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EXPLANATORY NOTE
National Bankshares, Inc. (the “Company”) is filing this Amendment No. 1 on Form 10-K/A (the “Form 10-K/A”) to amend its
Annual Report on Form 10-K for the year ended December 31, 2020, filed with the Securities and Exchange Commission (the “SEC”)
on March 18, 2021 (the “Original Form 10-K” and, together with the Form 10-K/A, the “Form 10-K”). This Form 10-K/A is being filed
solely for the following reasons:
1.

To amend the cover page to uncheck the box with respect to whether the Company has filed a report on and attestation to its
management’s assessment of the effectiveness of its internal control over financial reporting under Section 404(b) of the
Sarbanes-Oxley Act by the registered public accounting firm that prepared or issued its audit report (the “Section 404(b) box”).
The Section 404(b) box was inadvertently checked on the cover page of the Original Form 10-K.

2.

To amend and restate Item 9A of Part II, (i) to state that there were no changes in the Company’s internal control over financial
reporting (as defined in Rule 13a-15(f) of the Exchange Act) during the fourth quarter ended December 31, 2020 that have
materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting (in the
Original 10-K the Company stated that there were no such changes during the year ended December 31, 2020); (ii) to state that
the Form 10-K does not include an attestation report of the Company’s independent registered public accounting firm regarding
internal control over financial reporting, and that management’s report was not subject to attestation by the Company’s
registered public accounting firm pursuant to rules of the SEC that permit the Company to provide only management’s report
in the 10-K; and (iii) to remove the statement made in the Original Form 10-K that the Company’s independent registered
public accounting firm issued an attestation report on the effectiveness of internal control over financial reporting.

3.

To amend and restate the exhibit list in Item 15 of Part IV to include Exhibit 4(ii), Description of National Bankshares, Inc.’s
Securities, in the exhibit list. The Company is filing such exhibit with this Form 10-K/A. In addition, because this Form 10K/A is amending and restating Item 9A of Part II, currently dated certifications of the Company’s principal executive officer
and principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 are filed as Exhibits 31(i) and 31(ii)
to this Form 10-K/A. The Company is not including new certificates under Section 906 of the Sarbanes-Oxley Act of 2002 as
no financial statements are being filed with this Form 10-K/A.

Except as described above, this Form 10-K/A does not amend any other information set forth in the Original Form 10-K, and the
Company has not updated disclosures included therein to reflect any subsequent events. This Form 10-K/A should be read in conjunction
with the Original Form 10-K and with the Company’s filings with the SEC subsequent to the Form 10-K.
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Part II
Item 9A. Controls and Procedures
Disclosure Controls and Procedures
The Company's management evaluated, with the participation of the Company's principal executive officer and principal financial
officer, the effectiveness of the Company's disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities
Exchange Act of 1934, as amended (the "Exchange Act")) as of the end of the period covered by this report. Based on that evaluation,
the Company's principal executive officer and principal financial officer concluded that the Company's disclosure controls and
procedures are effective as of December 31, 2020 to ensure that information required to be disclosed in the reports that the Company
files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified by the
Company's management, including the Company's principal executive officer and principal financial officer, as appropriate, to allow
timely decisions regarding required disclosure.
There were no changes in the Company's internal control over financial reporting (as defined in Rule 13a-15(f) of the Exchange
Act) during the fourth quarter ended December 31, 2020 that have materially affected, or are reasonably likely to materially affect, the
Company’s internal control over financial reporting.
Because of the inherent limitations in all control systems, the Company believes that no system of controls, no matter how well
designed and operated, can provide absolute assurance that all control issues have been detected
Management's Report on Internal Control Over Financial Reporting
To the Stockholders of National Bankshares, Inc.:
Management is responsible for the preparation and fair presentation of the consolidated financial statements included in this annual
report. The consolidated financial statements have been prepared in conformity with accounting principles generally accepted in the
United States of America and reflect management's judgments and estimates concerning effects of events and transactions that are
accounted for or disclosed.
Management is also responsible for establishing and maintaining adequate internal control over financial reporting. The Company's
internal control over financial reporting includes those policies and procedures that pertain to the Company's ability to record, process,
summarize and report reliable financial data. Management recognizes that there are inherent limitations in the effectiveness of any
internal control over financial reporting, including the possibility of human error and the circumvention or overriding of internal control.
Accordingly, even effective internal control over financial reporting can provide only reasonable assurance with respect to consolidated
financial statement preparation. Further, because of changes in conditions, the effectiveness of internal control over financial reporting
may vary over time.
In order to ensure that the Company's internal control over financial reporting is effective, management regularly assesses such
controls and did so most recently for its financial reporting as of December 31, 2020. This assessment was based on criteria for effective
internal control over financial reporting described in Internal Control Integrated Framework issued by the Committee of Sponsoring
Organizations (COSO, 2013) of the Treadway Commission. Based on this assessment, management believes the Company maintained
effective internal control over financial reporting as of December 31, 2020. This annual report does not include an attestation report of
the Company’s independent registered public accounting firm regarding internal control over financial reporting. Management’s report
was not subject to attestation by the Company’s registered public accounting firm pursuant to rules of the Securities and Exchange
Commission that permit the Company to provide only management’s report in its annual report.
The Board of Directors, acting through its Audit Committee, is responsible for the oversight of the Company's accounting policies,
financial reporting and internal control. The Audit Committee of the Board of Directors is comprised entirely of outside directors who
are independent of management. The Audit Committee is responsible for the appointment and compensation of the independent
registered public accounting firm and approves decisions regarding the appointment or removal of the Company’s internal auditors. It
meets periodically with management, the independent registered public accounting firm and the internal auditors to ensure that they are
carrying out their responsibilities. The Audit Committee is also responsible for performing an oversight role by reviewing and
monitoring the financial, accounting and auditing procedures of the Company in addition to reviewing the Company's financial reports.
The independent registered public accounting firm and the internal auditors have full and unlimited access to the Audit Committee, with
or without management, to discuss the adequacy of internal control over financial reporting, and any other matter which they believe
should be brought to the attention of the Audit Committee.
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Part IV
Item 15. Exhibits, Financial Statement Schedules
(a) (1) Financial Statements
The following consolidated financial statements of National Bankshares, Inc. are included in Item 8:
Reports of Independent Registered Public Accounting Firm
Consolidated Balance Sheets – As of December 31, 2020 and 2019
Consolidated Statements of Income – Years ended December 31, 2020, 2019 and 2018
Consolidated Statements of Comprehensive Income – Years ended December 31, 2020, 2019 and 2018
Consolidated Statements of Changes in Stockholders’ Equity – Years ended December 31, 2020, 2019 and 2018
Consolidated Statements of Cash Flows – Years ended December 31, 2020, 2019 and 2018
Notes to Consolidated Financial Statements
(a) (2) Financial Statement Schedules
Certain schedules to the consolidated financial statements have been omitted if they were not required by Article 9 of Regulation S-X or
if, under the related instructions, they were inapplicable, or if the information is contained elsewhere in this Form 10-K.
(a) (3) Exhibits
A list of the exhibits filed or incorporated in this Form 10-K by reference is as follows:
Exhibit No.

Description

3(i)

Amended and Restated Articles of Incorporation of National Bankshares, (incorporated herein by reference to Exhibit
Inc.
3.1 of the Form 8-K filed on March 16, 2006)

3(ii)

Amended Bylaws of National Bankshares, Inc.

4(i)
4(ii)
*10(i)
*10(ii)
*10(iii)
*10(iv)
*10(v)
*10(vi)
*10(vii)
*10(viii)
*10(ix)

(incorporated herein by reference to Exhibit
3(ii) of the Form 8-K filed on March 24,
2020)
Specimen copy of certificate for National Bankshares, Inc. common stock (incorporated herein by reference to Exhibit
4(a) of the Annual Report on Form 10-K for
fiscal year ended December 31, 1993)
Description of National Bankshares, Inc.’s Securities
Filed herewith
Employee Lease Agreement dated August 14, 2002, between National (incorporated herein by reference to Exhibit
Bankshares, Inc. and The National Bank of Blacksburg
10 of Form 10-Q for the period ended
September 30, 2002)
Executive Employment Agreement dated March 11, 2015, between (incorporated herein by reference to Exhibit
National Bankshares, Inc. and F. Brad Denardo
10.2 of the Form 8-K filed on March 11,
2015)
Salary Continuation Agreement dated February 8, 2006, between The (incorporated herein by reference to Exhibit
National Bank of Blacksburg and F. Brad Denardo
99 of the Form 8-K filed on February 8, 2006)
(incorporated herein by reference to Exhibit
Salary Continuation Agreement dated February 8, 2006, between
10.2 of the Form 8-K filed on January 25,
The National Bank of Blacksburg and David K. Skeens
2012)
First Amendment, dated December 19, 2007, to The National Bank of
(incorporated herein by reference to Exhibit
Blacksburg Salary Continuation Agreement for F. Brad Denardo
10 of the Form 8-K filed on December 19,
2007)
First Amendment, dated December 19, 2007, to The National Bank of (incorporated herein by reference to Exhibit
Blacksburg Salary Continuation Agreement for David K. Skeens
10.2 of the Form 8-K filed on January 25,
2012)
Second Amendment, dated June 12, 2008, to The National Bank of (incorporated herein by reference to Exhibit
Blacksburg Salary Continuation Agreement for F. Brad Denardo
10 of the Form 8-K filed on June 12, 2008)
Second Amendment, dated December 17, 2008, to The National Bank of (incorporated herein by reference to Exhibit
Blacksburg Salary Continuation Agreement for David K. Skeens
10.2 of the Form 8-K filed on January 25,
2012)
Third Amendment, dated December 17, 2008, to The National Bank of (incorporated herein by reference to Exhibit
10(iii) of the Annual Report on Form 10-K
Blacksburg Salary Continuation Agreement for F. Brad Denardo
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for fiscal year ended December 31, 2008)
Third Amendment, dated January 20, 2012, to The National Bank of (incorporated herein by reference to Exhibit
10.2 of the Form 8-K filed on January 25,
Blacksburg Salary Continuation Agreement for David K. Skeens
2012)
*10(xi)
Salary Continuation Agreement dated May 24, 2013 between
(incorporated herein by reference to Exhibit
10.1 of the Form 8-K filed on March 8, 2018)
The National Bank of Blacksburg and Paul A. Mylum
*10(xii)
Second Salary Continuation Agreement dated June 26, 2016 between
(incorporated herein by reference to Exhibit
10.1 of the Form 8-K filed on July 20, 2016)
The National Bank of Blacksburg and F. Brad Denardo
*10(xiii)
Salary Continuation Agreement dated February 8, 2006 between
(incorporated herein by reference to Exhibit
10.1 of the Form 8-K filed on March 6, 2017)
The National Bankshares, Inc. and Lara E. Ramsey
First Amendment, dated December 19, 2007, to National Bankshares, Inc. (incorporated herein by reference to Exhibit
*10(xiv)
Salary Continuation Agreement for Lara E. Ramsey
10.1 of the Form 8-K filed on March 6, 2017)
*10(xv)
Second Amendment, dated December 17, 2008, to National Bankshares, (incorporated herein by reference to Exhibit
Inc. Salary Continuation Agreement for Lara E. Ramsey
10.1 of the Form 8-K filed on March 6, 2017)
*10(xvi)
Third Amendment, dated June 22, 2016, to National Bankshares, Inc. (incorporated herein by reference to Exhibit
Salary Continuation Agreement for Lara E. Ramsey
10.1 of the Form 8-K filed on March 6, 2017)
21
Subsidiaries of the Registrant
(incorporated herein by reference to Exhibit
21 of the Annual Report on Form 10-K for
fiscal year ended December 31, 2020)
31(i)
Section 302 Certification of Chief Executive Officer
Filed herewith
31(ii)
Section 302 Certification of Chief Financial Officer
Filed herewith
32(i)
18 U.S.C. Section 1350 Certification of Chief Executive Officer
(incorporated herein by reference to Exhibit
32(i) of the Annual Report on Form 10-K for
fiscal year ended December 31, 2020)
(incorporated herein by reference to Exhibit
32(ii)
18 U.S.C. Section 1350 Certification of Chief Financial Officer
32(ii) of the Annual Report on Form 10-K for
fiscal year ended December 31, 2020)
101
The following materials from National Bankshares, Inc.’s Annual Report (incorporated herein by reference to Exhibit
on Form 10-K for the year ended December 31, 2020, formatted in 101 of the Annual Report on Form 10-K for
XBRL (Extensible Business Reporting Language), furnished herewith: fiscal year ended December 31, 2020)
(i) Consolidated Balance Sheets, (ii) Consolidated Statements of
Operations, (iii) Consolidated Statements of Changes in Shareholders’
Equity, (iv) Consolidated Statements of Cash Flows, and (v) Notes to
Consolidated Financial Statements.
*Indicates a management contract or compensatory plan or arrangement.
*10(x)
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Signatures
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned, thereunto duly authorized.
NATIONAL BANKSHARES, INC.
By: /s/ F. BRAD DENARDO
F. Brad Denardo
Chairman, President and Chief Executive Officer
(Principal Executive Officer)
Date: March 30, 2021
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Exhibit 4(ii)
DESCRIPTION OF NATIONAL BANKSHARES, INC.’S SECURITIES
As of December 31, 2020, the common stock of National Bankshares, Inc. (“NBI”) was the only class of its securities registered
under Section 12 of the Securities Exchange Act of 1934. The following summary description of the material features of the common
stock of NBI does not purport to be complete and is subject to, and qualified in its entirety by reference to, NBI’s articles of incorporation
and bylaws, each as amended. For more information, refer to NBI’s articles of incorporation and bylaws and any applicable provisions
of relevant law, including the Virginia Stock Corporation Act and federal laws governing banks and bank holding companies.
General
NBI is authorized to issue 10,000,000 shares of common stock, par value $1.25 per share. Each share of NBI common stock has
the same relative rights as, and is identical in all respects to, each other share of its common stock. NBI’s common stock is listed on the
Nasdaq Capital Market under the symbol “NKSH.” The transfer agent for NBI’s common stock is Computershare, Inc., 250 Royall
Street, Canton, Massachusetts 02021.
Dividends
NBI’s shareholders are entitled to receive dividends or distributions that its board of directors may declare out of funds legally
available for those payments. The payment of distributions by NBI is subject to the restrictions of Virginia law applicable to the
declaration of distributions by a corporation. A Virginia corporation generally may not authorize and make distributions if, after giving
effect to the distribution, it would be unable to meet its debts as they become due in the usual course of business or if the corporation’s
total assets would be less than the sum of its total liabilities plus the amount that would be needed, if it were dissolved at that time, to
satisfy the preferential rights of shareholders whose rights are superior to the rights of those receiving the distribution. In addition, the
payment of distributions to shareholders is subject to any prior rights of outstanding preferred stock.
As a bank holding company, NBI’s ability to pay dividends is affected by the ability of the National Bank of Blacksburg (“National
Bank”), its bank subsidiary, to pay dividends to the holding company. The ability of National Bank, as well as NBI, to pay dividends is
influenced by bank regulatory requirements and capital guidelines.
Liquidation Rights
In the event of any liquidation, dissolution or winding up of NBI, the holders of shares of its common stock will be entitled to
receive, after payment of all debts and liabilities of NBI and after satisfaction of all liquidation preferences applicable to any preferred
stock, all remaining assets of NBI available for distribution in cash or in kind.
Voting Rights
The holders of NBI common stock are entitled to one vote per share and, in general, a majority of votes cast with respect to a matter
is sufficient to authorize action upon routine matters. Directors are elected by a plurality of the votes cast, and shareholders do not have
the right to accumulate their votes in the election of directors.
Classes of Directors
NBI’s board of directors is divided into three classes, apportioned as evenly as possible, with directors serving staggered three-year
terms.
No Preemptive Rights; Redemption and Assessment
Holders of shares of NBI common stock are not entitled to preemptive rights with respect to any shares that may be issued. NBI
common stock is not subject to redemption or any sinking fund and the outstanding shares are fully paid and nonassessable.
Preferred Stock
NBI’s board of directors is empowered to authorize the issuance of shares of preferred stock, in one or more series, at such times,
for such purposes and for such consideration as it may deem advisable without shareholder approval. NBI’s board may fix and determine
the relative rights, preferences, privileges and limitations of the shares of any series, including dividend rights and dividend rates, voting
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rights, liquidation price, redemption rights and redemption prices, sinking fund requirements and conversion rights. Each series of
preferred stock will rank on a parity as to dividends and assets with all other series according to the respective dividend rates and amounts
attributable upon voluntary or involuntary liquidation, dissolution or winding up of NBI fixed for each series and without preference or
priority of any series over any other series. All shares of preferred stock will rank, with respect to dividends and liquidation rights, senior
to the common stock. The creation and issuance of any class or series of preferred stock, and the relative rights, designations and
preferences of such class or series, if and when established, will depend upon, among other things, the future capital needs of NBI, then
existing market conditions and other factors that, in the judgment of NBI’s board, might warrant the issuance of preferred stock.
Certain Anti-Takeover Provisions of NBI’s Articles and Bylaws and Virginia Law
Certain provisions of NBI’s articles of incorporation and bylaws contain provisions that may have the effect of discouraging,
delaying, or preventing a change in control of NBI by means of a tender offer, a proxy fight, open market purchases of shares of its
common stock, or otherwise in a transaction not approved by NBI’s board of directors. These provisions are designed to reduce, or have
the effect of reducing, NBI’s vulnerability to coercive takeover practices and inadequate takeover bids. However, the existence of these
provisions could prevent NBI shareholders from receiving a premium over the then prevailing market price of NBI common stock or a
transaction that may otherwise be in the best interest of NBI shareholders. In addition, these provisions make it more difficult for NBI
shareholders, should they choose to do so, to remove NBI’s board of directors or management. These provisions include the following:
Authorized Preferred Stock. NBI’s articles of incorporation authorize NBI’s board of directors to establish one or more series of
preferred stock and to determine, with respect to any series of preferred stock, the rights, preferences and other terms of such series.
Under this authority, NBI’s board could create and issue a series of preferred stock with rights, preferences or restrictions that have the
effect of discriminating against an existing or prospective holder of NBI’s common stock as a result of such holder beneficially owning
or commencing a tender offer for a substantial amount of common stock. One of the effects of authorized but unissued and unreserved
shares of preferred stock may be to render it more difficult for, or to discourage an attempt by, a potential acquirer to obtain control of
NBI by means of a merger, tender offer, proxy contest, or otherwise, and thereby protect the continuity of NBI’s management.
Classified Board of Directors. NBI’s articles of incorporation and bylaws divide its board of directors into three classes, apportioned
as evenly as possible, with directors serving staggered three-year terms. As a result, at least two annual meetings of shareholders may
be required for the shareholders to replace a majority of NBI’s directors, subject to the shareholders’ ability to remove directors with or
without cause by vote of the holders of a majority of NBI’s outstanding common shares. The classification of NBI’s board makes it
more difficult and time consuming to gain control of the board.
Board Vacancies. Virginia law and NBI’s articles of incorporation and bylaws provide that any vacancy occurring on NBI’s board
may be filled by the remaining members of the board. These provisions may discourage, delay, or prevent a third party from voting to
remove incumbent directors and simultaneously gaining control of NBI’s board by filling the vacancies created by that removal with its
own nominees.
Supermajority Voting Provisions. NBI’s articles of incorporation require the approval of the holders of at least 80% of each class
of NBI’s outstanding voting stock for certain mergers and other business combinations involving NBI and beneficial owners of 5% or
more of NBI’s outstanding capital stock entitled to vote for the election of directors (a “significant shareholder”), unless (i) the proposed
business combination has been approved by a majority of the members of the board of directors who are not affiliated with the significant
shareholder and who were directors before the corporation, person or entity became a significant shareholder, or (ii) certain conditions
regarding the nature and amount of consideration to be received in the proposed business combination by holders of NBI’s capital stock
have been satisfied. If such an action does not involve a significant shareholder, it must be approved by the affirmative vote of the
holders of more than two-thirds of the outstanding capital stock of NBI entitled to vote on the transaction. The affirmative vote of the
holders of at least 80% of each class of NBI’s outstanding voting stock is required to amend such provision or to adopt any provision
inconsistent with such requirement.
No Cumulative Voting. NBI’s articles of incorporation do not provide for cumulative voting for any purpose. The absence of
cumulative voting may afford anti-takeover protection by making it more difficult for NBI’s shareholders to elect nominees opposed by
the board of directors.
Inability of Shareholders to Call Special Meetings. Pursuant to NBI’s bylaws, special meetings of shareholders may only be called
by NBI’s chairman of the board of directors, the president or by a majority of the board of directors. As a result, shareholders are not
able to act on matters other than at annual shareholders meetings unless they are able to persuade NBI’s chairman of the board of
directors, the president or a majority of directors to call a special meeting.
Advance Notification Requirements. NBI’s bylaws establish advance notice procedures with respect to the raising of business or the
nomination of persons for election as directors at an annual shareholders meeting, other than business presented or nominations made
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by or at the direction of NBI’s board. Pursuant to NBI’s bylaws, a shareholder must give timely notice in writing not less than 60 days
nor more than 90 days prior to the meeting; provided, however, in the event that less than 70 days’ notice or prior public disclosure of
the date of the meeting is given or made to shareholders, notice by the shareholder to be timely must be so received not later than the
close of business on the tenth day following the day on which public announcement of the date of such meeting is first made. The bylaws
further condition the presentation of shareholder nominations for director or proposals for business on compliance with a number of
conditions. In addition, a shareholder must also comply with applicable rules of the Securities and Exchange Commission in order for
his or her shareholder proposal to be included in NBI’s proxy statement relating to the annual meeting.
Virginia Anti-takeover Statutes. Virginia has two antitakeover statutes: the Affiliated Transactions Statute and the Control Share
Acquisitions Statute.
Affiliated Transactions Statute. Under the Affiliated Transactions Statute, an affiliated transaction generally is defined as any of
the following transactions: (i) a merger, a share exchange, material dispositions of corporate assets not in the ordinary course of business
to or with an interested shareholder (defined as any holder of more than 10% of any class of outstanding voting shares), or any material
guarantee of any indebtedness of any interested shareholder; (ii) certain sales or other dispositions of the corporation’s voting shares or
any of the corporation’s subsidiaries having an aggregate fair market value greater than 5% of the aggregate fair market value of all
outstanding voting shares; (iii) any dissolution of the corporation proposed by or on behalf of an interested shareholder; or (iv) any
reclassification, including reverse stock splits, or recapitalization that increases the percentage of outstanding voting shares owned
beneficially by any interested shareholder by more than 5%.
In general, these provisions prohibit a Virginia corporation from engaging in affiliated transactions with an interested shareholder
for a period of three years following the date that such person became an interested shareholder unless: (i) the board of directors of the
corporation and the holders of two-thirds of the voting shares, other than the shares beneficially owned by the interested shareholder,
approve the affiliated transaction; or (ii) before the date the person became an interested shareholder, the board of directors approved
the transaction that resulted in the shareholder becoming an interested shareholder.
After three years, any such transaction must be at a “fair price,” as statutorily defined, or must be approved by the holders of twothirds of the voting shares, other than the shares beneficially owned by the interested shareholder.
The shareholders of a Virginia corporation may adopt an amendment to the corporation’s articles of incorporation or bylaws opting
out of the Affiliated Transactions Statute. NBI’s articles of incorporation and bylaws do not contain a provision opting out of the
Affiliated Transactions Statute.
Control Share Acquisitions Statute. Virginia law also contains provisions relating to control share acquisitions, which are
transactions causing the voting strength of any person acquiring beneficial ownership of shares of a Virginia public corporation to meet
or exceed certain threshold percentages (20%, 33 1/3% or 50%) of the total votes entitled to be cast for the election of directors. Shares
acquired in a control share acquisition have no voting rights unless: (i) the voting rights are granted by a majority vote of all outstanding
shares other than those held by the acquiring person or any officer or employee director of the corporation; or (ii) the articles of
incorporation or bylaws of the corporation provide that these Virginia law provisions do not apply to acquisitions of its shares.
The acquiring person may require that a special meeting of the shareholders be held to consider the grant of voting rights to the
shares acquired in the control share acquisition.
Under Virginia law, a corporation’s articles of incorporation or bylaws may contain a provision opting out of the Control Share
Acquisitions Statute. NBI’s articles of incorporation and bylaws do not contain a provision opting out of the Control Share Acquisitions
Statute.
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Exhibit 31(i)
CERTIFICATIONS
I, F. Brad Denardo, President and Chief Executive Officer of National Bankshares, Inc., certify that:
1.

I have reviewed this annual report on Form 10-K/A of National Bankshares, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3.

Based on my knowledge, the consolidated financial statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a – 15 (e) and 15d – 15 (e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a – 15(f) and 15d – 15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of consolidated
financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: March 30, 2021
/s/ F. BRAD DENARDO
F. Brad Denardo
Chairman, President and Chief Executive Officer
(Principal Executive Officer)
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Exhibit 31(ii)
CERTIFICATIONS
I, David K. Skeens, Treasurer and Chief Financial Officer of National Bankshares, Inc., certify that:
1.

I have reviewed this annual report on Form 10-K/A of National Bankshares, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3.

Based on my knowledge, the consolidated financial statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a – 15 (e) and 15d – 15 (e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a – 15(f) and 15d – 15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of consolidated
financial statements for external purpose in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: March 30, 2021
/s/ DAVID K. SKEENS
David K. Skeens
Treasurer and
Chief Financial Officer
(Principal Financial Officer)
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