CITIZENS FINANCIAL CORPORATION
CODE OF BUSINESS ETHICS AND CONDUCT

(as adopted by the Board of Directors on November 6, 2007)

. INTRODUCTION AND PURPOSE

This Citizens Financial Corporation Code of Business Ethics and Conduct (the “Code™)
contains written standards that are designed to deter wrongdoing and promote:

Honest and ethical conduct, including the ethical handling of actual or apparent
conflicts of interest between personal and professional relationships;

Full, fair, accurate, timely, and understandable disclosure in reports documents,
and other public communications made by the Company;

Compliance with applicable governmental laws, rules and regulations;

The prompt internal reporting of violations of the Code to the chairperson of the
Company’s Audit Committee of the Board of Directors as discussed herein (the
“Audit Committee Chair”); and

Accountability for adherence to the Code.

1. APPLICATION

The following persons are required to comply with the Code at all times:

The Company’s principal executive officer;
The Company’s principal financial officer;
The Company’s principal accounting officer and/or controller;

Persons performing similar functions, as determined by the Company’s Board of
Directors;

The Company’s directors; and

The Company’s employees.

I11.  STANDARDS OF CONDUCT

No code or policy can anticipate and cover every issue that may arise in the conduct of
the Company’s business. Accordingly, the standards of conduct set forth herein are intended to
serve as guiding principles for directors, officers and employees with respect to their actions on



behalf of the Company. If a director, officer or employee has a question regarding any of these
standards, he or she should promptly consult with the Audit Committee Chair, or any other
officer or director. A copy of this Code shall be posted on the Company’s website at all times
and reproduced in the Company’s employee handbook. A copy of the Code shall be provided to
each new employee as part of the new employee orientation process and each employee shall
receive a notice to review the Code at least annually.

1. Compliance with Laws, Rules and Regulations; Cooperation with Audits and
Examinations. Directors, officers and employees must comply at all times in all material
respects with all applicable laws, rules and regulations. Under no circumstances shall any
director, officer or employee interfere with any internal or external audit, inquiry, investigation
or examination or provide false or misleading information or alter, conceal, shred, delete from an
electronic system or otherwise destroy any information during or in contemplation of any audit,
inquiry, investigation or examination. Market conduct and financial examinations of insurance
companies are periodically performed by each state in which the Company is licensed. State
insurance departments and other state agencies may also conduct targeted examinations to assure
Company compliance with particular legal requirements. With respect to state insurance
department examinations or similar examinations, each director, officer and employee must
provide his or her full cooperation to the person(s) designated by the Company for purposes of
such examinations. All data and pertinent information that any director, officer or employee
provides in connection with any examination must be channeled through such designated
person(s).

2. Act in Good Faith. Directors, officers and employees shall at all times act in
good faith, with due care and diligence. Directors, officers and employees shall act with honesty
and integrity, on an informed basis, and without allowing one’s independent judgment to be
subordinated.

3. Conflicts of Interest. A "conflict of interest” can occur when a director, officer
or employee’s personal interest is adverse to — or appears to be adverse to — the interests of the
Company as a whole. Conflicts of interest also arise when a director, officer or employee, or a
member of his or her immediate family, receives an improper personal benefit as a result of such
director, officer or employee’s position with the Company. Unless otherwise approved by the
Audit Committee, conflicts of interest are prohibited as a matter of Company policy.

4. Confidential Company Information. Directors, officers and employees must
maintain the confidentiality of confidential Company information, except when disclosure is
explicitly authorized or required by laws or regulations or approved by Company management.
Confidential information includes all non-public information that might be of use to Company
competitors, or harmful to the Company or its customers, if disclosed. This obligation to
preserve confidential Company information continues even after the director, officer or
employee’s relationship with the Company ends.

5. Competition and Fair Dealing. The Company seeks to compete fairly and
honestly through superior performance. The Company will not tolerate unethical or illegal
business practices, including but not limited to the misuse of proprietary information,
misrepresentation of material facts and all other types of intentional unfair dealing.



6. Public Filings and Disclosures. It is the Company’s goal to provide
shareholders with information that is accurate, complete, objective, relevant, timely and
understandable. Directors, officers and employees shall not report false or misleading
information, or fail to include material information, in reports to government agencies, the news
media, the professional investment community or the investing public.

7. Trading in Company Securities. Directors, officers and employees shall
comply with the Company’s Insider Trading Policy.

8. Company Records. All Company books, records, accounts and financial
statements must be accurately maintained in reasonable detail. Directors, officers and employees
shall not falsify any financial report or other record of the Company.

9. Preservation of Company Assets. Directors, officers and employees shall
preserve and protect the Company's assets. Company assets shall be used only for legitimate
business purposes.

10.  Gifts and Gratuities. Directors, officers and employees and their family
members shall not solicit or accept gifts or gratuities in any case where such gift or gratuity is
being made or offered in order to influence such director, officer or employee’s business
judgment or actions on behalf of the Company, or where the acceptance of the gift or gratuity
could create the appearance of a conflict of interest or an attempt to influence the director, officer
or employee. Directors, officers and employees may only accept business-related meals,
entertainment and token gifts when the value involved is not significant and clearly will not
place the director, officer or employee under any obligation, real or perceived, to the donor.

11.  Appropriate Workplace Conduct. Directors, officers and employees shall
behave professionally and treat every Company employee, agent, guest, vendor, and customer
with fairness, courtesy and respect regardless of race, color, national origin, ancestry, religion,
disability, veteran status, age, pregnancy, gender or sexual orientation.

IV. REPORTING VIOLATIONS OF LAW OR COMPANY STANDARDS

Directors, officers and employees shall promptly report any violations or suspected
violations of law or of the standards set forth in this Code, including but not limited to
questionable accounting, internal control or auditing matters, to the Audit Committee Chair, who
is charged with administering the Code under the oversight of the Audit Committee, as discussed
in Section V below and ensuring that each issue or concern is appropriately addressed and
resolved. The fact that a violation or suspected violation of law or of the standards set forth in
this Code has been addressed in some other manner shall not excuse proper reporting of such
violation or suspected violation under this Code.

Reports may be made anonymously through the hotline at (877) 874-8416 or via email to
citizensfinancial.silentwhistle.com.

When making a report, an individual should, to the extent possible, describe the alleged
misconduct, identify who is involved and who is affected, identify any witnesses to the alleged



misconduct, describe when and where the alleged misconduct occurred, and, if possible, provide
supporting information and documentation.

The Audit Committee and Company will handle all reports and inquiries discretely and
make every effort to maintain, within the limits allowed by law, the confidentiality of anyone
requesting guidance or reporting questionable behavior and/or a compliance concern. The
identity of the individual reporting a concern related to a matter covered by the Code will be
disclosed only to those persons having a need to know in order to properly investigate the
concern.

The Audit Committee or its designee will review and maintain a log of all
communications addressed to the Audit Committee Chair and related to matters covered by the
Code, tracking their receipt, investigation and resolution, and will prepare a periodic summary
report thereof for the Audit Committee. The Audit Committee will maintain an original or a
copy (which may be in electronic form) of all written communications addressed to the Audit
Committee Chair and related to matters covered by the Code, which shall be kept in accordance
with the Company’s record retention policies.

V. INVESTIGATIONS AND SANCTIONS; WAIVERS

The Audit Committee may investigate and take any action it believes is necessary or
appropriate in response to any matter raised in a communication addressed to the Audit
Committee Chair. The Audit Committee will also report to the Board of Directors periodically,
and at any time upon request, the actions taken by the Audit Committee since the date of the
immediately preceding report of actions provided to the Board of Directors.

The Audit Committee and Board of Directors may take such actions as either deems
necessary or appropriate in response to any communication, including without limitation
reference to and consultation with outside legal counsel or other advisors.

The Audit Committee shall have the authority to issue admonitions and impose sanctions
not rising to the level of termination for violations of this Code. The Audit Committee may refer
violations to the Board of Directors for further action, including possible termination by the
Company. In determining the appropriate disciplinary action to be taken in response to a
violation of this Code, the Company may consider whether the director, officer or employee
knew or should have known that his or her conduct or actions were in violation of this Code.
The Audit Committee and the Board of Directors may also refer matters to appropriate
regulatory and law enforcement agencies where they believe such reference is required or
appropriate under the circumstances.

The Company will not tolerate any reprisals against persons who report issues and
concerns in accordance with the Code. Directors, officers and employees who are determined to
have engaged in any reprisal actions will be subject to disciplinary action, up to and including
possible termination by the Company.

Any waiver of this Code for any director or executive officer must be approved by the
Board of Directors.



The Company shall promptly pay all expenses incurred in the administration and
enforcement of the Code by the Audit Committee and members of the Board of Directors, who
shall also be entitled to indemnification for their acts as such pursuant to their contractual and
statutory rights relating to the Company.

VI.  ACKNOWLEDGEMENT

I have received and reviewed the Citizens Financial Corporation Code of Business Ethics
and Conduct, and agree to comply with the standards and policies set forth therein.

Name and Title

Signature

Date

15173042.5



