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PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The document(s) containing the information specified in Part I will be sent or given to participants as specified by Rule 428 under the
Securities Act of 1933, as amended (the “Securities Act”). Such documents are not being filed with the Securities and Exchange Commission (the
“Commission”) either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the
Securities Act. Such documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of this
Form, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference

The following documents previously filed by the Registrant with the Commission pursuant to the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), are incorporated herein by reference and made a part hereof to the extent such documents are considered filed with
the Commission:
(1)

the Registrant’s Annual Report on Form 10-K (the “Form 10-K”) for the fiscal year ended December 31, 2018, File No. 001-32590;

(2)

the portions of the Registrant’s 2019 Annual Report to Shareholders and definitive Proxy Statement for the Annual Meeting of
Shareholders held on May 17, 2019 that have been incorporated by reference into the Form 10-K;

(3)

the Registrant’s Quarterly Report on Form 10-Q for the quarters ended March 31, 2019 and June 30, 2019, File No. 001-32590;

(4)

the Registrant’s Current Reports on Form 8-K filed March 1, 2019, May 23, 2019 and June 26, 2019 (as amended by Form 8-K/A
filed July 25, 2019), File No. 001-32590; and

(5)

the description of the Registrant’s common stock as set forth in its registration statement on Form 8-A filed on August 1, 2005,
as amended by Form 8-A/A (Amendment No. 1) filed on September 21, 2005, Form 8-A/A (Amendment No. 2) filed on May 23,
2006 and Form 8-A/A (Amendment No. 3) filed on March 14, 2013, File No. 001-32590.

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing
of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold,
shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such documents, to the extent such
documents are considered filed with the Commission. Any statement contained herein or in a document incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies
or supersedes such earlier statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this Registration Statement.
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Item 4.

Description of Securities
Not applicable.

Item 5.

Interests of Named Experts and Counsel

Certain legal matters with respect to the validity of the shares of the Registrant’s common stock registered hereby will be passed upon for
the Company by John M. Oakey, III, Esq., who is employed by the Company as Executive Vice President, General Counsel and Secretary. Mr.
Oakey beneficially owns shares of the Registrant’s common stock, and he holds options to purchase additional shares of such common stock. Mr.
Oakey is eligible to participate in the Registrant’s 2019 Stock Incentive Plan.
Item 6.

Indemnification of Directors and Officers

The laws of the Commonwealth of Virginia, under which the Registrant is incorporated, permit it to indemnify its officers and directors
against certain liabilities with the approval of its shareholders. The articles of incorporation of the Registrant, which have been approved by its
shareholders, provide for the indemnification of each director and officer (including former directors and officers and each person who may have
served at the request of the Registrant as a director or officer of any other legal entity and, in all such cases, his or her heirs, executors and
administrators) against liabilities (including expenses) reasonably incurred by him or her in connection with any actual or threatened action, suit or
proceeding to which he or she may be made party by reason of his or her being or having been a director or officer of the Registrant, except in
relation to any action, suit or proceeding in which he or she has been adjudged liable because of willful misconduct or a knowing violation of the
criminal law.
The Registrant has purchased officers’ and directors’ liability insurance policies. Within the limits of their coverage, the policies insure (1)
the directors and officers of the Registrant against certain losses resulting from claims against them in their capacities as directors and officers to
the extent that such losses are not indemnified by the Registrant and (2) the Registrant to the extent that it indemnifies such directors and officers
for losses as permitted under the laws of Virginia.
The Virginia Stock Corporation Act establishes a statutory limit on liability of directors and officers of a corporation for damages
assessed against them in a suit brought by or in the right of the corporation or brought by or on behalf of shareholders of the corporation and
authorizes a corporation, to specify a lower monetary limit on liability (including the elimination of liability for monetary damages) in the
corporation’s articles of incorporation or bylaws; however, the liability of a director or officer shall not be limited if such officer or director engaged
in willful misconduct or a knowing violation of the criminal law or of any federal or state securities law.
Item 7.

Exemption from Registration Claimed
Not applicable.
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Item 8.

Exhibits
The following exhibits are filed on behalf of the Registrant as part of this Registration Statement:

No.

Description

4.1

Amended and Restated Articles of Incorporation of Community Bankers Trust Corporation, a Virginia corporation (formerly
known as CBTC Virginia Corporation), incorporated by reference to the Registrant’s Current Report on Form 8-K filed on
January 7, 2014 (File No. 001-32590)

4.2

Certificate of Designations for Fixed Rate Cumulative Perpetual Preferred Stock, Series A of Community Bankers Trust
Corporation, a Virginia corporation (formerly known as CBTC Virginia Corporation), incorporated by reference to the
Registrant’s Current Report on Form 8-K filed on January 7, 2014 (File No. 001-32590)

4.3

Amended and Restated Bylaws of Community Bankers Trust Corporation, a Virginia corporation (formerly known as CBTC
Virginia Corporation), incorporated by reference to the Registrant’s Current Report on Form 8-K filed on January 7, 2014 (File No.
001-32590)

4.4

Specimen Common Stock Certificate, incorporated by reference to the Registrant’s Registration Statement on Form S-1 or
amendments thereto (File No. 333-124240)

4.5

Community Bankers Trust Corporation 2019 Stock Incentive Plan

5.1

Opinion of John M. Oakey, III, Esq.

23.1

Consent of John M. Oakey, III, Esq. (included in Exhibit 5.1)

23.2

Consent of Independent Registered Public Accounting Firm (Yount, Hyde & Barbour, P.C.)

23.3

Consent of Independent Registered Public Accounting Firm (BDO USA, LLP)

24.1

Powers of attorney (included on signature page).

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 of 1933;

(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% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective registration statement; and
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(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:
(A)

Paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the registration statement is on Form S-8, and 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 Securities Exchange
Act of 1934 that are incorporated by reference in the registration statement.

(2)
That, for the purpose of determining any liability under the Securities Act of 1933, 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 of 1933, each filing of
the registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing
of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) 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.
(h)
Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Securities
and Exchange Commission such indemnification is against public policy as expressed in the 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 whether such indemnification by it is against public policy as
expressed in the 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 of 1933, 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 County of Henrico, Commonwealth of Virginia, on September 3, 2019.
COMMUNITY BANKERS TRUST CORPORATION

By:

/s/ Rex L. Smith, III
Rex L. Smith, III
President and Chief Executive Officer

Each of the undersigned hereby appoints Bruce E. Thomas and John M. Oakey, III as attorneys and agents for the undersigned, with full
power of substitution, for and in the name, place and stead of the undersigned, to sign and file with the Securities and Exchange Commission
under the Securities Act of 1933, as amended, any and all amendments and exhibits to the registration statement and any and all applications,
instruments and other documents to be filed with the Securities and Exchange Commission pertaining to the registration of securities covered
hereby with full power and authority to do and perform any and all acts and things whatsoever requisite or desirable.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.
Signature

Title

Date

/s/ Rex L. Smith, III
Rex L. Smith, III

President and Chief Executive Officer
and Director
(principal executive officer)

September 3, 2019

/s/ Bruce E. Thomas
Bruce E. Thomas

Executive Vice President and
Chief Financial Officer
(principal financial officer)

September 3, 2019

/s/ Laureen D. Trice
Laureen D. Trice

Senior Vice President
and Controller
(principal accounting officer)

September 3, 2019

/s/ John C. Watkins
John C. Watkins

Chairman of the Board

September 3, 2019

/s/ Gerald F. Barber
Gerald F. Barber

Director

September 3, 2019
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/s/ Richard F. Bozard
Richard F. Bozard

Director

September 3, 2019

/s/ Hugh M. Fain, III
Hugh M. Fain, III

Director

September 3, 2019

/s/ William E. Hardy
William E. Hardy

Director

September 3, 2019

/s/ Gail L. Letts
Gail L. Letts

Director

September 3, 2019

/s/ Eugene S. Putnam, Jr.
Eugene S. Putnam, Jr.

Director

September 3, 2019

/s/ S. Waite Rawls III
S. Waite Rawls III

Director

September 3, 2019

/s/ Oliver L. Way
Oliver L. Way

Director

September 3, 2019

/s/ Robin Traywick Williams
Robin Traywick Williams

Director

September 3, 2019
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EXHIBIT INDEX
No.

Description

4.1

Amended and Restated Articles of Incorporation of Community Bankers Trust Corporation, a Virginia corporation (formerly
known as CBTC Virginia Corporation), incorporated by reference to the Registrant’s Current Report on Form 8-K filed on
January 7, 2014 (File No. 001-32590)

4.2

Certificate of Designations for Fixed Rate Cumulative Perpetual Preferred Stock, Series A of Community Bankers Trust
Corporation, a Virginia corporation (formerly known as CBTC Virginia Corporation), incorporated by reference to the
Registrant’s Current Report on Form 8-K filed on January 7, 2014 (File No. 001-32590)

4.3

Amended and Restated Bylaws of Community Bankers Trust Corporation, a Virginia corporation (formerly known as CBTC
Virginia Corporation), incorporated by reference to the Registrant’s Current Report on Form 8-K filed on January 7, 2014 (File No.
001-32590)

4.4

Specimen Common Stock Certificate, incorporated by reference to the Registrant’s Registration Statement on Form S-1 or
amendments thereto (File No. 333-124240)

4.5

Community Bankers Trust Corporation 2019 Stock Incentive Plan

5.1

Opinion of John M. Oakey, III, Esq.

23.1

Consent of John M. Oakey, III, Esq. (included in Exhibit 5.1)

23.2

Consent of Independent Registered Public Accounting Firm (Yount, Hyde & Barbour, P.C.)

23.3

Consent of Independent Registered Public Accounting Firm (BDO USA, LLP)

24.1

Powers of attorney (included on signature page).
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Section 2: EX-4.5 (EXHIBIT 4.5)
Exhibit 4.5
COMMUNITY BANKERS TRUST CORPORATION
2019 STOCK INCENTIVE PLAN
1.

Purpose; Eligibility.

(a)
General Purpose. The purpose of the Community Bankers Trust Corporation 2019 Stock Incentive Plan is to further the
long-term stability and financial success of the Company by attracting and retaining personnel, including employees, directors and Consultants,
through the use of stock and stock-based incentives. The Company believes that ownership of Company Stock will stimulate the efforts of those
persons upon whose judgment, interest and efforts the Company and its Affiliates depend for the successful conduct of their businesses and will
further the alignment of those persons’ interests with the interests of the Company’s shareholders.
(b)
Eligible Award Recipients. Any employee, director or Consultant of the Company or an Affiliate who, in the judgment of
the Committee, has contributed or can be expected to contribute to the profits or growth of the Company or the Affiliate is eligible to become a
Participant. The Committee shall have the power and complete discretion, as provided in Section 16, to select eligible Participants and to determine
for each Participant the terms, conditions and nature of an Award and the number of shares to be allocated as part of the Award; provided,
however, that any Award made to a member of the Committee must be approved by the Board.
(c)
Available Awards. Awards of Options, Restricted Stock, Restricted Stock Units, and Stock Awards may be granted under
the Plan. Options granted under the Plan may be Incentive Stock Options or Nonstatutory Stock Options.
(d)
Date of Adoption, Effective Date. The Plan was adopted by the Board of Directors of the Company on March 15, 2019,
and will become effective on May 17, 2019, if approved by the shareholders of the Company on that date in accordance with applicable law and
listing requirements (such approval date, the “Effective Date”).

(e)
No Additional Grants Under the 2009 Stock Incentive Plan. No additional awards will be made under the Community
Bankers Trust Corporation 2009 Stock Incentive Plan on or after the Effective Date of the Plan.
2.

Certain Definitions. The following terms have the meanings indicated:
(a)

Act. The Securities Exchange Act of 1934, as amended.

(b)
Affiliate. A corporation or other entity that, directly or through one or more intermediaries, controls, is controlled by or is
under common control with, the Company.
(c)
Applicable Withholding Taxes. The aggregate amount of federal, state and local income and payroll taxes that the
Company or an Affiliate is required to withhold (not in excess of the maximum applicable statutory withholding rate) in connection with any
exercise of an Option, or the award, lapse of restrictions or payment with respect to any Award.
(d)

Award. The award of an Option, Restricted Stock, Restricted Stock Unit, or Stock Award under the Plan.
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(e)
Award Agreement. Any agreement, contract, certificate or other written instrument or document (which may be in
electronic form) evidencing the terms and conditions of an Award granted under the Plan. Each Award Agreement shall be subject to the terms
and conditions of the Plan.
(f)

Board. The Board of Directors of the Company.

(g)
Cause. With respect to any employee or Consultant: (1) if the employee or Consultant is a party to an employment
agreement, change in control employment agreement, or other services agreement with the Company or its Affiliates and such agreement provides
for a definition of Cause, the definition contained therein; or (2) if no such agreement exists, or if such agreement does not define Cause, the
definition of Cause contained in the Award Agreement.
In all other cases, Cause shall mean:
(i)
Continual or deliberate neglect by the Participant in the performance of his material duties and responsibilities as
established from time to time by the Company, or the Participant’s repeated failure or refusal to follow reasonable instructions or
policies of the Company after being advised in writing of such failure or refusal and being given a reasonable opportunity and
period (as determined by the Company) to remedy such failure or refusal;
(ii)
Conviction of, indictment for (or its procedural equivalent), entering of a guilty plea or plea of no contest with
respect to a felony, a crime of moral turpitude or any other crime with respect to which imprisonment is a possible punishment, or
the commission of an act of embezzlement or fraud against the Company or an Affiliate;
(iii)
Violation in any material respect of any code or standard of conduct generally applicable to employees of the
Company or an Affiliate after being advised in writing of such violation and being given a reasonable opportunity and period (as
determined by the Company) to remedy such violation;
(iv)

Dishonesty of the Participant with respect to the Company, or breach of a fiduciary duty owed to the Company;

or
(v)
The willful engaging by the Participant in conduct that is reasonably likely to result, in the good faith judgment
of the Company, in material injury to the Company, monetarily, reputationally or otherwise.
The Committee, in its absolute discretion, shall determine the effect of all matters and questions relating to whether a Participant
has been discharged for Cause. Notwithstanding the foregoing, with respect to any director, a determination that the director has
engaged in conduct that is covered by the definition of Cause shall be made by a majority of the disinterested Board members.
(h)
Change in Control. A Change in Control shall be deemed to have occurred if any one of the conditions in paragraphs (i) (iv) have been satisfied at any time after the Award is granted:
(i)
The acquisition by any Person (as defined below) of beneficial ownership of more than 25% of the then
outstanding shares of Company Stock;

2

(ii)
Individuals who constitute the Board on the date this Plan is adopted (the “Incumbent Board”) cease to
constitute a majority of the Board, provided that any director whose nomination was approved by a vote of at least two-thirds of the
directors then comprising the Incumbent Board will be considered a member of the Incumbent Board, but excluding any such individual
whose initial assumption of office is in connection with an actual or threatened election contest relating to the election of the directors of
the Company;
(iii)
Consummation by the Company of a reorganization, merger, share exchange or consolidation (a
“Reorganization”), provided that a Reorganization will not constitute a Change in Control if, upon consummation of the Reorganization,
each of the following conditions is satisfied:
(1)
more than 50% of the then outstanding shares of common stock of the corporation resulting from the
Reorganization is beneficially owned by all or substantially all of the former shareholders of the Company in substantially the
same proportions as their ownership existed in the Company immediately prior to the Reorganization; and
(2)
at least a majority of the members of the board of directors of the corporation resulting from the
Reorganization were members of the Incumbent Board at the time of the execution of the initial agreement providing for the
Reorganization; or
(iv)

The sale, transfer or assignment of all or substantially all of the assets of the Company and its Affiliates to a

third party.
For purposes of this Section 2(h), “Person” means any individual, entity or group (within the meaning of Section 13(d)(3) of the
Act), other than any employee benefit plan (or related trust) sponsored or maintained by the Company or any Affiliate, and “beneficial
ownership” has the meaning given the term in Rule 13d-3 under the Act.
(i)
Code. The Internal Revenue Code of 1986, as amended. Any reference to a section of the Code shall be deemed to include
a reference to any regulations promulgated thereunder.
(j)
Committee. The Committee appointed by the Board of Directors to administer the Plan pursuant to Section 16 of the Plan,
or if no such Committee has been appointed, the Board.
(k)

Company. Community Bankers Trust Corporation, a Virginia corporation.

(l)
Company Stock. Common stock of the Company. If the par value of the Company Stock is changed, or in the event of a
change in the capital structure of the Company (as provided in Section 13) the shares resulting from such a change shall be deemed to be
Company Stock within the meaning of the Plan.
(m)
Consultant. A person or entity rendering services to the Company or an Affiliate who is not an “employee” for purposes
of employment tax withholding under the Code or a director of the Company or an Affiliate.
(n)

Date of Grant. The effective date of an Award granted by the Committee.
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(o)
Disability or Disabled. As to an Incentive Stock Option, a Disability within the meaning of Section 22(e)(3) of the Code.
As to all other Awards, the Committee shall determine whether a Disability exists and such determination shall be conclusive.
(p)

Fair Market Value.

(i)
If the Company Stock is listed on any established stock exchange or quoted on any established stock market
system, its Fair Market Value shall be the closing price for such stock on the date as of which Fair Market Value is determined for
any purpose under this Plan, as reported by such stock exchange or stock market system, or, if there are no trades on such date,
the value shall be determined as of the last preceding day on which the Company Stock was traded.
(ii)
If the Company Stock is not publicly traded, the Fair Market Value shall be determined by the Committee using
any reasonable application of a reasonable method in good faith, provided that the Fair Market Value of Company Stock subject
to an Incentive Stock Option shall be determined in good faith within the meaning of Treasury Regulation § 1.422-2(e)(2).
(q)
Good Reason. If the Participant is a party to an employment agreement, change in control employment agreement, or other
services agreement with the Company or an Affiliate and such agreement provides for a definition of Good Reason, the definition contained in the
agreement. If no such agreement exists or if such agreement does not define Good Reason, the definition of Good Reason contained in the Award
Agreement. In all other cases, Good Reason shall mean the occurrence of one or more of the following without the Participant’s express written
consent, which circumstances are not remedied by the Company within thirty (30) days of its receipt of a written notice from the Participant
describing the applicable circumstances (which notice must be provided by the Participant within ninety (90) days of the Participant’s knowledge
of the applicable circumstances): (i) any material, adverse change in the Participant’s duties, responsibilities, authority, title, status or reporting
structure; (ii) a material reduction in the Participant’s base salary or bonus opportunity unless any such base salary or bonus opportunity
reduction is proportionate to reductions in base salaries or bonus opportunities of other similarly situated officers of the Company; or (iii) a
geographical relocation of the Participant’s principal office location by more than thirty-five (35) miles.
(r)
Incentive Stock Option. An Option intended to meet the requirements of, and that qualifies for favorable federal income tax
treatment under, Section 422 of the Code.
(s)
Nonstatutory Stock Option. An Option that does not meet the requirements of Section 422 of the Code, or that is
otherwise not intended to be an Incentive Stock Option and is so designated.
(t)

Option. A right to purchase Company Stock granted under the Plan, at a price determined in accordance with the Plan.

(u)

Participant. Any individual who is granted an Award under the Plan.

(v)
Performance Award. An Award for which exercise, full enjoyment or receipt thereof by the Participant is contingent on
satisfaction or achievement of a performance objective. The terms and conditions of each Performance Award, including the performance objective
and performance period, shall be set forth in the applicable Award Agreement with the Participant or in a subplan of the Plan which is incorporated
by reference into the Award Agreement.
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(w)

Plan. The Community Bankers Trust Corporation 2019 Stock Incentive Plan.

(x)

Restricted Stock. Company Stock awarded upon the terms and subject to the restrictions set forth in Section 6.

(y)
Restricted Stock Unit. An Award, designated as a Restricted Stock Unit under the Plan, that represents the right to
receive Company Stock and/or cash in lieu thereof upon the terms and subject to the restrictions set forth in Section 7 and which, unless otherwise
expressly provided, is valued by reference to the Fair Market Value of a share of Company Stock.
(z)
Rule 16b-3. Rule 16b-3 promulgated under the Act, including any corresponding subsequent rule or any amendments to
Rule 16b-3 enacted after the effective date of the Plan.
(aa)

Stock Award. Company Stock awarded upon the terms and subject to the restrictions set forth in Section 9.

(bb) 10% Shareholder. A person who owns, directly or indirectly and within the meaning of Section 422 or 424 of the Code,
stock possessing more than 10% of the total combined voting power of all classes of stock of the Company or any parent or subsidiary of the
Company. Indirect ownership of stock shall be determined in accordance with Section 424(d) of the Code.
3.

Shares Subject to the Plan.

(a)
Subject to adjustment as provided in Section 12 of the Plan, a total of 2,500,000 shares of Company Stock may be issued
pursuant to Awards under the Plan. Subject to adjustment as provided in Section 12, no more than an aggregate of 2,500,000 shares of Company
Stock may be issued pursuant to the exercise of Incentive Stock Options granted under the Plan (including shares issued pursuant to the exercise
of Incentive Stock Options that are the subject to disqualifying dispositions within in the meaning of Sections 421 and 422 of the Code).
(b)
Any shares of Company Stock subject to an Award that is canceled, forfeited or expires prior to exercise, vesting or
settlement, either in full or in part, shall again become available for issuance under the Plan; provided that shares subject to an Award shall not
again be made available for issuance or delivery under the Plan if such shares are tendered or withheld in payment of an Option exercise price or to
satisfy any amount of tax withholding with respect to the Award.
(c)
The maximum number of shares of Company Stock with respect to which Awards may be granted in any calendar year to
any Participant shall not exceed 200,000 shares in the aggregate. If an Award is to be settled in cash, the number of shares of Company Stock on
which the Award is based shall count toward the individual share limit set forth in this Section 3(c).
(d)
Notwithstanding anything in this Plan to the contrary, the maximum number of shares of Company Stock with respect to
which Awards may be granted in any calendar year to any non-employee director of the Company or an Affiliate shall not exceed 20,000 shares.
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4.

Stock Options.

(a)
Option Grant. Whenever the Committee deems it appropriate to grant Options, an Award Agreement shall be given to the
Participant stating the number of shares for which Options are granted, the exercise price per share, whether the options are Incentive Stock
Options or Nonstatutory Stock Options, and the conditions to which the grant and exercise of the Options are subject. The Award Agreement
shall set forth all restrictions on disposition and transfer applicable to the Option shares. Incentive Stock Options may be granted to employees of
the Company or an Affiliate. Non-employee directors and Consultants shall not be eligible to receive Incentive Stock Options. No Option (or
portion thereof) that is intended to be an Incentive Stock Option shall be invalid for failure to so qualify, but instead such Option (or portion
thereof) shall constitute a Nonstatutory Stock Option.
(b)
Exercise Price. The Committee shall establish the exercise price of Options. The exercise price of an Option shall be not
less than 100% of the Fair Market Value of such shares on the Date of Grant, provided that if the Participant is a 10% Shareholder, the exercise
price of an Incentive Stock Option shall not be less than 110% of the Fair Market Value of such shares on the Date of Grant.
(c)
Term. The Committee shall establish the term of each Option in the Participant’s Award Agreement. The term of an Option
shall not be longer than ten (10) years from the Date of Grant, except that an Incentive Stock Option granted to a 10% Shareholder shall not have a
term in excess of five (5) years. No Option may be exercised after the expiration of its term or, except as set forth in the Participant’s Award
Agreement, after the termination of the Participant’s employment with the Company and/or its Affiliates.
(d)

Time of Exercise.

(i)
During Participant’s Employment or Service. Options may be exercised during their terms in whole or in part at
such times as may be specified by the Committee in the Participant’s Award Agreement. The Committee may impose such
vesting conditions and other requirements as the Committee deems appropriate.
(ii)
After Participant’s Termination of Employment or Service. The Committee shall set forth in the Participant’s
Award Agreement when, and under what circumstances, an Option may be exercised after termination of the Participant’s
employment or period of service; provided that no Incentive Stock Option may be exercised after the earlier of (a) (i) three (3)
months from the Participant’s termination of employment with the Company for reasons other than Disability or death, or (ii) one
(1) year from the Participant’s termination of employment on account of Disability or death; or (b) the expiration of the Option’s
term. The Award Agreement may provide for various conditions with respect to the exercise of the Option after termination of
employment, including, but not limited to, compliance with noncompetition and confidentiality covenants.
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(iii)
After Participant’s Death. If a Participant dies and if the Participant’s Award Agreement provides that part or all
of the Option may be exercised after the Participant’s death, then such portion may be exercised by the executor or administrator
of the Participant’s estate, by a person who acquired the right to exercise the Option by bequest or inheritance or by a person
designated to exercise the Option upon the Participant’s death during the time period specified in the Award Agreement, but not
later than the expiration of the Option’s term.
The Committee may, in its sole discretion, amend a previously granted Incentive Stock Option to provide for more liberal exercise
provisions, provided, however, that if the Incentive Stock Option as amended no longer meets the requirements of Section 422 of the
Code, and, as a result the Option no longer qualifies for favorable federal income tax treatment under Section 422 of the Code, the
amendment shall not become effective without the written consent of the Participant.
(e)
Limit on Exercise of Incentive Stock Options. An Incentive Stock Option, by its terms, shall be exercisable in any calendar
year only to the extent that the aggregate Fair Market Value (determined at the Date of Grant) of the Company Stock with respect to which
Incentive Stock Options are exercisable by the Participant for the first time during the calendar year does not exceed $100,000 (the “Limitation
Amount”). Incentive Stock Options granted under the Plan and all other plans of the Company and its Affiliates shall be aggregated for purposes
of determining whether the Limitation Amount has been exceeded. The Board may impose such conditions as it deems appropriate on an Incentive
Stock Option to ensure that the foregoing requirement is met. If Incentive Stock Options that first become exercisable in a calendar year exceed the
Limitation Amount, the excess Options will be treated as Nonstatutory Stock Options to the extent permitted by law.
5.

Method of Exercise of Options.

(a)
Exercise. Options may be exercised by giving written notice of the exercise to the Company, stating the Option being
exercised and the number of shares the Participant has elected to purchase under the Option.
(b)
Payment. In no event shall any shares be issued pursuant to the exercise of an Option until the Participant has made full
payment for the shares of Company Stock (including payment of the exercise price and any Applicable Withholding Taxes). Company Stock
purchased upon the exercise of an Option granted under the Plan shall be paid for as follows, provided that the Committee may impose such
limitations and restrictions on payments with shares of Company Stock (including without limitation by “net share exercise”) as the Committee, in
its discretion, deems advisable:
(i)

in cash or by check, payable to the order of the Company;

(ii)
by delivery of Company Stock that the Participant has previously acquired and owned (valued at Fair Market
Value on the date of exercise), provided that such method of payment is then permitted under applicable law and the Company
Stock was owned by the Participant for such period of time, if any, required to avoid a charge to earnings for financial
accounting purposes;
(iii)
if provided in an Award Agreement, by withholding and retention by the Company of sufficient shares of
Company Stock issuable in connection with the exercise to cover the exercise price (a “net share exercise”) for an option not
intended to be an Incentive Stock Option and, if required by the Committee, Applicable Withholding Taxes;
(iv)
by delivery of a properly executed exercise notice together with irrevocable instructions to a creditworthy broker
to deliver promptly to the Company, from the sale or loan proceeds with respect to the sale of Company Stock or a loan secured
by Company Stock, the amount necessary to pay the exercise price and, if required by the Committee, Applicable Withholding
Taxes; or
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(v)

by any combination of the above permitted forms of payment.

(c)
Delivery of Shares. The Company may place on any certificate representing Company Stock issued upon the exercise of
an Option (or equivalent book-entry share) any legend deemed desirable by the Company’s counsel to comply with federal or state securities laws.
The Company may require of the Participant a customary indication of his or her investment intent. A Participant shall not possess shareholder
rights with respect to shares acquired upon the exercise of an Option until the Participant has made any required payment, including payment of
Applicable Withholding Taxes, and the Company has issued a certificate (or made an equivalent book-entry notation in the records of the
Company’s stock transfer agent) for the shares of Company Stock acquired.
(d)
Disqualifying Disposition. If a Participant disposes of shares acquired upon exercise of an Incentive Stock Option within
two (2) years from the date the Option is granted or within one (1) year after the issuance of such shares to the Participant, the Participant shall
notify the Company of such disposition and provide information regarding the date of disposition, sale price, number of shares disposed of, and
any other information relating thereto that the Company may reasonably request.
6.

Restricted Stock Awards.

(a)
Grant. Whenever the Committee deems it appropriate to grant a Restricted Stock Award, an Award Agreement shall be
given to the Participant stating the number of shares of Restricted Stock for which the Award is granted, the Date of Grant, and the terms and
conditions to which the Award is subject. Certificates representing the shares shall be issued (or an equivalent book-entry notation shall be made
in the records of the Company’s transfer agent) in the name of the Participant, subject to the restrictions imposed by the Plan and the Committee.
Alternatively, the Committee may determine that the Restricted Stock shall be held by the Company rather than delivered to the Participant
pending the release of the applicable restrictions. A Restricted Stock Award may be made by the Committee in its discretion without cash
consideration.
(b)
Restrictions on Transferability and Vesting. The Committee may place such restrictions on the transferability and vesting
of Restricted Stock as the Committee deems appropriate, including restrictions relating to continued service and/or achievement of performance
objectives. Without limiting the foregoing, the Committee may provide performance or Change in Control acceleration parameters under which all,
or a portion, of the Restricted Stock will or may vest. Restricted Stock may not be sold, assigned, transferred, disposed of, pledged, hypothecated
or otherwise encumbered until the restrictions on such shares shall have lapsed or shall have been removed pursuant to subsection (c) below.
(c)
Lapse of Restrictions on Transferability. The Committee shall establish as to each Restricted Stock Award the terms and
conditions upon which the restrictions on transferability set forth in paragraph (b) above shall lapse. Such terms and conditions may include,
without limitation, the passage of time, the meeting of performance objectives, the lapsing of such restrictions as a result of the Disability or death
of the Participant, the occurrence of a Change in Control, or certain terminations of employment in connection with a Change in Control or
otherwise.
(d)
Rights of the Participant and Restrictions. A Participant shall hold shares of Restricted Stock subject to the restrictions
set forth in the Award Agreement and in the Plan. In other respects, unless otherwise provided in the Award Agreement, the Participant shall have
all the rights of a shareholder with respect to the shares of Restricted Stock, including, but not limited to, the right to vote such shares and the
right to receive all cash dividends and other distributions paid thereon; provided that the Award Agreement shall provide that any cash dividends
and stock dividends with respect to Restricted Stock shall be withheld by the Company for the Participant’s account unless and until the
underlying shares of Restricted Stock vest. The cash dividends or stock dividends so withheld by the Committee and attributable to any particular
share of Restricted Stock shall be distributed to the Participant in cash or, at the discretion of the Committee, in shares of Company Stock having a
Fair Market Value equal to the amount of such dividends, if applicable, upon the release of restrictions on such share and, if such share is
forfeited, the Participant shall have no right to such dividends. To the extent stock certificates are delivered to the Participant, the certificates
representing Restricted Stock shall bear a legend referring to the restrictions set forth in the Plan and the Participant’s Award Agreement.
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7.

Restricted Stock Unit Awards.

(a)
Grant. Whenever the Committee deems it appropriate to grant a Restricted Stock Unit Award, an Award Agreement shall
be given to the Participant stating the number of Restricted Stock Units in the Award, the Date of Grant, and the terms and conditions to which the
Award is subject. No shares of Company Stock shall be issued at the time a Restricted Stock Unit is granted, and the Company will not be required
to set aside a fund for the payment of any such award. A Restricted Stock Unit Award may be made by the Committee in its discretion without
cash consideration.
(b)
Restrictions on Vesting. The Committee may place such restrictions on the vesting and settlement of Restricted Stock
Units as the Committee deems appropriate, including restrictions relating to continued employment or service and/or achievement of performance
objectives. Without limiting the foregoing, the Committee may provide performance or Change in Control acceleration parameters under which all,
or a portion, of the Restricted Stock Unit will or may vest. Restricted Stock Units may not be sold, assigned, transferred, disposed of, pledged,
hypothecated or otherwise encumbered.
(c)
Rights of the Participant. A Participant shall have no voting rights with respect to Restricted Stock Units. At the
discretion of the Committee, to the extent set forth in the Award Agreement each Restricted Stock Unit (representing one share of Company Stock)
may be credited with cash and stock dividends paid by the Company in respect of one share of Company Stock. Dividends credited to a
Participant’s account and attributable to any particular Restricted Stock Unit shall be distributed in cash or, at the discretion of the Committee, in
shares of Company Stock having a Fair Market Value equal to the amount of such accumulated dividends to the Participant upon settlement of
such Restricted Stock Unit. If such Restricted Stock Unit is forfeited, the Participant shall have no right to such accumulated dividends.
(d)
Settlement. Unless otherwise provided in the Award Agreement, a Participant’s Restricted Stock Units which vest shall be
immediately settled by the issuance and delivery to the Participant of one share of Company Stock for each vested Restricted Stock Unit or the
payment of cash in an amount equal to the number of shares for which the Restricted Stock Unit vested multiplied by the Fair Market Value of a
share of Company Stock on the vesting date, or a combination thereof as determined by the Committee.
8.
Stock Awards. Whenever the Committee deems it appropriate to grant a Stock Award, such Stock Award may be granted and, if
desired by the Committee, an Award Agreement shall be given to the Participant stating the number of shares of unrestricted Company Stock for
which the Award is granted, the Date of Grant, and the terms and conditions to which the Award is subject, if any. Certificates representing the
shares shall be issued (or an equivalent book-entry notation shall be made in the records of the Company’s transfer agent) in the name of the
Participant, subject to any terms imposed by the Plan and the Committee, as soon as practicable after the Date of Grant. A Stock Award may be
made by the Committee in its discretion without cash consideration and may be granted as settlement of a Performance Award.
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9.
Applicable Withholding Taxes. Each Participant shall agree, as a condition of receiving an Award, to pay to the Company or the
Affiliate, or make arrangements satisfactory to the Company or the Affiliate regarding the payment of, all Applicable Withholding Taxes with
respect to the Award. Until the Applicable Withholding Taxes have been paid or arrangements satisfactory to the Company or the Affiliate have
been made, no stock certificates or book-entry shares (or, in the case of Restricted Stock, Restricted Stock Units and Stock Awards, no stock
certificates or book-entry shares free of a restrictive legend) shall be issued to the Participant. As an alternative to making a cash payment to the
Company or the Affiliate to satisfy Applicable Withholding Tax obligations, the Committee may establish procedures permitting the Participant to
elect to (a) deliver shares of already owned Company Stock or (b) have the Company retain that number of shares of Company Stock from the
shares otherwise deliverable under the Award, in either case with respect to which the Company has a statutory obligation to withhold taxes, up to
the maximum tax rate applicable to the Participant, as determined by the Committee. Any such election shall be made only in accordance with
procedures established by the Committee to avoid a charge to earnings for financial accounting purposes and in accordance with Rule 16b-3.
10.

Nontransferability of Awards.

(a)
General Rule. In general, Awards, by their terms, shall not be transferable by the Participant except by will or by the laws
of descent and distribution or except as described below. Incentive Stock Options shall be exercisable, during the Participant’s lifetime, only by the
Participant.
(b)
Limited Transferability. Notwithstanding the provisions of Section 10(a) and subject to federal and state securities laws,
the Committee may on a case-by-case basis grant or amend Nonstatutory Stock Options that permit a Participant to transfer the Options to one or
more immediate family members, to a trust for the benefit of immediate family members, or to a partnership, limited liability company, or other entity
the only partners, members, or interest-holders of which are among the Participant’s immediate family members. Consideration may not be paid for
the transfer of Options. The transferee of an Option shall be subject to all conditions applicable to the Option prior to its transfer. The agreement
granting the Option shall set forth the transfer conditions and restrictions. The Committee may impose on any transferable Option and on stock
issued upon the exercise of an Option such limitations and conditions as the Committee deems appropriate in its sole discretion.
11.

Duration, Amendment or Modification of the Plan.

(a)
Duration. If not sooner terminated by the Board, this Plan shall terminate at the close of business on May 16, 2029.
Awards outstanding on the date of such termination shall remain valid in accordance with their terms.
(b)
Amendment and Modification. The Board may at any time terminate, suspend, amend or modify the Plan. Any such
amendment or modification may be without shareholder approval, except to the extent that such shareholder approval is required by the Code,
pursuant to the rules under Section 16 of the Act, by any national securities exchange or system on which shares of Company Stock is then listed
or reported, by any regulatory body having jurisdiction with respect thereto, or under any other applicable laws, rules or regulations. Awards
outstanding on the date of such action shall remain valid in accordance with their terms.
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(c)
Amendments to Awards. Subject to the terms and provisions and within the limitations of the Plan, the Committee may
waive any conditions or rights under, amend any terms of or alter, suspend, discontinue, cancel or terminate, any outstanding Award on either a
prospective or retroactive basis; provided that any such waiver, amendment, alteration, suspension, discontinuance, cancellation or termination
that would adversely affect the rights of any Participant or other holder of an outstanding Award shall not be effective without the consent of the
affected Participant or holder.
12.

Change in Capital Structure.

(a)
Effect of Change in Capital Structure. In the event of changes in the outstanding shares of Company Stock or in the
capital structure of the Company by reason of any stock or extraordinary cash dividend, stock split, reverse stock split, an extraordinary corporate
transaction such as any recapitalization, reorganization, merger, spin-off of a subsidiary, or other relevant change in capitalization occurring after
the Date of Grant of any Award, the number and kind of shares of stock or securities of the Company to be issued under the Plan (under
outstanding Awards and Awards to be granted in the future), the per Participant maximums provided for in Section 3, the exercise price of Options,
and other relevant provisions shall be equitably adjusted by the Committee, whose determination shall be binding on all persons, as to the number,
price or kind of consideration subject to such Awards to the extent necessary to preserve the economic intent of such Award. If the adjustment
would produce fractional shares with respect to any Award, the Committee may adjust appropriately the number of shares covered by the Award
so as to eliminate the fractional shares.
(b)
Authority. Notwithstanding anything in the Plan to the contrary, the Committee may take the foregoing actions without
the consent of any Participant, and the Committee’s determination shall be conclusive and binding on all persons for all purposes. The Committee
shall make its determinations consistent with Rule 16b-3 and the applicable provisions of the Code.
13.
Termination of Employment. The Committee shall have the full power and authority to determine the terms and conditions that
shall apply to any Award upon the termination of employment of a Participant, and may provide such terms and conditions in the Award
Agreement or in such rules and policies as it may prescribe. If the terms of an Award provide that the Award will be exercisable, or become vested,
or that payment will be made thereunder only if the Participant completes a stated period of employment or service, the Committee may decide to
what extent leaves of absence for governmental or military service, illness, temporary disability or other reasons shall not be deemed interruptions
of continuous employment or service.
14.

Change in Control.

(a)
Effect of a Change in Control of the Company. In the event of a Change in Control of the Company, the Committee, as
constituted before such Change in Control, may take such actions with respect to any outstanding Award, either at the time the Award is made or
any time thereafter, as the Committee deems appropriate. These actions may include, but shall not be limited to, the following:
(i)
Providing for the purchase or settlement of any such Award by the Company for an amount of cash equal to the
amount which could have been obtained upon the exercise of such Award or realization of a Participant’s rights had such Award been
currently exercisable or payable;
(ii)
Making adjustments to Awards then outstanding as the Committee deems appropriate to reflect such Change in
Control and to retain the economic value of the Award; or
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(iii)
Causing any such Award then outstanding to be assumed, or new rights substituted therefore, by the acquiring
or surviving corporation in such Change in Control.
(b)
Successors. The obligations of the Company under the Plan and any Award Agreements shall be binding upon any
successor corporation or organization resulting from the merger, consolidation or other reorganization of the Company, or upon any successor
corporation or organization succeeding to all or substantially all of the assets and business of the Company and its Affiliates, taken as a whole.
15.

Administration of the Plan.

(a)
The Committee. The Plan shall be administered by the Committee, which shall be appointed by the Board. The Committee
shall consist of “independent” directors for purposes of any relevant stock exchange listing standards. To the extent required by Rule 16b-3, all
Awards shall be made by members of the Committee who are “Non-Employee Directors” as that term is defined in Rule 16b-3, or by the Board. In
the event the Board determines that a member of the Committee (or any applicable subcommittee) was not an “independent director” under
applicable stock exchange listing standards, and/or was not a “non-employee director” as defined in Rule 16b-3, as applicable, on the Date of
Grant, such determination shall not invalidate the Award and the Award shall remain valid in accordance with its terms. Any authority granted to
the Committee may also be exercised by the full Board.
(b)
Authority of the Committee. Subject to the express provisions of the Plan, the Committee shall have full and final
authority to impose such limitations or conditions upon an Award as the Committee deems appropriate to achieve the objectives of the Award and
the Plan. Without limiting the foregoing and in addition to the powers set forth elsewhere in the Plan, the Committee shall have the power and
complete discretion to determine: (i) which eligible persons shall receive an Award and the nature of the Award; (ii) the number of shares of
Company Stock to be covered by each Award; (iii) whether Options shall be Incentive Stock Options or Nonstatutory Stock Options; (iv) the Fair
Market Value of Company Stock; (v) the time or times when an Award shall be granted; (vi) whether an Award shall become vested over a period
of time, according to a performance-based vesting schedule or otherwise, and when it shall be fully vested; (vii) the terms and conditions under
which restrictions imposed upon an Award shall lapse; (viii) whether a Change in Control has occurred; (ix) factors relevant to the lapse of
restrictions, vesting, exercise and settlement of Awards; (x) when Options may be exercised; (xi) whether to approve a Participant’s election with
respect to Applicable Withholding Taxes; (xii) conditions relating to the length of time before disposition of Company Stock received in
connection with an Award is permitted; (xiii) notice provisions relating to the sale of Company Stock acquired under the Plan; (xiv) the manner in
which Section 24 of the Plan shall be implemented; and (xiv) any additional requirements relating to Awards that the Committee deems appropriate.
(c)
Action by the Committee. The Committee may adopt rules and regulations for carrying out the Plan. The Committee shall
have the express discretionary authority to construe and interpret the Plan and the Award Agreements, to resolve any ambiguities, to define any
terms, and to make any other determinations required by the Plan or an Award Agreement. The interpretation and construction of any provisions
of the Plan or an Award Agreement by the Committee shall be final and conclusive. The Committee may consult with counsel, who may be counsel
to the Company, and shall not incur any liability for any action taken in good faith in reliance upon the advice of counsel.
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(d)
Delegation. The Committee, in its discretion, may delegate to one or more officers of the Company all or part of the
Committee’s authority and duties with respect to grants and awards to individuals who are not subject to the reporting and other provisions of
Section 16 of the Act. The Committee may revoke or amend the terms of a delegation at any time but such action shall not invalidate any prior
actions of the Committee’s delegate or delegates that were consistent with the terms of the Plan.
16.
Notice. All notices and other communications required or permitted to be given under this Plan shall be in writing and shall be
deemed to have been duly given if delivered personally, electronically, or mailed first class, postage prepaid, as follows: (a) if to the Company - at
its principal business address to the attention of the Secretary; (b) if to any Participant - at the last address of the Participant known to the sender
at the time the notice or other communication is sent.
17.
Section 409A. This Plan is intended to provide compensation that is exempt from or that complies with Code Section 409A and
Treasury Regulations thereunder (“Section 409A”), and the Plan’s terms and the terms of any Award Agreement shall be administered and
construed in a manner that is compliant with or exempt from the application of Section 409A, as appropriate. For purposes of Section 409A, each
payment under this Plan shall be deemed to be a separate payment.
Notwithstanding any provision of this Plan or an Award Agreement to the contrary, to the extent that any payment is subject to Section
409A, if the Participant is a “specified employee” within the meaning of Section 409A as of the date of the Participant’s termination of employment
and the Company determines, in good faith, that immediate payment of any amounts or benefits under this Plan would cause a violation of Section
409A, then any amounts or benefits payable under this Plan upon the Participant’s “separation from service” within the meaning of Section 409A
which (i) are subject to the provisions of Section 409A; (ii) are not otherwise exempt from Section 409A; and (iii) would otherwise be payable
during the first six-month period following such separation from service, shall be paid on the first business day next following the earlier of (1) the
date that is six (6) months and one day following the Participant’s separation from service or (2) the date of the Participant’s death.
18.
Tax Consequences. Nothing in this Plan or an Award Agreement shall constitute a representation by the Company to a Participant
regarding the tax consequences of any Award received by a Participant under this Plan. Although the Company may endeavor to (i) qualify an
Award for favorable federal tax treatment or (ii) avoid adverse tax treatment (e.g., under Section 409A), the Company makes no representation to
that effect and expressly disavows any covenant to maintain favorable tax treatment. The Company shall be unconstrained in its corporate
activities without regard to the potential negative tax impact on holders of Awards under this Plan.
19.
Clawback. Notwithstanding any other provisions in this Plan, any Award which is subject to recovery under any law, government
regulation or stock exchange listing requirement (including but not limited to Section 954 of the Dodd-Frank Act), will be subject to such
deductions and clawback as may be required to be made pursuant to such law, government regulation or stock exchange listing requirement (or
any policy adopted by the Company or any Affiliate pursuant to any such law, government regulation or stock exchange listing requirement). This
Section 19 shall not limit the Company’s right to revoke or cancel an Award or take other action against a Participant for any other reason,
including, but not limited to, misconduct.
20.
Interpretation and Governing Law. The terms of this Plan and Awards granted pursuant to the Plan shall be governed, construed
and administered in accordance with the laws of the Commonwealth of Virginia, excluding any choice of law rules or principles that might
otherwise refer construction or interpretation of any provision of the Plan or an Agreement to the substantive law of another jurisdiction. The Plan
and Awards are subject to all present and future applicable provisions of the Code and, to the extent applicable, they are subject to all present and
future rulings of the Securities and Exchange Commission with respect to Rule 16b-3. If any provision of the Plan or an Award conflicts with any
such Code provision or ruling, the Committee shall cause the Plan to be amended, and shall modify the Award, so as to comply, or if for any reason
amendments cannot be made, that provision of the Plan or the Award shall be void and of no effect.
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21.
Banking, Statutory and Regulatory Provisions. The Plan and all Awards granted under the Plan shall be subject to any condition,
limitation, or prohibition under any Virginia or federal statutory or regulatory policy or rule to which the Company or an Affiliate is subject.
22.
No Employment or Other Service Rights. Nothing in the Plan or any instrument executed or Award granted under the Plan shall
confer upon any Participant any right to continue to serve the Company or an Affiliate in the capacity in effect at the time the Award was granted
or shall affect the right of the Company or an Affiliate to terminate (i) the employment of an employee with or without notice and with or without
Cause, (ii) the service of a director pursuant to the bylaws of the Company or an Affiliate, and any applicable provisions of the corporate law of
Virginia in the case of the Company or the corporate law of the jurisdiction in which an Affiliate is incorporated, as the case may be, or (iii) the
service of a Consultant for any reason at any time. Further, the grant of an Award shall not obligate the Company or any Affiliate to pay an
employee any particular amount of remuneration or to make further grants to the employee at any time thereafter.
23.
Forfeiture Events. 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 recoupment upon the occurrence of certain events, in addition to
applicable vesting conditions of an Award. Such events may include, without limitation, breach of non-competition, non-solicitation,
confidentiality or other restrictive covenants that are contained in the Award Agreement or otherwise applicable to the Participant, termination of
the Participant’s employment or service for Cause, or other conduct by the Participant that is detrimental to the business or reputation of the
Company and/or its Affiliates. In addition, if a Participant’s employment or service is terminated for Cause, then as of the date of the misconduct,
any Option held by the Participant shall terminate, and any unvested Restricted Stock and Restricted Stock Units held by the Participant shall be
forfeited.
24.
Minimum Vesting for 95% of Shares Authorized. Notwithstanding any other provision of this Plan, Awards shall have a minimum
vesting/exercise schedule of at least one year, except that a shorter vesting/exercise schedule may apply to not more than 5% of the shares of
Common Stock authorized for issuance under the Plan.
25.
Deferral of Awards. The Committee may establish one or more programs under the Plan to permit selected Participants the
opportunity to elect to defer receipt of consideration upon exercise of an Award, satisfaction of performance criteria, or other event that absent the
election would entitle the Participant to payment or receipt of shares of Common Stock or other consideration under an Award. The Committee may
establish the election procedures, the timing of such elections, the mechanisms for payments of, and accrual of interest or other earnings, if any,
on amounts, shares or other consideration so deferred, and such other terms, conditions, rules and procedures that the Committee deems
advisable for the administration of any such deferral program.
26.
Non-Uniform Treatment. The Committee shall be entitled to make non-uniform and selective determinations, amendments and
adjustments, and to enter into non-uniform and selective Award Agreements.
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27.
Beneficiary Designation. A Participant may designate a beneficiary to receive any Options that may be exercised after death or to
receive any other Award that may be paid after his death, as provided for in the Award Agreement. Such designation and any change or
revocation of such designation shall be made in writing in the form and manner prescribed by the Committee (or its delegee). In the event that the
designated beneficiary dies prior to the Participant, or in the event that no beneficiary has been designated, any Awards that may be exercised or
paid following the Participant’s death shall be transferred or paid in accordance with the Participant’s will or the laws of descent and distribution.
28.
Creditors. The interests of any Participant under the Plan or any Award Agreement are not subject to the claims of creditors and
may not, in any way, be assigned, alienated or encumbered.
29.
Unfunded Status of the Plan. The Plan is intended to constitute an “unfunded” plan for incentive and deferred compensation.
With respect to any payments as to which a Participant has a fixed and vested interest but which are not yet made to a Participant by the
Company, nothing contained herein shall give any such Participant any rights that are greater than those of a general unsecured creditor of the
Company.
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Section 3: EX-5.1 (EXHIBIT 5.1)
Exhibit 5.1

September 3, 2019
Securities and Exchange Commission
100 F Street, NE
Washington, D.C. 20549
Ladies and Gentlemen:
As General Counsel of Community Bankers Trust Corporation (the “Company”), I have acted as counsel to the Company in connection
with the Registration Statement on Form S-8 (the “Registration Statement”) being filed by the Company under the Securities Act of 1933, as
amended, relating to the issuance of up to 2,500,000 shares of the Company’s common stock, par value $0.01 (the “Common Stock”), in connection
with the Company’s 2019 Stock Incentive Plan (the “Plan”).
I am familiar with the Registration Statement and the exhibits thereto. I have also examined originals or copies, certified or otherwise, of
such other documents, evidence of corporate action and instruments as I have deemed necessary or advisable for the purposes of rendering this
opinion. As to questions of fact relevant to this opinion, I have relied upon certificates or written statements from officers and other appropriate
representatives of the Company and its subsidiaries or public officials. In all such examinations, I have assumed the genuineness of all signatures,
the authority to sign and the authenticity of all documents submitted to me as originals. I have also assumed the conformity to the original of all
documents submitted to me as copies.
Based upon and subject to the foregoing, I am of the opinion that:
1.

the Company is a corporation duly incorporated, validly existing and in good standing under the laws of the
Commonwealth of Virginia; and

2.

the shares of Common Stock have been duly authorized and, when issued in accordance with the terms of the Plan, will
be legally issued, fully paid and non-assessable.

I hereby consent to the filing of this opinion as an exhibit to the Registration Statement.

Sincerely yours,
/s/ John M. Oakey, III
John M. Oakey, III

* 9954 Mayland Drive, Suite 2100, Richmond, Virginia 23233 – (804) 934-9999 – fax (804) 934-9299 *
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Section 4: EX-23.2 (EXHIBIT 23.2)
Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-8 of Community Bankers Trust Corporation of our reports
dated March 15, 2019, relating to the consolidated financial statements and the effectiveness of internal control over financial reporting of
Community Bankers Trust Corporation, appearing in the Annual Report on Form 10-K of Community Bankers Trust Corporation for the year ended
December 31, 2018.
/s/ YOUNT, HYDE & BARBOUR, P.C.
Winchester, Virginia
September 3, 2019
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Section 5: EX-23.3 (EXHIBIT 23.3)
Exhibit 23.3
Consent of Independent Registered Public Accounting Firm
Community Bankers Trust Corporation
Richmond, Virginia
We hereby consent to the incorporation by reference in this Registration Statements on Form S-8 of Community Bankers Trust Corporation of our
report dated March 15, 2018, relating to the consolidated financial statements appearing in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2018.
/s/ BDO USA, LLP
Richmond, Virginia
September 3, 2019
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