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March 22, 2017



Dear Fellow Shareholders of Fidelity D & D Bancorp, Inc.:



On behalf of the Board of Directors, we are pleased to invite you to attend our Annual Meeting of Shareholders of
Fidelity D & D Bancorp, Inc. to be held on Tuesday, May 2, 2017 at 3:00 p.m., Eastern Daylight Time, at the Main
office of Fidelity D & D Bancorp, Inc., at Blakely and Drinker Streets, Dunmore, Pennsylvania 18512.  At the annual
meeting, you will have the opportunity to ask questions and to make comments.  Enclosed are your requested notice of
meeting, proxy statement, proxy card and the Company’s 2016 Annual Report to Shareholders.  These materials are
also available online at www.bankatfidelity.com/proxymaterials.



The principal business of the meeting is to nominate and elect three (3) Class B Directors to serve for a three-year
term; to ratify the selection of our independent registered public accounting firm; and to discuss 2016 financial results
by management; and to transact any other business that is properly presented at the annual meeting.  The notice of
meeting and proxy statement accompanying this letter describes the specific business to be acted upon in more detail.



We are delighted you have chosen to invest in the Company. We look forward to you joining us. Whether or not you
expect to attend the annual meeting in person, we hope that you will vote as soon as possible by internet, telephone or
by completing, signing and returning the enclosed proxy in the envelope provided.  The prompt return of your proxy
will save the Company expenses involved in further communications.  Your vote is important.  Voting by proxy will
ensure your representation at the annual meeting if you do not attend in person.



We look forward to seeing you on May 2, 2017.




Sincerely,
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/s/ Patrick J. Dempsey
Patrick J. Dempsey
Chairman of the Board





Blakely & Drinker Streets
Dunmore, PA 18512
Tel: (570) 342-8281
Fax: (570) 356-5724
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FIDELITY D & D BANCORP, INC.



Blakely and Drinker Streets

Dunmore, Pennsylvania 18512

(570) 342-8281











________________________________________________________



PROXY STATEMENT

FOR THE ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY  2, 2017

________________________________________________________
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The Board of Directors is distributing this proxy statement to shareholders

on or about March 22, 2017



OTC Pink Market trading symbol: FDBC



www.bankatfidelity.com
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON MAY 2, 2017



TO THE SHAREHOLDERS OF FIDELITY D & D BANCORP, INC.:



NOTICE IS HEREBY GIVEN that Fidelity D & D Bancorp, Inc. will hold its Annual Meeting of Shareholders on
Tuesday, May 2, 2017 at 3:00 p.m., Eastern Daylight Time, at the main office of Fidelity D & D Bancorp, Inc., at
Blakely and Drinker Streets, Dunmore, Pennsylvania 18512, to consider and vote upon the following proposals:

(1) to elect three (3) Class B directors to serve for a three-year term and until their successors are elected and
qualified;

(2) to ratify the selection of an independent registered public accounting firm for the Corporation for the year ending
December 31, 2017; and

(3) to transact such other business as may properly come before the Annual Meeting and any adjournment or
postponement thereof.

Shareholders of record at the close of business on March 8, 2017, are entitled to notice of the meeting and may vote at
the annual meeting, either in person or by proxy.

Management welcomes your attendance at the annual meeting.  Whether or not you expect to attend the annual
meeting in person, we ask you to complete either online, by telephone or sign, date and promptly return the proxy in
the accompanying postage-paid envelope.  The prompt return of your proxy will save expenses involved in further
communications. Even if you return a proxy, you may vote in person if you give written notice to the Secretary of the
Company and attend the annual meeting.  Promptly returning your completed proxy will ensure that your shares are
voted in accordance with your wishes and will guarantee the presence of a quorum.

The Board of Directors is distributing this proxy statement, form of proxy, and Fidelity D & D Bancorp, Inc.’s
2016 Annual Report on or about March 22, 2017.


 By Order of the Board of Directors,

 /s/ John T. Cognetti
 John T. Cognetti
Dunmore, Pennsylvania Secretary
March 22, 2017



YOUR VOTE IS IMPORTANT.

PLEASE VOTE ONLINE, BY TELEPHONE, 

OR COMPLETE, SIGN, DATE AND RETURN YOUR PROXY CARD.
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Important Notice Regarding Internet Availability of Proxy Materials for the Shareholder Meeting to be held on May 2,
2017.  The Proxy Statement, Proxy Card and 2016 Annual Report are available at
www.bankatfidelity.com/proxymaterials.
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PROXY STATEMENT





Date, Time and Place of the Annual Meeting

Fidelity D & D Bancorp, Inc. (the “Company”) is furnishing this proxy statement in connection with the solicitation by
the Board of Directors of proxies to be voted at the Annual Meeting of Shareholders of the Company.  The annual
meeting will be held at the main office of Fidelity D & D Bancorp, Inc., Blakely and Drinker Streets, Dunmore,
Pennsylvania 18512 on Tuesday, May 2, 2017 at 3:00 p.m., Eastern Daylight Time.  The telephone number for the
Company is (570) 342-8281.  Please direct all inquiries to Salvatore R. DeFrancesco, Jr., Treasurer and Chief
Financial Officer of the Company.

Description of the Company

Fidelity D & D Bancorp, Inc., a Pennsylvania corporation and registered bank holding company, was organized in
1999 and became the holding company for The Fidelity Deposit and Discount Bank (the “Bank”) on June 30,
2000.   The Bank, the Company’s wholly-owned, sole subsidiary, was established in 1902 as a commercial banking
institution under the laws of Pennsylvania.  In 1997, the Bank acquired trust powers.  The Bank offers a full range of
traditional banking and trust services as well as alternative financial products and services.

The Board of Directors provides a copy of the annual report for the fiscal year ended December 31, 2016, with this
proxy statement.  The annual report is available online at www.bankatfidelity.com/proxymaterials. You may obtain
additional print copies of the Company’s annual report for the 2016 fiscal year at no cost by contacting Salvatore R.
DeFrancesco, Jr., Treasurer and Chief Financial Officer, Fidelity D & D Bancorp, Inc., Blakely and Drinker Streets,
Dunmore, Pennsylvania 18512, telephone (570) 342-8281.

We have not authorized anyone to provide you with information.  You should rely only on the information contained
in this document or in documents to which we refer you.  Although we believe we have provided you with all the
information you will need to make your decision to vote, events may occur at the Company subsequent to printing this
proxy statement that might affect your decision or the value of your stock.

PROXY AND VOTING PROCEDURES

Solicitation and Voting of Proxies

The Board of Directors furnishes this proxy statement and proxy to  shareholders on or about March 22, 2017.  The
Board of Directors of the Company solicits this proxy for use at the 2017 Annual Meeting of Shareholders of the
Company.  The directors, officers and other employees of the Company or the Bank may solicit proxies in person or
by telephone, facsimile, or other electronic means. The Company will pay the cost of preparing, assembling, printing,
mailing and soliciting proxies and any additional material that the Company sends to shareholders.  The Company will
make arrangements with brokerage houses and other custodians, nominees and fiduciaries to forward proxy
solicitation materials to the beneficial owners of stock held by these persons.  The Company will reimburse these
persons for their reasonable forwarding expenses.

Only shareholders of record as of the close of business on Wednesday,  March 8, 2017, the voting record date, may
vote at the annual meeting.  On all matters to come before the annual meeting, shareholders may cast one vote for
each share held.  Cumulative voting rights do not exist with respect to the election of directors.
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By properly completing a proxy, the shareholder appoints the proxy holders named to vote his or her shares as
specified on the proxy.  Any valid proxy, which does not specify how the shares are to be voted, will be voted FOR:
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· Election of Mary E. McDonald,  Kristin D. O’Donnell and David L. Tressler, Sr. as Class B  directors of the
Company, each for three-year terms expiring in 2020; and

· Ratification of the selection of RSM US LLP as the Company’s independent registered public accounting firm for
the year ending December 31, 2017. 

If a shareholder is a participant in the Fidelity D & D Bancorp, Inc. Dividend Reinvestment Plan, his or her proxy will
also serve as a proxy for the shares held in the plan.  Computershare, as the administrator of the plan, will not provide
plan participants with separate proxies covering the shares held in the Dividend Reinvestment Plan.  Each holder of
common stock is entitled to one vote, in person or by proxy, for each whole share of common stock held as of the
record date.  If your proxy is signed but does not indicate your voting preferences, the proxy holders will vote your
shares for all nominees and in favor of the proposal to ratify the Company’s independent registered public accounting
firm as disclosed in this proxy statement.  If you do not return a proxy, your shares will not be voted.

Quorum and Vote For Approval

The Company’s Articles of Incorporation authorize the issuance of up to 10,000,000 shares of common stock.  At the
close of business on March 8, 2017, the Company had  2,481,864 of common stock outstanding, without par
value.  The Company’s Articles of Incorporation also authorize the issuance of up to 5,000,000 shares of preferred
stock.  The Company has not issued preferred stock.

To hold the annual meeting, a “quorum” of shareholders must be present.  Under Pennsylvania law and the by-laws of
the Company, the presence, in person or by proxy, of the holders of a majority of the outstanding shares entitled to
vote is necessary to constitute a quorum for the transaction of business at the meeting.  Votes withheld and abstentions
will be counted in determining the presence of a quorum for the particular matter.  The Company will not count broker
non-votes in determining the presence of a quorum.  A broker non-vote occurs when a broker nominee, holding shares
for a beneficial owner, does not vote on a particular proposal because the nominee does not have discretionary voting
power with respect to that item, and has not received instructions from the beneficial owner.  Those shareholders
present, in person or by proxy, may adjourn the meeting to another time and place if a quorum is lacking.

Assuming the presence of a quorum, the three (3) nominees for Class B directors receiving the highest number of
votes cast by shareholders entitled to vote for the election of directors shall be elected.  Votes withheld from a
nominee and broker non-votes will not be cast for a nominee.  The Company’s Articles of Incorporation do not permit
cumulative voting in the election of directors.

Revocability of Proxy

Shareholders who submit valid proxies to the Company may revoke them at any time before they are voted by:

· Delivering written notice of revocation to John T. Cognetti, Secretary of Fidelity D & D Bancorp, Inc., at Blakely
and Drinker Streets, Dunmore, Pennsylvania 18512;

· Delivering a properly executed proxy bearing a later date to John T. Cognetti, Secretary of Fidelity D & D Bancorp,
Inc., at Blakely and Drinker Streets, Dunmore, Pennsylvania 18512;

· Voting again via telephone or Internet vote; or
· Attending the meeting and voting in person, after giving written notice to John T. Cognetti, Secretary of the

Company.
You have the right to vote and, if desired, to revoke your proxy any time before the annual meeting.  Should you have
any questions, please call John T. Cognetti, Secretary, at (570) 342-8281.
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Methods of Voting

If you are a shareholder whose shares are registered in your name, you may vote your shares by using one of the
following four methods:

On-line via the Internet.  If you hold the Company’s common stock in your own name and not through a broker or
other nominee, you can vote your shares of common stock electronically via the Internet at
www.investorvote.com/FDBC.  Internet voting is available 24 hours a day until 3:00 a.m. local time on May 2,
2017.  Internet voting procedures are designed to authenticate shareholders by using the individual control numbers on
your shareholder meeting notice or proxy card. If you vote via the Internet, you do not need to return your proxy card.

Telephone.  If you hold the Company’s common stock in your own name and not through a broker or other nominee,
you can vote your shares of common stock on a touch tone telephone by dialing the toll-free telephone number
1-800-652-VOTE (8683). Telephone voting is available 24 hours a day until 3:00 a.m. local time on May 2,
2017.  Telephone voting procedures are designed to authenticate shareholders by using the individual control numbers
on your shareholder meeting notice or proxy card.  If you vote by telephone, you do not need to return your proxy
card.

Mail.  To vote your proxy by mail, please obtain a copy of the Proxy Materials.  If you want to receive a copy of these
documents, you must request one. There is no charge to you for requesting a copy. Then, please complete your proxy
card and sign, date and return it in the enclosed envelope. To be valid, a returned proxy card must be signed and dated.

In person.  If you attend the annual meeting in person, you may vote your shares by completing a ballot at the
meeting. If you wish to attend and vote at the meeting, please bring the  shareholder meeting notice with you.
Attendance at the annual meeting will not by itself be sufficient to vote your shares; you still must complete and
submit a ballot at the annual meeting.

If your shares are registered in the nominee name of a bank or brokerage firm, you will receive instructions from your
holder of record that must be followed in order for the record holder to vote the shares per your instructions.  Many
banks and brokerage firms have a process for their beneficial holders to provide instructions over the telephone or via
the Internet.  If you hold shares through a bank or brokerage firm and wish to be able to vote in person at the meeting,
you must obtain a legal proxy from your broker, bank or other holder of record and present it to the inspector of
elections with your ballot.

GOVERNANCE OF THE COMPANY

Our Board of Directors believes that the purpose of corporate governance is to ensure that we maximize shareholder
value in a manner consistent with legal requirements and the highest standards of integrity. The Board of Directors has
adopted and adheres to corporate governance practices which the Board of Directors and Management believe
promote this purpose, are sound and represent best practices. We continually review these governance practices,
Pennsylvania law (the state in which we are incorporated), the rules and listing standards of Nasdaq, and SEC
regulations, as well as best practices suggested by recognized governance authorities.

Board or Directors  Leadership  Structure

The Company separates the roles of Chief Executive Officer and Chairman of the Board in recognition of the
differences between the two roles.  The Chief Executive Officer is responsible for setting the strategic direction for the
Company and the day-to-day operation and performance of the Company, while the Chairman of the Board provides
guidance to the Chief Executive Officer and presides over meetings of the Board of Directors.  The Board of Directors
believes the separated roles of Chief Executive Officer and Chairman are in the best interest of shareholders because it
promotes both strategic development and facilitates information flow between Management and the Board of
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Directors, both essential for effective governance.
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The Company's Board of Directors oversees all business, property and affairs of the Company.  The President and
Chief Executive Officer and the Company's Officers keep the members of the Board of Directors informed of the
Company’s business through discussions at Board of Directors’ meetings and by providing them with reports and other
materials. The Directors of the Company also serve as the directors of the Company's wholly-owned bank subsidiary,
The Fidelity Deposit and Discount Bank, upon election by the Company.

Currently, our Board of Directors has nine members. Under the Nasdaq listing standards for independence, Michael J.
McDonald, David L. Tressler, Sr., Mary E. McDonald, Brian J. Cali, John T. Cognetti, Patrick J. Dempsey, Kristin D.
O’Donnell and Richard J. Lettieri meet the Nasdaq standards for independence. This constitutes more than a majority
of our Board of Directors.    In determining the Director’s independence, the Board of Directors considered loan and
certain business transactions between the Company and the Director, their immediate family members and businesses
with whom they are associated.

The table below includes a description of other categories or types of transactions, and relationships or arrangements
considered by the Board of Directors, in addition to those listed above, in reaching their determination that the
directors are independent under Nasdaq rules.



Name Independent Other transactions, Relationships or Arrangements
Brian J. Cali Yes Legal services
John T. Cognetti Yes Real Estate services
Patrick J. Dempsey Yes Facility Services
Kristin D. O’Donnell Yes Facility Services
Richard J. Lettieri Yes None
Michael J. McDonald Yes None
Mary E. McDonald Yes None
David L. Tressler, Sr. Yes None



In each case, the Board of Directors determined that none of the transactions above impaired the independence of
these directors.  For more information, please refer to “Certain Business Relationships and Transactions with
Management.”

Risk Management

The Board of Director's role in the Company's risk oversight process includes receiving regular reports from members
of Management on areas of material risk to the Company, including operational, financial, legal, regulatory, strategic,
 and reputational risks.  The Board of Directors receives reports from various committees of the Board of
Directors.  The Chair of the respective committee reports on the discussion to the full Board of Directors during the
committee report section of the Board of Directors’ meetings.  This enables the Board of Directors and its committees
to coordinate risk oversight, particularly with respect to risk interrelationships.  As part of its charter, the Audit
Committee discusses, with respect to audit and risk review, the adequacy and effectiveness of internal accounting
controls, financial systems or financial statements, the accuracy of management reporting and compliance with laws,
regulations and Company policy. The Board of Directors conducted a risk assessment of the Bank's compensation
program and concluded that the program is balanced, does not motivate imprudent risk taking, and is not reasonably
likely to have a material adverse effect on the Corporation.
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Meetings and Committees of the Board of Directors

During 2016, the Company’s Board of Directors maintained three standing committees, and the Bank’s Board of
Directors maintained nine standing committees.  The Board of Directors of the Company has a standing Executive
Committee, Compensation Committee and Audit Committee.  In addition, the full Board of Directors of the Company
performs the functions of a Nominating Committee.  The Board of Directors of the Bank has an Asset/Liability
Committee, Audit and Compliance Committee, Credit Administration Committee, Executive Committee, Human
Resource Committee, Compensation Committee, Loan Application Committee, Trust/Investment Committee, and a
Building Committee.

Executive Committee. Members of the Company’s Executive Committee were Patrick J. Dempsey, Chairman, Michael
J. McDonald, and Brian J. Cali.  All members of the Executive Committee meet the Nasdaq listing standards for
independence. The principal duties of the Executive Committee are to act on behalf of the Board of Directors between
meetings to take action on loan approvals and to review and evaluate governance issues and strategic plans.  The
Executive Committee met three (3) times in 2016.

Compensation Committee.  Members of the Company’s Compensation Committee were Patrick J. Dempsey,
Chairman, Michael J. McDonald, 
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