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BUSINESS OF PENNSWOODS BANCORP, INC.

Penns Woods Bancorp, Inc. is a bank holding company incorporated on
January 7, 1983, under the Pennsylvania Business Corporation Law.

Jersey Shore State Bank, the principal subsidiary of Penns Woods Bancorp,
Inc., is a full-service commercia bank offering a wide range of commercial
and consumer banking services to individual, business, public and institutional
customers.

Currently, Jersey Shore State Bank operates el even banking officesin Jersey
Shore, Duboistown, Williamsport, Montgomery, Mill Hall, Lock Haven,
Spring Mills, Centre Hall, State College and Zion, aswell asaFinancial Center
in State College.

MISSION STATEMENT

Jersey Shore State Bank is alocally owned, independent, community
bank with emphasis on servicing the needs of consumers and small to
medium size businesses at a profit, thereby enhancing shareholder
value through a professionally-trained and dedicated staff with sound
financial resources. We are committed to community leadership and
growth.
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To our
Shareholders

Dear Shareholders:

PROFITABILITY, HONESTY, QUALITY and LOYALTY. These are the core values of Penns Woods Bancorp, Inc. and the principles that define
who we are.

PROFITABILITY. It was another great year for Penns Woods Bancorp, Inc. Record net income of $8,886,000 or $2.93 per basic and dilutive share
is aproduct of our hard work and dedication. This compares to consolidated net income for the same period in 2001 of $7,742,000 or $2.53 per basic
and dilutive share representing an increase of 14.78%. Operating earnings alone increased an impressive 23.68% from year end 2001 to 2002.

Strong earnings have produced favorable results in Penns Woods Bancorp, Inc.'s key financial ratios, which have surpassed our results of the prior
year. Our return on average assets and return on average equity for the year ended December 31, 2002 were 2.01% and 15.00%, respectively. At
December 31, 2001 return on average assets and return on average equity were 1.95% and 14.38%, respectively.

The M Group, Inc., D/B/A The Comprehensive Financial Group, has greatly contributed to our success and has had a positive impact on all
stakeholders. Aside from the four registered representatives in our branches, several Jersey Shore State Bank employees are now licensed, and are
selling a variety of investment products. The development of this relationship has produced favorable results that have substantially added to our
bottom line. The M Group, Inc. has added $549,000 to net income representing a 17% rate of return on our original investment.

Success is also measured by the growth in shareholder value. Total dividends paid for 2002 were $1.36, or $0.14 more than the previous year of
$1.22. This represents an 11.48% increase from last year and a current dividend payout of more than 46% of earnings. Book value per share of
Penns Woods Bancorp, Inc. stock has increased 14.58% from the previous year to $20.83. In addition, our stock repurchase program extended to
August 8, 2003 has bought back more than 101,000 shares to date.

HONESTY. We take pride in not only our results, but also the path we take to achieve them. In 2002, investor confidence in the stock market as a
whole was justifiably low due to afew large corporate scandals. The banking industry is aready one of the more heavily regulated industriesin this
country, which has prepared us well to respond to new corporate regulations.

QUALITY. Excellent financial performance and enhanced shareholder value are byproducts of providing quality service to our customers and
community.

Over the past few years, the Bank has expanded considerably into the Centre County market in an effort to spread our quality service to more
consumers and communities. State College's efficient and productive economy supports growth, which makes it attractive for business devel opment.
In 2002, we continued our expansion into the region with the opening of our fifth Centre County branch office. The State College Wal-Mart branch
opened in May 2002. Our first office in State College, the Jersey Shore State Bank Financial Center, continues to excel in the market. 1n 2002, 40%
of the bank’s closed mortgage |oans were generated from the Financial Center.

Technology continues to be an important issue in the banking industry and a top priority for our company. In order to provide quality service to our
customers, technological advancements are vital. New technology is being used everyday to provide quick and easy access of information to our
customers. For example, internet banking now offers the option to view check images in addition to bill payment services and the ability to view and
download your statements. Internet banking has proven to be a useful tool to customers. The number of internet banking users has increased every
week for more than one hundred consecutive weeks. Recently, we installed a wide area network. Thiswill allow us to implement the most up to date
technology throughout our branch system and reduce costs due to more efficient processing. In addition, it offers the ability for our branch personnel
to communicate and advise customers with information not previously available.

LOYALTY. Last year we wrote about the strong foundation of Penns Woods Bancorp, Inc., built upon our loyal employees, customers and
shareholders. Loyalty to a company is a waning quality in many organizations but in 2002 we had 31 employees with over 20 years of experience
with the company. To mention employee loyalty and devotion and not include Theodore H. Reich would be an oversight. As aforce behind the
success of Penns Woods Bancorp, Inc. Mr. Reich stepped away from his duties as Chairman of the Board on December 31, after 32 years of service.
He will continue to support the company as an investment portfolio consultant.

We have many things for which to be thankful including our loyal customers, shareholders and staff. It takes everyone working together to insure
success. We look forward to meeting the challenges for the future with enthusiasm and confidence in the ability of our company.

Very truly yours,
e -l é»/—— %//
Theodore H. Reich g Ronald A. Watk
Chairman Emeritus President and Chief Executive Officer



ThreeYear Financial Highlights

YEAR-END YEAR-END
DEPOSITS LOANS
In Millions of Dollars In Millions of Dollars
$400 $400

300 300

DIVIDENDS RETURN ON
PER AVERAGE ASSETS
SHARE Percent
$2.00 3.00
1.50

DILUTED
EARNINGS PER
SHARE

$4.00

3.00 2.93

RETURN ON
AVERAGE EQUITY
Percent

25.00

20.00

15.00

15.0013.77 14.38

10.00

5.00

0.00

‘00 01 02



REPORT OF INDEPENDENT AUDITORS

SNODGRASS

Certitied Public Accountants and Consulrants

\\ Board of Directors and Shareholders
Penns Woods Bancorp, Inc.

We have audited the accompanying consolidated balance sheet of Penns Woods Bancorp, Inc. and
subsidiaries, as of December 31, 2002 and 2001, and the related consolidated statements of income,
changes in shareholders' equity, and cash flows for each of the three years in the period ended
December 31, 2002. These consolidated financial statements are the responsibility of the
Company’s management. Our responsibility isto express an opinion on these financial statements
based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material
respects, the financial position of Penns Woods Bancorp, Inc. and subsidiaries as of December 31,
2002 and 2001, and the results of their operations and their cash flows for each of the three years
in the period ended December 31, 2002 in conformity with accounting principles generally
accepted in the United States of America.

M doclyrs AC

Wexford, PA
February 14, 2003

S.R. Snodgrass, A.C.
1000 Stonewood Drive, Suite 200 Wexford, PA 15090~8399 Phone: 724~934~0344 Facsimile: 724~934~0345



Penns Woods Bancorp, Inc.
Consolidated Balance Sheet

December 31,
_2002 2001
(in thousands)

ASSETS:
Cashandduefrombanks . ... ...t e $ 11,731 $ 14,844
Securitiesavailablefor sale. . ... 176,436 131,985
Securities held to maturity (fair value

Of $1,289 and $1,312) ... oottt 1,181 1,302
Loansheldfor sale . ... 2,651 3,993
Loans, net of unearned discount of $769 . . ...t e 257,845 251,623
Less: Allowancefor l0an loSSes . ... 2,953 2,927

LOaANS, MBL . .\ ottt e e 254,892 248,696
Bank premisesand equipment, NEL . . . ... ... 4,856 4,478
Accrued interest receivable. . ... .. e 2,460 2,685
Bank-owned lifeinsurance . . ...t 8,537 8,126
GOoOOWI Il . e e 3,032 3,032
OthEr BSOS . . .ttt e e 6,430 5,669
TOT AL .ottt $ 472206 $ 424,810
LIABILITIES:
Interest-bearing depositS . . . . ..o $ 272,787 % 249,873
Noninterest-bearing deposits. . . .. ..o 67,061 55,277

TOTAL DEPOSI TS . .ottt ettt e e e e 339,848 305,150
Short-term borrowings. . . . ... oo 13,563 19,105
Other DOITOWINGS. . . . . ottt e e e e e e e 51,778 41,778
Accrued interest payable. . . ... 1,092 1,190
Other [1abilities . .. ..o e e 2,783 2,335

TOTAL LIABILITIES . . .o e e e 409,064 369,558

SHAREHOLDERS EQUITY:
Common stock, par value $10; 10,000,000 shares authorized

3,136,832 and 3,131,644 sharesissued . . .......ovii it 31,368 31,316
Additional paid-incapital . .......... . 18,291 18,230
Retained €arningS . . ..ottt 11,749 6,987
Accumulated other comprehensiveincome .......... ... i 5,145 1,729
Treasury stock, at cost (105,503 and 92,054 shares) . ........covvieieinnnnnn.. (3,411) (3,010)

TOTAL SHAREHOLDERS EQUITY ... i i 63,142 55,252
TOT AL o $ 472206 $ 424,810

See Accompanying Notes to the Consolidated Financia Statements.



Penns Woods Bancorp, Inc.
Consolidated Statement of Income

Year Ended December 31,

2002 2001 2000
(in thousands, except per share data)

INTEREST AND DIVIDEND INCOME:

Interestand feesonloans. ... $ 20911 % 21,919 $ 21,570
Interest and dividends on investments:
Taxable iINterest . . ... ot e 4314 3,112 3,954
TaX-eXemMpPt iINtEreSt. . . oot 3,252 3,066 2,205
Other dividendincome . . .......... i e 627 639 725
TOTAL INTEREST AND DIVIDEND INCOME ............... 29,104 28,736 28,454
INTEREST EXPENSE:
Interest ONdePOSItS . . . oo v e e 7,857 9,657 9,165
Interest on short-term borrowings. . .......co i 501 903 1,866
Interest onother borrowings. . .......... i i 2,488 1,921 1,747
TOTAL INTERESTEXPENSE. ........ ...t 10,846 12,481 12,778
NET INTEREST INCOME . ... ... e 18,258 16,255 15,676
PROVISION FORLOANLOSSES ... ... 365 372 286
NET INTEREST INCOME AFTER PROVISION
FORLOAN LOSSES. ...t 17,893 15,883 15,390
OTHER INCOME:
ServiceCharges . . ...t 1,833 1,565 1,357
SeCUNtIES gaiNs, NEL. . ..ottt e e e 233 1,033 269
Earnings on bank-owned lifeinsurance .............. ... ... ... ... 416 174 97
INSUraNCe COMMISSIONS . .+« vttt ettt e et e et 1,807 1,416 368
Other Operating inCoOME. . ... ..ottt e e et 1,164 921 524
TOTAL OTHERINCOME ...... ... e 5,453 5,109 2,615
OTHER EXPENSES:
Salariesand employee benefits. . . ... 6,944 5,792 5,136
OccupanCy eXPENSE, NEL . . ..ottt 831 787 745
Furniture and equipment eXpense. . . ... o vt 837 739 758
Pennsylvaniasharestax expense. .. ... 411 370 334
Other operating EXPENSES . . .o . v ettt et e 3,190 3,584 2,847
TOTALOTHEREXPENSES ... ... .. 12,213 11,272 9,820
INCOME BEFORE INCOME TAX PROVISION .................. 11,133 9,720 8,185
INCOME TAX PROVISION . ..ot 2,247 1,978 1,619
NET INCOME. ... e e e et e e e $ 8,886 $ 7,742 $ 6,566
EARNINGSPER SHARE —BASIC ... ..ot $ 293 % 253 % 2.10
EARNINGSPER SHARE —DILUTED ........coviiii i $ 293 % 253 % 2.10

See Accompanying Notes to the Consolidated Financial Statements.



Penns Woods Bancorp, Inc.
Consolidated Statement of Changes
In Shareholders Equity

ACCUMULATED
ADDITIONAL OTHER TOTAL
.. .COMMON STOCK. ... PAID-IN RETAINED COMPREHENSIVE ~ TREASURY  SHAREHOLDERS
SHARES AMOUNT CAPITAL EARNINGS INCOME (LOSS) STOCK EQUITY
(in thousands, except per share data)
Balance, December 31, 1999 3,128,332 $ 31,283 $ 18,165 $ (166) $(2927) $ (270) $ 46,085

Comprehensive Income:
Net income 6,566 6,566

Unrealized gain on available for
sale securities, net of reclassification

adjustments and tax $1,091 2,117 2,117
Total comprehensive income 8,683
Dividends declared, ($1.10 per share) (3,426) (3,426)
Stock options exercised 2,512 25 49 74
Treasury stock acquired, 28,591 shares (902) (902)
Balance, December 31, 2000 3,130,844 31,308 18,214 2,974 (810) (1,172) 50,514
Comprehensive Income:

Net income 7,742 7,742

Unrealized gain on available for
sale securities, net of reclassification

adjustments and tax of $1,308 2,539 2,539
Total comprehensive income 10,281
Dividends declared, ($1.22 per share) (3,729) (3,729)
Stock options exercised 800 8 16 24
Treasury stock acquired, 58,503 shares (1,838) (1,838)
Balance, December 31, 2001 3,131,644 31,316 18,230 6,987 1,729 (3,010) 55,252
Comprehensive Income:
Net income 8,886 8,886

Unrealized gain on available for
sale securities, net of reclassification

adjustments and tax of $1,760 3,416 3,416
Total comprehensive income 12,302
Dividends declared, ($1.36 per share) (4,124) (4,124)
Stock options exercised 5,188 52 61 113
Treasury stock acquired, 13,449 shares (401) (401)
Balance, December 31, 2002 3,136,832 $ 31,368 $ 18,291 $ 11,749 $ 5145 $ (3411) $ 63,142
Components of comprehensive income: 2002 2001 2000
Change in net unrealized gain
on investments available for sale $ 3,570 $ 3,221 $ 2295
Realized gains included in net
income, net of tax $79, $351 and $91 (154) (682) (178)
Tota $ 3,416 $ 2,539 $ 2117

See Accompanying Notes to the Consolidated Financial Statements



Penns Woods Bancorp, Inc.
Consolidated Statement of Cash Flows

Year Ended December 31,
2002 2001 2000
(in thousands)

OPERATING ACTIVITIES:
NE INCOME. . .o ottt e e e $ 8886 % 7,742 $ 6,566
Adjustments to reconcile net income to net
cash provided by operating activities:

DeEpreciation . . ..o 526 489 551
Provisionforloanlosses. . ...t 365 372 286
Accretion and amortization of investment security
discountsand premiums .. ... (906) (843) (610)
Securitiesgains, Net . ...t (233) (1,033) (269)
Originations of loansheldforsale.......................... (16,597) (24,311) (14,022)
Proceedsof loansheldforsale. . ............ ... ... ........ 17,939 22,006 14,342
Earnings on bank-owned lifeinsurance. . .................... (416) (174) (97)
Decrease (increase) inal otherassets . ...................... (1,465) (577) 588
Increase in al other liabilities. ............................. 473 59 309
Net cash provided by operating activities. ..................... 8,572 3,730 7,644

INVESTING ACTIVITIES:
Investment securities available for sale:

Proceedsfromsales .. ... 79,022 22,156 53,301
Proceeds from calls and maturities ........................... 13,047 12,765 6,142
PUrChases .. ... (130,328) (48,151) (57,973)
Investment securities held to maturity:
Proceeds from callsand maturities .. ......................... 137 1,963 58
PUrChases . . ... (41) (25) (273)
Netincreaseinloans . ... e (6,800) (7,148) (13,213)
Acquisition of bank premisesand equipment .. ................... (992) (323) (390)
Proceeds from the sale of foreclosedassets .. .................... 344 592 168
Purchase of bank-owned lifeinsurance. .. ....................... - (5,589) (1,298)
Acquisitionof asubsidiary ............ ... .. - - (3,321)
Gross proceeds from redemption of regulatory stock . .............. 1,262 943 -
Gross purchases of regulatory stock . .......... .. i, (2,080) (941) (179)
Net cash used for investing activities. . ...................... (46,429) (23,758) (16,978)
FINANCING ACTIVITIES:
Net increase in interest-bearing deposits. . ...l 22,914 19,208 18,138
Net increase in noninterest-bearing deposits. .. ................... 11,784 7,808 4,423
Net decrease in short-term borrowings . .. ........... ... ... ... (5,542) (11,916) (10,620)
Proceeds from other borrowings .. ..., 10,000 10,000 5,000
Repayment of other borrowings. . ......... ... oo i it - - (500)
Dividends paid. . .. ..ot (4,124) (3,729) (3,426)
Stock optionsexercised . . ... ..o 113 21 65
Purchaseof treasury StoCK . ... ..o (401) (1,838) (902)
Net cash provided by financing activities. .................... 34,744 19,554 12,178
NET INCREASE (DECREASE) IN CASH
AND CASHEQUIVALENTS. ... .. e (3,113) (474) 2,844
CASH AND CASH EQUIVALENTS, BEGINNING .................. 14,844 15,318 12,474
CASH AND CASH EQUIVALENTS, ENDING...................... $ 11,731 $ 14,844 $ 15,318

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
The Company paid approximately $10,944,000, $12,743,000, and $12,449,000 in interest on deposits and other borrowings during
2002, 2001, and 2000, respectively.
The Company made income tax payments of approximately $3,394,000, $2,136,000, and $2,008,000 during 2002, 2001, and 2000,
respectively.
Transfers from loans to foreclosed assets held for sale amounted to approximately $254,000, $493,000, and $294,000 in 2002, 2001,
and 2000, respectively.

See Accompanying Notes to the Consolidated Financial Statements



PENNSWOODS BANCORP, INC.
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

NOTE A — NATURE OF OPERATIONSAND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES

Principles of Consolidation

The accompanying consolidated financia statements include the accounts of Penns Woods Bancorp, Inc. and its wholly-owned subsidiaries,
Jersey Shore State Bank (the “Bank”), Woods Real Estate Development Co., Inc., Woods I nvestment Company, Inc. and The M Group Inc. D/B/A
The Comprehensive Financia Group (“The M Group”), a wholly-owned subsidiary of the Bank (collectively, the “Company”). All significant
intercompany balances and transactions have been eliminated.

Nature of Business

The Bank engages in a full-service commercial banking business, making available to the community a wide range of financial services
including, but not limited to, installment loans, credit cards, mortgage and home equity loans, lines of credit, construction financing, farm loans,
community development loans, loans to nonprofit entities and local government loans and various types of time and demand deposits including,
but not limited to, checking accounts, savings accounts, clubs, money market deposit accounts, certificates of deposit and IRAs. Deposits are
insured by the Federal Deposit Insurance Corporation (“FDIC”) to the extent provided by law.

Thefinancia servicesare provided by the bank to individuals, partnerships, non-profit organizations and corporations through its eleven offices
and Financial Center located in Clinton, Lycoming, and Centre Counties, Pennsylvania.

Woods Real Estate Development Co., Inc. engages in real estate transactions on behalf of Penns Woods Bancorp, Inc. and the Bank.

Woods Investment Company, Inc. is engaged in investing activities.

The M Group engages in securities brokerage and insurance activities.

Use of Estimates

The preparation of financia statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liahilities at the date of the consolidated financial statements and the reported amounts of revenues and expenses during the reporting period.
Actual results may differ from those estimates.

Materia estimates that are particularly susceptible to significant change relate to the determination of the allowance for loan losses and the
valuation of real estate acquired through, or in lieu of, foreclosure on settlement of debt.

Investment Securities

Investment securities are classified as held to maturity, available for sale, or trading.

Securities held to maturity include bonds, notes, and debentures for which the Company has the positive intent and ability to hold to maturity
and are reported at amortized cost.

Trading account securities are recorded at their fair values. Unrealized gains and losses on trading account securities are included in other
income. The Company has no trading account securities as of December 31, 2002 or 2001.

Available for sale securities consist of bonds, notes, debentures, and certain equity securities not classified as trading securities nor as held to
maturity securities. Unrealized holding gains and losses, net of tax, on available for sale securities are reported as a net amount in a separate
component of shareholders' equity until realized.

Gains and losses on the sale of equity securities are determined using the average cost method, while al other investment securities use the
specific cost method.

Declines in the fair value of individual securities held to maturity and available for sale below their cost that are other than temporary result
in write-downs of the individual securities to their fair value and are included in earnings as realized losses.

Premiums and discounts on all securities are recognized in interest income using the interest method over the period to maturity.

The fair value of investments and mortgage-backed securities, except certain state and political securities, is estimated based on bid prices
published in financial newspapers, quotations received from securities dealers, or, in the case of equity securities, the closing price of the day as
listed on the Internet. The fair value of certain state and political securities is not readily available through market sources other than dealer
quotations, therefore these fair value estimates are then based on quoted market prices of similar instruments, adjusted for differences between
the quoted instruments and the instruments being valued.

L oans

Loans are stated at the principal amount outstanding, net of unearned discount, unamortized loan fees and costs, and the allowance for loan
losses. Interest on loansis recognized as income when earned on the accrual method. The Company’s general policy has been to stop accruing
interest on loans when it is determined a reasonabl e doubt exists as to the collectibility of additional interest. Income is subsequently recognized
only to the extent that cash payments are received provided the loan is not delinquent in payment and, in management’s judgment, the borrower
has the ability and intent to make future principal payments.

Allowance for L oan L osses

The alowance for loan losses represents the amount which management estimates is adequate to provide for probable losses inherent in its
loan portfolio, as of the balance sheet date. The allowance method is used in providing for loan losses. Accordingly, al loan losses are charged
to the allowance and all recoveries are credited to it. The allowance for loan losses is established through a provision for loan losses charged to
operations. The provision for loan losses is based on management’s periodic evaluation of individual loans, economic factors, past loan loss
experience, changes in the composition and volume of the portfolio, and other relevant factors. The estimates used in determining the adequacy
of the allowance for loan losses, including the amounts and timing of future cash flows expected on impaired loans, are particularly susceptible
to changes in the near term.

Impaired loans are commercial and commercial real estate loans for which it is probable the Company will not be able to collect all amounts
due according to the contractual terms of the loan agreement. The Company individually evaluates such loans for impairment and does not
aggregate loans by major risk classifications. The definition of “impaired loans’ is not the same as the definition of “nonaccrual loans,” although
the two categories overlap. The Company may choose to place aloan on nonaccrual status due to payment delinquency or uncertain collectibility,
while not classifying the loan asimpaired if the loan is hot a commercial or commercial rea estate loan. Factors considered by management in
determining impairment include payment status and collateral value. The amount of impairment for these types of impaired loans is determined
by the difference between the present value of the expected cash flows related to the loan, using the original interest rate, and its recorded value,
or as apractical expedient in the case of collateralized loans, the difference between the fair value of the collateral and the recorded amount of




the loans. When foreclosure is probable, impairment is measured based on the fair value of the collateral.

Mortgage loans on one-to-four family properties and all consumer loans are large groups of smaller-balance homogeneous loans and are
measured for impairment collectively. Loans that experience insignificant payment delays, which are defined as 90 days or |ess, generally are not
classified as impaired. Management determines the significance of payment delays on a case-by-case basis taking into consideration all
circumstances surrounding the loan and the borrower including the length of the delay, the borrower’s prior payment record, and the amount of
shortfall in relation to the principal and interest owed.

Loans Held for Sale
In general, fixed rate residential mortgage loans originated by the Bank are held for sale and are carried at the aggregate lower of cost or market.
Such loans sold are not serviced by the Bank.

Foreclosed Assets Held for Sale

Foreclosed assets held for sale are carried at the lower of fair value minus estimated costs to sell or cost. Prior to foreclosure, the value of the
underlying loan is written down to the fair value of the real estate to be acquired by a charge to the allowance for loan losses, if necessary. Any
subsequent write-downs are charged against operating expenses. Operating expenses of such properties, net of related income, and gains and
losses on their disposition are included in other expenses.

Bank Premises and Equipment

Bank premises and equipment are stated at cost less accumulated depreciation. Depreciation is computed using straight-line and accelerated
methods over the estimated useful lives of the related assets, which range from five to seven yearsfor furniture, fixtures and equipment and thirty-
one and a half for buildings and improvements. Costsincurred for routine maintenance and repairs are charged to operations as incurred. Costs
of major additions and improvements are capitalized.

Goodwill

Goodwill isthe excess cost over the fair market value of assets acquired in connection with business acquisitions and was being amortized on
the straight-line method over fifteen years, prior to October 1, 2001. On October 1, 2001, the Company adopted FAS No. 142, Goodwill and
Other Intangible Assets, which changed the accounting for goodwill from an amortization method to an impairment-only approach. This
statement eliminates the regularly scheduled amortization of goodwill and replaces this method with atwo-step process for testing the impairment
of goodwill on at least an annual basis. This approach could cause more volatility in the Company’s reported net income because impairment
losses, if any, could occur irregularly and in varying amounts. The Company, upon adoption of this statement, stopped amortizing existing
goodwill of $3.0 million. In addition, the Company performed its initial impairment analysis of goodwill and other intangible assets and
determined that the estimated fair value exceeded the carrying amount.

Income Taxes

Deferred tax assets and liabilities result from temporary differences in financial and income tax methods of accounting, and are reflected at
currently enacted income tax rates applicable to the period in which the deferred tax assets or liabilities are expected to be realized or settled. As
changesin tax laws or rates are enacted, deferred tax assets and liabilities are adjusted through the provision for income taxes.

Earnings Per Share

The Company provides dual presentation of basic and diluted earnings per share. Basic earnings per share is calculated utilizing net income
as reported in the numerator and average shares outstanding in the denominator. The computation of diluted earnings per share differsin that the
dilutive effects of any stock options are adjusted in the denominator.

Stock Options
The Company maintains a stock option plan for the directors, officers and employees. When the exercise price of the Company’s stock options

is greater than or equal to the market price of the underlying stock on the date of the grant, no compensation expense is recognized in the
Company’s financia statements. Pro forma net income and earnings per share are presented to reflect the impact of the stock option plan
assuming compensation expense had been recognized based on the fair value of the stock options granted under the plan.

The Company applies Accounting Principles Board Opinion No. 25 and related interpretations in accounting for these options. Accordingly,
compensation expense is recognized on the grant date, in the amount equivalent to the intrinsic value of the options (stock price less exercise
price, a measurement date).

Had compensation costs for these options been determined based on the fair values at the grant dates for awards consistent with the method of
FAS No. 123, there would be no effect on the Company’s net income and earnings per share for 2002, 2001, and 2000 would have been
insignificant. For purposes of the calculations required by FAS No. 123, the fair value of each option grant is estimated on the date of the grant
using the Black-Scholes option-pricing model with the following weighted-average assumptions for grants issued in 2000, 1999 and 1998,
respectively: dividend yield of 1.03 percent, 1.03 percent, and 1.85 percent, respectively; risk-free interest rates of 4.95 percent, 4.95 percent, and
6.75 percent, respectively; expected option lives of three years and expected volatility of 23.81 percent, 23.81 percent, and 18.73 percent,
respectively.

Comprehensive |ncome

The Company is required to present comprehensive income in afull set of general-purpose financial statementsfor all periods presented. Other
comprehensive income is comprised exclusively of unrealized holding gains (losses) on the available for sale securities portfolio. The Company
has elected to report the effects of other comprehensive income as part of the Consolidated Statement of Changes in Shareholders’ Equity.

Cash Flows
The Company utilizes the net reporting of cash receipts and cash payments for deposit and lending activities.
The Company considers amounts due from banks as cash equivalents.

Reclassification of Compar ative Amounts
Certain items previously reported have been reclassified to conform to the current year’s reporting format. Such reclassifications did not affect
net income or stockholders’ equity.

Recent Accounting Pronouncements

In August 2001, the Financial Accounting Standards Board (“FASB”) issued Statement of Financial Accounting Standards (“FAS’) No. 143,
Accounting for Asset Retirement Obligations, which requires that the fair value of aliability be recognized when incurred for the retirement of a
long-lived asset and the value of the asset be increased by that amount. The statement also requires that the liability be maintained at its present
value in subsequent periods and outlines certain disclosures for such obligations. The adoption of this statement, which is effective January 1,
2003, is not expected to have a material effect on the Company’s financial statements.

In October 2001, the FASB issued FAS No. 144, Accounting for the Impairment or Disposal of Long-Lived Assets. FAS No. 144 supercedes
FAS No. 121 and appliesto all long-lived assets (including discontinued operations) and consequently amends APB Opinion No. 30, Reporting
Results of Operations-Reporting the Effects of Disposal of a Segment of a Business. FAS No. 144 requires that long-lived assets that are to be
disposed of by sale be measured at the lower of book value or fair value less coststo sell. FAS No. 144 is effective for financial statements issued
for fiscal years beginning after December 15, 2001 and, generally, its provisions are to be applied prospectively. The adoption of this statement
did not have a material effect on the Company’s financia statements.




In April 2002, the FASB issued FAS No. 145, Recission of FASB Satement No. 4, 44 and 64, Amendment of FASB Statement No. 13, and
Technical Corrections. FAS No. 145 rescinds FAS No. 4, which required all gains and losses from extinguishment of debt to be aggregated and,
if material, classified as an extraordinary item, net of related income tax effect. As aresult, the criteriain APB Opinion No. 30 will now be used
to classify those gains and losses. This statement also amends FAS No. 13 to require that certain lease modifications that have economic effects
similar to sale-leaseback transactions be accounted for in the same manner as sale-leaseback transactions. This statement also makes technical
corrections to existing pronouncements, which are not substantive but in some cases may change accounting practice. The provisions of this
statement related to the rescission of FAS No. 4 shall be applied in fiscal years beginning after May 15, 2002. Any gain or loss on extinguishments
of debt that was classified as an extraordinary item in prior periods presented that does not meet the criteria in APB Opinion No. 30 for
classification as an extraordinary item shall be reclassified. Early adoption of the provisions of this statement related to FAS No. 13 shall be
effective for transactions occurring after May 15, 2002. All other provisions of this statement shall be effective for financial statements issued
on or after May 15, 2002. Early application of this statement is encouraged. The adoption of the effective portions of this statement did not have
an impact on the Company’s financial position or results of operations. The adoption of the remaining portions of this statement is not expected
to have an impact on the Company’s financial position or results of operations.

In July 2002, the FASB issued FAS No. 146, Accounting for Costs Associated with Exit or Disposal Activities, which requires companies to
recognize costs associated with exit or disposal activities when they are incurred rather than at the date of a commitment to an exit or disposal
plan. This statement replaces EITF Issue No. 94-3, Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an
Activity (Including Certain Costs Incurred in a Restructuring). The new statement will be effective for exit or disposal activities initiated after
December 31, 2002, the adoption of which is not expected to have a material effect on the Company’s financial statements.

On October 1, 2002, FASB issued FAS No. 147, Acquisitions of Certain Financial Institutions, effective for all business combinations initiated
after October 1, 2002. This statement addresses the financial accounting and reporting for the acquisition of al or part of afinancia institution,
except for a transaction between two or more mutual enterprises. This statement removes acquisitions of financial institutions, other than
transactions between two or more mutual enterprises, from the scope of FAS No. 72, Accounting for Certain Acquisitions of Banking or Thrift
Institutions, and FASB Interpretation No. 9, Applying APB Opinions No. 16 and 17 When a Savings and Loan Association or a Similar Institution
Is Acquired in a Business Combination Accounted for by the Purchase Method. The acquisition of all or part of afinancial institution that meets
the definition of a business combination shall be accounted for by the purchase method in accordance with FAS No. 141, Business Combinations,
and FAS No. 142, Goodwill and Other Intangible Assets. This statement also provides guidance on the accounting for the impairment or disposal
of acquired long-term customer-relationship intangible assets (such as depositor- and borrower-rel ationship intangible assets and credit cardholder
intangible assets), including those acquired in transactions between two or more mutual enterprises. The adoption of this statement did not have
amaterial effect on the Company’s financial statements.

On December 31, 2002, the FASB issued FAS No. 148, Accounting for Stock-Based Compensation — Transition and Disclosure, which amends
FAS No. 123, Accounting for Sock-Based Compensation. FAS No. 148 amends the disclosure requirements of FAS No. 123 to require more
prominent and more frequent disclosures in financial statements about the effects of stock-based compensation. Under the provisions of FAS No.
123, companies that adopted the preferable, fair value based method were required to apply that method prospectively for new stock option
awards. This contributed to a “ramp-up” effect on stock-based compensation expense in the first few years following adoption, which caused
concern for companies and investors because of the lack of consistency in reported results. To address that concern, FAS No. 148 provides two
additional methods of transition that reflect an entity’s full complement of stock-based compensation expense immediately upon adoption,
thereby eliminating the ramp-up effect. FAS No. 148 also improves the clarity and prominence of disclosures about the pro forma effects of using
the fair value based method of accounting for stock-based compensation for all companies—regardless of the accounting method used—by
requiring that the data be presented more prominently and in a more user-friendly format in the footnotes to the financia statements. In addition,
the statement improves the timeliness of those disclosures by requiring that this information be included in interim as well as annual financial
statements. The transition guidance and annual disclosure provisions of FAS No. 148 are effective for fiscal years ending after December 15,
2002, with earlier application permitted in certain circumstances. The interim disclosure provisions are effective for financia reports containing
financial statements for interim periods beginning after December 15, 2002.

In November, 2002, the FASB issued Interpretation No. 45, Guarantor’s Accounting and Disclosure Requirements for Guarantees, |ncluding
Indirect Guarantees of Indebtedness of Others. This interpretation elaborates on the disclosures to be made by a guarantor in its interim and
annual financial statements about its obligations under certain guarantees that it has issued. This interpretation clarifies that a guarantor is
required to disclose (a) the nature of the guarantee, including the approximate term of the guarantee, how the guarantee arose, and the events or
circumstances that would require the guarantor to perform under the guarantee; (b) the maximum potential amount of future payments under the
guarantee; (c) the carrying amount of the liability, if any, for the guarantor’s obligations under the guarantee; and (d) the nature and extent of any
recourse provisions or available collateral that would enable the guarantor to recover the amounts paid under the guarantee. This interpretation
aso clarifies that a guarantor is required to recognize, at the inception of a guarantee, a liability for the obligations it has undertaken in issuing
the guarantee, including its ongoing obligation to stand ready to perform over the term of the guarantee in the event that the specified triggering
events or conditions occur. The objective of the initial measurement of that liability is the fair value of the guarantee at itsinception. The initial
recognition and initial measurement provisions of this interpretation are applicable on a prospective basis to guarantees issued or modified after
December 31, 2002, irrespective of the guarantor’s fiscal year-end. The disclosure requirements in this interpretation are effective for financia
statements of interim or annual periods ending after December 15, 2002.

NOTE B - PER SHARE DATA

There are no convertible securities, which would affect the numerator in calculating basic and dilutive earnings per share, therefore, net income
as presented on the consolidated statement of income will be used as the numerator. The following table sets forth the composition of the
welghted average common shares (denominator) used in the basic and dilutive per share computation.

2002 2001 2000

Weighted average common shares outstanding 3,132,252 3,130,846 3,130,178
Average treasury stock shares (99,241) (65,532) (10,638)
Weighted average common shares and common stock equivalents

used to calculate basic earnings per share 3,033,011 3,065,314 3,119,540
Additional common stock equivalents (stock options) used to

calculate diluted earnings per share 2,670 2,037 —
Weighted average common shares and common stock equivalents

used to calculate diluted earnings per share 3,035,681 3,067,351 3,119,540

Optionsto purchase 20,350 shares of common stock at prices from $42.00 to $53.18 were outstanding during 2002 and 2001, and 30,350 shares
at prices from $32.63 to $53.18 were outstanding during 2000, but were not included in the computation of diluted earnings per share because to
do so would have been anti-dilutive.



NOTE C - INVESTMENT SECURITIES

The amortized cost of investment securities and their approximate fair values are as follows (in thousands):

Available for Sde:

U.S. Government and agency securities. . . . ..

State and political securities
Other debt securities. . . .

Total debt securities

Equity securities. ... ...

Held to Maturity:

U.S. Government and agency securities. . . . ..

State and political securities
Other debt securities. . . .

Available for Sde:

U.S. Government and agency securities. . . . ..

State and political securities
Other debt securities. . . .

Total debt securities

Equity securities. . .....

Held to Maturity:

U.S. Government and agency securities. . . . ..

State and political securities
Other debt securities. . . .

2002
GROSS GROSS
AMORTIZED UNREALIZED UNREALIZED FAIR
cosT GAINS LOSSES VAL UE
$ 87,142 $ 1,856 $ — % 88,998
67,319 3,596 (234) 70,681
1.766 46 ) 1,810
156,227 5,498 (236) 161,489
12,414 2,989 (456) 14,947
$ 168,641 $ 8487 $ (692) $ 176,436
$ % $ — 3 — 3 94
796 109 — 905
291 — 1) 290
$ 1,181 $ 109 $ 1 $ 1,289
2001
GROSS GROSS
AMORTIZED UNREALIZED UNREALIZED FAIR
cosT GAINS LOSSES VAL UE
$ 25851 $ 130 $ (161) $ 25,820
81,559 2,494 (797) 83,256
817 3 (4) 816
108,227 2,627 (962) 109,892
21,138 2,011 (1,956) 22,093
$ 129,365 $ 5538 $ (2918) $ 131,985
$ 196 $ 7% — 3 203
796 23 (20) 799
310 — — 310
$ 1,302 $ 30 $ (20) $ 1,312




The amortized cost and fair value of debt securities at December 31, 2002, by contractual maturity, are shown below (in thousands). Expected
maturities will differ from contractual maturities because borrowers may have the right to call or prepay obligations with or without call or

prepayment penalties.
HELD TO MATURITY AVAILABLE FOR SALE
AMORTIZED FAIR AMORTIZED FAIR

CosT VALUE Ccost VALUE
Dueinoneyearorless...................... $ 300 $ 306 $ 2017 $ 2,087
Due after oneyear tofiveyears. .. ............. 100 100 10,377 10,654
Due after fiveyearstotenyears .. ............. 141 141 27,149 27,566
Duedftertenyears. .............coovivnn... 640 742 116,684 121,182
$ 1,181 $ 1,289 $ 156,227 $ 161,489

Total gross proceeds from sales of securities available for sale were $79,022,000, $22,156,000 and $53,301,000 for 2002, 2001 and 2000,

respectively. The following table represents gross realized gains and gross realized losses on those transactions (in thousands):

Gross realized gains:

U.S. Government and agency securities. .. ...........
State and political securities. ......................
Other debt securities. . ...
Equity securities. . ...

Gross redlized losses:

U.S. Government and agency securities. . ............
State and political securities. .............. ... ...
Equity securities. . ...

2002 2001 2000

........ $ 204 $ 133 36
........ 2,234 20 170
........ 6 — —
........ 1,803 1,226 1,577

$ 4247 $ 1,379 1,783
........ $ 125 $ 13 731
........ 67 149 30
........ 3,822 184 753

$ 4014 $ 346 1,514

In 2002, the Company recorded an investment security gain of $69,000 resulting from a business combination where the Company received
the common stock of the acquirer in a non-monetary exchange. This gain isincluded in the above table.

A charge of $270,000 was recorded in 2002 to recognize other than temporary declines in the value of marketable equity securities. Thisloss

isincluded in the above table.

Investment securities with a carrying value of approximately $34,914,000 and $36,539,000 at December 31, 2002 and 2001, respectively, were

pledged to secure certain deposits, security repurchase agreements, and for other purposes as required by law.

There is no concentration of investments that exceed ten percent of shareholders’ equity for any individual issuer, excluding those guaranteed

by the U.S. Government.

NOTE D - LOANS

Magjor loan classifications are summarized as follows (in thousands):

2002
PAST DUE PAST DUE
30TO 90 90 DAYS NON-
CURRENT DAYS OR MORE ACCRUAL TOTAL

Commercia and agricultural. ......... $ 22,652 $ 769 $ 7 $ 280 $ 23,708
Real estate mortgage:

Residential .................... 136,819 2,752 175 526 140,272

Commercial ................... 73,988 504 1,006 65 75,563

Construction. .. ........ovuu.... 3,335 21 — — 3,356

Installment loansto individuals . . ... .. 14,593 316 37 — 14,946

$ 251,387 $ 4362 $ 1225 $ 871 $ 257,845

Less: Allowance for loan losses 2,953 2,953

Loans, net $ 248,434 $ 254892




2001

PAST DUE PAST DUE
30TO 90 90 DAYS NON-
CURRENT DAYS OR MORE ACCRUAL TOTAL

Commercia and agricultural. ......... $ 22233 $ 334 3 36 $ 26 $ 22,629
Real estate mortgage:

Residential .................... 136,361 3,311 296 255 140,223

Commercial ................... 64,051 2,712 — — 66,763

Construction. . ................. 4,042 35 — — 4,077

Installment loansto individuals . . ... .. 17,583 342 6 — 17,931

$ 244270 $ 6,734 $ 338 $ 281 $ 251,623

Less: Allowance for loan losses 2,927 2,927

Loans, net $ 241,343 $ 248,696

Loans on which the accrual of interest has been discontinued or reduced amounted to approximately $871,000 and $281,000 at
December 31, 2002 and 2001, respectively. If interest had been recorded at the original rate on those loans, such income would
have approximated $24,000, $28,000 and $86,000 for the years ended December 31, 2002, 2001 and 2000, respectively. Interest
income on such loans, which is recorded as received, amounted to approximately $17,000, $19,000 and $45,000 for the years
ended December 31, 2002, 2001 and 2000, respectively.

Changes in the allowance for loan losses for the years ended December 31, are as follows (in thousands):

2002 2001 2000
Balance, beginningof year ......... ... . $ 2927 $ 2879 $ 2,823
Provision charged tooperations . ..., 365 372 286
Loanscharged off . ........ .. . i (402) (358) (269)
RECOVENTES . . o 63 34 39
Balance, end of Year . ... $ 2953 $ 2927 $ 2,879

The Company had no concentration of loans to borrowers engaged in similar businesses or activities which exceed five percent
of total assets at December 31, 2002 or December 31, 2001.

The Company grants commercial, industrial, residential, and installment loans to customers throughout North-central
Pennsylvania. Although the Company has a diversified loan portfolio at December 31, 2002 and 2001, a substantial portion of its
debtors’ ability to honor their contracts is dependent on the economic conditions within this region.

NOTE E - BANK PREMISESAND EQUIPMENT
Major classifications of Bank premises and equipment are summarized as follows at December 31, (in thousands):

2002 2001
AN . .o $ 566 $ 566
BanK PrEmiSES . ..o e 4,855 4,668
Furniture and egUIPMENt . . ..ottt e e e 6,001 5,292
L easehold IMPrOVEMENES . . ..ottt e 842 834
TOtAl ..o 12,264 11,360
Lessaccumulated depreCiation ... ..... ittt e 7,408 6,882
N ot $ 4856 $ 4,478

Depreciation charges to operations for the years ended 2002, 2001 and 2000 was $526,000, $489,000 and $551,000, respectively.



NOTE F - GOODWILL
A summary of goodwill is as follows:

2002 2001
GIOSS CaITYiNg @MOUNL. . . . oottt ettt e e e e e e et et e e ettt e e e $ 3308 $ 3,308
Lessaccumulated amortization . . . ... ..ot (276) (276)
NEt CarTYING aMOUNE . .. .ottt ettt et e e e e e e e e e $ 3032 $ 3,032

Amortization expense amounted to $221,000 for 2001.

The gross carrying amount of goodwill was tested for impairment in the second quarter. The Company performed its initial
impairment analysis of goodwill noting that the estimated fair value exceeded the carrying amount.

The following tables sets forth a comparison of net income and basic and diluted earnings per share adjusted for the adoption of
FAS No. 142, Goodwill and Other Intangible Assets:

2002 2001 2000
(Dallars in thousands, except per share amounts)

Goodwill amortization. ............ i $ — % 221 $ 55
NELINCOME. . . oottt e $ 8886 $ 7,742 % 6,566
Addback: Goodwill amortizaton (netof tax) ....................... — 146 36
Adiusted NELINCOME . . ..ot e i e $ 8886 $ 7888 $ 6,602
Basic earnings per share:

NELINCOME ..t e e $ 293 $ 253 $ 2.10

Goodwill amortization. .. ...t — 0.04 0.01

Adjusted basic earnings per share. . . .....oooviiiiiiiiii i $ 293 $ 257 $ 211
Diluted earnings per share;

NELINCOME ..t e e $ 293 $ 253 $ 2.10

Goodwill amortization. .. ...t — 0.04 0.01

Adjusted diluted earningspershare . ..........cooiiiiiiiiiiinnn. $ 293 $ 257 $ 211

NOTE G - DEPOSITS

Time deposits of $100,000 or more totaled approximately $29,126,000 on December 31, 2002 and $32,646,000 on December 31,
2001. Interest expense related to such deposits was approximately $1,098,000, $1,913,000 and $1,571,000 for the years ended
December 31, 2002, 2001 and 2000, respectively.

Maturities on time deposits of $100,000 or more are as follows:

2002
Three months or less $ 6,770
Three months to six months 7,436
Six months to twelve months 6,093
Over twelve months 8,827
Total $ 29,126

Time deposits at December 31, 2002 mature as follows: 2003 - $85,397,000; 2004 - $20,365,000; 2005 - $15,168,000; 2006 -
$10,627,000; 2007 — $1,169,000; thereafter - $1,054,000.



NOTE H - SHORT-TERM BORROWINGS

Short-term borrowings consist of securities sold under agreements to repurchase and FHLB advances which generally represent
overnight or less than 30-day borrowings. The outstanding balances and related information for short-term borrowings are
summarized as follows (in thousands):

2002 2001

Open Repo Plus:
Balanceat year end ... ... $ 1,840 $ 8,830
Maximum amount outstanding at any monthend ... ......... ... .. ... ... . ... 8,510 16,861
Average balance outstanding duringtheyear ............. ... ... ... ... .. ... 1,646 4,425
Weighted-average interest rate:

AL YEar ONO. . .. 1.31% 1.20%

Paidduring theyear. . . ... .o 1.96% 3.48%
Repurchase Agreements:
Balanceat year end . ... ... $ 11,723 $ 10,275
Maximum amount outstandingatany monthend . ................ ... ... ... ...... 20,870 18,825
Average balance outstanding during theyear .......... ... ... . i it 14,819 15,697
Weighted-average interest rate:

AL YA BN, . .o 2.68% 3.76%

Paid during theyear. . ... ... 3.17% 4.77%

NOTE | - OTHER BORROWINGS

Other borrowings are comprised of advances from the FHLB. A schedule of other borrowings by maturity as of December 31,
2002 and 2001 is summarized as follows (in thousands):

Interest

Description Maturity Rate 2002 2001
FHLB Borrowing April 30, 2007 (7 4.49% $ 5000 $ —
Convertible Select Advance April 7, 2008 (1) 554% 10,000 10,000
Convertible Select Advance June 16, 2008 (2) 5.56% 10,000 10,000
Convertible Select Advance February 26, 2009 (3) 5.06% 5,000 5,000
Convertible Select Advance August 10, 2010 (4) 6.65% 5,000 5,000
Convertible Select Advance October 15, 2011 (5) 4.72% 5,000 5,000
FHLB Borrowing October 17, 2011 6.92% 500 500
Convertible Select Advance November 5, 2011 (6) 4.25% 5,000 5,000
FHLB Borrowing October 10, 2012 (8) 3.68% 5,000 —
FHLB Borrowing June 24, 2013 5.87% 528 528
FHLB Borrowing May 25, 2015 6.92% 750 750

TOtal .. $ 51,778 $ 41,778

The Bank maintains a credit arrangement, which includes arevolving line of credit with FHLB. Under this credit arrangement, the
Bank has a remaining borrowing capacity of approximately $153,147,000 at December 31, 2002, is subject to annual renewal, and
typically incurs no service charges. Under terms of a blanket agreement, collateral for the FHLB borrowings must be secured by
certain qualifying assets of the Bank which consist principally of first mortgage loans.

(1) The FHLB has the option to convert this interest rate to an adjustable rate based on the three-month LIBOR at the five-year
anniversary date of the borrowings origination, which will occur in the third quarter of 2003.

(2) The FHLB has the option to convert this interest rate to an adjustable rate based on the three-month LIBOR at the five-year
anniversary date of the borrowings origination, which will occur in the second quarter of 2003.

(3) The FHLB has the option to convert this interest rate to an adjustable rate based on the three-month LIBOR at the five-year
anniversary date of the borrowings origination, which will occur in the first quarter of 2004.

(4) The FHLB has the option to convert this interest rate to an adjustable rate based on the three-month LIBOR at the five-year
anniversary date of the borrowings origination, which will occur in the third quarter of 2005.

(5) The FHLB has the option to convert this interest rate to an adjustable rate based on the three-month LIBOR at the two-year
anniversary date of the borrowings origination, which will occur in the fourth quarter of 2003.

(6) The FHLB has the option to convert this interest rate to an adjustable rate based on the three-month LIBOR at the three-year
anniversary date of the borrowings origination, which will occur in the fourth quarter of 2004.

(7) The FHLB has the option to convert this interest rate to an adjustable rate based on the three-month LIBOR at the one-year
anniversary date of the borrowings origination, which will occur in the second quarter of 2003.

(8) The FHLB has the option to convert this interest rate to an adjustable rate based on the three-month LIBOR at the two-year
anniversary date of the borrowings origination, which will occur in the fourth quarter of 2004.



NOTE J - INCOME TAXES
The following temporary differences gave rise to the net deferred tax asset at December 31, 2002 and 2001 (in thousands):

2002 2001
Deferred tax asset:

Allowance for [0aN [0SSES. . . . . ..ot $ 693 $ 668
Deferred CompeNnsation. . . ... ..o vt 337 303
CONtINGENCIES . o oottt e 20 55
PENSION . .. 371 348
Loan feeSand COSES .. ... oottt e 261 215
Investment securitiesallowance. . ... i 92 —
TOtal . . e 1,774 1,589

Deferred tax liability:
BoNd aCCretion . . ... oot e 31 25
= o (= = 14 o 1 192 129
Unrealized gainson available for salesecurities. . ............. ... ..o, 2,650 891
TOtal . .. 2,873 1,045
Deferred tax asset (liability), net ........ ... ... i $ (1,099) $ 544

No valuation allowance was established at December 31, 2002 and 2001, in the view of the Company’s ability to carry back taxes
paid in previous years and certain tax strategies, coupled with the anticipated future taxable income as evidenced by the Company’s
earning potential.

The provision for income taxes is comprised of the following (in thousands):

YEAR ENDED DECEMBER 31,

2002 2001 2000
Currently payable .......... ... $ 2363 $ 2117  $ 1,730
DEFEITEd DENERL. « . . . oo e e e e e e e e et (116) (139) (111)
Total provision. ........... $ 2,247 % 1978 $ 1,619

The effective federal income tax rate for the years ended December 31, 2002, 2001 and 2000 was 20.2 percent, 20.3 percent, and
19.8 percent, respectively. A reconciliation between the expected income tax and rate and the effective income tax and rate on
income before income tax provision follows (in thousands):

2002 2001 2000
AMOUNT % AMOUNT % AMOUNT %
Provision at expected rate. . . . .. $ 378 34.0% $ 3305 34.0% $ 2,783 34.0%
Decrease in tax
resulting from:
Tax-exempt income . .. ... (4,367) (12.3) (1,103) (11.49) (837) (10.2
Other,net............ 71y (1.5 (224) (2.3 (327) (4.0)
Effective income tax
and rates $ 2247 20.2% $ 1978 20.3% $ 1,619 19.8%




NOTE K - EMPLOYEE BENEFIT PLANS
DEFINED BENEFIT PENSION PLAN
The Company has a noncontributory defined benefit pension plan (the “Plan™) for all employees meeting certain age and length of

service requirements. Benefits are based primarily on years of service and the average annual compensation during the highest
five consecutive years within the final ten years of employment.

The following tables show the funded status and components of net periodic benefit cost from this defined benefit plan (in
thousands):

2002 2001
CHANGE IN BENEFIT OBLIGATION:
Benefit obligation at beginningofyear.......................... $ 4976  $ 3,935
SEIVICE COSt . vttt 381 298
INtErest COSt . . ..o 342 271
AMENdmENtS ... ..o 97 —
Actuariad adjustment . ....... ... 753 524
Benefitspaid ......... o (76) (52)
Benefit obligationatendofyear. ........... ... .. ... .. ... ..... 6,473 4,976
CHANGE IN PLAN ASSETS:
Fair value of plan assets at beginningofyear..................... 3,115 3,597
Actual lossonplan assets .. ... .o (407) (430)
Employer contribution. ........ ... ... 499 —
Benefitspaid . ... (76) (52)
Fair value of planassetsatendof year .......................... 3,131 3,115
Funded Status. . . . ..ot (3,342) (1,861)
Unrecognized net actuarial gain. ..., 1,996 609
Unrecognized transition asset . . ... ..o et (24) (27
Unrecognized prior SErviCe COSt . . . oo v vttt 280 209
Accrued benefitpayable . . ... $ (1,000) $ (1,070)
WEIGHTED-AVERAGE ASSUMPTIONS AS OF DECEMBER 31:
DiSCOUNt Fate . .o\ oot e e e 6.00% 6.50%
Expected returnonplanassets. ... ... 8.00% 8.00%
Rate of compensationincrease ...t 5.00% 5.00%
2002 2001 2000
COMPONENTS OF NET PERIODIC BENEFT COST:
SEIVICE COSE . . vttt et ettt $ 33BL 3 298 % 256
INtErest COSt . . ... 342 271 242
Expected returnonplanassets. . . ... (246) (286) (291)
Amortization of transitionasset. .. .......... .. i 3 3 (3)
Amortization of prior servicecost. . ... i 26 20 20
Recognized net actuarial (gain) loss............... ... ... ...... 19 (15) (33)
Net periodic benefit Cost .. ... $ 519 $ 285 $ 101

The plan assets are invested primarily in bonds, stocks, equity funds, and mortgages under the control of the plan’s trustees as of
December 31, 2002.

401(k) SAVINGS PLAN

The Company also offers a401(k) savings plan in which eligible participating employees may elect to contribute up to a maximum
percentage alowable not to exceed the limits of Code Sections 401(k), 404 and 415. The Company may make matching
contributions equal to a discretionary percentage to be determined by the Company. Participants are at al times fully vested in
their contributions and vest over a period of five years in the employer contribution. Contribution expense was approximately
$80,000, $65,000 and $67,000 for the years ended December 31, 2002, 2001 and 2000, respectively.

DEFERRED COMPENSATION PLAN

The Company has a deferred compensation plan whereby participating directors elected to forego directors' fees for a period of
five years. Under this plan, the Company will make payments for aten-year period beginning at age 65 in most cases or at death,
if earlier, at which time payments would be made to their designated beneficiaries.

To fund benefits under the deferred compensation plan, the Company has acquired corporate-owned life insurance policies on the
lives of the participating directors for which insurance benefits are payable to the Company. The total expense charged to other
expenses was $98,000, $67,000 and $66,000 for the years ended December 31, 2002, 2001 and 2000, respectively. Benefits paid
under the plan were approximately $51,000 in 2002 and $51,000 in 2001 and $53,000 in 2000.



NOTE L - STOCK OPTIONS

Prior to 1998, the Company granted a select group of its officers options to purchase shares of its common stock. These options,
which areimmediately exercisable, expire within three to ten years after having been granted. Also, in 1998, the Company adopted
the “1998 Stock Option Plan” for key employees and directors. Incentive stock options and nonqualified stock options may be
granted to eligible employees of the Bank and nonqualified options may be granted to directors of the Company. In addition, non-
employee directors are eligible to receive grants of nonqualified stock options. Incentive nonqualified stock options granted under
the 1998 Plan may be exercised not later than ten years after the date of grant. Each option granted under the 1998 Plan shall be
exercisable only after the expiration of six months following the date of grant of such options.

A summary of the status of the Company’s common stock option plans are presented below:

2002 2001
WEIGHTED- WEIGHTED-
AVERAGE AVERAGE
EXERCISE EXERCISE
SHARES PRICE SHARES PRICE
Qutstanding, beginning of year ... 41,501 $ 38.60 42,301 $ 37.87
Granted...................... — — — —
Exercised. ........... ... ... 5,188 25.98 800 25.98
Forfeited . .................... 5,963 25.98 — —
Outstanding, end of year ........ 30350 % 42.56 41,501 $ 38.10
Options exercisableat year-end ... 30,350 $ 42.56 41,501 $ 38.10
The following table summarizes information about nonqualified and incentive stock options outstanding at December 31, 2002:
Outstanding Exercisable
Average Average
Average Exercise Exercise
Exercise Price Shares Life Price Shares Price
$ 53.18 9,900 6 $ 5318 9,900 $ 5318
$ 42.00 10,450 7 $ 4200 10,450 $ 4200
$ 32.63 10,000 8 $ 3263 10,000 $ 3263

NOTE M - RELATED PARTY TRANSACTIONS

Certain directors and executive officers of the Company and the Bank, including their immediate families and companiesin which
they are principal owners (more than ten percent), are indebted to the Company. Such indebtedness was incurred in the ordinary
course of business on the same terms and at those rates prevailing at the time for comparabl e transactions with others.

A summary of loan activity with executive officers, directors, principal shareholders, and associates of such personsislisted below

(in thousands): BEGINNING ENDING
YEAR BALANCE  ADDITIONS PAYMENTS  BALANCE
2002 $ 5192 $ 3234 % 1641 $ 6,785

NOTE N - COMMITMENTSAND CONTINGENT LIABILITIES

The following schedule of future minimum rental payments under operating leases with noncancellable termsin excess of one year
as of December 31, 2002 (in thousands):

YEAR ENDING DECEMBER 31,

2008 .. $ 237
2004 . 218
2005 . 205
2006 ..o 179
2007 149
Thereafter . ..o 76

Total .. $ 1,064

Total rental expense for al operating leases for the years ended December 31, 2002, 2001 and 2000 approximated $258,000,
$270,000 and $213,000, respectively.

The Company is subject to lawsuits and claims arising out of its business. In the opinion of management, after review and
consultation with counsel, any proceedings that may be assessed will not have a material adverse effect on the consolidated
financial position of the Company.



NOTE O - OFF-BALANCE SHEET RISK

The Company is a party to financial instruments with off-balance sheet risk in the normal course of business to meet the financing
needs of its customers. These financial instruments include commitments to extend credit and standby letters of credit. These
instrumentsinvolve, to varying degrees, elements of credit, interest rate or liquidity risk in excess of the amount recognized in the
consolidated balance sheet. The contract amounts of these instruments express the extent of involvement the Company has in
particular classes of financia instruments.

The Company’s exposure to credit loss from nonperformance by the other party to the financial instruments for commitments to
extend credit and standby |etters of credit is represented by the contractual amount of these instruments. The Company uses the
same credit policies in making commitments and conditional obligations as it does for on-balance sheet instruments.

The Company may require collateral or other security to support financial instruments with off-balance sheet credit risk.

Financial instruments whose contract amounts represent credit risk are as follows at December 31 (in thousands):

2002 2001
Commitmentstoextend credit. . ... $ 29497 $ 29,490

Standby lettersof credit................. ... .. ... .o $ 741 $ 348

Commitments to extend credit are legally binding agreementsto lend to customers. Commitments generally have fixed expiration
dates or other termination clauses and may require payment of fees. Since many of the commitments are expected to expire
without being drawn upon, the total commitment amounts do not necessarily represent future liquidity requirements. The
Company evaluates each customer’s credit worthiness on a case-by-case basis. The amount of collateral obtained, if deemed
necessary by the Company, on extension of credit is based on management’s credit assessment of the counterparty.

Standby letters of credit represent conditional commitments issued by the Company to guarantee the performance of a customer
to athird party. These instruments are issued primarily to support bid or performance related contracts. The coverage period for
these instruments is typically a one year period with an annual renewal option subject to prior approval by management. Fees
earned from the issuance of these letters are recognized over the coverage period. For secured letters of credit, the collateral is
typically Bank deposit instruments or customer business assets.

NOTE P - CAPITAL REQUIREMENTS

Federal regulations require the Company and the Bank to maintain minimum amounts of capital. Specifically, each isrequired to
maintain certain minimum dollar amounts and ratios of Total and Tier 1 capital to risk-weighted assets and of Tier 1 capital to
average total assets.

In addition to the capital requirements, the Federal Deposit Insurance Corporation Improvement Act (“FDICIA”) established five
capital categories ranging from “well capitalized” to “critically undercapitalized.”  Should any institution fail to meet the
requirements to be considered “adequately capitalized,” it would become subject to a series of increasingly restrictive regulatory
actions.

As of December 31, 2002 and 2001, the FDIC categorized the Bank aswell capitalized under the regulatory framework for prompt

corrective action. To be classified as awell capitalized financial institution, Total risk-based, Tier 1 risk-based and Tier 1 leverage
capital ratios must be at least 10%, 6%, and 5%, respectively.



The Company’s and the Bank’s actual capital ratios are presented in the following tables, which shows that both met all
regulatory capital requirements.

The Company’s actual capital amounts and ratios are presented in the following table (in thousands):

2002 2001
) Amount Ratio Amount Ratio

Total Capital

(to Risk-weighted Assets)
Actua $ 58,953 22.2% $ 53,281 20.1%
For Capital Adequacy Purposes 21,236 8.0 21,208 8.0
To Be Well Capitalized 26,545 10.0 26,510 10.0
Tier 1 Capital

(to Risk-weighted Assets)
Actua $ 54,915 20.7% $ 49,936 18.8%
For Capital Adequacy Purposes 10,618 4.0 10,604 4.0
To Be Well Capitalized 15,927 6.0 15,906 6.0
Tier 1 Capital

(to Aver age Assets)
Actua $ 54,915 12.0% $ 49,936 12.6%
For Capital Adequacy Purposes 18,310 4.0 15,880 4.0
To Be Well Capitalized 22,888 5.0 19,805 5.0
The Bank’s actual capital amounts and ratios are presented in the following table (in thousands):

2002 2001
) Amount Ratio Amount Ratio

Total Capital

(to Risk-weighted Assets)
Actua $ 47,232 18.3% $ 41,409 16.3%
For Capital Adequacy Purposes 20,616 8.0 20,390 8.0
To Be Well Capitalized 25,770 10.0 25,488 10.0
Tier 1 Capital

(to Risk-weighted Assets)
Actua $ 43,723 17.0% $ 38,100 15.0%
For Capital Adequacy Purposes 10,308 4.0 10,195 4.0
To Be Well Capitalized 15,462 6.0 15,293 6.0
Tier 1 Capital

(to Aver age Assets)
Actua $ 43,723 9.7% $ 38,100 9.7%
For Capital Adequacy Purposes 17,970 4.0 15,727 4.0
To Be Well Capitalized 22,462 5.0 19,659 5.0

NOTE Q - REGULATORY RESTRICTIONS

The Pennsylvania Banking Code restricts the availability of capital funds for payment of dividend by all state-chartered banks to
the additional paid in capital of the Bank. Accordingly, at December 31, 2002, the balance in the additional paid in capital account
totaling approximately $11,700,000 is unavailable for dividends.

The Bank is subject to regulatory restrictions, which limit its ability to loan funds to Penns Woods Bancorp, Inc. At December 31,
2002, the regulatory lending limit amounted to approximately $4,676,000.

Cash and Due from Banks

Included in cash and due from banks are reserves required by the district Federal Reserve Bank of $1,152,000 and $1,523,000 at
December 31, 2002 and 2001. The required reserves are computed by applying prescribed ratios to the classes of average deposit
balances. These are held in the form of cash on hand and a balance maintained directly with the Federal Reserve Bank.

NOTE R - ACQUISITION

On October 1, 2000, the Bank acquired The M Group in a business acquisition accounted for as a purchase. The M Group is
engaged in the insurance business. The results of operations of The M Group are included in the accompanying consolidated
financial statements since the date of acquisition. The total cost of the acquisition was $3,321,000, which exceeds the fair value
of the net assets of The M Group by $3,308,000 which was allocated to goodwill.

NOTE S- ESTIMATED FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company isrequired to disclose estimated fair values for its financia instruments. Fair value estimates are made at a specific
point in time, based on relevant market information and information about the financial instrument. These estimates do not reflect
any premium or discount that could result from offering for sale at one time the Company’s entire holdings of a particular financial
instrument. Also, it isthe Company’s general practice and intention to hold most of its financial instruments to maturity and not
to engage in trading or sales activities. Because nho market exists for a significant portion of the Company’s financial instruments,
fair value estimates are based on judgments regarding future expected loss experience, current economic conditions, risk




characteristics of variousfinancial instruments and other factors. These estimates are subjective in nature and involve uncertainties
and matters of significant judgment and therefore cannot be determined with precision. Changes in assumptions can significantly
affect the estimates.

Estimated fair values have been determined by the Company using historical data and an estimation methodol ogy suitable for each
category of financial instruments. The estimated fair value of the Company’s investment securities is described in Note A. The
Company’s fair value estimates, methods, and assumptions are set forth below for the Company’s other financial instruments.

As certain assets and liabilities, such as deferred tax assets, premises and equipment, and many other operational elements of the
Company, are not considered financial instruments but have value, this estimated fair value of financia instruments would not
represent the full market value of the Company.

The estimated fair values of the Company’s financial instruments are as follows:

2002 2001
Carrying Fair Carrying Fair
Value Value Value Value

Financial assets:
Cashandduefrombanks. . ..................outt. $ 11,731 $ 11,731 $ 14844 $ 14,844
Investment securities:

Availableforsale. ........... .. ... i 176,436 176,436 131,985 131,985

Heldtomaturity ........ ... 1,181 1,289 1,302 1,312
Loansheldforsale. ..., 2,651 2,651 3,993 3,993
Loans, NEt. . ...t 254,892 267,563 248,696 257,062
Bank-owned lifeinsurance. . ........... ... ... .. 8,537 8,537 8,126 8,126
Regulatory stock. . ... 3,963 3,963 2,875 2,875
Accrued interestreceivable . ............ ... . 2,460 2,460 2,685 2,685
Total . $ 461,851 $ 474630 $ 414506 $ 422,882
Financial liabilities:
Interest-bearing deposits .. .............. ... $ 272,787 $ 276,881 $ 249,873 $ 251,955
Noninterest-bearing deposits . . . ..................... 67,061 67,061 55,277 55,277
Short-term borrowings. ... ... 13,563 13,563 19,105 19,105
Other borrowings. . ... 51,778 56,384 41,778 42,369
Accrued interestpayable .............. ... 1,092 1,092 1,190 1,190
Total . $ 406,281 $ 414981 $ 367,223 $ 369,896

Cash and due from banks, loans held for sale, regulatory stock, accrued interest receivable, short-term borrowings, and
accrued interest payable:

The fair value is equal to the carrying value.
| nvestment securities:

The fair value of investment securities available for sale and held to maturity is equal to the available quoted market price. If
no quoted market price is available, fair value is estimated using the quoted market price for similar securities.

Loans:

Fair values are estimated for portfolios of loans with similar financial characteristics. Loans are segregated by type such as
commercial, commercia rea estate, residential mortgage, credit card, and other consumer. Each loan category is further
segmented into fixed and adjustable rate interest terms and by performing and nonperforming categories.

The fair value of performing loans, except residential mortgage and credit card loans, is calculated by discounting scheduled
cash flows through the estimated maturity using estimated market discount rates that reflect the credit and interest rate risk inherent
intheloan. The estimate of maturity is based on the Company’s historical experience with repayments for each loan classification,
modified, as required, by an estimate of the effect of current economic and lending conditions. For performing residential
mortgage loans, fair value is estimated by discounting contractual cash flows adjusted for prepayment estimates using discounted
rates based on secondary market sources adjusted to reflect differences in servicing and credit costs. For credit card loans, cash
flows and maturities are estimated based on contractual interest rates and historical experience and are discounted using secondary
market rates adjusted for differences in servicing and credit costs.

Fair value for significant nonperforming loans is based on recent external appraisals. |f appraisals are not available, estimated
cash flows are discounted using a rate commensurate with the risk associated with the estimated cash flows. Assumptions
regarding credit risk, cash flows, and discounted rates are judgmentally determined using avail able market information and specific
borrower information.

Bank-owned life insurance:
The fair value is equal to the Cash Surrender Value of life insurance policies.



Deposits:

The fair value of deposits with no stated maturity, such as noninterest-bearing demand deposits, savings and NOW accounts, and
money market and checking accounts, is equal to the amount payable on demand as of December 31, 2002 and 2001. Thefair value
of certificates of deposit is based on the discounted value of contractual cash flows.

The fair value estimates above do not include the benefit that results from the low-cost funding provided by the deposit liabilities
compared to the cost of borrowing funds in the market, commonly referred to as the core deposit intangible.
Other borrowings.

The fair value of other borrowings is based on the discounted value of contractual cash flows.

Commitments to extend credit, standby letters of credit, and financial guarantees written:

There is no material difference between the notional amount and the estimated fair value of off-balance sheet items at
December 31, 2002 and 2001 respectively. The contractual amounts of unfunded commitments and letters of credit are presented
in Note O.

NOTE T - PARENT COMPANY ONLY FINANCIAL STATEMENTS
Condensed financial information for Penns Woods Bancorp, Inc. follows:

CONDENSED BALANCE SHEET, DECEMBER 31, 2002 2001
ASSETS: (in thousands)
CasN. o $ 481 $ 151
Investment in subsidiaries:
BanK. .o 51,019 43,371
NONDANK. . . o 11,760 11,938
OhEr BSSELS. . . v vttt 20 29
TOtAl BSSELS. . . oot $ 63,280 $ 55,489
LIABILITIESAND SHAREHOLDERS EQUITY:
Other lHabilities. . ..o e $ 138 $ 237
Shareholders eqUItY . ... ..ot 63,142 55,252
Total liabilities and shareholders equity. ... $ 63,280 $ 55,439
CONDENSED STATEMENT OF INCOME (IN THOUSANDYS)
FOR THE YEARS ENDED DECEMBER 31, 2002 2001 2000
Operating income:
Dividends from subsidiaries. .. ......... ... $ 4878 $ 5984 $ 6,220
Equity in undistributed net income of subsidiaries................. 4,121 1,899 443
Other iNCome . . . ... o — — 2
OPEratiNG EXPENSES .« o v ettt et e e e (113) (141) (99)
NELINCOME. . . oottt e $ 8,886 $ 7742 % 6,566
CONDENSED STATEMENT OF CASH FLOWS (IN THOUSANDS)
FOR THE YEARS ENDED DECEMBER 31, 2002 2001 2000
OPERATING ACTIVITIES:
NELINCOME. . . ottt e e et $ 8,886 $ 7,742 $ 6,566
Adjustments to reconcile net income to net cash
provided by operating activities:
Equity in undistributed net income of subsidiaries ............. (4,121) (1,899) (443)
Other, NEL. . ..o (23) (26) 21
Net cash provided by operating activities . ................. 4,742 5,817 6,144
INVESTING ACTIVITIES:
Additional investment in subsidiaries. .. ........................ — (276) (1,752)
FINANCING ACTIVITIES:
Dividends paid. . . ... vo i e (4,124) (3,729 (3,426)
Proceeds from exercise of stock options. . ....................... 113 21 65
Purchaseof treasury StoCK . ... ... (401) (1,838) (902)
Net cash used in financing activities .. .................... (4,412) (5,546) (4,263)
NET INCREASE (DECREASE) INCASH. .. ... 330 (5) 129
CASH,BEGINNING OFYEAR . ... e 151 156 27
CASH,END OF YEAR . ..ot e $ 481 $ 151 $ 156




NOTE U - CONSOLIDATED QUARTERLY FINANCIAL DATA (UNAUDITED)
(IN THOUSANDS, EXCEPT PER SHARE DATA)

FOR THE THREE MONTHS ENDED

MARCH JUNE SEPT. DEC.

2002 31, 30, 30, 31,

Interest iNCOMe. .. ... $ 7076 $ 719 $ 739 $ 7,430
INterest eXpense . .. ..o e 2,719 2,740 2,715 2,672
Netinterestincome ..., 4,357 4,459 4,684 4,758
Provisionforloanlosses ............ ... .. . 105 80 90 90
Otherincome . ... ... 1,401 1,317 1,231 1,271
Securitiesgains (losses), net .............. .. ... (119) (72) 281 143
Other eXPeNSES. ..o oot e 2,952 3,056 3,070 3,135
Income before incometax provision.................. 2,582 2,568 3,036 2,947
Incometax provision .. ..., 485 528 660 574
NELINCOME. . ..ottt $ 2,097 $ 2040 $ 2376 $ 2,373
Earningsper share-basic .......................... $ 069 $ 067 $ 078 $ 0.79
Earningsper share-diluted. . ....................... $ 069 $ 067 $ 078 $ 0.79

FOR THE THREE MONTHS ENDED

MARCH JUNE SEPT. DEC.

2001 31, 30, 30, 31,

INterest iNnCOMe. . .. ..o i $ 7103 $ 7150 $ 7229 $ 7,254
INtErest eXPENSE . . oot 3,293 3,197 3,055 2,936
Netinterestincome ..., 3,810 3,953 4,174 4,318
Provisionforloanlosses ............. ..o, 93 93 93 93
Otherincome .. ...t e 907 906 1,058 1,205
Securitiesgains, Net . ........oovi i 135 211 369 318
Other eXpeNnSseS. . . oot 2,684 2,739 2,796 3,053
Income before income tax provision. ................. 2,075 2,238 2,712 2,695
Incometax provision . ........ooviiiniininnnnnnn. 391 432 586 569
NELINCOME. .. ot $ 1684 $ 1806 $ 2126 $ 2,126
Earningsper share-basic .......................... $ 055 $ 058 $ 070 $ 0.70
Earnings per share-diluted......................... $ 055 $ 058 $ 070 $ 0.70



Management’s Discussion and Analysis of
Consolidated Financial Condition and
Results of Operations

RESULTS OF OPERATIONS
ITEM 7

NET INTEREST INCOME

Net interest income is determined by calculating the difference between the yields earned on interest-earning assets and the rates paid on interest-
bearing liabilities.
2002 vs 2001

Fully taxable equivalent net interest income increased $2,053,000 or 11.44% to $19,997,000 during the year 2002. The net interest income growth
was the result of an increase in interest income of $418,000 and a decrease in interest expense of $1,635,000.

The effective interest differential increased 3 basis points to 4.87% from December 31, 2001 to December 31, 2002. Prime rates and federal funds
rates held steady most of the year declining 50 basis pointsin November. The low rates had a greater impact on the repricing of deposits than they
had on loans and investment securities. The Company’s assets and liabilities were positioned to benefit from the rate environment. Overall, rates
had a positive impact on earnings. Although interest-earning assets suffered a reduction in income due to rates of $2,033,000, interest expense
relating to interest-bearing liabilities also declined by $2,326,000. The net effect was an increase in income of $293,000 due to rates.

Total average interest-earning assets increased $39,805,000 during 2002 which contributed $2,451,000 to net interest income.

Interest income on loans decreased during 2002 by $1,055,000. This was the result of a decrease of interest income of $1,669,000 due to rate
offset by an increase of interest income of $614,000 due to volume. Tota average loans increased from 2001 to 2002 by $7,021,000 which
contributed to the volume increase. Although the volume increased, as loans were paid off and new loans originated, low prime rates caused a
reduction in interest income. Bank prime rates remained relatively low in 2002 compared to historical standards and were directly responsible for
the decline of interest income of $1,669,000. Thisis evident by the decline of the average rate on total loans from 8.92% in 2001 to 8.26% in 2002.

Investment securites interest income contributed $1,473,000 of additional income in 2002 relative to 2001. Taxable securities income represented
the majority of the increase at $1,390,000 while tax-exempt investment securities added $83,000. Together, an increase of investment securities
income of $1,837,000 due to volume more than offset a decrease of $364,000 due to rates. Total average securities increased $32,784,000 or 26.53%
from 2001 to 2002. This increase explains the substantial increase in income related to volume.

Total average interest-bearing liabilitiesincreased $35,898,000 or 12.26% during 2002. The interest expense related to volume increased $691,000
while rates subtracted interest expenses totaling, $2,326,000.

Dueto successful marketing strategies and market penetration in the Centre County region, the bank increased total average deposits by $31,166,000.
Average savings deposits increased $35,893,000 while average time deposits decreased $9,010,000. Noninterest-bearing demand deposits increased
$4,283,000. Deposit rates held steady through most of 2002. Savings deposits had little change in average rate while other time deposits repriced
throughout the year into the current low rates. The average rate on other time deposits declined from 5.28% in 2001 to 3.77% in 2002.

The increase in funding due to deposits added to an increase in average other borrowings of $12,672,000 and offset the reduction of average short-
term borrowings of $3,657,000. The bank had less need for overnight borrowings to fund assets with the increase of deposits and other borrowings.
The bank acquired two loans totaling $10,000,000 with the Federal Home Loan Bank that are reflected in the increase of other borrowings. The Federal
Home Loan Bank borrowings were intended to match investment security purchases that generate long-term interest income with minimal risk.

2001 vs 2000

Taxable equivalent net interest income increased 5.9% or $992,000, to $17,944,000 from year-end 2000 to year-end 2001. The increase in net
interest income is due to a $695,000 increase in interest income and a reduction of $297,000 in interest expense. Tax-exempt investment securities
contributed the most to interest income adding $1,374,000 in income of which $1,298,000 was due to volume and $76,000 due to rate. Taxable
investment securities partially offset the gain in interest income declining $998,000. Again, the decrease was mainly due to the reduction in volume
that amounted to $752,000. Rates caused a reduction of $246,000 of income on taxable investment securities. The average balance of state and
political subdivisions increased $16,471,000 while the average balances of U.S. Treasury and federal agencies and other securities declined
$10,883,000 and $2,006,000, respectively. The shift to tax-exempt securities was to take advantage of their higher after-tax yields. The average rate
of state and political subdivisions was 7.88% as opposed to 6.41% on U.S. Treasury and federal agency securities and 3.89% on other securities.

Loan interest income contributed $319,000 to total interest income. Theincrease was caused by the net effect of a$622,000 increase due to volume
and a $303,000 decrease due to rates. The average balance of total |oans increased $6,938,000 to $246,907,000 during 2001. Prime rate reductions
resulting from Federal Open Markets Committees’ monetary policy initiatives during 2001 affected income collected on loans negatively.

Total expense on interest-bearing liahilities declined $297,000 in 2001 due to the net effect of a $963,000 decrease in expense on short-term
borrowings, an increase of $438,000 on other time deposits and interest expense increases on savings deposits and other borrowings of $54,000 and
$174,000, respectively. Interest expense related to volume increased $831,000 while rates contributed a net decrease of $1,128,000. Total average
interest bearing liabilities increased $9,236,000 to $292,923,000 in 2001. Average other time deposits contributed the most to the total, increasing
$14,396,000. Theinterest expense due to the volume on other time depositsincreased $770,000. Average balances of savings, and other borrowings
added $2,063,000 and $4,468,000 respectively. Savings and other borrowings al so added $43,000 and $258,000 in interest expense related to volume.
The average balances on short-term borrowings decreased $11,691,000, resulting in an expense reduction due to volume of $240,000. The bank
successfully attracted time deposits resulting in the substantial increase in average other time deposits. This caused less need for short-term
borrowings, which consists of overnight Federal Home Loan Bank borrowings. Short-term borrowings experienced a decline in its average balance
in 2001. Although interest expense on short-term deposits declined, interest expense on other time deposits more than offset the reduction. Overall,
interest rates declined considerably in 2001. Thisresulted in areduction ininterest expense related to ratesin every category except savings deposits.
Interest rates on savings deposits change only minimally year-to-year. This explains the $11,000 increase in expense related to rates, even with other
deposit rates declining considerably. Interest expense related to rates on short-term borrowings decreased the most of the four categories. Short-term
borrowings consisting of overnight Federal Home Loan Bank advances, naturally, are affected much more by the federal funds target rate set by the
Federal Open Markets Committee. Interest on other time deposits, other borrowings and short term borrowings due to rate decreased $332,000,
$84,000 and $723,000, respectively.

The effectiveinterest differential increased 13 basis points during 2001. Theincrease was dueto the net effect of afive basis point interest rate decrease
in total average earning assets and an 18 basis point rate decrease in total average interest-bearing liabilities. The shape of the economy in 2001 was
such that the Federal Open Markets Committee (FOMC) felt the need to reduce its federal funds target rate 475 basis points. Rates on both deposits and
loans have fallen in response to the FOMC's policy objective. Rates have affected liabilities positively. This has alowed earning assets to increase
$10,520,000 to $370,481,000 while interest expense decreased, resulting in an interest expense/earning assets ratio of 18 points |ess than 2000.



AVERAGE BALANCESAND INTEREST RATES
(IN THOUSANDS)

The following tables set forth certain information relating to the Company’s average balance sheet and reflects the average yield
on assets and average cost of liabilities for the periods indicated and the average yields earned and rates paid. Such yields and
costs are derived by dividing income or expense by the average balance of assets or liabilities, respectively, for the periods
presented.

2002
AVERAGE AVERAGE
BALANCE INTEREST RATE
ASSETS:
Interest-earning assets:
Securities:
U.S. Treasury and federal agency ................... $ 54690 $ 2,923 5.34%
State and political subdivisions(4) .................. 77,216 6,034 7.81%
Other. .o 24,452 912 3.73%
Total securities . ........... ... i 156,358 9,869 6.31%
LOANS:
Tax-exempt 10ansS (4) . . ..o v 2,309 185 8.01%
All other loans, net of discount where applicable........... 251,619 20,789 8.26%
Total 10anS (1), (3) -+ v oot 253,928 20,974 8.26%
Total interest-earning assets. ... .....ovv i 410286 $ 30,843 7.52%
Other 8SsetS . . . ..o 31,977
TOTAL ASSETS. ... e $ 442,263
LIABILITIESAND SHAREHOLDERS EQUITY:
Interest-bearing liabilities:
Deposits:
SAVINGS . . oot $ 129,244  $ 2,701 2.09%
Othertime. ... e 136,813 5,156 3.77%
Total interest-bearing deposits . ................... 266,057 7,857 2.95%
Short-term borrowings. .. ........ .. o 16,465 501 3.04%
Other borrowings. . ... e 46,299 2,488 5.37%
Total interest-bearing liabilities ................... 328821 $ 10,846 3.30%
Demand depOSItS . . .. ...ttt 50877
Other ligbilities. . ... e 3,334
Shareholders equity. . ... 59,231
TOTAL LIABILITIESAND
SHAREHOLDERS EQUITY ........ ...ttt $ 442,263
Interestratemargin ... 4.22%
Effective interest differential ......................... $ 19,997 4.87%

1. Feeson loans are included with interest on loans. Loan fees are included in interest income as follows:
2002, $803,000, 2001, $668,000, 2000, $411,000.

. Information on this table has been calculated using average daily balance sheets to obtain average bal ances.

. Nonaccrual loans have been included with loans for the purpose of analyzing net interest earnings.

. Income and rates on afully taxable equivalent basis include an adjustment for the difference between annual income
from tax-exempt obligations and the taxable equivalent of such income at the standard 34% tax rate (derived by
dividing tax-exempt interest by 66%).

ArWN



AVERAGE BALANCESAND INTEREST RATES
(IN THOUSANDS)

2001 2000
AVERAGE AVERAGE AVERAGE AVERAGE
BALANCE INTEREST RATE BALANCE INTEREST RATE
22877 % 1,466 6.41% $ 33760 $ 2,361 6.99%
75,556 5,951 7.88% 59,085 4,577 7.75%
25,141 979 3.89% 27,147 1,082 3.99%
123,574 8,396 6.79% 119,992 8,020 6.68%
3,935 322 8.18% 5,164 412 7.98%
242,972 21,707 8.93% 234,805 21,298 9.07%
246,907 22,029 8.92% 239,969 21,710 9.05%
370481 $ 30,425 8.21% 359,961 $ 29,730 8.26%
27,081 18,027
397,562 $ 377,988
93351 % 1,961 2.10% $ 91288 % 1,907 2.09%
145,823 7,696 5.28% 131,427 7,258 5.52%
239,174 9,657 4.04% 222,715 9,165 4.12%
20,122 903 4.49% 31,813 1,866 5.87%
33,627 1,921 5.71% 29,159 1,747 5.99%
292923 % 12,481 4.26% 283687 % 12,778 4.50%
46,594 42,765
4,214 3,837
53,831 47,699
397,562 $ 377,988
3.95% 3.75%
$ 17,944 4.84% $ 16,952 4.71%




SUMMARY OF CHANGES IN INTEREST EARNED AND INTEREST PAID
(IN THOUSANDS)

Rate/Volume Analysis

The table below sets forth certain information regarding changes in our interest income and interest expense for the periods
indicated. For interest-earning assets and interest-bearing liabilities, information is provided on changes attributable to (i) changes
in volume (changes in average volume multiplied by old rate); (ii) changes in rates (changes in rate multiplied by old average
volume). Increases and decreases due to both rate and volume, which cannot be separated, have been allocated proportionally to
the change due to volume and the change due to rate.

Year Ended December 31,

2002 vs 2001 2001 vs 2000
I ncrease (Decrease) I ncrease (Decr ease)
Dueto Dueto
Volume Rate Net Volume Rate Net

Interest income:
Taxable investment securities. .. ......... $ 1707 $ 3177 $ 1390 $ (752) $ (246) $ (998)
Tax-exempt investment securities. . ....... 130 (47) 83 1,298 76 1,374
LOans. ..o 614 (1,669) (1,055) 622 (303) 319

Total interest-earning assets. . .......... $ 2451 $ (2033) $ 418 $ 1168 $ (473) $ 695
Interest expenses:
Savingsdeposits . .. ... $ 750 $ (10) $ 740 $ 43 $ 11 $ 54
Other timedeposits. . .................. (514) (2,026) (2,540) 770 (332 438
Short-term borrowings .. ............... (232) (170) (402) (240) (723) (963)
Other borrowings ..................... 687 (120) 567 258 (89 174

Total interest-bearing ligbilities. ... .. ... $ 691 $ (2326) $ (1635 $ 831 $ (1,128) $ (297)
Change in net interest income ........... $ 1760 $ 293 $ 2053 $ 337 $ 655 $ 992

PROVISION FOR LOAN LOSSES

2002 vs 2001

The provision for loan losses is based upon management’s quarterly review of the loan portfolio. The purpose of the review is
to assess loan quality, identify impaired loans, analyze delinquencies, ascertain loan growth, evaluate potential charge-offs and
recoveries, and assess general economic conditions in the markets served. An external independent loan review is aso performed
annually for the Bank. Management remains committed to an aggressive program of problem loan identification and resolution.

The alowanceis calculated by applying loss factors to outstanding loans by type, excluding loans for which a specific allowance
has been determined. Loss factors are based on management’s consideration of the nature of the portfolio segments, changesin
mix and volume of the loan portfolio, and historical loan loss experience. In addition, management considers industry standards
and trends with respect to nonperforming loans and its knowledge and experience with specific lending segments.

Although management believes that it uses the best information available to make such determinations and that the allowance
for loan losses was adequate at December 31, 2002, future adjustments could be necessary if circumstances or economic conditions
differ substantially from the assumptions used in making theinitial determinations. A downturn in thelocal economy, employment
and delays in receiving financial information from borrowers could result in increased levels of nonperforming assets and charge-
offs, increased loan loss provisions and reductions in income. Additionally, as an integral part of the examination process, bank
regulatory agencies periodically review the Bank’s loan loss allowance. The banking agencies could require the recognition of
additions to the loan loss allowance based on their judgement of information available to them at the time of their examination.

The alowance for loan losses increased 0.9% or $26,000 from fiscal 2001 after net charge-offs of $339,000 contributing to a
year-end allowance for loan losses of $2,953,000 or 1.1% of total loans. This percentage is consistent with the guidelines of
regulators and peer banks. Management's conclusion is that the provision for loan loss is adequate.

2001 vs 2000
The alowance for loan losses increased 1.7% or $48,000 from fiscal 2000 after net charge-offs of $324,000 contributing to a
year-end allowance for loan losses of $2,927,000 or 1.2% of total loans.



YEAR ENDED DECEMBER 31,
(IN THOUSANDS)

2002 2001 2000 1999 1998
Balance at beginningof period .. ......... ... ... $ 2927 $ 2879 $ 283 $ 2681 $ 2579
Charge-offs:
Domestic:
Redlestate............coiiiiiii i 262 154 165 50 —
Commercial and industrial .................... 80 122 38 28 91
Installment loansto individuals. . ............... 60 82 66 98 180
Total charge-offs. ........................ 402 358 269 176 271
Recoveries.
Redlestate. .. ... 25 9 8 4 —
Commercia andindustrial .................... 21 8 20 11 29
Installment loansto individuals. . ............... 17 17 11 17 39
Total recoveries. ..., 63 34 39 32 68
Netcharge-offs............ ... i 339 324 230 144 203
Additions charged to operations . .................... 365 372 286 286 305
Baanceatendof period .............. ... . ... $ 293 $ 2927 $ 2879 $ 283 $ 2681
Ratio of net charge-offs during the period to average loans
outstanding during theperiod ....................... 0.13% 0.13% 0.10% 0.06% 0.09%

OTHER INCOME

2002 vs 2001

Total other income for 2002 was $5,453,000, an increase of $344,000 from the prior year. Excluding security gains of $233,000
in 2002 and $1,033,000 in 2001, other income increased $1,144,000. Service chargesincreased 17.12% or $268,000 to $1,833,000
in 2002. Therate charged for overdraft fees was increased in 2002 which resulted in $229,000 additional service charge income.

Other operating income increased $876,000 from 2001 to 2002. Commission income growth from the sale of financial products
sold by the Bank’s subsidiary, The M Group, account for $401,000 of the total increase of other operating income. Income on
cash surrender value adjustments on bank owned life insurance increased $242,000. The year 2002 was the first full year the life
insurance policies were in effect, resulting in a greater adjustment. Life insurance proceeds also added $102,000. The remaining
contributors were credit card merchant machine processing fees, debit card fees and ATM surcharge revenue.

2001 vs 2000

Total other income for the year ended December 31, 2001 of $5,109,000 grew from $2,615,000 in 2000, an increase of
$2,494,000 or 95.37%. Most of the $2,494,000 increase of other operating income is due to the growth of $1,313,000 commission
income recognized from the sale of various financial products, sold by the Bank’s subsidiary, The M Group. The substantial
increase in commission is due to comparing an entire year's commission in 2001 and a partial year for the newly acquired
subsidiary in 2000. The Company realized security gains of $1,033,000 versus $269,000 in 2001, an increase of $764,000. The
majority of the gains taken were due to the liquidation of equity securities that had reached, in management’s opinion, their peak
performance. Service charges increased $208,000, or 15.3%, which is mostly attributable to an increase on deposits and in fees
collected on deposit accounts.

OTHER EXPENSES

2002 vs 2001

Total other expenses increased $941,000 or 8.35% from the year ended December 31, 2001 to December 31, 2002. Salaries and
employee benefits increased $1,152,000, the most substantial of the other expenses category. Employee salaries and benefits
increased more than $500,000 as a result of increased salaries that correspond with the growth in sales of financial products offered
by The M Group and the cost of staff at the new State College Wal-Mart Branch. The Bank’s pension expense increased $320,000
in 2002. The remaining expenses were due to normal wage increases. The new branch also caused the mgjority of the $44,000
increase to occupancy expense. The Bank has substantially upgraded its computer networking capabilities which has resulted in
most of the $98,000 increase to furniture and equipment expense. Other operating expenses decreased $353,000. The elimination
of goodwill amortization as per the adoption of FAS No. 142 represents $221,000 of the decrease in expenses. Bookkeeping
expenses increased due to securities transactions and maintenance. The other miscellaneous operating expenses decrease was
additionally offset by a $55,000 expense as aresult of a check kiting incident.



2001 vs 2000

Other expenses at year-end December 31, 2001 increased $1,452,000 or 14.79%. The majority of the other operating expense
increase of $870,000 is due to a full year of expenses of the Bank's subsidiary, The M Group, an entry fee of $53,000 for The
NASDAQ National Market, audit and consulting fees in excess of $50,000, additional advertising expenses and other
miscellaneous operating expenses. The salaries and employee benefits expense increase of $656,000 or 12.77% is attributable to
the normal wage increases and the additional salaries expense of the Bank's subsidiary for a full year. Occupancy expense
increased $42,000 or 5.64%. Most of the expense was aso produced by a full year of The M Group’s occupancy expenses.
Furniture and equipment expenses were $19,000 less in 2001 than in 2000.

INCOME TAXES

2002 vs 2001
The provision for income taxes for the year ended December 31, 2002 resulted in an effective income tax rate of 20.2%

compared to 20.3% for 2001
2001 vs 2000

The provision for income taxes for the year ended December 31, 2001 resulted in an effective income tax rate of 20.3%
compared to 19.8% for 2000.



FINANCIAL CONDITION
INVESTMENTS

2002

The investment portfolio increased $44,330,000 or 33.3% in 2002. Deposits grew faster than loan demand with the excess
funding the purchase of additional investment securities. Most of the increaseis attributable to an increase of $62,906,000in U.S.
Government agencies category, $975,000 in other bonds, notes and debentures and $170,000 in U.S. Treasury securities category.
State and Political subdivisions category decreased $12,575,000 and a $7,146,000 decrease was a so found in the equity securities
category. Theinvestment portfolio at year-end 2002 comprised of 50.2% U.S. Government agency and Treasury securities, 40.2%
state and political subdivisions, 8.4% equity securities, and 1.2% other bonds, notes and debentures. Held to maturity securities
had a carrying value of $1,181,000. Available for sale securities occupied 99% of the total portfolio and had an amortized cost of
$168,641,000 with an estimated market value of $176,436,000. The unrealized gain of $7,795,000 effected shareholders’ equity
by $5,145,000 net of deferred taxes.

2001

The investment portfolio increased $17,015,000 or 14.6% in 2001. The bank borrowed $10,000,000 in long-term FHLB
advances to purchase state and political bonds and take advantage of interest rate imbalancesin the market. Deposits grew greater
than loan demand with the excess funding the purchase of additional investment securities. Most of the increase is attributable to
an increase of $15,591,000 in the state and political subdivisions category and corporate stock of $2,791,000 and a decrease of
$2,136,000 in the U.S. Government agencies category. U.S. Treasury securities also increased $1,080,000, and other bonds, notes
and debentures decreased $311,000. The investment portfolio at year end 2001 comprised of 19.5% U.S. Government agency and
Treasury securities, 63.1% state and political subdivisions, 16.6% equity securities and .8% other bonds, notes and debentures.
Held to maturity securities had a carrying value of $1,302,000. Available for sale securities occupied 99% of the total portfolio
and had an amortized cost of $129,365,000 with an estimated market value of $131,985,000. The unrealized gain of $2,620,000
effected shareholders' equity by $1,729,000, net of deferred taxes.

The carrying amounts of investment securities at the dates indicated are summarized as follows (in thousands):
DECEMBER 31,

2002 2001 2000
U.S. Treasury securities:

Availableforsale. ... $ 429% $ 4126 $ 3,046
U.S. Government agencies:

Heldtomaturity. . ... 94 196 206

Availableforsale. ... 84,702 21,694 23,820
State and political subdivisions:

Heldtomaturity. . ... e 796 796 2,712

Availableforsale. ... 70,681 83,256 65,749
Other bonds, notes and debentures:

Heldtomaturity. . ... e 291 310 310

Availableforsale....... ... o 1,810 816 1,127

Total bonds, notesand debentures. . .......... ... ... ... 162,670 111,194 96,970
Corporate stock - Availableforsale................ ... ... ... ...... 14,947 22,093 19,302

ot .. $ 177617 $ 133287 $ 116,272




The following table shows the maturities and repricing of investment securities at December 31, 2002 and the weighted average
yields (for tax-exempt obligations on a fully taxable basis assuming a 34% tax rate) of such securities (in thousands):

WITHIN AFTER ONE AFTER FIVE AFTER

ONE BUT WITHIN BUT WITHIN TEN
YEAR FIVEYEARS TENYEARS YEARS

U.S. Treasury securities:

AFSAMOUNt . ... $ 1,019 $ 3277 $ — $ —

Yield. ..o 6.36% 4.04% — —
U.S. Government agencies:

HTMAmMount ............ ... ... — — — 94

Yield. ..o — — — 8.84%

AFSAMOUNt . ... 1,067 7,257 27,566 48,812

Yield. ..o 4.96% 4.34% 5.08% 5.75%
State and political subdivisions:

HTMAmMount ..., 250 — — 546

Yield. ..o 4.55% — — 5.20%

AFSAMOUNt . ... — 120 — 70,561

Yield. ..o — 9.63% — 5.18%
Other bonds, notes and debentures:

HTMAmMount ..., 50 100 141 —

Yield. ..o 5.75% 7.15% 6.85% —

AFSAMOUNt . ... — — — 1,810

Yield. ..o — — — 6.11%

Total Amount. ... $ 2386 $ 10754 §$ 27,707 $ 121,823

Total Yield. ... 5.53% 4.34% 5.10% 5.43%

All yields represent weighted average yields expressed on a tax equivalent basis. They are calculated on the basis of the cost,
adjusted for amortization of premium and accretion of discount and effective yields weighted for the scheduled maturity of each
security. The taxable equivalent adjustment represents the difference between annual income from tax-exempt obligations and the
taxable equivaent of such income at the standard 34% tax rate (derived by dividing tax-exempt interest by 66%).

LOAN PORTFOLIO

2002

Gross loans for the year ended December 31, 2002, were $257,845,000 or $6,222,000 (2.47%) more than the prior year. Real
estate mortgages increased $8,128,000 as a whole with residential and commercial real estate loans increasing $49,000 and
$8,800,000, respectively. Construction real estate mortgages decreased $721,000. Commercia and agricultural loans increased
$1,079,000, while installment loans to individuals decreased $2,985,000.

2001

At December 31, 2001, gross loans totaled $251,623,000, an increase of $6,825,000 or 2.8% over year-end 2000. While
commercial, agricultural, construction real estate mortgages and installment loans to individuals decreased from 2000, loans
secured by residential and commercia real estate grew by $14,964,000 or 7.8%. Residential real estate mortgages increased
$8,823,000 or (6.7%). Commercial real estate mortgages grew by 10.1% or $6,141,000. Commercia and agricultura loans
decreased $3,842,000 or (14.5%). Construction real estate mortgages declined $671,000 or 14.1% and installment loans to
individuals decreased 16.8% or $3,626,000.

The amount of loans outstanding at the indicated dates are shown in the following table according to type of loan (in thousands):
DECEMBER 31,

2002 2001 2000 1999 1998
Domestic:

Commercial and agricultural . . . . . $ 23,708 $ 22629 $ 26471  $ 31,735 $ 32,920
Real estate mortgage:

Residential ................. 140,272 140,223 131,400 121,384 109,937

Commercial ................ 75,563 66,763 60,622 51,445 43,562

Construction. ............... 3,356 4,077 4,748 3,732 3,874
Installment loans to individuals. . . 14,946 17,931 21,557 23,519 24,505
Grossloans. . ................. $ 257,845 $ 251,623 $ 244798 $ 231,815 $ 214,798




The amount of domestic loans at December 31, 2002 are presented below by category and maturity (in thousands):
COMMERCIAL [INSTALLMENT

AND LOANSTO
REAL ESTATE OTHER INDIVIDUALS TOTAL
Loans with floating interest rates:

lyearorless.................oo.n.. $ 6,020 $ 7424 $ 1298 $ 14,742
lthroughb5years.................... 6,309 2,294 25 8,628
S5through10years. . ................. 15,692 1,227 17 16,936
After 10years.............oovvinnn. 74,771 2,193 2 76,966
SubTotal ........... ... ..., 102,792 13,138 1,342 117,272

Loans with predetermined interest rates:
lyearorless....................... 4,094 1,309 1,601 7,004
lthroughb5years.................... 21,122 6,678 10,323 38,123
S5through10years. . ................. 30,589 1,788 942 33,319
After 10years. ..., 60,594 795 738 62,127
SubTotal ...................... 116,399 10,570 13,604 140,573
Total ... $ 219191 $ 23,708 $ 14946 $ 257,845

(1) Theloan maturity information is based upon original loan terms and is not adjusted for “rollovers” In the ordinary course of
business, loans maturing within one year may be renewed, in whole or in part, asto principal amount at interest rates prevailing at
the date of renewal.

(2) Scheduled repayments are reported in maturity categories in which the payment is due.

The Bank does not make loans that provide for negative amortization nor do any loans contain conversion features. The Bank does
not have any foreign loans outstanding at December 31, 2002.

ALLOWANCE FOR LOAN LOSSES
2002

The allowance for loan losses represents the amount that management estimates is adequate to provide for probable losses
inherent in the loan portfolio as of the balance sheet date. Accordingly, al loan losses are charged to the allowance, and all
recoveries are credited to it. The allowance for loan losses is established through a provision for loan losses, which is charged to
operations. The provision is based on management’s quarterly evaluation of the adequacy of the allowance for loan losses, taking
into account the overall risk characteristics of the various portfolio segments, past experience with losses, the impact of economic
conditions on borrowers, and other relevant factors. Underwriting continues to emphasize the need for security and adequate
collateral margins. The total allowance for loan losses is a combination of a specific allowance for identified problem loans, a
homogeneous pool allowance, and off balance sheet risk allowance.

At December 31, 2002, the alowance for loan losses as a percent of gross loans declined from December 31, 2001, to 1.1%.
Gross loans increased by $6,222,000 from $251,623,000 at December 31, 2001 to $257,845,000 at December 31, 2002.

Nonaccruing loans increased $590,000 to $871,000 from year-end 2001. Overall nonperforming loans increased $1,477,000 to
$2,096,000 from fiscal 2001.

Based on management’s loan-by-loan review, the past performance of the borrowers and current economic conditions, including
recent business closures and bankruptcy levels, management does not anticipate any current losses related to nonaccrual,
nonperforming, or classified loans above that have already been considered in its overall judgment of the adequacy of the reserve.

2001

At December 31, 2001, the allowance for loan losses as a percent of gross loans remained unchanged from December 31, 2000,
a 1.2%. Grossloansincreased by $6,825,000 from $244,798,000 at December 31, 2000 to $251,623,000 at December 31, 2001.

Nonaccruing loans decreased $496,000 (63.8%) to $281,000 from year-end 2000. Overal nonperforming loans decreased
$185,000 (23.0%) to $619,000 from fiscal 2000.

Based on management’s loan-by-loan review, the past performance of the borrowers and current economic conditions, including
recent plant closures and bankruptcy levels, management does not anticipate any current losses related to nonaccrual,
nonperforming, or classified loans above that have already been considered in its overall judgment of the adequacy of the reserve.

The following table presents information concerning nonperforming loans. The accrual of interest will be discontinued when
the principal or interest of aloan isin default for 90 days or more, or as soon as payment is questionable, unless the loan is well
secured and in the process of collection. Consumer loans and residential real estate |oans secured by 1 to 4 family dwellings shall
ordinarily not be subject to those guidelines. The reversal of previously accrued but uncollected interest applicable to any loan
placed in anonaccrual status and the treatment of subsequent payments of either principal or interest will be handled in accordance
with accounting principles generally accepted in the United States of America. These principles do not require a write-off of
previously accrued interest if principal and interest are ultimately protected by sound collateral values. A nonperforming loan may
be restored to an accruing status when:

1. Principa and interest is no longer due and unpaid.
2. 1t becomes well secured and in the process of collection.
3. Prospects for future contractual payments are no longer in doubt.



TOTAL NONPERFORMING LOANS
(IN THOUSANDS)

90 DAYS
NONACCRUAL PAST DUE
2002 ... $ 871 $ 1,225
2001 ... $ 281 $ 338
2000 . ... $ 7 $ 27
1999 ..o $ 284 $ 241
1998 ..o $ 646 $ 60

If interest had been recorded at the original rate on those loans, such income would have approximated $24,000, $28,000 and
$86,000 for the years ended December 31, 2002, 2001, and 2000, respectively. Interest income on such loans, which is recorded
as received, amounted to approximately $17,000, $19,000 and $45,000 for the years ended December 31, 2002, 2001 and 2000,
respectively.

Thelevel of nonaccruing loans continues to fluctuate annually and is attributed to the various economic factors experienced both
regionally and nationally. Overall the portfolio is well secured with a majority of the balance making regular payments or
scheduled to be satisfied in the near future. Presently there are no significant amounts of loans where serious doubts exist as to
the ability of the borrower to comply with the current loan payment terms which are not included in the nonperforming categories
as indicated above.

Management’s judgment in determining the amount of the additions to the allowance charged to operating expense considers the
following factors:

1. Economic conditions and the impact on the loan portfolio.

2. Analysis of past loan charge-offs experienced by category and comparison to outstanding |oans.

3. Problem loans on overall portfolio quality.

4. Reports of examination of the loan portfolio by the Pennsylvania State Banking Department and the Federal Deposit Insurance
Corporation.

ALLOCATION IN THE ALLOWANCE FOR LOAN LOSSES
(IN THOUSANDS):

PERCENT OF
LOANSIN
EACH
CATEGORY TO
AMOUNT TOTAL LOANS

DECEMBER 31, 2002:
Balance at end of period applicable to:

Domestic:
Commercial and agricultural . ... ... $ 471 9.2%
Real estate mortgage:
Residential. . . ..ot 1,162 54.4%
COMMEICIAl . . .t e e 1,082 29.3%
(@] 1 {1 Tox 1 oo X 66 1.3%
Instalment loanstoindividuals. . ... 172 5.8%

TOtal . $ 2,953 100.0%

DECEMBER 31, 2001:
Balance at end of period applicable to:

Domestic:
Commercial and agricultural .. ... ... $ 414 9.0%
Real estate mortgage:
Residential. . . ... 1,379 55.8%
COMMEICIal. ..ot 763 26.5%
CONSITUCLION .« . ottt et e e e e e e 74 1.6%
Installment loansto individuals. .. ......... i 271 7.1%
Unallocated general allowance. . . ... 26 —

TOta o $ 2,927 100.0%




DECEMBER 31, 2000:
Balance at end of period applicable to:

Domestic:
Commercial and agricultural . ... ... $ 541 10.8%
Real estate mortgage:
Residential. .. ...t 1,211 53.7%
COMMEICIAl . . ottt e e e e 723 24.8%
CONSITUCTION & . .ttt et e e e e e e e e e e e e e 71 1.9%
Installment loansto individuals. .. ........... o 306 8.8%
Unalocated general allowance. . . ... 27 —

TOtal .. $ 2,879 100.0%
DECEMBER 31, 1999:

Balance at end of period applicable to:

Domestic:
Commercial and agricultural .. ... ... $ 531 13.7%
Real estate mortgage:
Residential. . . ... 1,186 52.4%
COMMEICIAl . . ..ttt e e 710 22.2%
(O] 1 {10 Tox 1 oo X 70 1.6%
Installment loanstoindividuals. . ... 300 10.1%
Unallocated general alowance. . ...t 26 —

TOtal . .o $ 2,823 100.0%
DECEMBER 31, 1998:

Balance at end of period applicable to:

Domestic:
Commercial and agricultural .. ... ... $ 505 15.3%
Real estate mortgage:
Residential. .. ...t 1,126 51.2%
COMMEICIAl . . ..ttt et e e e 673 20.3%
CONSITUCTION & . .ttt et e e e e e e e e e e e e e e 67 1.8%
Installment loansto individuals. .. ...........c. i 284 11.4%
Unalocated general allowance. . . ... 26 —
TOtal . o $ 2,681 100.0%
DEPOSITS
2002

Total average deposits were $316,934,000 for 2002, an increase of $31,166,000 or 10.9%. Unlike the previous year, the majority
of the increase was in the demand deposit category. Total demand deposits increased $29,903,000. Noninterest-bearing demand
deposits increased $4,283,000 and interest-bearing demand deposits increased $25,620,000. Savings deposits increased
$10,273,000 while time deposits decreased $9,010,000. The Bank continues to penetrate into the Centre County market with the
opening of a new branch office inside the State College Wal-Mart on North Atherton Street. Historically low rate levels have
influenced investors away from longer term commitments which has resulted in a decrease in time deposits and a significant
increase in more liquid accounts such as demand deposits and savings. The shift from time deposits to demand and savings
deposits have also had a positive impact on earnings. More details pertaining to the changes in interest expense are stated in the
Net Interest Income discussion.

2001

Total average deposits increased $20,288,000 during 2001. The most significant growth occurred in time deposits. Time
deposits increased $14,396,000. Demand and savings deposits increased $4,519,000 and $1,373,000, respectively. Time deposits
increased 11.0% from 2000 mostly due to successful marketing strategies and penetration into the Centre County market. In
addition to growth, the downward rate environment in 2001 caused the average rate paid on time deposits to decline. Noninterest
bearing deposits increased 9.0% to $46,594,000. Interest-bearing demand deposits also increased minimally to $46,154,000
(1.5%).

Time deposits of $100,000 or more totaled approximately $29,126,000 on December 31, 2002 and $32,646,000 on December
31, 2001. Interest expense related to such deposits was approximately $1,098,000, $1,913,000 and $1,571,000 for the years ended
December 31, 2002, 2001 and 2000, respectively.



Maturities on time deposits of $100,000 or more are as follows:

2002
Three months or less $ 6,770
Three months to six months 7,436
Six months to twelve 6,093
Over twelve months 8,827
Total $ 29,126

Time deposits at December 31, 2002 mature as follows: 2003 - $85,397,000; 2004 - $20,365,000; 2005 - $15,168,000; 2006 -
$10,627,000; 2007 - $1,169,000; thereafter - $1,054,000.

The average amount and the average rate paid on deposits are summarized below (in thousands):

2002 2001 2000
AVERAGE AVERAGE AVERAGE
AMOUNT RATE AMOUNT RATE AMOUNT RATE
DEPOSITS IN DOMESTIC
BANK OFFICES:
Demand deposits:

Noninterest-bearing. . ... .... $ 50,877 0.00% $ 46,594 0.00% $ 42,765 0.00%
Interest-bearing............ 71,774 2.13% 46,154 2.17% 45464 2.17%
Savings deposits. .. ........... 57,470 2.04% 47,197 2.03% 45,824 2.00%
Timedeposits. ............... 136,813 3.77% 145,823 5.28% 131,427 5.52%

Total average deposits. ... $ 316,934 $ 285,768 $ 265,480

SHAREHOLDERS EQUITY

2002

Shareholders’ equity is evaluated in relation to total assets and the risks associated with those assets. A company is more likely
to meet its cash obligations and absorb unforeseen losses when the capital resources are greater. Total shareholders equity at
December 31, 2002 was $63,142,000, increasing $7,890,000 from the balance at December 31, 2001 of $55,252,000. Net income
and the exercising of stock options contributed $8,886,000 and $113,000, respectively, to shareholders’ equity. The unrealized
appreciation on securities also added $3,416,000 to total equity. Reductions to shareholders' equity included $4,124,000 that was
paid out in dividends and $401,000 for the purchase of treasury stock.

2001

Total shareholders’ equity at December 31, 2001 was $55,252,000, increasing $4,738,000 from the balance at December 31,
2000 of $50,514,000. Net income and the exercising of stock options contributed $7,742,000 and $24,000, respectively, to
shareholders’ equity. The unrealized appreciation on securities also added $2,539,000 to total equity. Reductions to shareholders
equity included $3,729,000 that was paid out in dividends and $1,838,000 for the purchase of treasury stock.

Bank regulators have risk based capital guidelines. Under these guidelines, banks are required to maintain minimum ratios of
core capital and total qualifying capital as a percentage of risk weighted assets and certain off-balance sheet items. At December
31, 2002, the Company’s required ratios were well above the minimum ratios as follows:

2002

Minimum

Company Standards
Tier 1 capita ratio 20.7% 4.0%
Total capital ratio 22.2% 8.0%

For amore comprehensive discussion of these requirements, see “Regulations and Supervision” on the Form 10-K. Management
believes that the Company will continue to exceed regulatory capital requirements.

RETURN ON EQUITY AND ASSETS:
The ratio of net income to average total assets and average shareholders' equity and certain ratios are presented as follows:

2002 2001 2000

Percentage of net income to:
AVErage total 8SSELS . . . . oot 2.01% 1.95% 1.74%
Average shareholders equity. . . ...t 15.00% 14.38% 13.77%
Percentage of dividends declared per commonshare ............... ... ... o u... 46.40% 48.17% 52.18%
Percentage of average shareholders’ equity to averagetotal assets. .................. 13.39% 13.54% 12.62%



LIQUIDITY, INTEREST RATE SENSITIVITY AND MARKET RISK

Fundamental objectives of the Company’s asset/liability management process are to maintain adequate liquidity while
minimizing interest rate risk. The maintenance of adequate liquidity provides the Company with the ability to meet its financial
obligations to depositors, loan customers and stockholders. Additionally, it provides funds for normal operating expenditures and
business opportunities as they arise. The objective of interest rate sensitivity management is to increase net interest income by
managing interest sensitive assets and liabilities in such away that they can be repriced in response to changes in market interest
rates.

The Company, like other financial institutions, must have sufficient funds available to meet its liquidity needs for deposit
withdrawals, loan commitments and expenses. In order to control cash flow, the bank estimates future flows of cash from deposits
and loan payments. The primary sources of funds are deposits, principal and interest payments on loans and mortgage-backed
securities, as well as Federal Home Loan Bank borrowings. Funds generated are used principally to fund loans and purchase
investment securities. Management believes the Company has adequate resources to meet its normal funding requirements.

Management monitors the Company’s liquidity on both a long and short-term basis thereby, providing management necessary
information to react to current balance sheet trends. Cash flow needs are assessed and sources of funds are determined. Funding
strategies consider both customer needs and economical cost. Both short and long term funding needs are addressed by maturities
and sales of available for sale investment securities, loan repayments and maturities, and liquidating money market investments
such as federal funds sold. The use of these resources, in conjunction with access to credit provides core ingredients to satisfy
depositor, borrower and creditor needs.

Management monitors and determines the desirable level of liquidity. Consideration is given to loan demand, investment
opportunities, deposit pricing and growth potential as well as the current cost of borrowing funds. The Company has a current
borrowing capacity at the Federal Home Loan Bank of $153,147,000. In addition to this credit arrangement the Company has
additional lines of credit with correspondent banks of $10,500,000. The Company’s management believes that it has sufficient
liquidity to satisfy estimated short-term and long-term funding needs. Federal Home Loan Bank advances totaled $53,618,000 as
of December 31, 2002.

Interest rate sensitivity, which is closely related to liquidity management, is a function of the repricing characteristics of the
Company’s portfolio of assets and liabilities. Asset/liability management strives to match maturities and rates between loan and
investment security assets with the deposit liabilities and borrowings that fund them. Successful asset/liability management results
in a balance sheet structure which can cope effectively with market rate fluctuations. The matching process is affected by
segmenting both assets and liabilities into future time periods (usually 12 months, or less) based upon when repricing can be
effected. Repriceable assets are subtracted from repriceable liabilities, for a specific time period to determine the “gap”, or
difference. Once known, the gap is managed based on predictions about future market interest rates. Intentional mismatching, or
gapping, can enhance net interest income if market rates move as predicted. However, if market rates behave in a manner contrary
to predictions, net interest income will suffer. Gaps, therefore, contain an element of risk and must be prudently managed. In
addition to gap management, the Company has an asset liability management policy which incorporates a market value at risk
calculation which is used to determine the effects of interest rate movements on shareholders’ equity and a simulation analysis to
monitor the effects of interest rate changes on the Company’s balance sheets.

INTEREST RATE SENSITIVITY
The following table sets forth the Company’s interest rate sensitivity as of December 31, 2002:

AFTER ONE AFTER TWO AFTER
WITHIN BUT WITHIN BUT WITHIN FIVE
ONE YEAR TWO YEARS FIVE YEARS YEARS
Earning assets:
Investment securities(1) .............. $ 15,080 $ 32929 $ 52,097 $ 69,839
Loans(2) ..o oo 81,782 37,257 106,062 35,395
Total earningassets. .. ... 96,862 70,186 158,159 105,234
Interest-bearing liabilities:
DepositsS (3) . v vovv e 103,031 41,584 86,529 41,645
Borrowings ............. . ... 43,554 15,000 5,000 1,787
Total interest-bearing liabilities .. .......... 146,585 56,584 91,529 43,432
Net noninterest-bearing funding (4)......... 9,231 9,231 27,693 46,156
Total net funding sources................. $ 155,816 65,815 $ 119222  $ 89,588
Excess assets (liabilities) ................. (58,954) 4,371 38,937 15,646
Cumulative excess assets (liabilities) . . . . . . .. (58,954) (54,583) (15,646) —

(1) Investment balances reflect estimated prepayments on mortgage-backed securities.
(2) Loan balances include annual repayment assumptions based on projected cash flow from the loan portfolio. The cash flow

projections are based on the terms of the credit facilities and estimated prepayments on fixed rate mortgage loans. Loans include
loans held for sale.



(3) Adjustmentsto the interest sensitivity of Savings, NOW and MM DA account balances reflect managerial assumptions based
on historical experience, expected behavior in future rate environments and the Company’s positioning for these products.

(4) Net noninterest-bearing funds are the sum of noninterest-bearing liabilities and shareholders’ equity minus noninterest-
earning assets and reflect managerial assumptions as to the appropriate investment maturity categories.

In this analysis the Company examines the result of a 100 and 200 basis point change in market interest rates and the effect on
net interest income. It is assumed that the change is instantaneous and that all rates move in a parallel manner. Assumptions are
also made concerning prepayment speeds on mortgage loans and mortgage securities. The following is a rate shock analysis for
the period indicated:

December 31, 2002

Net Interest
Changesin Income Change (After Tax)
Rates (In thousands)
-200 $ (350)
-100 $ (226)
+100 $ 140
+200 $ 6

The model utilized to create the report presented above makes various estimates at each level of interest rate change regarding
cash flow from principal repayment on loans and mortgage-backed securities and or call activity on investment securities. Actual
results could differ significantly from these estimates which would result in significant differences in the calculated projected
change. In addition, the limits stated above do not necessarily represent the level of change under which management would
undertake specific measures to realign its portfolio in order to reduce the projected level of change. Generally, management
believes the Company is well positioned to respond expeditiously when the market interest rate outlook changes.

INFLATION

The asset and liability structure of a financia institution is primarily monetary in nature, therefore, interest rates rather than
inflation have amore significant impact on the Company’s performance. Interest rates are not always affected in the same direction
or magnitude as prices of other goods and services, but are reflective of fiscal policy initiatives or economic factors that are not
measured by a price index.

COMPREHENSIVE INCOME

Comprehensive income is a measure of all the changes in equity of a corporation. It excludes transactions with owners in their
capacity as owners (i.e. stock options granted or exercised, repurchase of treasury stock transactions and dividends to
shareholders).

Other comprehensive income is the difference between net income and comprehensive income. The Company’s other
comprehensive income is composed of unrealized gains and losses on available for sale securities, net of deferred income tax.
Comprehensive income is not a measure of net income. Net income would be affected by other comprehensive income only in the
event that the entire securities portfolio was sold on the statement date.

Unrealized gains or losses reflected in the Company’s comprehensive income may vary widely at statement dates as a result of
changing markets and /or interest rate movements.

Other comprehensive income for the years ended December 31, 2002, 2001 and 2000 were $3,416,000, $2,539,000 and
$2,117,000, respectively.

CAUTIONARY STATEMENT FOR PURPOSES OF THE PRIVATE SECURITIESLITIGATION REFORM ACT OF 1995

This Report contains certain “forward-looking statements’ including statements concerning plans, objectives, future events or
performance and assumptions and other statements which are other than statements of historical fact.

The Private Securities Litigation Reform Act of 1995 provides a safe harbor for forward-looking statements. In order to comply
with the terms of the safe harbor, the Company notes that a variety of factors could cause the Company’s actual results and
experience to differ materially from the anticipated results or other expectations expressed in the Company’s forward-looking
statements. The risks and uncertainties that may affect the operations, performance, development and results of the Company’s
business include the following: general economic conditions and changes in interest rates including their impact on capital
expenditures; business conditions in the banking industry; the regulatory environment; rapidly changing technology and evolving
banking industry standards; the effect of changes in accounting policies and practices, including increased competition with
community, regional and national financia institutions; new service and product offerings by competitors and price pressures;
changes in the Company’s organization, compensation and benefit plans; and similar items.

Item 7A. Quantitative and Qualitative Disclosure About Market Risk

Market risk for the Company is comprised primarily from interest rate risk exposure and liquidity risk. Interest rate risk and
liquidity risk management is performed at the Bank level aswell as the Company level. The Company’sinterest rate sensitivity is
monitored by management through selected interest rate risk measures produced internally. Additional information and details are
provided in the Interest Sensitivity section of Item 2. Management’s Discussion and Analysis of Financial Condition and Results
of Operations.

Generally, management believes the Company is well positioned to respond expeditiously when the market interest rate outlook
changes.





