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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

¨Written communications pursuant tor Rule 425 under the Securities Act (17 CFR 230.425)

¨Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 8.01. Other Events

On January 19, 2017, the Company adopted a director resignation policy as part of its ongoing evaluation of its
corporate governance policies and practices. Pursuant to the policy, any director nominee who, in an uncontested
election of directors, fails to receive more votes in favor of such nominee's election than withheld shall tender to the
Board of Directors his or her resignation. The Corporate Governance and Nominating Committee shall then make a
recommendation to the Board with respect to the tendered resignation, taking into account any factors the committee
deems relevant. The Board shall then act on the tendered resignation, no later than 120 days following the certification
of the results of the applicable annual meeting. If the resignation is not accepted, the director shall continue to serve
until the expiration of his or her term and until his or her successor is elected and qualified, or until his or her earlier
resignation or removal.

The foregoing description of the policy is qualified in its entirety by reference to the full text of the policy, which is
attached as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

ITEM 9.01. Financial Statements and Exhibits

(a)Not applicable.
(b)Not applicable.
(c)Not applicable.
(d)Exhibits.

Exhibit 99.1: Director Resignation Policy
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Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Current
Report on Form 8-K to be signed on its behalf by the undersigned, thereunto duly authorized.

CITIZENS & NORTHERN
CORPORATION

Date:  1/23/17By:/s/ Mark A. Hughes
Treasurer and Chief Financial Officer
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