Corporate Governance and Nominating Committee
The Committee has the responsibility of reviewing and evaluating candidates for election or appointment to the Board of Directors. The
process utilized by the Committee to recommend a candidate consists of first reviewing formal expressions of interest by interested individuals which have been communicated to the Committee. In addition, the Committee obtains input from shareholders, directors and management regarding other potential candidates who have not indicated interest in a Board position.
Utilizing the selection criteria set forth below, the Committee selects a candidate and then conducts an interview in order to further evaluate the individual. Subsequent to the interview the Committee meets to determine whether to recommend the candidate to the Board of
Directors for election or appointment. The Board of Directors, exclusive of non-independent directors, either accepts or rejects the Committee recommendation.
Nominating Committee Candidate Selection Criteria

The Committee utilizes various selection criteria to evaluate a candidate for election or appointment to the Board of Directors. The criteria include but are not limited to the following minimum criteria:
1. Residency within the market area of CNB Bank.
2. Ability and willingness to commit time necessary to fulfill Board and committee duties.
3. Strong interest in or familiarity with the financial services industry.
4. Successful background in a business or profession representing a business or profession suitable to our business plan within
the Bank’s market area. Comparing new candidates to the current Board ensures that the Board has a diverse group of individuals through different professions, experience, education or skill.
5. Character and reputation.
6. Under the Bylaws: (i) no shareholder is eligible to serve as a director who does not own at least 1,000 unencumbered shares of
the Corporation’s common stock; (ii) no incumbent director may be proposed for nomination to the Board of Directors without
approval of 25% of the Board; and (iii) no shareholder, not an incumbent director, may be proposed for nomination to the Board
of Directors without approval of two-thirds of the Board.
Directors Dennis L. Merrey and Joseph B. Bower, Jr. are ex-officio members of all committees if not otherwise named, except the Audit,
Corporate Governance/Nominating and Executive Compensation/Personnel Committees as to Mr. Bower.
Communications With Directors

Any shareholder who wishes to communicate with the directors (or with any individual director) should send a letter to the directors as
follows: ATTN: Corporate Secretary - Communication to Directors, CNB Financial Corp., PO Box 42, Clearfield, PA 16830. The Corporate
Secretary will regularly forward all such correspondence to the directors.

