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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As discussed further below, the Atlantic Union Bankshares Corporation 2025 Stock and Incentive Plan (the “2025 Plan” or the
“plan”) was approved by the common shareholders of Atlantic Union Bankshares Corporation (the “Company,” “we,” “us” and “our”) at
our 2025 annual meeting of shareholders held on May 6, 2025 (the “Annual Meeting”). Subject to adjustment in the event of certain
changes in the Company’s capital structure, the 2025 Plan reserves up to 2,500,000 shares of our common stock, plus a number of shares
associated with certain outstanding awards under the Atlantic Union Bankshares Corporation Stock and Incentive Plan, as amended and
restated May 4, 2021 (the “2021 Plan”), for use in a broad array of permitted equity award vehicles, including awards of restricted stock

and performance share units and unrestricted shares awarded to non-employee directors.

The 2025 Plan was adopted by our Board of Directors (the “Board”) on February 27, 2025, subject to shareholder approval,
based on the recommendation of the Compensation Committee of the Board (the “Committee”). The 2025 Plan became effective upon
shareholder approval at the Annual Meeting. The 2025 Plan replaces the 2021 Plan in its entirety and no new awards will be granted under
the 2021 Plan. Any awards outstanding under the 2021 Plan as of May 6, 2025 will remain subject to, and be paid under, the 2021 Plan. In
addition to the 2,500,000 shares initially available for issuance under the 2025 Plan noted above, any shares subject to outstanding awards
under the 2021 Plan that expire, terminate, or are surrendered or forfeited for any reason without issuance of shares after May 6, 2025 will
automatically become available for issuance under the 2025 Plan.

The purpose of the 2025 Plan is to promote our success by providing greater incentive to eligible employees and non-employee
directors to associate their personal interests with our long-term financial success and with growth in shareholder value, consistent with
our risk management practices. The plan is designed to provide us and our subsidiaries flexibility in our ability to motivate, attract, and
retain the services of eligible employees and non-employee directors on whose judgment, interest, and special effort the successful
conduct of our operations largely depends.

The 2025 Plan provides for the grant of awards to eligible employees and non-employee directors that may include one or more
of the following: stock options, restricted stock, restricted stock units, stock awards, performance share units and performance cash
awards (collectively, the “awards”). The 2025 Plan will be administered by the Committee, unless the Board determines otherwise.

The Committee has the authority under the 2025 Plan to select plan participants and to grant awards on terms the Committee
considers appropriate. In addition, subject to the terms of the 2025 Plan, the Committee has the authority, among other things, to amend
outstanding awards and accelerate the vesting thereof, to interpret the plan, to adopt, amend or waive rules or regulations for the plan’s
administration, and to make all other determinations for administration of the plan. The Committee may delegate authority under the 2025
Plan to our Chief Executive Officer and/or Chief Financial Officer or to another member of our management, except in the case of awards
to our named executive officers or any individual who is subject to Section 16 of the Securities Exchange Act of 1934.

Subject to the right of the Board to terminate the 2025 Plan at any time, awards may be granted under the plan until May 6, 2035,
after which date no further awards may be granted. Any awards granted under the 2025 Plan that are outstanding on May 6, 2035 will
remain outstanding in accordance with their terms.

All awards under the 2025 Plan (whether vested or unvested) will be subject to the terms of any recoupment, clawback, or similar
policy we may have in effect from time to time, including our Incentive Compensation Recovery Policy, as well as any similar provisions
of applicable law, regulation or stock exchange requirements, which could in certain circumstances require repayment or forfeiture of
awards or any shares of common stock or other cash or property received with respect to the awards, including any value received from a
disposition of the shares of common stock acquired upon payment of the awards.

The foregoing description of the 2025 Plan is only a summary and is qualified in its entirety by reference to the full text of the
2025 Plan, a copy of which is attached as Exhibit 10.1 to this Form 8-K and is incorporated herein by reference.




Item 5.07 Submission of Matters to a Vote of Security Holders.

We held our Annual Meeting on May 6, 2025. At the Annual Meeting, we asked our common shareholders to vote on the

following four proposals:
e to elect directors to serve a one-year term (Proposal 1);

e  to approve the 2025 Plan (Proposal 2);

e to ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2025 (Proposal 3); and

e to approve the compensation of our named executive officers (an advisory, non-binding “Say on Pay” resolution)(Proposal 4).

The final voting results for the Annual Meeting are as follows, rounded down to the nearest whole share:

Proposal 1: Election of Directors

The following directors were elected with the following votes to serve until the 2026 annual meeting of shareholders, or untilhis

or her successor is duly elected and qualified.

Nominees Votes For Votes Against Abstain Broker Non-Votes

Mona Abutaleb Stephenson 62,797,873 2,297,973 206,083 11,266,297
Nancy Howell Agee 61,806,027 3,307,585 188,318 11,266,297
John C. Asbury 62,853,582 2,308,837 139,511 11,266,297
Patrick E. Corbin 62,761,407 2,316,410 224,112 11,266,297
Rilla S. Delorier 62,184,960 2,776,024 340,945 11,266,297
Frank Russell Ellett 62,676,587 2,321,896 303,447 11,266,297
Paul Engola 61,393,097 3,691,221 217,612 11,266,297
Donald R. Kimble 62,785,409 2,316,473 200,048 11,266,297
Patrick J. McCann 61,358,228 3,736,564 207,138 11,266,297
Mark C. Micklem 62,846,057 2,263,703 192,169 11,266,297
Michelle A. O’Hara 62,188,711 2,808,919 304,300 11,266,297
Linda V. Schreiner 61,401,721 3,690,729 209,479 11,266,297
Daniel J. Schrider 62,808,648 2,300,147 193,135 11,266,297
Joel R. Shepherd 62,835,289 2,319,849 146,791 11,266,297
Ronald L. Tillett 62,114,402 3,040,607 146,921 11,266,297
Keith L. Wampler 57,909,649 7,247,969 144,311 11,266,297
F. Blair Wimbush 61,401,707 3,601,801 298,423 11,266,297

Proposal 2: Approval of Atlantic Union Bankshares Corporation 2025 Stock and Incentive Plan

The 2025 Plan was approved with the following votes:

Votes For Votes Against

Abstain

Broker Non-Votes

59,938,400 4,990,772

Proposal 3: Ratification of Appointment of Ernst & Young LLP
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72,758

11,266,297

The appointment of Ernst & Young LLP as our independent registered public accounting firm for 2025 was approved with the

following votes:

Votes For Votes Against

Abstain

Broker Non-Votes

75,948,378 521,237

98,612




Proposal 4: Say on Pay
The compensation of our named executive officers, on an advisory, non-binding basis, was approved with the following votes:

Votes For Votes Against Abstain Broker Non-Votes

60,033,020 4,817,962 450,948 11,266,297

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description of Exhibit
10.1 Atlantic Union Bankshares Corporation 2025 Stock and Incentive Plan
104 Cover Page Interactive Data File — the cover page iXBRL tags are embedded within the Inline XBRL

document




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its

behalf by the undersigned hereunto duly authorized.

Date: May 6, 2025

ATLANTIC UNION BANKSHARES CORPORATION

By:

/s/ Robert M. Gorman

Robert M. Gorman
Executive Vice President and
Chief Financial Officer




Exhibit 10.1

ATLANTIC UNION BANKSHARES CORPORATION
2025 STOCK AND INCENTIVE PLAN

ARTICLE I
Establishment, Purpose and Duration

1.1 Establishment of the Plan. Atlantic Union Bankshares Corporation, a Virginia corporation,
hereby sets forth the terms of the Atlantic Union Bankshares Corporation 2025 Stock and Incentive Plan. The
Plan shall be effective as of May 6, 2025, subject to the approval of the Company’s shareholders, at which
time it will supersede and replace the Prior Plan and no further awards shall be granted under the Prior Plan
from and after the Effective Date. The Plan permits the grant of Incentive Stock Options, Nonqualified Stock
Options, Restricted Stock, Restricted Stock Units, Stock Awards, Performance Share Units and Performance
Cash Awards to Employees of the Company or its Subsidiaries and the grant of Nonqualified Stock Options,
Restricted Stock, Restricted Stock Units, Stock Awards, Performance Share Units and Performance Cash
Awards to Non-Employee Directors of the Company or its Subsidiaries.

1.2 Purpose of the Plan. The purpose of the Plan is to promote the success of the Company and its
Subsidiaries by providing incentives to Employees and Non-Employee Directors that will promote the
identification of their personal interest with the long-term financial success of the Company and with growth
in shareholder value, consistent with the Company’s risk management practices. The Plan is designed to
provide flexibility to the Company, including its Subsidiaries, in its ability to motivate, attract, and retain the
services of Employees and Non-Employee Directors upon whose judgment, interest, and special effort the
successful conduct of its operation is largely dependent.

1.3 Duration of the Plan. The Plan is effective on the Effective Date, subject to shareholder
approval, as described in Section 1.1. No Award may be granted under the Plan after the tenth (10th)
anniversary of the Effective Date, May 6, 2035. Awards outstanding on such date shall remain valid in
accordance with their terms. The Board shall have the right to terminate the Plan at any time pursuant to
Article XV.

ARTICLE 11
Definitions

2.1 Definitions. Unless otherwise defined herein, all capitalized terms shall have the meanings set
forth below:

(a) “Affiliate” and “Associate” shall have the respective meanings ascribed to such terms
in Rule 12b-2 under the Exchange Act.




(b) “Agreement” means a written agreement or other instrument or document, which may
be in electronic format, implementing the grant of an Award and setting forth the specific terms of an Award,
and which is signed or acknowledged (including a signature or acknowledgment in electronic format) by an
authorized officer or director of the Company and the Participant, except that no signature will be required
from the Participant in the case of a Stock Award with no vesting conditions. The Company’s Chief
Executive Officer, Chief Financial Officer, Chair of the Committee, Chair of the Board, and such other
directors or officers of the Company as shall be designated by the Committee are hereby authorized to
execute or acknowledge Agreements on behalf of the Company (including a signature or acknowledgment in
electronic format) and to cause Agreements to be delivered to each Participant (including delivery in
electronic format).

(c) “Award” means a grant under this Plan of an Incentive Stock Option, Nonqualified
Stock Option, Restricted Stock, Restricted Stock Unit, Stock Award, Performance Share Unit and/or
Performance Cash Award.

(d) “Award Date” means the date on which an Award is made (also referred to as
“granted”) by the Committee under this Plan.

(e) “Beneficiary” means the person designated by a Participant pursuant to Section 16.11.
63} “Board” means the Board of Directors of the Company, unless otherwise indicated.
(g)  “Cause” has the meaning set forth in any employment agreement, or, if none, in any

severance or change in control agreement, then in effect between the Participant and the Company or a
subsidiary, if applicable, and, if the Participant has no such agreement or if such agreement does not define
the term, “Cause” means (i) the willful and continued failure of the Participant to substantially perform the
Participant’s duties with the Company or one of its subsidiaries (other than any such failure resulting from
incapacity due to physical or mental illness), after a written demand for substantial performance is delivered
to the Participant by the Company, or (ii) the willful engaging by the Participant in illegal conduct or gross
misconduct which is materially and demonstrably injurious to the Company or one of its subsidiaries.

(h) “Change in Control” shall be deemed to have occurred if the conditions in any one of
the following three paragraphs have been satisfied at any time after the Effective Date, provided that if a
Change in Control occurs on account of a series of transactions or events, the Change in Control occurs on
the date of the last of such transactions or events:

1) during any twelve (12) month period, any Person (as defined below) who or
which, together with all Affiliates and Associates of such Person, acquires beneficial ownership,
directly or indirectly, of securities of the Company representing 20% or more of the combined voting
power of the Company’s then outstanding securities; or

(i1) during any twelve (12) month period, as the direct or indirect result of, or in

connection with, a tender or exchange offer, a merger or other business
2




combination, a sale of assets, a contested election of directors, or any combination of these events, the
composition of the Board shall change such that a majority of the Board shall no longer consist of
Continuing Directors; or

(iii)  if at any time, (1) the Company shall consolidate with, or merge with, any other
Person and the Company shall not be the continuing or surviving corporation, (2) any Person shall
consolidate with or merge with the Company, and the Company shall be the continuing or surviving
corporation and, in connection therewith, all or part of the outstanding Stock shall be changed into or
exchanged for stock or other securities of any other Person or cash or any other property, (3) the
Company shall be a party to a statutory share exchange with any other Person after which the Company
is a subsidiary of any other Person, or (4) the Company shall sell or otherwise transfer 50% or more of
the assets or earning power of the Company and its subsidiaries (taken as a whole) to any Person or
Persons.

For purposes of this Section 2.1(h), “Person” means any individual, entity or group (within the meaning of
Section 13(d)(3) of the Exchange Act), other than any employee benefit plan (or related trust) sponsored or
maintained by the Company or any affiliated company, and “beneficial ownership” has the meaning given
the term in Rule 13d-3 under the Exchange Act.

For purposes of any Award subject to Code Section 409A, this definition shall be narrowed as required to
comply, and shall be interpreted consistent, with the requirements of Code Section 409A.

1) “Code” means the Internal Revenue Code of 1986, as amended from time to time, and
any regulations promulgated thereunder.

) “Committee” means the committee of the Board appointed by the Company to
administer the Plan pursuant to Article III, which shall be the Compensation Committee of the Board unless a
subcommittee is required as provided below or unless the Board determines otherwise. All members of the
Committee shall be “independent directors” under applicable stock exchange listing standards. For actions
which require that all of the members of the Committee constitute ‘“non-employee directors” as defined in
Rule 16b-3, or any similar or successor rule, as amended from time to time, the Committee shall consist of a
subcommittee of at least two members of the Compensation Committee meeting such qualifications. In the
event the Board of Directors of the Company exercises the authority of the Committee in connection with the
Plan or an Award as contemplated by Section 3.1(a), the term “Committee” shall refer to the Board of
Directors of the Company in connection with the Plan or with regard to that Award.

(k) “Company” means Atlantic Union Bankshares Corporation or any successor thereto.

o “Continuing Director” means an individual who was a member of the Board of
Directors of the Company on the Effective Date or whose subsequent nomination for election or re-election
to the Board was recommended or approved by the affirmative vote of two-thirds of the Continuing Directors
then in office.




(m)  “Disability” or “Disabled” means with respect to an Incentive Stock Option, a
Disability within the meaning of Code Section 22(e)(3). As to all other Awards, the Committee shall
determine whether a Disability exists and such determination shall be conclusive; provided, however, that
Disability shall have the meaning set forth in Code Section 409A for any Award which is subject to Code
Section 409A and to the extent necessary to comply with Code Section 409A.

(n) “Effective Date” means May 6, 2025.

(0) “Employee” means an officer or other employee of the Company or its Subsidiaries.

() “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to
time, and any regulations promulgated thereunder.

@ “Fair Market Value” of a Share means (i) the per Share price at the close of business
on the applicable principal U.S. market on the relevant date if it is a trading date, or, if not, on the most recent
date on which the Stock was traded prior to such date, as reported by the stock exchange for the applicable
principal U.S. market, or (ii) if, in the opinion of the Committee, this method is inapplicable or inappropriate
for any reason, the fair market value as determined pursuant to a reasonable method adopted by the
Committee in good faith for such purpose.

(r) “Incentive Stock Option” or “ISO” means an option to purchase Stock, granted under
Article VI, which is designated as an incentive stock option and is intended to meet the requirements of, and
qualify for favorable federal income tax treatment under, Code Section 422.

(s) “Non-Employee Director” means an individual who is a member of the board of
directors of the Company or any Subsidiary thereof or a member of a regional advisory board of the Company
or any Subsidiary thereof and, in either case, who is not an employee of the Company or any Subsidiary
thereof.

®) “Nonqualified Stock Option” means an option to purchase Stock, granted under Article
VI, which is not intended to be an Incentive Stock Option and is so designated.

(w) “Option” means an Incentive Stock Option or a Nonqualified Stock Option.

) “Participant” means an Employee or Non-Employee Director who has been granted an
Award under the Plan and whose Award remains outstanding.

(w) “Performance-Based Compensation Award” means any Award for which exercise,
full enjoyment or receipt thereof by the Participant is contingent on satisfaction or achievement of the
Performance Goal(s) applicable thereto. The terms and conditions of each Performance-Based Compensation
Award, including the Performance Goal(s) and Performance Period, shall be set forth in an Agreement or in a
subplan of the Plan that is incorporated by reference into an Agreement.
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x) “Performance Cash Award” means an Award of cash granted to a Participant pursuant
to Article XI.

) “Performance Goal” means one or more performance measures or goals set by the
Committee in its discretion for each grant of a Performance-Based Compensation Award. The extent to
which such performance measures or goals are met will determine the amount or value of the Performance-
Based Compensation Award that a Participant is entitled to exercise, receive or retain. For purposes of the
Plan, a Performance Goal may be particular to a Participant, and may include, but is not limited to, any one or
more of the following performance criteria, either individually, alternatively or in any combination, subset or
component, applied to the performance of the Company as a whole or to the performance of a Subsidiary,
division, strategic business unit, line of business or business segment, measured either quarterly, annually or
cumulatively over a period of years or partial years, in each case as specified by the Committee in the Award:
(i) Stock value or increases therein, (ii) total shareholder return, (iii) operating revenue, (iv) tangible book
value or tangible book value growth, tangible book value per share or growth in tangible book value per
share, (v) earnings per share or earnings per share growth, (vi) fully diluted earnings per share after
extraordinary events, (vii) net earnings, (Vviii) earnings and/or earnings growth (before or after one or more of
taxes, interest, depreciation and/or amortization), operating earnings and/or operating earnings growth, (ix)
profits or profit growth (net profit, gross profit, operating profit, economic profit, profit margins or other
corporate profit measures), (x) operating cash flow, (xi) operating or other expenses or growth thereof, (xii)
operating efficiency, (xiii) return on equity, (xiv) return on tangible equity or return on tangible common
equity, (xv) return on assets, capital or investment, (xvi) sales or revenues or growth thereof, (xvii) deposits,
loan and/or equity levels or growth thereof, (xviii) working capital targets, (xix) assets under management or
growth thereof, (xx) cost control measures, (xxi) regulatory compliance, (xxii) gross, operating or other
margins, (xxiii) efficiency ratio (as generally recognized and used for bank financial reporting and analysis),
(xiv) interest income, (xxv) net interest income, (xxvi) net interest margin, (xxvii) non-interest income,
(xxviii) non-interest expense, (xxix) credit quality, net charge-offs and/or non-performing assets (excluding
such loans or classes of loans as may be designated for exclusion), (xxx) percentage of non-accrual loans to
total loans or net charge-off ratio, (xxxi) provision expense, (xxxii) productivity, (xxxiii) customer
satisfaction, (xxxiv) satisfactory internal or external audits, (xxxv) improvement of financial ratings, (xxxvi)
achievement of balance sheet or income statement objectives, (xxxvii) quality measures, (xxxviii) regulatory
exam results, (xxxix) achievement of risk management objectives, (xI) achievement of strategic performance
objectives, (xli) achievement of merger or acquisition objectives, (xlii) implementation, management or
completion of critical projects or processes, or (xliii) any component or components of the foregoing
(including, without limitation, determination thereof, in the Committee’s sole discretion, with or without the
effect of discontinued operations and dispositions of business units or segments, non-recurring items, material
extraordinary items that are both unusual and infrequent, non-budgeted items, an event or series of events
either not directly related to the operations of the Company or not within the reasonable control of the
Company’s management, special charges, accruals for acquisitions, reorganization and restructuring
programs and/or changes in tax law, accounting principles or other such laws or provisions affecting the
Company’s reported results). Performance Goals may include a threshold level of performance below which
no payment or vesting may occur, levels of performance at which specified payments or specified vesting
will occur, and a maximum level of performance above which no additional




payment or vesting will occur. Performance Goals may be absolute in their terms or measured against or in
relationship to a pre-established target, the Company’s budget or budgeted results, previous period results, a
market index, a designated comparison group of other companies comparably, similarly or otherwise situated,
or any combination thereof. The Committee shall determine the Performance Period during which a
Performance Goal must be met; and attainment of Performance Goals shall be subject to certification by the
Committee. To the extent permitted by the Award Agreement, the Committee may, in its discretion, adjust
the compensation or economic benefit due upon attainment of Performance Goals and adjust the Performance
Goals themselves and/or the length of the Performance Period in which one or more Performance Goals must
be achieved.

(z) “Performance Period” means the time period during which a Performance Goal must
be met in connection with a Performance-Based Compensation Award. Such time period shall be set by the
Committee, provided, however, that for any award other than a Performance Cash Award, the Performance
Period shall not be less than one year, subject to applicable provisions regarding accelerated vesting events.

(aa)  “Performance Share Unit” means an Award, designated as a Performance Share Unit,
granted to a Participant pursuant to Article X, valued by reference to the Fair Market Value of Stock or
valued as a fixed dollar amount, and subject to achievement or satisfaction of one or more Performance
Goals. Performance Share Units are payable in cash, Stock or a combination thereof. Even to the extent a
Performance Share Unit is denoted by reference to Shares of Stock and is payable in Stock, the receipt of a
Performance Share Unit Award does not constitute receipt of the underlying Shares.

(bb)  “Period of Restriction” means the period during which Shares of Restricted Stock are
subject to a substantial risk of forfeiture and/or subject to limitations on transfer, pursuant to Article VII, or
the period during which Restricted Stock Units are subject to vesting requirements, pursuant to Article VIIL
The relevant restriction may lapse based on a period of time or after meeting one or more Performance Goals
specified by the Committee, or both. The Period of Restriction shall be set by the Committee.

(cc)  “Plan” means the Atlantic Union Bankshares Corporation 2025 Stock and Incentive
Plan, as described herein and as amended from time to time, or any successor plan.

(dd)  “Prior Plan” means the Atlantic Union Bankshares Corporation Stock and Incentive
Plan, as amended and restated from time to time (including as most recently amended and restated effective
May 4, 2021).

(ee)  “Restricted Stock” means an Award of Stock granted to a Participant pursuant to
Article VII, which is subject to a substantial risk of forfeiture and/or subject to limitations on transferability
until the designated conditions for the lapse of such restrictions are satisfied.

(fH) “Restricted Stock Unit” or “RSU” means an Award designated as a Restricted Stock
Unit, which is a bookkeeping entry granted to a Participant pursuant to Article VIII, valued by reference to
the Fair Market Value of Stock, and subject to vesting requirements.




Restricted Stock Units are payable in cash, Stock or a combination thereof. Even to the extent a Restricted
Stock Unit is denoted by reference to Shares of Stock and is payable in Stock, the receipt of a Restricted
Stock Unit Award does not constitute receipt of the underlying Shares.

(gg) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, including any
corresponding subsequent rule or any amendments enacted after the Effective Date.

(hh)  “Stock” or “Shares” means the common stock of the Company.

(ii) “Stock Award” means an Award of Stock granted to a Participant pursuant to Article
IX.

(1) “10% Shareholder” means a person who owns, directly or indirectly, 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 Code
Section 424(d).

(kk)  “Subsidiary,” for purposes of Incentive Stock Options, shall mean a corporation at
least 50% of the total combined voting power of all classes of stock of which is owned by the Company,
either directly or through one or more of its Subsidiaries, within the meaning of Code Section 424(f). For
purposes of all Awards other than Incentive Stock Options, “Subsidiary” shall mean any entity in which the
Company has an ownership interest that would be considered a single employer with the Company within the
meaning of Code Section 414(b) or Code Section 414(c) (substituting “at least 50%” for “at least 80%" in
determining ownership or control therein), except to the extent a different definition is required under Code
Section 409A.

ARTICLE 111
Administration

3.1 The Committee.

(a) The Plan shall be administered by the Committee which shall have all powers
necessary or desirable for such administration. 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 Award Date, 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) The express grant in this Plan of any specific power to the Committee shall not be
construed as limiting any power or authority of the Committee. In addition to any other powers and, subject
to the provisions of the Plan, the Committee shall have the following specific powers: (i) to determine the
terms and conditions upon which the Awards may be made and exercised, paid and settled; (ii) to determine
all terms and provisions of each Agreement, which need not be identical; (iii) to construe and interpret the
Agreements and the Plan, including the




ability to resolve any ambiguities and define any terms; (iv) to establish, amend or waive rules or regulations
for the Plan’s administration; (v) to accelerate the exercisability of any Award or the end of the Performance
Period or the termination of any Period of Restriction or other restrictions imposed under the Plan to the
extent permitted by Code Section 409A; and (vi) to make all other determinations and take all other actions
necessary or advisable for the administration of the Plan. The interpretation and construction of any
provisions of the Plan or an Agreement by the Committee shall be final and conclusive. In the event of a
conflict or inconsistency between the Plan and any Agreement, the Plan shall govern, and the Agreement
shall be interpreted to minimize or eliminate any such conflict or inconsistency.

(¢) 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.

(d) The Committee, in its discretion, may delegate to the Chief Executive Officer and/or
Chief Financial Officer of the Company or to another member of the Company’s management selected by the
Committee all or part of the Committee’s authority and duties with respect to Awards to individuals who are
not subject to the reporting and other provisions of Section 16 of the Exchange 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 delegee or delegees that were consistent with the terms of the Plan.

3.2 Selection of Participants. The Committee shall have the authority to grant Awards under the
Plan, from time to time, to such Employees and Non-Employee Directors as may be selected by it. Each
Award shall be evidenced by an Agreement.

33 Decisions Binding. All determinations and decisions made by the Board or the Committee
pursuant to the provisions of the Plan shall be final, conclusive and binding.

34 Rule 16b-3 Requirements. Notwithstanding any provision of the Plan to the contrary, the
Board or the Committee may impose such conditions on any Award, and amend the Plan in any such
respects, as may be required to satisfy the requirements of Rule 16b-3.

3.5 Indemnification of Committee. In addition to such other rights of indemnification as they may
have as directors or as members of the Committee, the members of the Committee shall be indemnified by
the Company against reasonable expenses, including attorneys’ fees, actually and reasonably incurred in
connection with the defense of any action, suit or proceeding, or in connection with any appeal therein, to
which they or any of them may be a party by reason of any action taken or failure to act under or in
connection with the Plan or any Award granted or made hereunder, and against all amounts reasonably paid
by them in settlement thereof or paid by them in satisfaction of a judgment in any such action, suit or
proceeding, if such members acted in good faith and in a manner which they believed to be in, and not
opposed to, the best interests of the Company and its Subsidiaries.




ARTICLE IV
Stock Subject to the Plan

4.1 Number of Shares.

(a) Subject to adjustment as provided in Article XII, the maximum aggregate number of
Shares that may be issued pursuant to Awards made under the Plan shall not exceed (A) the sum of (i)
2,500,000 Shares, plus (ii) any Shares underlying an outstanding award granted under the Prior Plan that,
following the Effective Date, is cancelled, expires, or lapses for any reason other than by virtue of exercise or
settlement, or is otherwise forfeited (including for outstanding performance share awards to the extent they
are earned at less than target) minus (B) any Shares with respect to awards that are granted under the Prior
Plan after March 3, 2025 and before the Effective Date. As provided in Section 1.1, no new awards shall be
granted under the Prior Plan following the Effective Date.

(b) Subject to adjustment as provided in Article XII, no more than an aggregate number of
2,500,000 Shares 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 of
disqualifying dispositions within the meaning of Code Sections 421 and 422).

4.2 Lapsed Awards or Forfeited Shares. If any Award granted under this Plan terminates, is
cancelled, expires, or lapses for any reason other than by virtue of exercise or settlement of the Award, or if
Shares issued pursuant to Awards are forfeited, any Stock subject to such Award or such forfeited Shares, as
applicable, shall be available for the grant of Awards under the Plan.

4.3  Use of Shares for Payment of Option Price or Taxes. The full number of Shares granted with
respect an Option shall count against the number of Shares available for future Awards under the Plan.
Accordingly, Shares withheld by the Company, delivered by the Participant, or otherwise used to pay the
Option Price (as defined below) pursuant to the exercise of an Option shall not be available for future Awards
under the Plan. Shares withheld by the Company, delivered by the Participant, or otherwise used to satisfy
payment of withholding taxes associated with an Option shall not be available for future Awards under the
Plan. Conversely, Shares withheld by the Company, delivered by the Participant, or otherwise used to satisfy
payment of withholding taxes associated with an Award other than an Option shall not reduce the number of
Shares available for future Awards under the Plan.

4.4  Cash-Settled Awards. Any Awards settled in cash shall not reduce the number of Shares
available for future Awards under the Plan.

4.5  No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or
any Award thereunder. The Committee shall determine whether cash, other Awards, or other property shall
be issued or paid in lieu of such fractional Shares or whether such fractional Shares or any rights thereto shall
be forfeited or otherwise eliminated.




ARTICLE V
Eligibility

Persons eligible to participate in the Plan include (i) all employees of the Company and its
Subsidiaries (including any entity which becomes a Subsidiary after the Effective Date) who, in the opinion
of the Committee, are Employees, and (ii) all Non-Employee Directors. The grant of an Award shall not
obligate the Company to pay an Employee or Non-Employee Director any particular amount of remuneration,
to continue the employment of the Employee or the service of the Non-Employee Director after the grant, or
to make further grants to the Employee or Non-Employee Director at any time thereafter.

ARTICLE VI
Stock Options

6.1 Grants of Options. Subject to the terms and provisions of the Plan, Options may be granted to
Employees and Non-Employee Directors at any time and from time to time as shall be determined by the
Committee. The Committee shall have complete discretion in determining the number of Shares subject to
Options granted to each Participant, provided, however, that only Nonqualified Stock Options may be granted
to Non-Employee Directors.

6.2 Option Agreement. Each Option grant shall be evidenced by an Agreement that shall specify
the type of Option granted, the Option Price (as hereinafter defined), the duration of the Option, the number
of Shares to which the Option pertains, any conditions imposed upon the exercisability of the Option, and
such other provisions as the Committee shall determine. The Agreement shall specify whether the Option is
intended to be an Incentive Stock Option or Nonqualified Stock Option, provided, however, that if an Option
is intended to be an Incentive Stock Option but fails to be such for any reason, it shall continue in full force
and effect as a Nonqualified Stock Option. No Option may be exercised after the expiration of its term or,
except as set forth in the Participant’s stock option Agreement, after the termination of the Participant’s
employment or service. The Committee shall set forth in the Participant’s Agreement when, and under what
circumstances, an Option may be exercised after termination of the Participant’s employment or period of
service; provided that in the event an Incentive Stock Option may be exercised after (a) three months from
the Participant’s termination of employment with the Company for reasons other than Disability or death, or
(b) one year from the Participant’s termination of employment on account of Disability or death, then the
Agreement shall specifically provide that the exercise beyond such periods shall be the exercise of a
Nongqualified Stock Option. 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 Code Section 422, and, as a result the Option no
longer qualifies for favorable federal income tax treatment under Code Section 422, the amendment shall not
become effective without the written consent of the Participant.

6.3 Option Price. The exercise price per share of Stock covered by an Option (“Option Price”)
shall be determined by the Committee subject to the limitations described in this Section 6.3 and the Plan.
The Option Price shall not be less than 100% of the Fair Market Value of such Stock on the Award Date. In
addition, an ISO granted to an Employee who, at the time of grant,
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is a 10% Shareholder, shall have an Option Price which is at least equal to 110% of the Fair Market Value of
the Stock on the Award Date.

6.4 Duration of Options. Each Option shall expire at such time as the Committee shall determine
at the time of grant, provided, however, that no Option shall be exercisable later than the tenth (10th)
anniversary date of its Award Date. In addition, an ISO granted to an Employee who, at the time of grant, is
a 10% Shareholder, shall not be exercisable later than the fifth (S5th) anniversary of its Award Date.

6.5 Exercisability.

(a) Options granted under the Plan shall be exercisable at such times and be subject to
such restrictions and conditions as the Committee shall determine, which need not be the same for all
Participants.

(b)  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 Award Date) of the 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 any Subsidiary shall be aggregated for purposes of determining whether the
Limitation Amount has been exceeded. The Committee 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 Nonqualified Stock Options to the extent permitted by law.

6.6  Method of Exercise. Options shall be exercised by the delivery of a written notice to the
Company in the form (which may be electronic) prescribed by the Committee (or its delegee) setting forth
the number of Shares with respect to which the Option is to be exercised, accompanied by full payment for
the Shares and payment of (or an arrangement satisfactory to the Company for the Participant to pay) any tax
withholding required in connection with the Option exercise. To the extent approved by the Committee from
time to time, the Option Price shall be payable to the Company in full either (a) in cash, (b) by delivery of
Shares of Stock that the Participant has previously acquired and owned valued at Fair Market Value at the
time of exercise, (c) by delivery of a properly executed exercise notice together with irrevocable instructions
to a broker to deliver promptly to the Company, from the sale proceeds with respect to the sale of Company
Stock, the amount necessary to pay the Option Price and, if required by the Committee, applicable
withholding taxes, (d) by the Company withholding Shares otherwise issuable upon the exercise valued at
Fair Market Value at the time of exercise, or (¢) by a combination of the foregoing. As soon as practicable,
after receipt of written notice and payment of the Option Price and completion of payment of (or an
arrangement satisfactory to the Company for the Participant to pay) any tax withholding required in
connection with the Option exercise, the Company shall, in the Committee’s discretion, either deliver to the
Participant stock certificates in an appropriate amount based upon the number of Options exercised, issued in
the Participant’s name, or deliver the appropriate number of Shares in book-entry or electronic form.
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6.7  Restrictions on Stock Transferability. The Committee shall impose such restrictions on any
Shares acquired pursuant to the exercise of an Option under the Plan as it may deem advisable, including,
without limitation, restrictions under the applicable federal securities law, under the requirements of any
stock exchange upon which such Shares are then listed, and under any blue sky or state securities laws
applicable to such Shares. The Committee may specify in an Agreement that Stock delivered on exercise of
an Option is Restricted Stock or Stock subject to a buyback right by the Company in the amount of, or based
on, the Option Price therefor in the event the Participant does not complete a specified service period after
exercise.

6.8 Nontransferability of Options.

(a) In general, no Option granted under the Plan may be sold, transferred, pledged,
assigned, or otherwise alienated or hypothecated, otherwise than upon the death of the Participant in
accordance with Section 16.11. Further, Options granted to a Participant under the Plan shall be exercisable
during his lifetime only by such Participant or his guardian or legal representative.

(b) Notwithstanding the provisions of Section 6.8(a) and subject to federal and state
securities laws, including Rule 16b-3, the Committee may grant or amend Nonqualified Stock Options that
permit a Participant to transfer the Options to his spouse, lineal ascendants and/or lineal descendants, to a
trust for the benefit of such persons, or to a partnership, limited liability company, or other entity the only
partners, members, or interest-holders of which are such persons, provided that the Nonqualified Stock
Option may not again be transferred other than to the Participant originally receiving the Option or to an
individual, trust, partnership, limited liability company or other entity to which such Participant could have
transferred the Option pursuant to this Section 6.8(b). 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. Any such transfer supersedes any
Beneficiary designation made under Section 16.11 with respect to the transferred Nonqualified Stock
Options.

6.9  Disqualifying Disposition of Shares Issued on Exercise of an ISO. If a Participant makes a
“disposition” (within the meaning of Code Section 424(c)) of Shares issued upon exercise of an ISO within
two years from the Award Date or within one year from the date the Shares are transferred to the Participant,
the Participant shall, within ten days of disposition, notify the Committee (or its delegee) in order that any
income realized as a result of such disposition can be properly reported by the Company on IRS forms W-2 or
1099.

6.10  Shareholder Rights. A Participant holding Options shall have no right to vote the underlying
Shares, no right to receive dividends on the underlying Shares, and no other rights as a shareholder until after
the exercise of the Options and the issuance of the underlying Shares. In no event shall any Option granted
under the Plan include any right to dividend equivalents with respect to such Option or the underlying Shares.
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ARTICLE VII
Restricted Stock

7.1 Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Committee, at
any time and from time to time, may grant shares of Restricted Stock under the Plan to such Employees and
Non-Employee Directors and in such amounts as it shall determine. Participants receiving Restricted Stock
Awards are not required to pay the Company therefor (except for applicable tax withholding) other than the
rendering of services. If determined by the Committee, custody of Shares of Restricted Stock may be
retained by the Company until the termination of the Period of Restriction pertaining thereto.

7.2 Restricted Stock Agreement. Each Restricted Stock Award shall be evidenced by an
Agreement that shall specify the Period of Restriction, the number of Restricted Stock Shares granted, and, if
applicable, any Performance Period and Performance Goal(s), and such other provisions as the Committee
shall determine.

7.3 Transferability. Except as provided in this Article VII and subject to the limitation in the next
sentence, the Shares of Restricted Stock granted hereunder may not be sold, transferred, pledged, assigned, or
otherwise alienated or hypothecated until the termination of the applicable Period of Restriction or upon
earlier satisfaction of other conditions as specified by the Committee in its sole discretion and set forth in the
Agreement. All rights with respect to the Restricted Stock granted to a Participant under the Plan shall be
exercisable during his lifetime only by such Participant or his guardian or legal representative.

7.4  Other Restrictions. The Committee shall impose such other restrictions on any Shares of
Restricted Stock granted pursuant to the Plan as it may deem advisable including, without limitation,
restrictions under applicable federal or state securities laws, and may legend the certificates representing
Restricted Stock to give appropriate notice of such restrictions or otherwise denote the Restricted Stock as
restricted, if issued in book-entry or electronic form.

7.5  Certificate Legend. In addition to any other legends placed on certificates, or to which Shares
of Restricted Stock issued in book-entry or electronic form are made subject, pursuant to Section 7.4, any
Award of Restricted Stock issued in book-entry or electronic form shall be subject to the following legend,
and any certificates representing shares of Restricted Stock granted pursuant to the Plan shall bear the
following legend:

The sale or other transfer of the shares of stock represented by this certificate, whether voluntary,
involuntary, or by operation of law, is subject to certain restrictions on transfer set forth in the Atlantic
Union Bankshares Corporation Stock and Incentive Plan, in the rules and administrative procedures
adopted pursuant to such Plan, and in a restricted stock agreement dated <<date of grant>>. A copy of
the Plan, such rules and procedures, and such restricted stock agreement may be obtained from the
Equity Plan Administrator of Atlantic Union Bankshares Corporation.
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7.6  Removal of Restrictions. Except as otherwise provided in this Article VII, the Agreement, or
applicable law or regulation, Shares of Restricted Stock covered by each Restricted Stock Award made under
the Plan shall become freely transferable by the Participant after the last day of the Period of Restriction, and,
where applicable, after a determination of the satisfaction or achievement of any applicable Performance
Goal. Once the Shares are released from the restrictions, the Participant shall be entitled to have the legend
required by Section 7.5 removed from his Stock certificate or similar notation removed from such Shares if
issued in book-entry or electronic form.

7.7  Noting Rights. During the Period of Restriction, Participants holding Shares of Restricted
Stock granted hereunder may exercise full voting rights with respect to those Shares.

7.8 Dividends and Other Distributions. During the Period of Restriction, unless otherwise
provided in the applicable Agreement, recipients of Shares of Restricted Stock shall be entitled to receive all
dividends and other distributions paid with respect to those Shares, provided, however, that, with respect to
Shares of Restricted Stock subject to one or more Performance Goals, during the Period of Restriction,
dividends or other distributions on such Shares may be accumulated but not paid to the Participant unless and
until the applicable Performance Goal(s) have been met (subject to any delay in payment required by Code
Section 409A). If any such dividends or distributions are paid in Shares, the Shares shall be subject to the
same restrictions on transferability as the Shares of Restricted Stock with respect to which they were paid.

ARTICLE VIII
Restricted Stock Units

8.1 Grant of Restricted Stock Units. Subject to the terms and provisions of the Plan, the
Committee, at any time and from time to time, may grant Restricted Stock Units under the Plan (with one
Unit representing one Share) to such Employees and Non-Employee Directors and in such amounts as it shall
determine. Participants receiving Restricted Stock Unit Awards are not required to pay the Company therefor
(except for applicable tax withholding) other than the rendering of services. The Committee is expressly
authorized to grant Restricted Stock Units that are deferred compensation covered by Code Section 409A, as
well as Restricted Stock Units that are not deferred compensation covered by Code Section 409A.

8.2 Restricted Stock Unit Agreement. Each Restricted Stock Unit Award shall be evidenced by an
Agreement that shall specify the Period of Restriction, the number of Restricted Stock Units granted, and if
applicable, any Performance Period and Performance Goal, and such other provisions as the Committee shall
determine.

Unless otherwise provided in the Agreement, a Participant holding Restricted Stock Units shall have
no rights to dividend equivalents with respect to Restricted Stock Units. The Committee may provide in the
Agreement for dividend equivalents with respect to Restricted Stock Units, provided, however, that, with
respect to Restricted Stock Units subject to one or more Performance Goal(s), any dividend equivalents with
respect to such Restricted Stock Units may be accumulated but not paid to the Participant unless and until the
applicable Performance Goal(s) have been met
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(subject to any delay in payment required by Code Section 409A). A Participant holding Restricted Stock
Units shall have no right to vote the Shares represented by such Restricted Stock Units unless and until the
underlying Shares are issued to the Participant. Unless otherwise provided in the Agreement, any such
dividend equivalents shall be subject to the same restrictions, vesting and payment as the Restricted Stock
Units to which they are attributable.

8.3  Payment after Lapse of Restrictions. Subject to the provisions of the Agreement, upon the
lapse of restrictions with respect to a Restricted Stock Unit, the Participant is entitled to receive, without any
payment to the Company (other than required tax withholding), an amount (the “RSU Value”) equal to the
product of multiplying (a) the number of Shares equal to the number of Restricted Stock Units with respect to
which the restrictions lapse by (b) the Fair Market Value per Share on the date the restrictions lapse.

The Agreement may provide for payment of the RSU Value at the time of the lapse of restrictions or,
in accordance with Code Section 409A, if applicable, on an elective or non-elective basis, for payment of the
RSU Value at a later date, adjusted (if so provided in the Agreement) from the date of the lapse of restrictions
based on an interest, dividend equivalent, earnings, or other basis (including deemed investment of the RSU
Value in Shares) set out in the Agreement (the “adjusted RSU Value”).

Payment of the RSU Value or adjusted RSU Value to the Participant shall be made in Shares, in cash
or a combination thereof as determined by the Committee, either at the time of the Award or thereafter, and
as provided in the Agreement. To the extent payment of the RSU Value or adjusted RSU Value to the
Participant is made in cash, such payment shall be based on the Fair Market Value on the date the restrictions
on the Award lapse in the case of an immediate payment, or on the Fair Market Value on the date of
settlement in the case of an elective or non-elective delayed payment. To the extent payment of the RSU
Value or adjusted RSU Value to the Participant is made in Shares, such Shares shall be valued at the Fair
Market Value on the date the restrictions therefor lapse in the case of an immediate payment or at the Fair
Market Value on the date of settlement in the case of an elective or non-elective delayed payment. The
Committee may specify in a Restricted Stock Unit Agreement that the Shares which are delivered upon
payment of the RSU Value or adjusted RSU Value may be Restricted Stock pursuant to Article VII and
subject to such further restrictions and vesting as provided in the Restricted Stock Unit Agreement.

8.4  Nontransferability of Restricted Stock Units. No Restricted Stock Unit granted under the Plan,
and no right to receive payment in connection therewith, may be sold, transferred, pledged, assigned, or
otherwise alienated or hypothecated, other than upon the death of the Participant in accordance with Section
16.11. Further, all Restricted Stock Units, and rights in connection therewith, granted to a Participant under
the Plan shall be exercisable during his lifetime only by such Participant or his guardian or legal
representative.

ARTICLE IX
Stock Awards

Subject to the terms and provisions of the Plan, the Committee, at any time and from time to time,
may grant unrestricted Stock Awards under the Plan to such Employees and Non-Employee Directors and in
such amounts as it shall determine. Participants receiving Stock
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Awards are not required to pay the Company therefor (except for applicable tax withholding) other than the
rendering of services. Unless otherwise provided in the applicable Agreement, Stock Awards shall be fully
vested and freely transferable as of the Award Date, subject to restrictions under applicable Federal or state
securities laws.

ARTICLE X
Performance Share Units

10.1  Grant of Performance Share Units. Subject to the terms and provisions of the Plan, the
Committee, at any time and from time to time, may grant Performance Share Units under the Plan to such
Employees and Non-Employee Directors and in such amounts as it shall determine. Participants receiving
such Awards are not required to pay the Company therefor (except for applicable tax withholding) other than
the rendering of services. The Committee is expressly authorized to grant Performance Share Units that are
deferred compensation covered by Code Section 409A, as well as Performance Share Units that are not
deferred compensation covered by Code Section 409A.

10.2  Performance Share Unit Agreement. Each Performance Share Unit is intended to be a
Performance-Based Compensation Award, and the terms and conditions of each such Award, including the
number of Performance Share Units granted, the Performance Goal(s) and Performance Period, shall be set
forth in an Agreement or in a subplan of the Plan that is incorporated by reference into an Agreement. The
Committee shall set the Performance Goal(s) in its discretion for each Participant who is granted a
Performance Share Unit.

The Committee may provide in the Agreement for payment of dividend equivalents with respect to
each Performance Share Unit, provided, however, that any dividend equivalents to be paid with respect to
Performance Share Units may be accumulated but not paid to the Participant unless and until the applicable
Performance Goal(s) have been met (subject to any delay in payment required by Code Section 409A). A
Participant holding Performance Share Units shall have no right to vote the Shares represented by such
Performance Share Units unless and until the underlying Shares are issued to the Participant.

10.3  Settlement of Performance Share Units. After a Performance Period has ended, the holder of a
Performance Share Unit shall be entitled to receive the value thereof based on the degree to which the
Performance Goals and other conditions established by the Committee and set forth in the Agreement (or in a
subplan of the Plan that is incorporated by reference into an Agreement) have been satisfied. Payment of the
amount to which a Participant shall be entitled upon the settlement of a Performance Share Unit shall be
made in cash, Stock or a combination thereof as determined by the Committee.

10.4  Nontransferability of Performance Share Units. No Performance Share Unit granted under the
Plan, and no right to receive payment in connection therewith, may be sold, transferred, pledged, assigned, or
otherwise alienated or hypothecated, other than upon the death of the Participant in accordance with Section
16.11. All rights with respect to Performance Share Units granted to a Participant under the Plan shall be
exercisable during his lifetime only by such Participant or his guardian or legal representative.
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ARTICLE XI
Performance Cash Awards

A Performance Cash Award may be granted subject to the attainment during a Performance Period of
one or more Performance Goals. Subject to the terms and conditions of the Plan, Performance Cash Awards
may be granted to Employees and Non-Employee Directors at any time and from time to time as shall be
determined by the Committee. The terms and conditions of any Performance Cash Award, including the
Performance Goal(s) and Performance Period, shall be determined by the Committee in its discretion and
shall be set forth in an Agreement or in a subplan of the Plan that is incorporated by reference into an
Agreement. The Committee is expressly authorized to grant Performance Cash Awards that are deferred
compensation covered by Code Section 409A, as well as Performance Cash Awards that are not deferred
compensation covered by Code Section 409A.

Article XIT
Change in Capital Structure

12.1  Effect of Change in Capital Structure. In the event of a stock dividend, stock split, reverse
stock split or combination of shares, spin-off, extraordinary cash dividend, recapitalization or merger in
which the Company is the surviving corporation, consolidation, reorganization, reclassification, exchange of
shares or other similar change in the Company’s capital stock (including, but not limited to, the creation or
issuance to shareholders generally of rights, options or warrants for the purchase of common stock or
preferred stock of the Company) in which the number or class of Shares is changed, the number and kind of
Shares or securities of the Company to be issued under the Plan (under outstanding Awards and Awards to be
granted in the future), the Option Price of Options, the annual limits on and the aggregate number and kind of
Shares for which Awards thereafter may be made, and other relevant provisions shall be proportionately,
equitably and appropriately adjusted by the Committee, whose determination shall be binding on all persons.

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. Where an
Award being adjusted is an ISO or is subject to or falls under an exemption from Code Section 409A, the
adjustment shall also be effected so as to comply with Code Section 424(a) and not to constitute a
modification within the meaning of Code Section 424(h) or Code Section 409A, as applicable.

12.2  Authority. Notwithstanding any provision of 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.

12.3  Manner of Adjustment. Adjustments made by the Committee pursuant to this Article XII to
outstanding Awards shall be made as appropriate to maintain favorable tax and/or accounting treatment.
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ARTICLE XIII
Change in Control

13.1 Effect of Change in Control of Company. In the event of a Change in Control of the
Company, the Committee, as constituted before such Change in Control, in its sole discretion and without the
consent of any Participant, 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:

(a)  Provide for the purchase, settlement or cancellation 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;

(b)  Make 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

(¢)  Cause any such Award then outstanding to be assumed, or new rights substituted
therefor, by the acquiring or surviving corporation in such Change in Control.

13.2  Acceleration Principles in the Event of a Change in Control. The Committee may provide in
each applicable Agreement or any subplan governing an Award for full or partial acceleration of the vesting,
delivery and exercisability of, and the lapse of time-based and/or performance-based vesting restrictions with
respect to, an Award, and for the replacement of a Stock-settled Award with a cash-settled Award, in
connection with a Change in Control. Unless otherwise provided in the applicable Agreement or subplan, if
an Award is assumed by the surviving corporation or otherwise equitably converted or substituted in
connection with a Change in Control, the vesting, delivery and exercisability of, or the lapse of restrictions
on, any Award shall not be accelerated in connection with the Change in Control unless, with respect to a
Participant who is an employee, the Participant’s employment with the Company or a subsidiary is
terminated without Cause or the Participant resigns for good reason under an applicable plan or agreement in
connection with or within two (2) years after the effective date of the Change in Control, or, with respect to a
Participant who is a Non-Employee Director, the Participant’s service with the Company or a subsidiary as a
Non-Employee Director terminates in connection with or within two (2) years after the effective date of the
Change in Control. With regard to each assumed Award, a Participant who is an employee shall not be
considered to have resigned for good reason unless either (a) the applicable Agreement includes such
provision or (b) the Participant is party to an employment, severance or similar agreement with the Company
or any subsidiary that includes provisions in which the Participant is permitted to resign for good reason. Any
assumed Awards shall thereafter continue or lapse in accordance with the other provisions of the Plan and the
applicable Agreement. To the extent that this provision causes Incentive Stock Options to exceed the dollar
limitation set forth in Code Section 422(d), the excess Options shall be deemed to be Nonqualified Stock
Options.
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ARTICLE XIV
Amendment, Modification, and Substitution of Awards

14.1 Amendment, Modification and Substitution. Subject to the terms and provisions and within
the limitations of the Plan, the Committee may amend or modify the terms of any outstanding Award or
accelerate the vesting thereof. In addition, the Committee may cancel or accept the surrender of outstanding
Awards (to the extent not yet exercised or settled) granted under the Plan or outstanding awards granted
under any other equity compensation plan of the Company and authorize the granting of new Awards
pursuant to the Plan in substitution therefor so long as the new or substituted awards do not specify a lower
exercise price than the cancelled or surrendered Awards or awards, and otherwise the new Awards may be of
a different type than the cancelled or surrendered Awards or awards, may specify a longer term than the
cancelled or surrendered Awards or awards, may provide for more rapid vesting and exercisability than the
cancelled or surrendered Awards or awards,, and may contain any other provisions that are authorized by the
Plan. The Committee shall continue to have the authority to amend or modify the terms of any outstanding
Award after May 6, 2035, provided that no amendment or modification will extend the original term of the
Award beyond that set forth in the applicable Award Agreement. Notwithstanding the foregoing, however,
but subject to Article XII, Article XIIT and Article XVII, no amendment or modification of an Award, shall,
without the consent of the Participant, adversely affect the rights or obligations of the Participant.

Notwithstanding any provision of the Plan to the contrary, the Committee shall not amend, modify, or
substitute an Award in a manner that violates Code Section 409A, or causes an Award that previously
qualified for an exemption from Section 409A to become subject to Code Section 409A, and the Committee
shall not amend, modify, or substitute an Award that satisfies the requirements of Rule 16b-3 in a manner that
causes any exemption pursuant to Rule 16b-3 to become no longer available.

14.2 Option Repricing. Notwithstanding any provision of the Plan to the contrary, neither the
Committee nor the Board shall have the right or authority, without obtaining shareholder approval, to amend
or modify the Option Price of any outstanding Option, or to cancel an outstanding Option, at a time when the
Option Price is greater than the Fair Market Value of a Share in exchange for cash, another Award, or other
securities, except in connection with a corporate transaction involving the Company in accordance with
Article XII or Article XIII.

ARTICLE XV
Termination, Amendment and Modification of the Plan

15.1 Termination, Amendment and Modification. At any time and from time to time, the Board
may terminate, amend, or modify the Plan. Such amendment or modification may be without shareholder
approval except to the extent that such approval is required by the Code, pursuant to the rules under Section
16 of the Exchange Act, by any national securities exchange or system on which the Stock is then listed or
reported, by any regulatory body having jurisdiction with respect thereto or under any other applicable laws,
rules or regulations.

15.2  Awards Previously Granted. No termination, amendment or modification of the Plan other
than pursuant to Article XII, Article XIII or Section 16.7 shall in any manner adversely affect any Award
theretofore granted under the Plan, without the written consent of the Participant.
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ARTICLE XVI
General

16.1  Applicable Withholding Taxes. Each Participant shall agree, as a condition of receiving an
Award, to pay to the Company, or make arrangements satisfactory to the Company regarding the payment of,
all applicable federal, state and local taxes (including the Participant’s FICA obligation) required by law to be
withheld with respect to any grant, exercise, or payment made under or as a result of the Plan. The Company
shall withhold the amount necessary to satisfy applicable statutory withholding requirements, provided that,
subject to any limitation under Code Section 409A, the Committee may permit a Participant to elect to have an
additional amount (up to the maximum allowed by law) withheld. Until the applicable withholding taxes
have been paid or arrangements satisfactory to the Company have been made, no stock certificates (or, in the
case of Restricted Stock, no stock certificates free of a restrictive legend) shall be issued to the Participant
and no issuance in book-entry or electronic form (or, in the case of Restricted Stock, no issuance in book-
entry or electronic form free of a restrictive legend or notation) shall be made for the Participant. As an
alternative to making a cash payment to the Company to satisfy applicable withholding tax obligations, the
Committee may permit Participants to elect or the Committee may require Participants to satisfy the
withholding requirement, in whole or in part, by having the Company withhold Shares of Stock having a fair
market value equal to the amount required to be withheld, or by delivering to the Company Shares of Stock
that the Participant has previously acquired and owned having a fair market value equal to the amount
required to be withheld. The value of any Shares so withheld or delivered shall be based on the fair market
value of the Shares on the date that the amount of tax to be withheld is to be determined. All elections by
Participants shall be irrevocable and be made in writing and in such manner as determined by the Committee
(or its delegee) in advance of the day that the transaction becomes taxable.

16.2 Requirements of Law. The granting of Awards and the issuance of Shares of Stock under this
Plan shall be subject to all applicable laws, rules, and regulations, and to such approvals by any governmental
agencies or self regulatory organizations as may be required.

16.3  Effect of Plan. The establishment of the Plan shall not confer upon any Employee or Non-
Employee Director any legal or equitable right against the Company, a Subsidiary or the Committee, except
as expressly provided in the Plan. The Plan does not constitute an inducement or consideration for the
employment or service of any Employee or Non-Employee Director, nor is it a contract between the
Company or any of its Subsidiaries and any Employee or Non-Employee Director. Participation in the Plan
shall not give any Employee or Non-Employee Director any right to be retained in the employment or service
of the Company or any of its Subsidiaries. No Employee or Non-Employee Director shall have rights as a
shareholder of the Company prior to the date Shares are issued to him pursuant to the Plan.

16.4 Creditors. The interests of any Participant under the Plan or any Agreement are not subject to
the claims of creditors and may not, in any way, be assigned, alienated or encumbered.
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16.5 Successors. All obligations of the Company under the Plan, with respect to Awards granted
hereunder, shall be binding on any successor to the Company, whether the existence of such successor is the
result of a direct or indirect purchase, merger, consolidation or otherwise, of all or substantially all of the
business and/or assets of the Company.

16.6  Securities Law Restrictions. The Committee may require each Participant purchasing or
acquiring Shares pursuant to an Option or other Award to represent to and agree with the Company in writing
that such Participant is acquiring the Shares for investment and not with a view to the distribution thereof.
All Shares delivered under the Plan shall be subject to such stock-transfer orders and other restrictions as the
Committee may deem advisable under the rules, regulations, and other requirements of the Securities and
Exchange Commission, any stock exchange upon which the Stock is then listed, and any applicable federal or
state securities laws, and the Committee may cause a legend or legends to be put on any such certificates to
make appropriate reference to such restrictions or otherwise denote the Shares as being subject to such
restrictions, if issued in book-entry or electronic form. No Shares shall be issued hereunder unless the
Company shall have determined that such issuance is in compliance with, or pursuant to an exemption from,
all applicable federal and state securities laws.

16.7 Governing Law. The Plan, and all Agreements hereunder, shall be governed, construed and
administered in accordance with and governed by the laws of the Commonwealth of Virginia and the
intention of the Company is that ISOs granted under the Plan qualify as such under Code Section 422. The
Plan and Awards are subject to all present and future applicable provisions of the Code. If any provision of
the Plan or an Award conflicts with any such Code provision, 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.

16.8  Severability. In the event any provision of the Plan shall be held illegal or invalid for any
reason, the illegality or invalidity shall not affect the remaining parts of the Plan, and the Plan shall be
construed and enforced as if the illegal or invalid provision had not been included.

16.9 Unfunded Status of 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.

16.10 Share Certificates and Book Entry. To the extent that the Plan provides for issuance of stock
certificates to represent shares of Stock, the issuance may be effected on a non-certificated basis to the extent
permitted by applicable law and the applicable rules of any stock exchange upon which the Stock is then
listed. Notwithstanding any provision of the Plan to the contrary, in its discretion the Committee may satisfy
any obligation to deliver Shares represented by stock certificates by delivering Shares in book-entry or
electronic form. If the Company issues any Shares in book-entry or electronic form that are subject to terms,
conditions and restrictions on transfer, a notation shall be made in the records of the transfer agent with
respect to any such Shares describing all applicable terms, conditions and restrictions on transfer. In the case
of
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Restricted Stock granted under the Plan, such notation shall be substantially in the form of the legend
contained in Section 7.5.

16.11 Beneficiary Designations. A Participant may designate a Beneficiary to receive any Options
that may be exercised after his death or to receive any other Award that may be paid after his death, as
provided for in the 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. If the Participant and his
Beneficiary shall die in circumstances that cause the Committee (or its delegee), in its discretion, to be
uncertain which shall have been the first to die, the Participant shall be deemed to have survived the
Beneficiary.

16.12 Electronic Transmissions and Records. Subject to limitations under applicable law, the
Committee (and its delegee) is authorized in its discretion to issue Awards and/or to deliver and accept
notices, elections, consents, designations and/or other forms or communications to or from Participants by
electronic or similar means, including, without limitation, execution and delivery through an accredited
secure signature service or other electronic transmission or signature, transmissions through e-mail or
specialized software, recorded messages on electronic telephone systems, and other permissible methods, on
such basis and for such purposes as it determines from time to time, and all such communications will be
deemed to be “written” for purposes of the Plan.

16.13 Clawback. All Awards (whether vested or unvested) shall be subject to the terms of the
Company’s recoupment, clawback or similar policy as such may be in effect from time to time (including the
Atlantic Union Bankshares Incentive Compensation Recovery Policy, to the extent applicable to the
Participant), as well as any similar provisions of applicable law or regulation or any applicable listing
standard of any stock exchange upon which the Stock is then listed, which could in certain circumstances
require repayment or forfeiture of Awards or any Shares or other cash or property received with respect to the
Awards (including any value received from a disposition of the Shares acquired upon payment of the
Awards).

16.14 Banking Regulatory Provision. All Awards shall be subject to any condition, limitation or
prohibition under any financial institution regulatory policy or rule to which the Company or any subsidiary
thereof is subject.

ARTICLE XVII
Omnibus Code Section 409A Provision

17.1 Intent of Awards. It is intended that Awards that are granted under the Plan shall be exempt
from treatment as “deferred compensation” subject to Code Section 409A unless otherwise determined by the
Committee. Towards that end, all Awards under the Plan are intended to contain such terms as will qualify
the Awards for an exemption from Code Section 409A unless otherwise determined by the Committee. The
terms of the Plan and all Awards granted hereunder shall be construed consistent with the foregoing intent.
To the extent required for an Award to comply with Code Section 409A or for an Option to be an exempt
stock right under Code Section 409A, a defined term in the Plan shall be applied and interpreted (and to the
extent required,
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deemed narrowed) to comply with the requirements under, or exemption from, Code Section 409A and
applicable guidance thereunder. Notwithstanding any provision of the Plan to the contrary, the Committee
may amend any outstanding Award without the Participant’s consent if, as determined by the Committee, in
its discretion, such amendment is required either to (a) confirm exemption under Code Section 409A, (b)
comply with Code Section 409A or (c¢) prevent the Participant from being subject to any tax or penalty under
Code Section 409A. Notwithstanding the foregoing, however, neither the Company nor any of its Affiliates
nor the Committee shall be liable to the Participant or any other person or entity if an Award that is subject to
Code Section 409A or the Participant or any other person or entity is otherwise subject to any additional tax,
interest or penalty under Code Section 409A. Each Participant is solely responsible for the payment of any
tax liability (including any taxes, penalties and interest that may arise under Code Section 409A) that may
result from an Award.

172 409A Awards . The Committee may grant an Award under the Plan that is subject to Code
Section 409A and is intended to comply with Code Section 409A (a “409A Award”). The terms of such
409A Award, including any authority by the Company and the rights of the Participant with respect to such
409A Award, will be subject to such rules and limitations and shall be interpreted in a manner as to comply
with Code Section 409A.

17.3 Time of Payment. The time and form of payment of a 409A Award shall be as set forth in the
applicable Agreement. A 409A Award may only be paid in connection with a separation from service, a
fixed time, death, Disability, a Change in Control or an unforeseeable emergency within the meaning of Code
Section 409A. The time of distribution of the 409A Award must be fixed by reference to the specified
payment event. The six-month delay for payments triggered upon a separation from service to specified
employees shall apply to the extent required under Code Section 409A. For purposes of Code Section 409A,
each installment payment will be treated as the entitlement to a single payment.

17.4  Acceleration or Deferral. The Company shall have no authority to accelerate or delay or
change the form of any distributions relating to 409A Awards except as permitted under Code Section 409A.

17.5 Distribution Requirements. Any distribution of a 409A Award triggered by a Participant’s
termination of employment shall be made only at the time that the Participant has had a separation from
service within the meaning of Code Section 409A. A separation from service shall occur where it is
reasonably anticipated that no further services will be performed after that date or that the level of bona fide
services the Participant will perform after that date (whether as an employee or independent contractor of the
Company or a Subsidiary) will permanently decrease to less than twenty percent (20%) of the average level
of bona fide services performed over the immediately preceding thirty-six (36) month period. Continued
services solely as a director of the Company or a Subsidiary shall not prevent a separation from service from
occurring by an employee as permitted by Code Section 409A.

17.6  Scope and Application of this Provision. For purposes of this Article XVII, references to a
term or event (including any authority or right of the Company or a Participant) being “permitted” under
Code Section 409A means that the term or event will not cause the Participant to be deemed to be in
constructive receipt of compensation relating to the 409A Award prior to the distribution of cash, Shares or
other property or to be liable for payment of interest or
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a tax penalty under Code Section 409A.
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