
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11. Legends. A legend may be placed on any certificate(s) or other document(s) delivered to the Participant indicating
restrictions on transferability of the shares of Restricted Stock pursuant to this Award Agreement or any other restrictions that the
Administrator may deem advisable under the rules, regulations and other requirements of the SEC, any applicable federal or state
securities laws or any stock exchange on which the shares of Common Stock are then listed or quoted.

12. Notices. Any notice required to be delivered to the Company under this Award Agreement shall be in writing and
addressed to the Secretary of the Company at the Company's principal corporate offices. Any notice required to be delivered to the
Participant under this Award Agreement shall be in writing and addressed to the Participant at the Participant’s address as shown in
the records of the Company. Either party may designate another address in writing (or by such other method approved by the
Company) from time to time.

13. Governing Law. This Award Agreement will be construed and interpreted in accordance with the laws of the
Commonwealth of Pennsylvania without regard to conflict of law principles.

14. Interpretation. Any dispute regarding the interpretation of this Award Agreement shall be submitted by the
Participant or the Company to the Administrator for review. The resolution of such dispute by the Administrator shall be final and
binding on the Participant and the Company.

15. Restricted Stock Subject to Plan. This Award Agreement is subject to the Plan as approved by the Company's
shareholders. The terms and provisions of the Plan as it may be amended from time to time are hereby incorporated herein by
reference. In the event of a conflict between any term or provision contained herein and a term or provision of the Plan, the
applicable terms and provisions of the Plan will govern and prevail.

16. Successors and Assigns. The Company may assign any of its rights under this Award Agreement. This Award
Agreement will be binding upon and inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on
transfer set forth herein, this Award Agreement will be binding upon the Participant and the Participant’s beneficiaries, executors,
administrators and the person(s) to whom the Restricted Stock may be transferred by will or the laws of descent or distribution.

17. Severability. The invalidity or unenforceability of any provision of the Plan or this Award Agreement shall not affect
the validity or enforceability of any other provision of the Plan or this Award Agreement, and each provision of the Plan and this
Award Agreement shall be severable and enforceable to the extent permitted by law.

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


18. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the
Company at any time, in its discretion. The grant of the Restricted Stock in this Award Agreement does not create any contractual
right or other right to receive any Restricted Stock or other Awards in the future. Future Awards, if any, will be at the sole discretion
of the Company. Any amendment, modification, or termination of the Plan shall not constitute a change or impairment of the terms
and conditions of the Participant’s employment with the Company Group.

19. Amendment. The Administrator has the right to amend, alter, suspend, discontinue or cancel the Restricted Stock,
prospectively or retroactively; provided, that, no such amendment shall adversely affect the Participant’s material rights under this
Award Agreement without the Participant’s consent, or such amendment is otherwise permitted under the terms of the Plan.

20. No Impact on Other Benefits. The value of the Participant’s Restricted Stock is not part of their normal or expected
compensation for purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit.

21. Counterparts. This Award Agreement may be executed in counterparts, each of which shall be deemed an original
but all of which together will constitute one and the same instrument. Counterpart signature pages to this Award Agreement
transmitted by facsimile transmission, by electronic mail in portable document format (.pdf), or by any other electronic means
intended to preserve the original graphic and pictorial appearance of a document, will have the same effect as physical delivery of
the paper document bearing an original signature.

22. Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Award Agreement. The
Participant has read and understands the terms and provisions thereof, and accepts the Restricted Stock subject to all of the terms
and conditions of the Plan and this Award Agreement. The Participant acknowledges that there may be adverse tax consequences
upon the grant or vesting of the Restricted Stock or disposition of the underlying shares and that the Participant has been advised to
consult a tax advisor prior to such grant, vesting or disposition.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Award Agreement as of ________, 20__.

FNCB Bancorp, Inc.

By:
Name:
Title:

[Participant Name]

Name:
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Exhibit 107

Calculation of Filing Fee Tables

Form S-8
(Form Type)

FNCB Bancorp, Inc.
(Exact name of registrant as specified in charter)

Table 1: Newly Registered Securities

Security
Type

Security Class
Title

Fee
Calculation

Rule

Amount
Registered (1)

Proposed
Maximum
Offering
Price Per
Unit (2)

Maximum
Aggregate
Offering
Price (2)

Fee Rate Amount of
Registration

Fee (2)

Equity Common Stock,
par value $1.25
per share to be

issued under the
2023 Equity

Incentive Plan

Rule 457(h) 2,000,000 $6.29 $12,580,000 0.00011020 $1,386.32

Total Offering Amounts $12,580,000 $1,386.32
Total Fee Offsets $0

Net Fee Due $1,386.32

(1)

Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement
shall also be deemed to cover any additional securities to be offered or issued in connection with the provisions of the
above-referenced plans, which provide for adjustments in the amount of securities to be offered or issued to prevent
dilution resulting from stock splits, stock dividends or similar transactions.

(2) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(h) and based upon the average of
the high and low sale prices for the Common Stock as quoted on the Nasdaq Capital Market on June 16, 2023.
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