CITIZENS FINANCIAL CORPORATION
AUDIT COMMITTEE CHARTER
Effective December 12, 2008
(as adopted by the Board of Directors December 12, 2008)

L PURPOSE

The primary purpose of the Audit Committee of the Board of Directors of Citizens
Financial Corporation is to oversee the accounting and financial reporting processes and the
audits of the financial statements of Citizens Financial Corporation and each of its subsidiaries,
as applicable. Reference herein to the “Company” shall include, where applicable, each such
subsidiary. This Audit Committee Charter governs the administration and operation of the
Committee.

II. COMPOSITION

The Committee shall be comprised of all the members of the Board, with the Chairman of
the Board serving as the Chairman of the Committee.

III. MEETINGS

At least annually, the Committee should meet separately with the independent auditor,
without any non-Board members of management being present, to discuss any matters that the
Committee or the independent auditor believes should be discussed privately. The Committee
may request any officer or employee of the Company, or the Company’s counsel or independent
auditor, to attend a meeting of the Committee or to meet with any members of or consultants to
the Committee.

A majority of the members of the Committee shall constitute a quorum for purposes of
holding a meeting and the Committee may act by a vote of a majority of the members present at
such meeting. In lieu of a meeting, the Committee may act by unanimous written consent.
Members of the Committee may participate in a meeting of the Committee by means of
conference call or similar communications equipment by means of which all persons
participating in the meeting can hear each other. The Committee may delegate its authority
when appropriate.

IV.  RESPONSIBILITIES AND PROCESSES

The Committee shall provide assistance to the Board of Directors in fulfilling its
oversight responsibility to the shareholders relating to the Company’s financial statements and
the financial reporting process, the systems of internal accounting and financial controls, the
internal audit function, the annual independent audit of the Company’s financial statements, and
legal compliance and ethics programs as may be established by management and the Board of
Directors.



Oversight of the Independent Auditor

Independence. The Committee shall ensure that it receives from the independent auditor
a formal written statement delineating all relationships between the independent auditor
and the Company, consistent with ISB Standard 1, and shall actively engage in a dialogue
with the independent auditor with respect to any disclosed relationships or services that
may impact the objectivity and independence of the independent auditor. The Committee
shall recommend to the Board of Directors appropriate action to oversee the
independence of the independent auditors.

Review Scope of Services. The Committee shall review with the independent auditor
and Company management the annual audit plan, including the scope of the audit
services, to assure completeness of coverage, reduction of redundant efforts, and the
effective use of audit resources. The Committee should monitor such plan’s progress and
results during the year.

Obtain and Review Report from Independent Auditor. The Committee shall obtain
an annual report from the independent auditor describing the accounting firm’s quality
control procedures and any material issues arising from the most recent internal quality
control review, peer review, or inquiry or investigation by governmental or regulatory
authorities within the past five years.

Discussion of Auditor Comments and Recommendations. The Committee shall meet
with the independent auditor to review its comments and recommendations with respect
to the Company’s internal accounting controls; audit difficulties, including scope
restrictions or significant disagreements with management; the effect of regulatory and
accounting initiatives, as well as off balance sheet structures; and other matters relating to
the accounting procedures and records of the Company and consideration given or
corrective action taken by management.

Review of Financial Data and Disclosures; Preparation of Audit Committee Report

Review of Annual Audited Financial Data. The Committee shall review and discuss
with management and the independent auditor the Company’s annual financial statements

Review of Auditor Reports. The Committee shall review and discuss with the
independent auditor the matters required to be discussed by Statement on Accounting
Standards No. 61, as amended by Statement on Accounting Standards No. 90; all critical
accounting policies and practices used by the Company; all alternative treatments of
financial information within generally accepted accounting principles, or statutory



accounting principles, as appropriate, ramifications of the use of such alternative
disclosures and treatments, and the treatment preferred by the independent auditor; the
quality of the Company’s accounting principles; the effect of any regulatory or
accounting initiatives, as well as off-balance sheet structures, on the financial statements
of the Company; and all other material written communications between the independent
auditor and management, such as any management letter or schedule of unadjusted
differences.

Oversight of the Company’s Internal Audit Function

Review of Risk. The Committee shall inquire of management and the independent
auditor as to significant risk or exposure faced by the Company and assess the steps
management has taken to minimize such risk.

Review Legal and Regulatory Issues. The Committee shall review legal and regulatory
matters that may have a material impact on the Company and its financial statements.

Related Party Transactions. The Committee must consider and approve all related
party transactions.

Officers’ Expenses. The Committee shall review with management the policies and
procedures with respect to officers’ expense accounts and perquisites, including their use
of corporate assets, and consider the results of any review of these areas by the
independent auditor or the Company’s internal auditor.

Administration

Report to Board of Directors. The Committee shall report Committee actions to the
Board of Directors with such recommendations as the Committee may deem appropriate.
The Committee should review with the full Board any issues that arise with respect to the
quality or integrity of the Company’s financial statements, the Company’s compliance
with legal or regulatory requirements, the performance and independence of the
Company’s independent auditor, or the performance of the internal audit function.



