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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934 (Amendment No. 1)

Filed by the Registrant xx
Filed by a Party other than the Registrant ¨̈

Check the appropriate box:
¨̈ Preliminary Proxy Statement
¨ Confidential, For Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
¨ Definitive Proxy Statement
x Definitive Additional Materials
¨ Soliciting Material Pursuant to §240.14a-12

(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.
¨ Fee paid previously with preliminary materials.
¨ Fee computed on table in exhibit required by Item 25(b) per Exchange Act Rules 14a-6(i)(1) and 0-11.

Supplement to the Proxy Statement, dated March 28, 2022, for the 2022 Annual
Shareholders Meeting to be held on May 18, 2022

May 5, 2022

Explanatory Note
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This Amendment No. 1 to Schedule 14A (this “Supplement”) is being filed to amend Community Bank System, Inc.’s (the “Company”)
definitive proxy statement for its 2022 Annual Meeting of Shareholders to be held on May 18, 2022 (the “Proxy Statement”), which was
filed with the Securities and Exchange Commission (the “SEC”) on March 28, 2022.

This Supplement is being made to reduce the number of newly authorized shares to be approved by the Shareholders at the Annual
Meeting under the Community Bank System, Inc. 2022 Long-Term Incentive Plan (the “2022 Plan”) from 1,500,000 shares to 600,000
shares. As of April 1, 2022, 414,307 shares are available for grants under the Community Bank System, Inc. 2014 Long-Term Incentive
Plan, as amended (the “2014 Plan”). The 2014 Plan is the only plan authorized by the Shareholders for equity grants and upon approval
of the 2022 Plan by the Shareholders, no additional awards will be granted under the 2014 Plan and it will be terminated (and the shares
remaining available for grant under the 2014 Plan will be transferred to the 2022 Plan), as described in the Proxy Statement. Upon
approval of the 2022 Plan by the Shareholders, the Company anticipates, based upon its historical grant practices and anticipated future
needs, that it will have a share reserve sufficient to cover equity awards for approximately three years.

In connection with its Annual Meeting, the Company’s Board of Directors (the “Board”) recommended a proposal that the Shareholders
adopt the 2022 Plan which authorized an additional 1,500,000 shares to be available for issuance under the 2022 Plan subject to
approval by the Shareholders at the Annual Meeting (the “Proposal 3”). After mailing the Proxy Statement, the Company has
reconsidered the number of shares available under the 2022 Plan in response to Shareholder feedback and has decided to reduce the
number of newly authorized shares under the 2022 Plan. The Company believes that the 2022 Plan’s design is consistent with good
corporate governance and its burn rate reflects a conservative equity program but has decided to reduce the number of newly authorized
shares under in 2022 Plan in order to shorten the duration of the 2022 Plan to be more consistent with its Shareholders’ expectations.
Accordingly, on May 5, 2022, the Board approved an amendment of the 2022 Plan, being submitted for Shareholder approval, to reduce
the number of newly authorized shares for issuance under the 2022 Plan to 600,000 shares, which, when combined with the remaining
authorized shares available for grant under the 2014 Plan as of April 1, 2022, will result in 1,014,307 shares available for issuance under
the 2022 Plan. Except as set forth herein, there are no other changes to Proposal 3.

In connection with Proposal 3, Sections 5(b) and 5(c) of the 2022 Plan that is set forth in Appendix A, on page A-4 of the Proxy
Statement, is amended and restated as marked below:

(b) Subject to adjustments in accordance with Paragraph 18 of this Plan, the maximum number
of shares of Common Stock available for issuance to Participants under this Plan shall be equal to
the sum of (i) 1,500,000 600,000 shares of Common Stock authorized by the shareholders of the
Company with the shareholders’ approval of this Plan as of the Effective Date) and (ii) any shares
of Common Stock available for grant under the Prior Plan that are transferred to the Plan as of the
Effective Date and (iii) any shares of Common Stock subject to any awards granted under the Prior
Plans that are outstanding on the Effective Date and that return to the share reserve in accordance
with Paragraph 5(d).

(c) From the total shares of Common Stock available for awards as described in subparagraph 5(b),
and subject to adjustments in accordance with Paragraph 18 of this Plan, the maximum number of
shares of Common Stock with respect to which Incentive Stock Options may be granted under this
Plan shall not exceed an aggregate of 1.5 million 600,000 shares of Common Stock.

Reasons Why Shareholders Should Approve the 2022 Plan

The 2022 Plan has been designed to be consistent with best corporate governance practices.

Reasonable Burn Rate and Overhang. The Company has a long track record of managing its equity spending conservatively and to
good effect. As described under the heading “Factors Considered in Setting Size of Requested Share Reserve” on page 56 of the Proxy
Statement, the Company’s three-year weighted average burn rate for the 2019, 2020 and 2021 fiscal years was 0.73%. The Company
defines burn rate as the total number of shares subject to equity awards granted to plan participants in a single year expressed as a
percent of the Company’s weighted average shares outstanding. The Company believes that its historical burn rate is reasonable for a
company of its size in its industry. If the 2022 Plan is approved, the approximate potential overhang (as a percent of fully diluted shares
outstanding) as of April 1, 2022 would be 4.78%. The Company defines overhang as the sum of the following items expressed as a
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percentage of the Company’s weighted average shares outstanding as of March 31, 2022: (i) the total number of shares subject to
outstanding equity awards and (ii) the total number of shares of common stock available for future grants.

But “burn rate” tells only part of the story. Further reflecting the Company’s success in using equity awards, approximately 89.06% of
its outstanding stock options are in-the-money and yet remain unexercised. The Company believes this level of unexercised, in-the-
money equity reflects an engaged and committed workforce that has confidence in the Company’s direction, progress and upside. In
addition, the Company offers a broad based plan and 75.90% of its annual equity grants are made to individuals who are not serving as
the Company’s named executive officers. Through conservative but effective use of equity awards, the Company believes it is managing
its incentive program in a manner that rewards performance and enhances shareholder value.

Attracts, Retains and Motivates Talent. In January 2022, the Compensation Committee of the Board adopted a new performance-
based equity program in response to Shareholder feedback. The new program is comprised of 50% performance-based restricted stock,
25% stock options, and 25% time-based restricted stock grants. The 2022 Plan will provide the Company with the flexibility to develop
and deliver long-term equity incentive programs that are competitive, that attract and retain key talent, and that meet current and
evolving compensation practices. The use of equity-based awards reflects the Board’s belief that encouraging stock ownership by
executive officers and other key employees serves to attract, retain, and motivate them by providing a direct, financial interest in the
Company’s continued success.

2

It is critical to the Company’s success that it recruits, retains and motivates the best talent in a highly competitive labor market. Equity-
based compensation is a key component in the Company’s ability to pay market-competitive compensation to its newly hired employees
and to retain its existing employees. The Company provides equity awards to certain executive and key employees upon hiring and
makes annual grants in connection with its equity incentive program. The Company believes that its employees and potential employees
expect equity awards to be a key ongoing part of their compensation. As the Company’s employee population continues to grow, its
ability to recruit and retain employees could be negatively impacted if it does not have sufficient authorized shares available for future
equity awards under the Plan.

Anticipated Duration of the Newly Authorized Shares is Three Years. Since the beginning of 2018, the Company’s total
consolidated assets have increased from approximately $10.7 billion to approximately $15.6 billion at the beginning of 2022. As the
Company’s assets have grown, so, too, have its employees (growing from 2,600 employees as of December 31, 2017 to 2,927
employees as of December 31, 2021) and the number of participants in the Company’s equity program. The Company believes that
based upon the number of shares requested for issuance under the 2022 Plan (600,000), together with the shares remaining available for
issuance under the 2014 Plan that will be transferred to the 2022 Plan if Shareholder approval for the 2022 Plan is obtained, there will
be a sufficient number of share reserves for approximately three years of equity grants.

Consistent with Shareholder Interests and Sound Corporate Governance. As described under the heading “Principal Features of the
Proposed 2022 Plan” on page 57 of the Proxy Statement, the 2022 Plan was purposefully designed to include features that are consistent
with Shareholder interests and that promote sound corporate governance.

Aligns Employee and Director Interests with Shareholder Interests. Providing a significant portion of the Company’s employee
compensation and non-employee director compensation in the form of equity directly aligns the interests of those employees and
directors with the interests of the Company’s Shareholders. If the 2022 Plan is approved by the Shareholders, the Company will be able
to continue granting equity-based incentives that foster this alignment between its employees and non-employee directors and its
Shareholders.

3

Information on Equity Compensation Plans as of April 1, 2022

The information included in the Proxy Statement is updated by the following information regarding all existing equity
compensation plans as of April 1, 2022:
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As of April 1, 2022
Total number of stock options outstanding(1) 1,513,767
Weighted-average exercise price of stock options outstanding $ 53.49
Weighted-average remaining duration of stock options outstanding 6.0698
Total number of full value awards outstanding (includes restricted stock) 170,124
Shares available for grant under the 2014 Plan(2) 414,307

As of the Record
Date

Total shares of common stock outstanding as of the record date 53,911,509

(1) No stock appreciation rights were outstanding as of April 1, 2022.

(2) This number includes grants made in March 2022. Only the number of shares remaining available for future grant under the
2014 Plan as of the effective date of the 2022 Plan will transfer to the 2022 Plan.

This Supplement is qualified in its entirety by reference to the revised 2022 Plan which follows and which is marked to show the
changes to the version of the 2022 Plan in Appendix A to the Proxy Statement.

This Supplement, which amends the Proxy Statement, is being filed with the SEC and being made available to shareholders of the
Company on May 5, 2022.

The Proxy Statement contains important additional information, and this Supplement should be read in conjunction with the Proxy
Statement.

IF YOU HAVE ALREADY SUBMITTED YOUR PROXY TO VOTE YOUR SHARES AND DO NOT WISH TO CHANGE YOUR
VOTE, YOU DO NOT NEED TO DO ANYTHING. YOUR VOTE WILL BE TABULATED AS YOU PREVIOUSLY INSTRUCTED.
YOU MAY CHANGE YOUR VOTE BY SUBMITTING A LATER DATED PROXY. You may revoke your proxy with respect to any
matter to be voted on at the Annual Meeting at any time before the vote is taken on such matter as described in the Proxy Statement.

4

Appendix A

COMMUNITY BANK SYSTEM, INC.

2022 LONG-TERM INCENTIVE PLAN, AS AMENDED
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COMMUNITY BANK SYSTEM, INC.

2022 Long-Term Incentive Plan, as Amended

1. Establishment. Community Bank System, Inc., a Delaware corporation, establishes an incentive compensation plan to
be known as Community Bank System, Inc. 2022 Long-Term Incentive Plan (“Plan”), as set forth in this document. The Plan permits
the grant of various forms of equity-based awards. The Plan shall become effective upon shareholder approval (the “Effective Date”)
and shall remain in effect until the tenth anniversary of the Effective Date. The Plan and each Award granted hereunder are conditioned
on and shall be of no force or effect until the Plan is approved by the shareholders of the Company.

2. Purpose. The purpose of the Plan is to promote the interests of the Company and its shareholders by providing current
and future directors, officers, key employees and advisors with an equity or equity-based interest in the Company, so that the interests of
such directors, officers, employees and advisors will be closely associated with the interests of shareholders by reinforcing the
relationship between shareholder gains and compensation. Rights granted pursuant to this Plan, which include stock options, stock
appreciation rights, restricted stock awards, restricted stock unit awards, deferred stock awards, performance shares, performance share
units, performance units and other stock-based awards may also be used to attract, retain and motivate eligible individuals.

3. Eligibility. Directors, officers, and key employees of the Company and its Subsidiaries, and Advisors to the Company or
the Board of Directors shall be eligible to participate in the Plan to the extent determined by the Committee in its sole discretion.
Employee participants shall be selected by the Committee based upon such factors as the employee’s past and potential contributions to
the success, profitability, and growth of the Company.

4. Definitions. As used in this Plan,
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(a) “Advisor” shall mean any natural person who is engaged to render bona fide consulting or advisory services to the Company or
the Board of Directors, other than a person who provides such services in connection with the offer or sale of securities in a capital-raising
transaction.

(b) “Award” shall mean, individually or collectively, a grant under this Plan of Nonqualified Stock Options, Incentive Stock
Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Deferred Stock Awards, Performance Shares, Performance
Share Units, Performance Units or Other Stock-Based Awards, in each case subject to the terms of this Plan.

(c) “Award Agreement” shall mean either (i) a written agreement entered into by the Company and a Participant setting forth the
terms and provisions applicable to an Award granted under this Plan, or (ii) a written or electronic statement issued by the Company to
a Participant describing the terms and provisions of such Award, including any amendment or modification thereof. The Committee may
provide for the use of electronic, internet or other non-paper Award Agreements, and the use of electronic, internet or other non-paper
means for the acceptance thereof and actions thereunder by a Participant.

A-1

(d) “Board of Directors” shall mean the Board of Directors of the Company.

(e) “Change in Control Price” shall mean the price per share of Common Stock on a fully-diluted basis offered in conjunction
with any transaction resulting in a Change in Control, as determined in good faith by the Committee as constituted before the Change in
Control, if any part of the offered price is payable other than in cash, and if the entire offered price is payable only in cash, then it shall
mean such cash amount per share of Common Stock.

(f) “Code” shall mean the U.S. Internal Revenue Code of 1986, as amended from time to time. For purposes of this Plan,
references to sections of the Code shall be deemed to include references to any applicable regulations thereunder and any successor or
similar provision.

(g) “Committee” shall mean the committee appointed by the Board of Directors to administer the Plan in accordance with
Paragraph 21.

(h) “Common Stock” shall mean the Common Stock, par value $1.00, of the Company.

(i) “Company” shall mean Community Bank System, Inc.

(j) “Deferred Stock Award” shall mean an award of Common Stock to an Eligible Employee, Director or Advisor that is subject
to the restrictions described in Paragraph 12.

(k) “Director” shall mean a member of the Board of Directors.

(l) “Eligible Employees” shall mean persons treated by the Company for payroll and employment tax purposes as common law
employees of the Company or a Subsidiary and described in Paragraph 3.

(m) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time, or any successor act thereto.

(n) “Exercise Price” shall means the price at which a share of Common Stock may be purchased by a Participant pursuant to an
Option Right.

(o) “Fair Market Value” shall mean a price that is based on the opening, closing, actual, high, low, or average selling prices of a
share of Common Stock reported on the New York Stock Exchange (“NYSE”) or other established stock exchange (or exchanges) on the
applicable date, the preceding trading day, the next succeeding trading day, or an average of trading days, as determined by the Committee
in its discretion. Unless the Committee determines otherwise, Fair Market Value shall be deemed to be equal to the reported closing price
of a share of Common Stock on the most recent date on which shares of Common Stock were publicly traded. In the event shares of
Common Stock are not publicly traded at the time a determination of their value is required to be made hereunder, the determination of
their Fair Market Value shall be made by the Committee in such manner as it deems appropriate.
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(p) “Grant Price” shall mean the price established at the time of grant of a Stock Appreciation Right pursuant to Paragraph 9, and
used to determine whether these is any payment due upon exercise of the Stock Appreciation Right.

A-2

(q) “Incentive Stock Option” shall mean the right granted to an Eligible Employee to purchase Common Stock under this Plan, the
grant, exercise and disposition of which are intended to comply with, and to be governed by, Code Section 422.

(r) “Insider” shall mean an individual who is, on the relevant date, an officer or Director of the Company, or more than ten percent
(10%) beneficial owner of any class of the Company’s equity securities that is registered pursuant to Section 12 of the Exchange Act, as
determined by the Board of Directors in accordance with Section 16 of the Exchange Act.

(s) “Nonqualified Stock Option” shall mean the right granted to an Eligible Employee, Director or Advisor to purchase Common
Stock under this Plan, the grant, exercise and disposition of which are not intended to be subject to the requirements and limitations of
Code Section 422.

(t) “Optionee” shall mean the Eligible Employee, Director or Advisor to whom an Option Right is granted pursuant to an Award
Agreement evidencing an outstanding Incentive Stock Option or Nonqualified Stock Option.

(u) “Option Right” shall mean the right to purchase a share of Common Stock upon exercise of an outstanding Incentive Stock
Option or Nonqualified Stock Option.

(v) “Other Stock-Based Award” shall mean an equity-based or equity-related Award not otherwise described by the terms of this
Plan, granted pursuant to Paragraph 14.

(w) “Participant” shall mean any Eligible Employee, Director or Advisor to whom an Award is granted and remains outstanding.

(x) “Performance Measures” shall mean measures as described in Paragraph 16.

(y) “Performance Period” shall mean the period of time during which the performance goals must be met in order to determine the
degree of payout and/or vesting with respect to an Award.

(z) “Performance Share” shall mean a grant of a stated number of shares of Common Stock to a Participant under the Plan that is
forfeitable by the Participant until attainment of the specified performance goals, or until otherwise determined by the Committee or in
accordance with the Plan, subject to the continuous employment of the Participant through the applicable Performance Period.

(aa) “Performance Share Unit” shall mean a Participant’s contractual right to receive a stated number of Shares or, if provided by
the Committee on or after the grant date, cash equal to the Fair Market Value of such Shares, under the Plan at a specified time that is
forfeitable by the Participant until the attainment of specified performance goals, or until otherwise determined by the Committee or in
accordance with the Plan, subject to the continuous employment of the Participant through the applicable Performance Period.

(bb) “Performance Unit” shall mean a Participant’s contractual right to receive a cash-denominated award, payable in cash or shares
of Common Stock, under the Plan at a specified time that is forfeitable by the Participant until the attainment of specified performance
goals, or until otherwise determined by the Committee or in accordance with the Plan, subject to the continuous employment of the
Participant through the applicable Performance Period.

A-3

(cc) “Prior Plan” shall mean the Community Bank System, Inc. 2014 Long-term Incentive Plan.

(dd) “Restricted Stock Award” shall mean an award of Common Stock to an Eligible Employee or Advisor that is subject to the
restrictions and vesting conditions described in Paragraph 10 and subject to tax under Code Section 83.
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(ee) “Restricted Stock Unit Award” shall mean the right to receive one or more payments described in Paragraph 11. Restricted
Stock Units represent a contingent right to receive a payment in the future; Restricted Stock Units are not subject to tax under Code
Section 83 (because Restricted Stock Units are not property).

(ff) “Stock Appreciation Right” shall mean the right to receive one or more payments described in Paragraph 9.

(gg) “Subsidiary” shall mean any corporation in which (at the time of determination) the Company owns or controls, directly or
indirectly, 50 percent or more of the total combined voting power of all classes of stock issued by the corporation.

(hh) “Substitute Award” means an Award granted upon the assumption of, or in substitution or exchange for, outstanding awards
granted by a company or other entity acquired by the Company, Subsidiary or any Affiliate or with which the Company, Subsidiary or
any Affiliate combines.

5. Shares Available Under the Plan.

(a) The shares of Common Stock which may be made the subject of awards granted pursuant to this Plan may be either (i) shares of
original issue, (ii) treasury shares, (iii) shares held in a grantor trust maintained by the Company, or (iv) a combination of the foregoing.

(b) Subject to adjustments in accordance with Paragraph 18 of this Plan, the maximum number of shares of Common Stock available
for issuance to Participants under this Plan shall be equal to the sum of (i) 1,500,000 600,000 shares of Common Stock authorized by
the shareholders of the Company with the shareholders’ approval of this Plan as of the Effective Date) and (ii) any shares of Common
Stock available for grant under the Prior Plan that are transferred to the Plan as of the Effective Date and (iii) any shares of Common
Stock subject to any awards granted under the Prior Plans that are outstanding on the Effective Date and that return to the share reserve
in accordance with Paragraph 5(d).

(c) From the total shares of Common Stock available for awards as described in subparagraph 5(b), and subject to adjustments in
accordance with Paragraph 18 of this Plan, the maximum number of shares of Common Stock with respect to which Incentive Stock
Options may be granted under this Plan shall not exceed an aggregate of 1.5 million 600,000 shares of Common Stock.

(d) Notwithstanding any other term or provision of the Plan, if any shares of Common Stock covered by an Award granted under the
Plan or Prior Plan that on or after the Effective Date terminates by expiration, forfeiture, cancellation or otherwise without the issuance of
the shares of Common Stock (or with the forfeiture of shares of Common Stock in connection with a Restricted Stock Award), is settled
in cash in lieu of Shares or is exchanged with the Committee’s permission, prior to the issuance of shares of Common Stock, for an Award
not involving Shares shall become available again for grant under the Plan.

A-4

(e) The full number of Option Rights and Stock Appreciation Rights granted that are to be settled by the issuance of shares of
Common Stock shall be counted against the number of shares of Common Stock available for award under the Plan, regardless of the
number of shares of Common Stock actually issued upon settlement of such Option Rights or Stock Appreciation Rights. In addition, any
shares of Common Stock withheld to satisfy tax withholding obligations on an Award issued under the Plan, shares of Common Stock
tendered to pay the exercise price of an Award under the Plan, and shares of Common Stock repurchased on the open market with the
proceeds of an Option Right exercise will not be eligible to be again available for grant under this Plan

(f) Shares of Common Stock subject to Substitute Awards shall not be counted against the share reserve specified in Paragraph 5(b).

(g) The Committee shall approve all Awards to Nonemployee Directors. The terms and conditions of any grant of any Award to
a Nonemployee Director shall be set forth in an Award Agreement. The maximum aggregate value of equity Awards granted to any
Nonemployee Director during any calendar year shall not exceed $150,000. The value of an equity-based Award shall be based on the
Award’s grant date fair value as determined under applicable accounting standards.

(h) Any Award granted under this Plan shall be subject to a minimum vesting period of at least one year. Notwithstanding the
immediately preceding sentence, (i) the Committee may permit and authorize acceleration of vesting of Awards pursuant to Paragraph
21(b)(vi) of this Plan, (ii) the Committee may grant Awards covering up to five percent (5%) of the total number of Shares authorized
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under this Plan without respect to the minimum vesting standards set forth in this Paragraph 5(h), and (iii) Substitute Awards shall not be
subject to the minimum vesting period.

6. Grants of Option Rights Generally. The Committee, or the full Board of Directors, may, from time to time
and upon such terms and conditions as it may determine, authorize the granting of Option Rights to Directors, Eligible Employees or
Advisors. Each such grant may utilize any or all of the authorizations, and shall be subject to all of the limitations, contained in the
following provisions:

(a) Each grant shall specify whether it is intended as a grant of Incentive Stock Options or Nonqualified Stock Options.

(b) Each grant shall specify the number of shares of Common Stock to which it pertains.

(c) Each grant shall specify an Exercise Price not less than 100 percent of the Fair Market Value per share of Common Stock on the
date the Option Right is granted.

(d) Successive grants may be made to the same Optionee whether or not any Option Rights previously granted to such Optionee
remain unexercised.

A-5

(e) The period of each Option Right by its terms shall be not more than ten years from the date the Option Right is granted as
specified by the Committee.

(f) Upon exercise of an Option Right, the entire Exercise Price shall be payable (i) in cash, (ii) by the transfer to the Company by the
Optionee of shares of Common Stock with a value (Fair Market Value per share times the number of shares) equal to the total Exercise
Price, (iii) by a combination of such methods of payment described in (i) and (ii) above, or (iv) any other lawful means of payment
acceptable to the Committee. Payment may not be made with Common Stock issued to the Optionee by the Company upon his or her
prior exercise of an Incentive Stock Option under this Plan or any other option plan unless the Common Stock received upon that prior
exercise shall have been held by the Optionee for at least one year.

(g) Each grant of Option Rights shall be evidenced by an Award Agreement executed on behalf of the Company by any officer
designated by the Committee for this purpose and delivered to and accepted by the Optionee and shall contain such terms and provisions,
consistent with this Plan, as the Committee may approve.

7. Special Rules for Grants of Incentive Stock Options.

(a) As provided in Paragraph 6(c), the Exercise Price of an Incentive Stock Option shall not be less than 100 percent of the Fair
Market Value per share of Common Stock on the date of the grant of the option; provided, however, that, if an Incentive Stock Option
is granted to any Eligible Employee who, immediately after such option is granted, is considered to own stock possessing more than ten
percent of the combined voting power of all classes of stock of the Company, or any of its subsidiaries, the Exercise Price per share shall
be not less than 110 percent of the Fair Market Value per share of Common Stock on the date of the grant of the option, and such option
may be exercised only within five years of the date of the grant.

(b) The period of each Incentive Stock Option by its terms shall be not more than ten years from the date the Option Right is granted
as specified by the Committee.

(c) The Committee shall establish the time or times within the option period when the Incentive Stock Option may be exercised
in whole or in such parts as may be specified from time to time by the Committee, except that Incentive Stock Options shall not be
exercisable earlier than one year, nor later than ten years, following the date the option is granted. The date of grant of each Option Right
shall be the date of its authorization by the Committee.

(d) Except as provided in Paragraph 19, or as may be provided by the Committee at the time of grant, (i) in the event of the
Optionee’s termination of employment due to any cause, including death or retirement, rights to exercise Incentive Stock Options shall
cease, except for those which are exercisable as of the date of termination, and (ii) rights that are exercisable as of the date of termination
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shall remain exercisable for a period of three months following a termination of employment for any cause other than death, disability, or
retirement in good standing, and for a period of one year following a termination due to death, disability, or retirement in good standing.
However, no Incentive Stock Option shall, in any event, be exercised after the expiration of ten years from the date such option is granted,
or such earlier date as may be specified in the Option Right.
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(e) No Incentive Stock Options shall be granted hereunder to any Optionee that would allow the aggregate fair market value
(determined at the time the option is granted) of the stock, including the Incentive Stock Option in question, which such Optionee may
exercise for the first time during any calendar year, to exceed $100,000.

8. Special Rules for Grants of Nonqualified Stock Options.

(a) Except as provided in Paragraph 19, or as may be provided by the Committee at the time of grant, (i) in the event of the
Optionee’s termination of employment due to death, disability, or retirement in good standing, rights to exercise Nonqualified Stock
Options that are exercisable as of the date of termination shall remain exercisable for two years following termination, (ii) in the event of
the Optionee’s termination of employment due to any other reason, the rights to exercise Nonqualified Stock Options that are exercisable
as of the date of termination shall remain exercisable for three months following termination, and (iii) the right to exercise Nonqualified
Stock Options that are not exercisable as of the date of termination shall be forfeited.

(b) The Company shall not create any record or evidence of Common Stock ownership for an Optionee who exercises a Nonqualified
Stock Option, unless payment of the required lawful withholding taxes has been made to the Company by check, payroll deduction or
other arrangements satisfactory to the Committee.

9. Stock Appreciation Rights.

(a) Upon such conditions and limitations it deems advisable, the Committee may authorize the grant of Stock Appreciation Rights
with respect to one or more shares of Common Stock. Upon the valid exercise of a vested Stock Appreciation Right, the holder of such
Stock Appreciation Right shall receive a lump sum payment for each applicable share of Common Stock equal to the excess (if any) of
(i) the Fair Market Value of one share of Common Stock on the date of exercise, over (ii) the Stock Appreciation Right’s Grant Price.

(b) Each Stock Appreciation Right shall specify a Grant Price of not less than 100 percent of the Fair Market Value per share of
Common Stock on the date the Stock Appreciation Right is granted.

(c) Successive grants may be made to a holder of Stock Appreciation Rights whether or not any Stock Appreciation Rights
previously granted remains unexercised.

(d) The period of each Stock Appreciation Right by its terms shall be not more than ten years from the date the Stock Appreciation
Right is granted as specified by the Committee.

(e) At the sole discretion of the Committee, the settlement of an exercised Stock Appreciation Right may be made in the form of
shares of Common Stock, in lieu of, or in combination with cash.

(f) Except as provided in Paragraph 19, or as may be provided by the Committee at the time of grant, (i) in the event the holder
of Stock Appreciation Rights incurs a termination of employment due to death, disability, or retirement in good standing, such Stock
Appreciation Rights that are exercisable as of the date of termination shall remain exercisable for two years following such termination,
(ii) in the event of the holder of Stock Appreciation Rights termination of employment due to any other reason, the rights to exercise
the Stock Appreciation Rights that are exercisable as of the date of termination shall remain exercisable for three months following
termination, and (iii) the right to exercise Stock Appreciation Rights that are not exercisable as of the date of termination shall be
forfeited.
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(g) Each grant of Stock Appreciation Rights shall be evidenced by an Award Agreement executed on behalf of the Company by
any officer designated by the Committee for this purpose and delivered to and accepted by the grantee and shall contain such terms and
provisions, consistent with this Plan, as the Committee may approve.

10. Restricted Stock Awards.

(a) Shares of Common Stock granted pursuant to a Restricted Stock Award issued under the Plan shall not be sold, exchanged,
transferred, assigned, pledged, hypothecated, or otherwise disposed of, prior to the satisfaction of such performance, service and/or
elapsed time conditions (“Vesting Conditions”) as may be determined by the Committee in its absolute discretion. Except as provided
in Paragraph 19, or as may be provided by the Committee at the time of grant, if the recipient’s service with the Company or any of its
Subsidiaries terminates prior to the satisfaction of all of the Vesting Conditions for any reason other than death, disability, or retirement in
good standing, the recipient shall, on the date service terminates, forfeit and surrender to the Company the number of shares of Common
Stock with respect to which the Vesting Conditions have not been satisfied as of the date service terminates.

(b) The Committee may grant or limit the right of a recipient of a Restricted Stock Award to receive dividends declared on Common
Stock underlying such Award to the extent the Award is not yet vested. The terms of any right to dividends shall be as set forth in the
applicable Award Agreement, including the time and form of payment and whether such dividends shall be credited with interest or
deemed to be reinvested in additional shares of Restricted Stock. If the Committee grants the right of a recipient of a Restricted Stock
Award to receive dividends declared on shares of Common Stock subject to an unvested Restricted Stock Award, then, at the discretion of
the Committee and as provided in the underlying Award Agreement, such dividends shall (i) upon the dividend payment date (or shortly
thereafter), be paid such dividends or (ii) be subject to the same performance conditions and/or service conditions, as applicable, to the
underlying Restricted Stock Award.

(c) Upon each grant of a Restricted Stock Award, the Committee shall fix the Vesting Conditions. The Committee also shall
determine the manner in which the grant recipient’s contingent ownership of the awarded Common Stock shall be recorded until the
Vesting Conditions have been satisfied. If the Committee elects to issue certificates or use other records of ownership for the awarded
shares of Common Stock, each certificate or other record of ownership of Common Stock shall bear a legend or other disclosure to reflect
the Vesting Conditions until all of the Vesting Conditions are satisfied. The Committee also may require a written representation by the
recipient that he or she is acquiring the shares for investment.

(d) When the Vesting Conditions with respect to shares of Common Stock held in escrow have been satisfied, a certificate or other
record of ownership for such shares shall be issued or created, free of any escrow; such certificate or other record shall not bear a legend
or other disclosure relating to the Vesting Conditions.
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(e) Unless otherwise provided by the Committee at the time of grant, if a recipient dies, terminates employment with the Company
because of disability, or retires with good standing before the satisfaction of all of the applicable Vesting Conditions, the Vesting
Conditions on any Restricted Stock held by the recipient shall be considered satisfied (i) on the date of death, or (ii) on the date that
employment terminates because of disability or retirement.

(f) Each grant of Stock Appreciation Rights shall be evidenced by an Award Agreement executed on behalf of the Company by
any officer designated by the Committee for this purpose and delivered to and accepted by the grantee and shall contain such terms and
provisions, consistent with this Plan, as the Committee may approve.

11. Restricted Stock Unit Awards.

(a) Upon such conditions and limitations it deems advisable, including the imposition of one or more Vesting Conditions, the
Committee may authorize the grant of Restricted Stock Units. Upon or following the satisfaction of all of the applicable Vesting
Conditions, the holder of such Restricted Stock Units shall receive one or more payments for each vested Restricted Stock Unit equal to
the Fair Market Value per share of one share of Common Stock on the date as of which the last of the applicable Vesting Conditions was
satisfied.
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(b) Except as provided in Paragraph 19, or as may be provided by the Committee at the time of grant, if the recipient’s service with
the Company or any of its Subsidiaries terminates prior to the satisfaction of all of the Vesting Conditions for any reason other than death,
disability, or retirement in good standing, the recipient shall, on the date service terminates, forfeit and surrender to the Company the
number of Restricted Stock Units with respect to which the Vesting Conditions have not been satisfied as of the date service terminates.

(c) A recipient of Restricted Stock Units shall not be entitled to any dividends that might be payable with respect to Common Stock.

(d) Unless otherwise provided by the Committee at the time of grant, if a recipient dies, terminates employment with the Company
because of disability, or retires with good standing before the satisfaction of all of the applicable Vesting Conditions, the Vesting
Conditions on any Restricted Stock Units held by the recipient shall be considered satisfied (i) on the date of death, or (ii) on the date that
employment terminates because of disability or retirement.

(e) Each grant of Restricted Stock Units shall be evidenced by an Award Agreement executed on behalf of the Company by any
officer designated by the Committee for this purpose and delivered to and accepted by the grantee and shall contain such terms and
provisions, consistent with this Plan, as the Committee may approve.

12. Deferred Stock Awards. The Committee may make awards to Directors, Eligible Employees or Advisors, in lieu
of cash compensation for future services, in the form of freely-transferable shares of Common Stock whose delivery is deferred for later
distribution in accordance with the Director’s, Eligible Employee’s or Advisor’s election. A Director’s deferral and distribution elections,
as well as all other rights with respect to deferred Director compensation, shall be governed by the terms of the separate Community
Bank System, Inc. Deferred Compensation Plan for Directors, as that plan may be amended from time to time. Deferral and distribution
elections by Eligible Employees and Advisors shall be made pursuant to such separate plans or agreements as shall be acceptable to the
Committee in its sole discretion, taking into account the applicable provisions of Code Section 409A.
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13. Performance Shares, Performance Share Units and Performance Units.

(a) Subject to the terms and provisions of this Plan, the Committee, at any time and from time to time, may grant Performance
Shares, Performance Share Units and/or Performance Units (collectively referred to as “Performance Awards”) to Eligible Employees,
Directors and/or Advisors in such amounts and upon such terms as the Committee shall determine.

(b) Each Performance Share and each Performance Share Unit shall have an initial value equal to the Fair Market Value of a share
of Common Stock on the date of grant. Each Performance Unit shall have an initial value that is established by the Committee at the
time of grant. The Committee shall set performance goals in its discretion which, depending on the extent to which they are met, will
determine the value and/or number of Performance Shares, Performance Share Units and/or Performance Units that will be paid out to
the Participant.

(c) Subject to the terms of this Plan, after the applicable Performance Period has ended, the holder of Performance Awards shall be
entitled to receive payout on the value and number of Performance Shares, Performance Share Units and/or Performance Units earned by
the Participant over the Performance Period, to be determined as a function of the extent to which the corresponding performance goals
have been achieved.

(d) Payment of earned Performance Awards shall be as determined by the Committee and as evidenced in the Award Agreement.
Subject to the terms of this Plan, the Committee, in its sole discretion, may pay earned Performance Awards in the form of cash or in
shares of Common Stock (or in a combination thereof) equal to the value of the earned Performance Awards at the close of the applicable
Performance Period. Payment shall be made in accordance with the Award Agreement. Any shares of Common Stock may be granted
subject to any restrictions deemed appropriate by the Committee.

(e) The Committee may grant or limit the right of a recipient of a Performance Share Award to receive dividends declared on
Common Stock underlying such Award to the extent the Award is not yet vested. The terms of any right to dividends shall be as set forth
in the applicable Award Agreement, including the time and form of payment and whether such dividends shall be credited with interest or
deemed to be reinvested in additional Performance Shares. If the Committee grants the right of a recipient of a Performance Share Award
to receive dividends declared on shares of Common Stock subject to an unvested Performance Share Award, then, at the discretion of

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


the Committee and as provided in the underlying Award Agreement, such dividends shall (i) upon the dividend payment date (or shortly
thereafter), be paid such dividends or (ii) be subject to the same performance conditions, as applicable, to the underlying Performance
Share Award.
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(f) Each grant of Performance Awards shall be evidenced by an Award Agreement executed on behalf of the Company by any officer
designated by the Committee for this purpose and delivered to and accepted by the grantee and shall contain such terms and provisions,
consistent with this Plan, as the Committee may approve.

14. Other Stock-Based Awards.

(a) The Committee may grant to Eligible Employees, Directors and/or Advisors other types of equity-based or equity-related Awards
not otherwise described by the terms of this Plan (including the grant or offer for sale of unrestricted shares of Common Stock) in such
amounts and subject to such terms and conditions, as the Committee shall determine. Such Awards may involve the transfer of actual
shares of Common Stock to Participants, or payment in cash or otherwise of amounts based on the value of shares of Common Stock
and may include, without limitation, Awards designed to comply with or take advantage of the applicable local laws of jurisdictions other
than the United States.

(b) Each Other Stock-Based Award shall be expressed in terms of shares of Common Stock or units based on shares of Common
Stock, as determined by the Committee. The Committee may establish performance goals in its discretion. If the Committee exercises its
discretion to establish performance goals, the number and/or value of Other Stock-Based Awards that will be paid out to the Participant
will depend on the extent to which the performance goals are met.

(c) Payment, if any, with respect to an Other Stock-Based Award shall be made in accordance with the terms of the Award, in cash
or Shares as the Committee determines. Payment shall be made in accordance with the Award Agreement.

(d) Each grant of Awards under this Paragraph 14 of the Plan shall be evidenced by an Award Agreement executed on behalf of the
Company by any officer designated by the Committee for this purpose and delivered to and accepted by the grantee and shall contain
such terms and provisions, consistent with this Plan, as the Committee may approve.

15. Dividend Equivalents. Any Participant selected by the Committee may be granted dividend equivalents based on
the dividends declared on shares of Common Stock that are subject to any Award, to be credited or paid as of dividend payment dates,
during the period between the date the Award is granted and the date the Award is exercised, vests or expires, as determined by the
Committee. Such dividend equivalents shall be converted to cash or additional shares of Common Stock by such formula and at such
time and subject to such limitations as may be determined by the Committee and shall be paid either upon dividend payment date or
accrued and paid to the extent the underlying Award becomes earned and vested. Notwithstanding the foregoing, if any Award for which
dividend equivalents have been granted has its vesting or grant dependent upon the achievement of one or more Performance Measures,
then the dividend equivalents shall accrue and only be paid to the extent the Award becomes earned and vested. Under no circumstances
may dividend equivalents be granted for any Option Right or Stock Appreciation Right.

A-11

16. Performance Measures.

(a) The performance goals upon which the payment or vesting of an Award granted to a Participant may include, but not be limited
to, the following:

1. Net earnings or net income (before or after taxes);
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2. Earnings per share;

3. Earnings before or after taxes, depreciation, and/or amortization;

4. Net sales or revenue growth (whether in general or by type of product or service or by type of customer);

5. Revenues or sales;

6. Net operating profit;

7. Net operating income or net operating earnings per share (excluding acquisition expenses and other non-recurring charges);

8. Return measures (including, but not limited to, GAAP, operating, core or adjusted return on assets, regulatory capital, capital,
tangible capital, invested capital, equity, sales, or revenue);

9. Cash flow (including, but not limited to, operating cash flow, free cash flow, cash flow return on equity, and cash flow return on
investment);

10. Gross or operating margins;

11. Productivity and financial performance ratios;

12. Share price (including, but not limited to, growth measures and total shareholder return);

13. Expense targets and operating expenses;

14. Margins (including, but not limited to, net interest margin);

15. Completion of acquisitions of business or companies;

16. Completion of divestitures or asset sales;

17. Asset quality metrics;

18. Achievement of business operational objectives;

19. Operating efficiency;

20. Deposit market share;

21. Customer satisfaction;

22. Working capital targets and change in working capital;

23. Customer account growth and new account openings; and

24. Any one or a combination of any of the foregoing business criteria.

Any Performance Measure(s) may be used to measure the performance of the Company, Subsidiary, and/or any affiliate of the Company
as a whole or any business unit of the Company, Subsidiary, and/or affiliate or any combination thereof, as the Committee may deem
appropriate, or any of the above Performance Measures as compared to the performance of a group of comparator companies, or
published or special index that the Committee, in its sole discretion, deems appropriate, or the Company may select Performance Measure
above as compared to various stock market indices. The Committee also has the authority to provide for accelerated vesting of any Award
based on the achievement of performance goals pursuant to the Performance Measures specified in this Paragraph 16(a).

(b) The Committee may provide in any such Award that any evaluation of performance may include or exclude any of the following
events that occurs during a Performance Period: (i) asset write-downs, (ii) litigation or claim judgments or settlements, (iii) the effect of
changes in tax laws, accounting principles, or other laws or provisions affecting reported results, (iv) any reorganization and restructuring
programs, (v) extraordinary nonrecurring items as described in FASB Accounting Standards Codification 225-20 and/or in management’s
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discussion and analysis of financial condition and results of operations appearing in the Company’s annual report to shareholders for the
applicable year, (vi) acquisitions or divestitures, and (vii) foreign exchange gains and losses.
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(c) In the event that applicable tax and/or securities laws change to permit Committee discretion to alter the governing Performance
Measures without obtaining shareholder approval of such changes, the Committee shall have sole discretion to make such changes
without obtaining shareholder approval.

17. Transferability.

(a) Transferability of Awards. Except as provided in Paragraph 17(b), Awards shall not be transferable other than by will or the
laws of descent and distribution or, subject to the consent of the Committee, pursuant to a domestic relations order entered into by a court
of competent jurisdiction. Notwithstanding the foregoing, ISOs may only be transferred by will or the laws of descent and during the
lifetime of the Participant may only be exercised by the Participant in accordance with Code Section 422 and the applicable regulations
thereunder. No Awards shall be subject, in whole or in part, to attachment, execution or levy of any kind; and any purported transfer
in violation of this Paragraph 17(a) shall be null and void. The Committee may establish such procedures as it deems appropriate for a
Participant to designate a beneficiary to whom any amounts payable or shares of Common Stock deliverable in the event of, or following,
the Participant’s death may be provided.

(b) Committee Action. The Committee may, in its discretion, approve a Participant’s transfer, by gift, of an Award (except in the
case of an ISO which can only be transferred as provided above), on such terms and conditions as the Committee deems appropriate and
to the extent permissible and in compliance with Code Sections 409A and 83 and applicable securities laws and exchange rules, (i) to an
“Immediate Family Member” (as defined below) of the Participant, (ii) to an inter vivos or testamentary trust in which the Award is to
be passed to the Participant’s designated beneficiaries, or (iii) to a charitable institution. Any transferee of the Participant’s rights shall
succeed and be subject to all of the terms of the applicable Award Agreement and the Plan, including restrictions on further transferability,
compliance with applicable securities laws, and providing required investment representations. “Immediate Family Member” 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, a trust in which these persons have more
than fifty (50%) percent 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 fifty (50%) percent of the voting interests.

(c) Restrictions on Share Transferability. The Committee may impose such restrictions on any shares of Common Stock acquired
by a Participant under the Plan as it may deem advisable, including, without limitation, minimum holding period requirements,
restrictions under applicable federal securities laws, under the requirements of any stock exchange or market upon which such shares
of Common Stock are then listed or traded or under any blue sky or state securities laws applicable to such shares of Common Stock,
provided no such restriction shall cause the shares of Common Stock not to be “service recipient stock” within the meaning of Code
Section 409A to the extent applicable for Options and Stock Appreciation Rights.
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18. Adjustments. The Committee shall make or provide for such adjustments in the maximum number of shares of
Common Stock specified in Paragraph 5 of this Plan, in the numbers of shares of Common Stock covered by other rights granted
hereunder, and in the prices per share applicable under all such rights, as the Committee determines is equitably required to prevent
dilution or enlargement of the rights of Optionees that otherwise would result from any stock dividend, stock split, combination of
shares, recapitalization or other change in the capital structure of the Company, merger, consolidation, spin-off, reorganization, partial or
complete liquidation, issuance of rights or warrants to purchase securities, or any other transaction or event having an effect similar to
any of the foregoing.

19. Change in Control.
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(a) Upon a Change in Control all then-outstanding Awards shall immediately vest and be settled in accordance with paragraphs
(i) and (ii) below, except as may otherwise be provided in a then-effective written agreement (including an Award Agreement) between a
Participant and the Company. The immediately preceding sentence shall not apply the extent that another award meeting the requirements
of Paragraph 19(b) (“Replacement Award”) is provided to the Participant to replace an Award (“Replaced Award”) subject to Paragraphs
19(b) and 19(c).

(i) Outstanding Awards Subject Solely to a Service Condition. Upon a Change in Control, a Participant’s then-outstanding Awards,
other than Options and Stock Appreciation Rights, that are not vested and as to which vesting depends solely on the satisfaction of a
service condition by the Participant to the Company or any Affiliate shall become fully vested and shall be settled in cash, shares of
Common Stock or a combination thereof, as determined by the Committee as constituted immediately prior to the Change in Control,
within thirty (30) days following such Change in Control (except to the extent that settlement of the Award must be made pursuant to
its original schedule in order to comply with Code Section 409A). Upon a Change in Control, a Participant’s then-outstanding Options
and Stock Appreciation Rights that are not vested and as to which vesting depends solely on the satisfaction of a service obligation by
the Participant to the Company or any Affiliate shall immediately become fully vested and exercisable over the exercise period set forth
in the applicable Award Agreement. Notwithstanding the immediately preceding the sentence, the Committee may elect to cancel such
outstanding Options or Stock Appreciation Rights and pay the Participant an amount of cash (less normal withholding taxes) equal to
the excess of (i) the value, as determined by the Committee, of the consideration (including cash) received by the holder of a Share as a
result of the Change in Control (or if the Company shareholders do not receive any consideration as a result of the Change in Control,
the Fair Market Value of a Share on the day immediately prior to the Change in Control) over (ii) the exercise price of such Options or
the grant price of such Stock Appreciation Rights, multiplied by the number of Shares subject to each such Award in accordance with
Code Section 409A to the extent applicable. No payment shall be made to a Participant for any Option or Stock Appreciation Right
if the exercise price or grant price for such Option or Stock Appreciation Right, respectively, exceeds the value, as determined by the
Committee, of the consideration (including cash) received by the holder of a Share as a result of Change in Control.
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(ii) Outstanding Awards Subject to a Performance Condition. Upon a Change in Control, a Participant’s then-outstanding Awards,
other than Options and Stock Appreciation Rights, that are not vested and as to which vesting depends upon the satisfaction of one or
more performance conditions shall immediately vest and all performance conditions shall be deemed satisfied as if target performance
was achieved, and shall be settled in cash, shares or a combination thereof, as determined by the Committee, within thirty (30) days
following such Change in Control (except to the extent that settlement of the Award must be made pursuant to its original schedule in
order to comply with Code Section 409A) , notwithstanding that the applicable performance period, retention period or other restrictions
and conditions have not been completed or satisfied. Upon a Change in Control, a Participant’s then-outstanding Options and Stock
Appreciation Rights that are not vested and as to which vesting depends upon the satisfaction of one or more performance conditions
shall immediately vest and all performance conditions shall be deemed satisfied as if target performance was achieved. Such vested
Options and/or Stock Appreciation Rights shall be deemed exercised as of the date of the Change in Control and shall be settled cash
within thirty (30) days following such Change in Control (except to the extent that settlement of the Award must be made pursuant to
its original schedule in order to comply with Code Section 409A) in an amount equal to the excess of (i) the value, as determined by
the Committee, of the consideration (including cash) received by the holder of a Share as a result of the Change in Control (or if the
Company shareholders do not receive any consideration as a result of the Change in Control, the Fair Market Value of a Share on the day
immediately prior to the Change in Control) over (ii) the exercise price of such Options or the grant price of such Stock Appreciation
Rights, multiplied by the number of Shares subject to each such Award in accordance with Code Section 409A to the extent applicable.
No payment shall be made to a Participant for any Option or Stock Appreciation Right if the exercise price or grant price for such Option
or Stock Appreciation Right, respectively, exceeds the value, as determined by the Committee, of the consideration (including cash)
received by the holder of a Share as a result of Change in Control.

(b) An Award shall meet the conditions of this Paragraph 19(b) (and hence qualify as a Replacement Award) if: (i) it is of the
same type as the Replaced Award (or, if it is of a different type as the Replaced Award (such as a deferred cash equivalent award) ,
the Committee, as constituted immediately prior to the Change in Control, finds such type acceptable); (ii) it has a value at least equal
to the value of the Replaced Award; (iii) it relates to publicly traded equity securities listed on a U.S. national securities exchange of
the Company or its successor in the Change in Control or another entity that is affiliated with the Company or its successor following
the Change in Control, except in the case of a Replacement Award granted in the form of a deferred cash equivalent award; (iv) its
terms and conditions comply with Paragraph 19(c); and (v) its other terms and conditions are not less favorable to the grantee than the
terms and conditions of the Replaced Award (including the provisions that would apply in the event of a subsequent Change in Control).
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Without limiting the generality of the foregoing, the Replacement Award may take the form of a continuation of the Replaced Award if
the requirements of the preceding sentence are satisfied. The determination of whether the conditions of this Paragraph 19(b) are satisfied
shall be made by the Committee, as constituted immediately before the Change in Control, in its sole discretion.
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(c) Upon a Participant’s involuntary termination without Cause or voluntary termination for Good Reason occurring at any time
following the Change in Control, all Replacement Awards held by the Participant shall become fully vested and free of restrictions and, in
the case of Replacement Awards in the form of (i) stock options or stock appreciation rights shall be fully exercisable, (ii) performance-
based Awards shall be deemed to be satisfied at target performance and paid upon or within 60 days of such Termination of Service,
(iii) service-based Awards (other than stock options or stock appreciation rights) shall be paid upon or within 60 days of such Termination
of Service. Notwithstanding the foregoing, with respect to any Award that is considered deferred compensation subject to Code
Section 409A, settlement of such Award shall be made pursuant to its original schedule if necessary to comply with Code Section 409A.

(d) For purpose of this Plan, a “Change in Control” shall mean the occurrence of any one of the following events:

(i) An acquisition by any individual, entity or group (within the meaning of Section 13(d) (3) or 14(d) (2) of the Exchange Act) (a
“Person”) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 30% or more of the
combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the election of directors
(the “Outstanding Company Voting Securities”); excluding, however, the following: (1) any acquisition directly from the Company, other
than an acquisition by virtue of the exercise of a conversion privilege unless the security being so converted was itself acquired directly
from the Company, (2) any acquisition by the Company, (3) any acquisition by any employee benefit plan (or related trust) sponsored or
maintained by the Company or any entity controlled by the Company, or (4) any acquisition pursuant to a transaction which complies
with clauses (1), (2) and (3) of subsection (iii) of this Section 19(d); or

(ii) A change in the composition of the Board such that the individuals who, as of the Effective Date, constitute the Board (such
Board being hereinafter referred to as the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board; provided,
however, for purposes of this Paragraph 19(d)(ii), that any individual who becomes a member of the Board subsequent to the Effective
Date, whose election, or nomination for election by the Company’s shareholders, was approved by a vote of at least a majority of those
individuals who are members of the Board and who were also members of the Incumbent Board (or deemed to be such pursuant to this
provision) shall be considered as though such individual were a member of the Incumbent Board; but, provided further, that any such
individual whose initial assumption of office occurs as a result of either an actual or threatened election contest (as such terms are used
in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act) or other actual or threatened solicitation of proxies or consents
by or on behalf of a Person other than the Board shall not be so considered as a member of the Incumbent Board; or

(iii) Consummation of a reorganization, merger or consolidation of the Company or sale or other disposition of all or substantially
all of the assets of the Company (“Corporate Transaction”); excluding, however, such a Corporate Transaction pursuant to which (1) all
or substantially all of the individuals and entities who are the beneficial owners, respectively, of the Outstanding Company Voting
Securities immediately prior to such Corporate Transaction will beneficially own, directly or indirectly, more than 70% of, respectively,
the outstanding shares of common stock, and the combined voting power of the then outstanding voting securities entitled to vote
generally in the election of directors, as the case may be, of the corporation resulting from such Corporate Transaction (including, without
limitation, a corporation which as a result of such transaction owns the Company or all or substantially all of the Company’s assets
either directly or through one or more subsidiaries) in substantially the same proportions as their ownership, immediately prior to such
Corporate Transaction, of the Outstanding Company Common Stock and Outstanding Company Voting Securities, as the case may be,
(2) no Person (other than the Company, any employee benefit plan (or related trust) of the Company or such corporation resulting from
such Corporate Transaction) will beneficially own, directly or indirectly, 30% or more of, respectively, the outstanding shares of common
stock of the corporation resulting from such Corporate Transaction or the combined voting power of the outstanding voting securities
of such corporation entitled to vote generally in the election of directors except to the extent that such ownership existed prior to the
Corporate Transaction, and (3) individuals who were members of the Incumbent Board will constitute at least a majority of the members
of the board of directors of the corporation resulting from such Corporate Transaction.
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Notwithstanding any of the foregoing, however, in any circumstance or transaction in which compensation resulting from or in respect of
an Award would result in the imposition of an additional tax under Code Section 409A if the foregoing definition of “Change in Control”
were to apply, but would not result in the imposition of any additional tax if the term “Change in Control” were defined herein to mean
a “change in control event” within the meaning of Treasury Regulation Section 1.409A-3(i)(5) , then “Change in Control” shall mean a
“change in control event” within the meaning of Treasury Regulation Section 1.409A-3(i)(5), but only to the extent necessary to prevent
such compensation from becoming subject to an additional tax under Code Section 409A.

(e) For purposes of this Paragraph 19, “good reason” shall mean action taken by the Company that results in: (1) an involuntary and
material adverse change in the Eligible Employee’s title, duties, responsibilities, or total remuneration; (2) an involuntary and material
relocation of the office from which the Eligible Employee is expected to perform the Eligible Employee’s duties; or (3) an involuntary
and material adverse change in the general working conditions (including travel requirements) applicable to the Eligible Employee.

(f) Termination “for cause” for purposes of this Paragraph 19 shall include, but not be limited to, any of the following: (1) any act
of dishonesty, misconduct or fraud, acts of moral turpitude, or the commission of a felony; (2) unreasonable neglect or refusal to perform
the duties assigned to the Eligible Employee, unless cured within 30 days; (3) breach of duty or obligation to the Company or receipt of
financial or other economic profit or gain as a result of or in any way arising out of the Eligible Employee’s position with the Company
and failure to account to the Company for such profits or other gains; or (4) disclosure of confidential or private Company information or
aiding a competitor of the Company (or any affiliate of the Company) to the detriment of the Company (or any affiliate of the Company).

20. Fractional Shares. The Company shall not be required to issue any fractional shares of Common Stock pursuant to
this Plan. The Committee may provide for the elimination of fractions or for the settlement of fractions in cash.

21. Administration of the Plan.

(a) This Plan shall be administered by the Committee, which shall consist of at least three members of the Board of Directors each
of whom shall (i) meet the independence requirements of the New York Stock Exchange listing standards and any other applicable laws,
rules and regulations governing independence, as determined by the Board of Directors; and (ii) qualify as “non-employee directors” as
defined under Section 16 of the Exchange Act. Members of the Committee and the Chair of the Committee shall be appointed by the
Board of Directors and may be replaced at any time by the Board of Directors. At any time deemed necessary or appropriate by the Board
of Directors, the full Board of Directors may act as the Committee. The Committee may employ attorneys, consultants, accountants,
agents, and other individuals, any of whom may be an Employee, and the Committee, the Company, and its officers and Directors
shall be entitled to rely upon the advice, opinions, or valuations of any such individuals. All actions taken and all interpretations and
determinations made by the Committee shall be final and binding upon the Participants, the Company, and all other interested individuals.
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(b) The Committee shall have full and exclusive discretionary power to interpret the terms and the intent of this Plan and any
Award Agreement or other agreement or document ancillary to or in connection with this Plan, to determine eligibility for Awards and
to adopt and interpret such rules, regulations, forms, instruments, and guidelines for administering this Plan as the Committee may deem
necessary or proper. Such authority shall include, but not be limited to, (i) selecting Award recipients, (ii) establishing all Award terms
and conditions, including the terms and conditions set forth in Award Agreements and any ancillary document or materials, (iii) granting
Awards as an alternative to or as the form of payment for grants or rights earned or due under compensation plans or arrangements
of the Company, (iv) construing any ambiguous provision of the Plan or any Award Agreement, (v) subject to Paragraph 22, adopting
modifications and amendments to this Plan or any Award Agreement, including without limitation, any that are necessary to comply
with the laws of the countries and other jurisdictions in which the Company, its affiliates, and/or its Subsidiaries operate, (vi) waiving
any restrictions, conditions, limitations, vesting conditions and performance conditions imposed on an Award at the time the Award
is granted or at any time thereafter, including upon, or in connection with, a termination of employment and, (vii) making any other
determination and taking any other action that it deems necessary or desirable for the administration or operation of the Plan and/or any
Award Agreement.

(c) To the extent consistent with applicable Code requirements, the Committee may delegate to one or more of its members or to
one or more officers of the Company, and/or its Subsidiaries and affiliates or to one or more agents or advisors such administrative duties
or powers as it may deem advisable, and the Committee or any individuals to whom it has delegated duties or powers as aforesaid may
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employ one or more individuals to render advice with respect to any responsibility the Committee or such individuals may have under this
Plan. The Committee may, by resolution, authorize one or more officers of the Company to do one or both of the following on the same
basis as can the Committee: (i) designate Eligible Employees to be recipients of Awards; and (ii) determine the size of any such Awards;
provided, however, (I) the Committee shall not delegate such responsibilities to any such officer for Awards granted to a Nonemployee
Director, an Advisor or an Eligible Employee who is considered an Insider; (II) the resolution providing such authorization sets forth
the total number of shares of Common Stock and/or Awards such officer(s) may grant; (III) the officer(s) shall report periodically to the
Committee regarding the nature and scope of the shares of Common Stock and/or Awards granted pursuant to the authority delegated;
and (IV) no delegation shall be effective to the extent inconsistent with applicable Code requirements.

(d) Notwithstanding any other provision of this Plan, the Committee may impose such conditions on the exercise of any right granted
hereunder (including, without limitation, the right of the Committee to limit the time of exercise to specified periods) as may be required
to satisfy the requirements of applicable law, including Section 16 (or any successor rule) of the Exchange Act.
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(e) The Company shall have the power and the right to deduct or withhold, or require a Participant to remit to the Company, the
minimum statutory amount to satisfy federal, state, and local taxes, domestic or foreign, required by law or regulation to be withheld with
respect to any taxable event arising as a result of this Plan.

(f) The Company shall have the power and the right to deduct or withhold, or require a Participant to remit to the Company, an
amount sufficient to satisfy applicable federal, state and local tax withholding requirements, domestic or foreign, with respect to any
taxable event arising as a result of the grant, vesting, exercise or settlement of an Award to the Participant under the Plan. Unless
otherwise required by the Committee, the Company may withhold, or permit a Participant to elect to have withheld from a “Share
Payment” the number of Shares having a Fair Market Value equal to the minimum statutory withholding requirements. Notwithstanding
the immediately preceding sentence, the Company, in its discretion, may withhold Shares or permit a Participant to elect to have withheld
from a Share Payment, the number of Shares having a Fair Market Value up to, but not in excess of, the maximum statutory withholding
requirements. The term Share Payment shall mean the issuance or delivery of Shares upon the grant, vesting, exercise or settlement of an
Award, as the case may be. All Participant elections under this paragraph (f) shall be irrevocable, and shall be subject to any restrictions
or limitations that the Committee, in its sole discretion, deems appropriate.

22. Amendments, Termination, Etc.

(a) The Board of Directors and/or the Committee may, at any time and from time to time, alter, amend, modify, suspend, or terminate
this Plan and/or any Award Agreement in whole or in part; provided, however, that no material amendment of this Plan shall be made
without shareholder approval if shareholder approval is required by applicable law, regulation, or stock exchange rule. By accepting an
Award under this Plan, a Participant agrees to any amendment made pursuant to this Paragraph 22 to any Award granted under the Plan
without further consideration or action. This Plan, however, shall not be the exclusive means by which the Board of Directors or the
Compensation Committee of the Board of Directors may authorize the grant of stock options, restricted stock or other equity, equity-
based or incentive compensation.

(b) Notwithstanding any other provision of the Plan to the contrary, (i) the Plan may be terminated at any time by resolutions of the
Board of Directors, and (ii) no rights shall be granted pursuant to this Plan after May 18, 2032.

(c) Notwithstanding any other provision of the Plan to the contrary (other than Paragraph 22(f)), no termination, amendment,
suspension, or modification of the Plan or an Award Agreement shall adversely affect in any material way any Award previously granted
under the Plan, without the written consent of the Participant holding such Award.

(d) Notwithstanding any other provision of the Plan to the contrary, the Board of Directors may amend the Plan or an Award
Agreement, to take effect retroactively or otherwise, as deemed necessary or advisable for the purpose of conforming the Plan or an Award
Agreement to any present or future law relating to plans of this or similar nature (including, but not limited to, Code Section 409A), and
to the administrative regulations and rulings promulgated thereunder. By accepting an Award under the Plan, a Participant agrees to any
amendment made pursuant to this Paragraph 22(d) to any Award granted under the Plan without further consideration or action.
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(e) The Board of Directors intends that awards granted pursuant to this Plan shall be exempt from, or satisfy the applicable
requirements of, Code Section 409A. The Plan shall be interpreted and applied to carry out such intent. Accordingly, by way of example
and not limitation, to the extent that Code Section 409A applies (i) distributions of benefits payable following an employee’s termination
of employment shall commence as of the date required by this Plan and any implementing Award Agreement or, if later, the earliest
date permitted by Code Section 409A (generally six months after termination, if the employee is a “specified employee” within the
meaning of Code Section 409A), and (ii) the phrase “termination of employment” (and similar terms and phrases) shall be construed to
mean “separation from service” within the meaning of Code Section 409A. Notwithstanding anything statement herein, the Company and
Committee make no representations that Awards granted under the Plan shall be exempt from or comply with Section 409A of the Code
and make no undertaking to preclude Section 409A of the Code from applying to Awards granted under the Plan and shall not be liable
for any penalties or costs to a Participant resulting from the application of Section 409A to the Plan or any Award granted hereunder.

(f) The Committee 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 transfer upon the occurrence of certain specified events, in addition
to any otherwise applicable vesting or performance conditions of an Award. Such events may include, but shall not be limited to,
termination of employment for cause, termination of the Participant’s provision of services to the Company, any affiliate of the Company,
and/or Subsidiary, violation of material Company, any affiliate of the Company, and/or Subsidiary policies, breach of noncompetition,
confidentiality, or other restrictive covenants that may apply to the Participant, or other conduct by the Participant that is detrimental to
the business or reputation of the Company, its affiliates, and/or its Subsidiaries.

(g) Any Award pursuant to this Plan shall be subject to the Company’s Policy on Recoupment of Incentive-Based Compensation, as
in effect from time to time.

(h) In the event that any one or more of the provisions of this Plan shall be or become invalid, illegal or unenforceable in any respect,
the validity, legality and enforceability of the remaining provisions contained herein shall not be affected thereby. If, in the opinion of any
court of competent jurisdiction such covenants are not reasonable in any respect, such court shall have the right, power and authority to
excise or modify such provision or provisions of these covenants as to the court shall appear not reasonable and to enforce the remainder
of these covenants as so amended.
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(i) The Plan, the granting and exercising of Awards thereunder, and any obligations of the Company under the Plan, shall be subject
to all applicable federal and state laws, rules, and regulations, and to such approvals by any regulatory or governmental agency as
may be required, and to any rules or regulations of any exchange on which the Shares are listed. The Company, in its discretion, may
postpone the granting and exercising of Awards, the issuance or delivery of shares of Common Stock under any Award or any other action
permitted under the Plan to permit the Company, with reasonable diligence, to complete such stock exchange listing or registration or
qualification of such shares of Common Stock or other required action under any federal or state law, rule, or regulation and may require
any Participant to make such representations and furnish such information as it may consider appropriate in connection with the issuance
or delivery of shares of Common Stock in compliance with applicable laws, rules, and regulations. The Company shall not be obligated
by virtue of any provision of the Plan to recognize the exercise of any Award or to otherwise sell or issue shares of Common Stock in
violation of any such laws, rules, or regulations, and any postponement of the exercise or settlement of any Award under this provision
shall not extend the term of such Awards. Neither the Company nor its directors or officers shall have any obligation or liability to a
Participant with respect to any Award (or shares of Common Stock issuable thereunder) that shall lapse because of such postponement.

(j) Nothing in the Plan shall be construed to limit the right of the Company to establish other plans or to pay compensation to its
employees, in cash or property, in a manner which is not expressly authorized under the Plan.

(k) Nothing in this Plan shall be construed to: (i) limit, impair, or otherwise affect the Company’s or a Subsidiary’s or an affiliate’s
right or power to make adjustments, reclassifications, reorganizations, or changes of its capital or business structure, or to merge or
consolidate, or dissolve, liquidate, sell, or transfer all or any part of its business or assets; or, (ii) limit the right or power of the Company
or a Subsidiary or an affiliate to take any action which such entity deems to be necessary or appropriate.
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(l) The Committee may require any individual receiving shares of Common Stock pursuant to an Award under this Plan to represent
and warrant in writing that the individual is acquiring the shares of Common Stock for investment and without any present intention to
sell or distribute such shares of Common Stock.

(m) To the extent that this Plan provides for issuance of certificates to reflect the transfer of shares of Common Stock, the transfer
of such shares of Common Stock may be effected on a noncertificated basis, to the extent not prohibited by applicable law or the rules of
any stock exchange.

(n) Participants shall have no right, title, or interest whatsoever in or to any investments that the Company, and/or its Subsidiaries,
and/or its affiliates may make to aid it in meeting its obligations under this Plan. Nothing contained in this Plan, and no action taken
pursuant to its provisions, shall create or be construed to create a trust of any kind, or a fiduciary relationship between the Company
and any Participant, beneficiary, legal representative, or any other individual. To the extent that any individual acquires a right to receive
payments from the Company, its Subsidiaries, and/or its affiliates under this Plan, such right shall be no greater than the right of an
unsecured general creditor of the Company, a Subsidiary, or an affiliate, as the case may be. All payments to be made hereunder shall
be paid from the general funds of the Company, a Subsidiary, or an affiliate, as the case may be and no special or separate fund shall be
established and no segregation of assets shall be made to assure payment of such amounts except as expressly set forth in this Plan.
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(o) Except as may otherwise be specifically stated under any employee benefit plan, policy or program, no amount payable in respect
of any Award shall be treated as compensation for purposes of calculating a Participant’s right under any such plan, policy or program.

(p) To the extent permitted by applicable law, the Company may (i) deliver by email or other electronic means (including posting
on a web site maintained by the Company or by a third party under contract with the Company) all documents relating to the Plan
or any Award thereunder (including without limitation, prospectuses required by the U.S. Securities and Exchange Commission) and
all other documents that the Company is required to deliver to its security holders (including without limitation, annual reports and
proxy statements), and (ii) permit Participants to electronically execute applicable Plan documents (including, but not limited to, Award
Agreements) in a manner prescribed by the Committee.

(q) Notwithstanding any provision of the Plan to the contrary, the Company, its affiliates and Subsidiaries, the Board and the
Committee neither represent nor warrant the tax treatment under any federal, state, local or foreign laws and regulations thereunder
(individually and collectively referred to as the “Tax Laws”) of any Award granted or any amounts paid to any Participant under the Plan
including, but not limited to, when and to what extent such Awards or amounts may be subject to tax, penalties and interest under the Tax
Laws.

(r) Subject to requirements of Delaware state law, each individual who is or shall have been a member of the Board, or a committee
appointed by the Board, or an officer of the Company to whom authority was delegated in accordance with this Plan, shall be indemnified
and held harmless by the Company against and from any loss, cost, liability, or expense 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 this Plan and 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/her own behalf, unless such loss, cost, liability, or expense is a result
of his/her own willful misconduct or except as expressly provided by statute. The foregoing right of indemnification shall not be exclusive
of any other rights of indemnification to which such individuals may be entitled under the Company’s Certificate of Incorporation or
Bylaws, as a matter of law, or otherwise, or any power that the Company may have to indemnify them or hold them harmless.

(s) This Plan shall be construed and governed in accordance with the laws of the State of Delaware.

(t) The jurisdiction of any proceeding arising out of, or with respect to, this Plan shall be in a court of competent jurisdiction in New
York State, and venue shall be in Onondaga County. Each party shall be subject to the personal jurisdiction of the courts of New York
State.
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