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EXPLANATORY NOTE: The Annual Meeting of Shareholders of Citizens & Northern Corporation (the Corporation)
was held Tuesday, April 19, 2011. On April 21, 2011, the Corporation filed a Form 8-K to report the results of
shareholder voting at the Annual Meeting. This Form 8-K/A is being filed to report the action taken by the
Corporation’s Board of Directors at the Board’s regular meeting on May 19, 2011, with regard to the frequency of
shareholder advisory votes on executive compensation.

Item 5.07 Submission of Matters of a Vote of Security Holders
The Corporation’s Annual Meeting of Shareholders was held Tuesday, April 19, 2011. At the Annual Meeting, results
of the shareholders’ vote on the frequency of future shareholder advisory votes on compensation of Named Executive

Officers as disclosed in the proxy statement was as follows:

Total Votes in Favor of 1 3,166,482

Year

Total Votes in Favor of 2 1,060,919
Years

Total Votes in Favor of 3 3,195,263
Years

Total Abstained 26,907
Broker Non-Votes 1,970,996

Consistent with a majority of the votes cast with respect to this proposal, on May 19, 2011, the Board of Directors has
determined to hold a shareholder advisory vote on the Corporation’s executive compensation every three years until
the next vote on the frequency of future shareholder advisory votes on the Corporation’s executive compensation,
which is currently required to occur no later than the Corporation’s 2017 Annual Meeting of Shareholders.
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