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Proxy Statement/Prospectus

JOINT PROXY STATEMENT/PROSPECTUS
FOR SPECIAL MEETINGS OF SHAREHOLDERS

TO THE SHAREHOLDERS OF FNBPA BANCORP, INC.
AND JUNIATA VALLEY FINANCIAL CORP.

MERGER PROPOSED YOUR VOTE IS VERY
IMPORTANT

Dear Shareholders:

On June 26, 2015, Juniata Valley Financial Corp., or Juniata, and FNBPA Bancorp, Inc., or FNBPA, entered into a
merger agreement that provides for the merger of FNBPA with and into Juniata, with Juniata surviving. In connection
with the merger, First National Bank of Port Allegany, the wholly owned subsidiary of FNBPA, will merge with and
into Juniata s wholly-owned subsidiary, The Juniata Valley Bank, or JVB, with JVB surviving.

Before FNBPA and Juniata can complete the merger, the shareholders of each of FNBPA and Juniata must adopt the
merger agreement. FNBPA s shareholders will vote to adopt the merger agreement, and on the other matters described
below, at a special meeting of shareholders to be held on November 4, 2015. Juniata s shareholders will vote to adopt
the merger agreement, and on the other matters described below, at a special meeting of shareholders to be held on
November 5, 2015.

If the merger is completed, FNBPA shareholders will receive, for each share of FNBPA common stock they own
immediately prior to completion of the merger, either: (i) 2.7813 shares of Juniata common stock, which we refer to as
the exchange ratio, or (ii) $50.34 in cash. FNBPA s shareholders may elect to receive the cash consideration or the
stock consideration for each share owned, subject to the limitation that at least 15%, but no more than 25%, of the
outstanding FNBPA shares are converted into the cash consideration. If cash elections are made for less than 15% or
more than 25% of the outstanding FNBPA shares, all stock elections (where the minimum cash of 15% is not met) or
all cash elections (where the maximum cash of 25% is exceeded) will be proportionately converted into cash or stock
elections, respectively, until the relevant limit is met. The merger has been structured to qualify as a tax-free

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT 1



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

reorganization. If the average price of Juniata s common stock, measured over the 30 trading day period occurring
shortly before the closing date of the merger, drops below $14.48 per share and also declines by twenty percent more
than the decline in the Nasdaq Bank Stock Index between June 26, 2015 and the last trading date in the 30 day period,
FNBPA s board of directors may elect to terminate the merger agreement unless Juniata increases the aggregate
consideration to at least $10.56 million.

Each of FNBPA s and Juniata s board of directors has determined that the combination of FNBPA and Juniata is
advisable and in the best interests of their respective corporations based upon its analysis, investigation and

deliberation. FNBPA s board of directors unanimously recommends that FNBPA shareholders vote FOR the adoption
of the merger agreement and FOR the approval of the other proposals described in this proxy statement/prospectus.
Juniata s board of directors unanimously recommends that Juniata shareholders vote FOR the adoption of the merger
agreement and FOR the approval of the other proposals described in this proxy statement/prospectus.

Juniata is also proposing amendments to Section 11(D) of its Articles of Incorporation, for approval by its
shareholders, as further explained in this document.

Juniata s common stock is quoted on the OTC Pink Marketplace under the symbol JUVF. Juniata s closing stock price
on June 25, 2015, the date preceding public announcement of the merger, was $18.30. Juniata s closing stock price as
of September 11, 2015 was $18.50.

You should read this entire proxy statement/prospectus, including the annexes hereto and the documents

incorporated by reference herein, carefully because it contains important information about the merger and

the related transactions. In particular, you should read carefully the information under the section entitled
Risk Factors, beginning on page 29.

The shares of Juniata common stock to be issued to FNBPA s shareholders in the merger are not deposits or
savings accounts or other obligations of any bank or savings association, and are not insured by the Federal
Deposit Insurance Corporation or any other governmental agency. Neither FNBPA s nor Juniata s common
stock is listed on any securities exchange.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved the merger described in this proxy statement/prospectus or the Juniata common stock to be issued
in the merger, or passed upon the adequacy or accuracy of this proxy statement/prospectus. Any
representation to the contrary is a criminal offense.

The date of this proxy statement/prospectus is September 11, 2015, and it is first being mailed or otherwise delivered
to shareholders of FNBPA and to shareholders of Juniata on or about September 18, 2015.
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Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

TABLE OF CONTENTS

FNBPA BANCORP, INC.
64 Main Street
Port Allegany, Pennsylvania 16743

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON WEDNESDAY, NOVEMBER 4, 2015

TO THE SHAREHOLDERS OF FNBPA BANCORP, INC.:

NOTICE IS HEREBY GIVEN that a special meeting of shareholders of FNBPA Bancorp, Inc. will be held at 1:00
p.m., local time, on November 4, 2015, at the Port Allegany VFW Post Home, 4743 Route 155 South, Port Allegany,
Pennsylvania 16743, to consider and vote upon the following proposals:

Adoption of the Agreement and Plan of Merger, dated June 26, 2015, by and between Juniata Valley Financial
Corp and FNBPA, which provides for, among other things, the merger of FNBPA with and into Juniata, with
J uniata surviving, and the merger of their respective wholly-owned subsidiaries, First National Bank of Port
Allegany and The Juniata Valley Bank, or JVB, with JVB surviving;
Approval of a proposal to authorize the board of directors to adjourn the special meeting, if necessary, to solicit
2.additional proxies in the event there are not sufficient votes at the time of the special meeting to approve the
proposal to adopt the merger agreement; and
Transaction of any such other business as may properly be presented at the meeting or any adjournment or
“postponement of the meeting.
All of these items, including the proposal to adopt the merger agreement and the merger, are described in more detail
in the accompanying proxy statement/prospectus. You should read that document, including all Annexes, in its
entirety, before voting. Only shareholders of record at the close of business on September 11, 2015, the FNBPA
record date, are entitled to vote at the special meeting or any adjournment or postponement of the meeting.

Your board of directors has unanimously determined that the proposed merger is advisable and in the best interests of
FNBPA and unanimously recommends that you vote FOR the proposal to adopt the merger agreement. In addition,
your board of directors also recommends that you vote FOR proposal 2 listed above. In accordance with the terms of
the merger agreement, each of the directors and officers of FNBPA has executed a letter agreement in favor of Juniata
pursuant to which he or she has agreed to vote all shares of FNBPA common stock owned by him or her in favor of
adoption of the merger agreement and the transactions contemplated thereby.

We urge you to vote as soon as possible so that your shares will be represented.

BY ORDER OF THE BOARD OF DIRECTORS,

Secretary
Port Allegany, Pennsylvania
September 18, 2015

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON WEDNESDAY, NOVEMBER 432015
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Your vote is important. Please complete, sign, date and return
the enclosed proxy card immediately or vote by telephone or over the Internet.
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You are cordially invited to attend FNBPA s special meeting in person. Please take a moment now to cast your vote
over the Internet or by telephone in accordance with the instructions set forth on the enclosed proxy card, or,
alternatively, to complete, sign and date the proxy card and return it in the postage-paid envelope provided, which
requires no postage if mailed in the United States. Even if you plan to be present, you are encouraged to vote by
Internet or phone or return the enclosed proxy card at your earliest convenience. If you attend FNBPA s special
meeting, you may vote either in person or by your proxy. If you fail to vote by Internet or phone, return your proxy
card or attend and vote in person, your shares will not be counted for purpose of determining whether a quorum is
present at FNBPA s special meeting and will have the same effect as a vote AGAINST the adoption of the merger
agreement.
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JUNIATA VALLEY FINANCIAL CORP.
Bridge and Main Streets
Mifflintown, Pennsylvania 17059

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON THURSDAY, NOVEMBER 5, 2015

TO THE SHAREHOLDERS OF JUNIATA VALLEY FINANCIAL CORP.:

NOTICE IS HEREBY GIVEN that a special meeting of shareholders of Juniata Valley Financial Corp. will be held
at 10:00 a.m., local time, on November 5, 2015, at 1762 Butcher Shop Road, Mifflintown, Pennsylvania 17059, to
consider and vote upon the following proposals:

Adoption of the Agreement and Plan of Merger, dated June 26, 2015, by and between Juniata Valley Financial
| Corp. and FNBPA Bancorp, Inc., which provides for, among other things, the merger of FNBPA with and into
"Juniata, with Juniata surviving, and the merger of their respective wholly-owned subsidiaries, First National Bank of
Port Allegany and The Juniata Valley Bank, or JVB, with JVB surviving;
2. Three proposed amendments to Juniata s Articles of Incorporation:
Amendment of Section 11(D)(1) for the purpose of clarifying and narrowing the application of Section 11(D) to
those fundamental transactions in which Juniata is the selling institution, and not where Juniata is the acquirer;
Amendment of Section 11(D)(2) for the purpose of clarifying and narrowing the application of Section 11(D) to
those fundamental transactions in which Juniata is the selling institution, and not where Juniata is the acquirer and,
furthermore, to clarify that shareholder approval of transactions is not required where Juniata is the acquirer
(except as may be required by Pennsylvania law);
Amendment of the unnumbered paragraph of Section 11(D) for the purpose of lowering the percent shareholder
(c)vote required for specified fundamental transactions in which Juniata is the selling institution if the Board of
Directors has approved the transaction;
Approval of a proposal to authorize the board of directors to adjourn the special meeting, if necessary, to solicit
3.additional proxies in the event there are not sufficient votes at the time of the special meeting to approve the
proposal to adopt the merger agreement or to amend the articles; and
Transaction of any such other business as may properly be presented at the meeting or any adjournment or
“postponement of the meeting.
All of these items, including the proposal to adopt the merger agreement, the merger, and the proposed amendments to
Juniata s Articles are described in more detail in the accompanying proxy statement/prospectus. You should read that
document, including all Annexes, in its entirety, before voting. Only shareholders of record at the close of business on
September 11, 2015, the Juniata record date, are entitled to vote at the special meeting or any adjournment or
postponement of the meeting.

(a)

(b)

Your board of directors has unanimously determined that the proposed merger is advisable and in the best interests of
Juniata and unanimously recommends that you vote FOR the proposal to adopt the merger agreement. Your board of
directors also recommends that you vote  FOR the proposal to amend Juniata s Articles of Incorporation and FOR
proposals 3 and 4 listed above.

We urge you to vote as soon as possible so that your shares will be represented.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON THURSDAY, NOVEMBER 5, 2615
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BY ORDER OF THE BOARD OF DIRECTORS,

Secretary
Mifflintown, Pennsylvania
September 18, 2015

Your vote is important. Please complete, sign, date and return
the enclosed proxy card immediately or vote by telephone or over the Internet.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON THURSDAY, NOVEMBER 5, 2015
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You are cordially invited to attend Juniata s special meeting in person. Please take a moment now to cast your vote

over the Internet or by telephone in accordance with the instructions set forth on the enclosed proxy card, or,

alternatively, to complete, sign and date the proxy card and return it in the postage-paid envelope provided, which
requires no postage if mailed in the United States. Even if you plan to be present, you are encouraged to return the
enclosed proxy card at your earliest convenience. If you attend Juniata s special meeting, you may vote either in person
or by your proxy. If you fail to vote by Internet or phone, return your proxy card or vote in person, your shares will

not be counted for the purposes of determining whether a quorum is present at Juniata s special meeting will have the
same effect as a vote  AGAINST the adoption of the merger agreement and AGAINST approval of the amendments
to Juniata s Articles.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON THURSDAY, NOVEMBER 5, 2815



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

TABLE OF CONTENTS

TABLE OF CONTENTS

QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SHAREHOI.DER
MEETINGS

SUMMARY

RISK FACTORS

CAUTIONARY STATEMENT REGARDING FORWARD [LOOKING STATEMENTS
THE MERGER

Background of the Merger
ENBPA s Reasons for the Merger
Recommendation of FNBPA s Board of Directors

Juniata s Reasons for the Merger

Recommendation of Juniata s Board of Directors

Opinion of FNBPA s Financial Advisor

Opinion of Juniata s Financial Advisor

Juniata and FNBPA Unaudited Prospective Financial Information
Board of Directors and Management of Juniata and JVB Following Completion of the Merger
ENBPA Shareholders Have Dissenters Rights in the Merger
Lack of Active Trading Market

Regulatory Approvals Required for the Merger

ENBPA_s Directors and Executive Officers Have Financial Interests in the Merger
THE MERGER AGREEMENT

Terms of the Merger

Closing and Effective Time of the Merger

Consideration to Be Received in the Merger

Election Procedures

Share Exchange Procedures

Representations and Warranties

Covenants and Agreements

Call of Shareholder Meeting: Support of the Merger

Agreement Not to Solicit Other Offers

Expenses and Fees

Indemnification and Insurance

Conditions to Complete the Merger

Termination of the Merger Agreement
Effect of Termination

Termination Fee

Amendment. Waiver and Extension of the Merger Agreement
ACCOUNTING TREATMENT

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE
MERGER
SUPERVISION AND REGULATION

o N O NNINNNNNNNRNNRLREREREEREE R D R RPRRN = =
B BERRRREREERERRREEREBRREERBREKEEGERKKERRE

TABLE OF CONTENTS



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

TABLE OF CONTENTS

JUNIATA S SPECIAL MEETING
Date. Time and Place

Matters to be Considered
Shareholders Entitled to Vote

Quorum and Required Vote
How Shares Will Be Voted at the Special meeting
How to Vote Your Shares

How to Change Your Vote

Solicitation of Proxies

Attending the Meeting

Proposal No. 1 Adoption of the Merger Agreement

Proposal No. 2 Approval of Amendments to Juniata s Articles of Incorporation

Proposal No. 3 Authorization to Vote on Adjournment or Other Matters
INFORMATION ABOUT JUNIATA VALLEY FINANCIAL CORP.

Business

Competition.
Properties.
Legal Proceedings

Change in Accountants
Market Price of and Dividends on Juniata Common Stock

Information About the Board of Directors and Executive Officers of Juniata

Executive Compensation.

Compensation of Directors

Related Party Transactions

Performance Graph

Shareholder Proposals for the 2016 Annual Meeting of Shareholders

Management s Discussion and Analysis of Financial Condition and Results of Operations of
Juniata Valley Financial Corp. June 30. 2015

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

Juniata Valley Financial Corp. December 31. 2014
FENBPA S SPECIAL MEETING

Date, Time and Place
Matters to be Considered
Shareholders Entitled to Vote

Quorum and Required Vote
How Shares Will Be Voted at the Special Meeting
How to Vote Your Shares

How to Change Your Vote
Solicitation of Proxies
Attending the Meeting
Voting Agreements

ii

el =l N\=N No}N No}} Kol No}i Nol Nol No}i Noli No i NoJi Kol Nl Nol o o} e/l ol oo} e/l (o]
SRISKERRIEREREREIEERREREEE

[\

—
—
N

—
—
o)

—
—
o)}

—
—
[~

—_
—
\O

—
N\
\O

—
N
[\

—
N
[\

—
N
[\

—
N
[\

—
N
[\

—
N
98]

—
N
98]

—
N
98]

—
N
98]

-
N
T

-
N
T

TABLE OF CONTENTS



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

TABLE OF CONTENTS

Proposal No. 1 Adoption of the Merger Agreement

Proposal No. 2 Authorization to Vote on Adjournment or Other Matters
INFORMATION ABOUT FNBPA BANCORP. INC.

Business

Competition
Properties

Legal Proceedings
Market Price of and Dividends on FNBPA s Common Stock

Transactions with Related Parties.

Management s Discussion and Analysis of Financial Condition and Results of Operations of
ENBPA Bancorp. Inc. June 30. 2015
Management s Discussion and Analysis of Financial Condition and Results of Operations of

ENBPA Bancorp. Inc. December 31, 2014
COMPARISON OF SHAREHOLDERS RIGHTS

LEGAL MATTERS

EXPERTS

WHERE YOU CAN FIND MORE INFORMATION
FINANCIAL INFORMATION

Annex A __Agreement and Plan of Merger
Annex B Opinion of Boenning & Scattergood. Inc.
Annex C__Opinion of Ambassador Financial Group. Inc.

Annex D Dissenters Rights Statute
Annex E_ Juniata s Amended and Restated Article 11D

iii

»—
N
N

»—
N
N

—
N
N

—
N
(N

—
N
N

—
N
N

—
N
N

—
N
N

—
N
co

—
N
\O

—_
~J
[oe}

—
C0
o)

—
C0
\O

—
C0
\O

—
C0
\O

G
—

d

oo
—

(2

-

!

TABLE OF CONTENTS

11



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

TABLE OF CONTENTS

QUESTIONS AND ANSWERS ABOUT THE MERGER
AND
THE SHAREHOLDER MEETINGS

The following questions and answers briefly address some commonly asked questions about the merger (as defined
below) and the FNBPA and Juniata shareholder meetings. They may not include all the information that is important
to the shareholders of FNBPA and Juniata. Shareholders of FNBPA and Juniata should read carefully this entire
proxy statement/prospectus, including the annexes and other documents referred to in this document. This document is
first being sent to Juniata and FNBPA shareholders on or about September 18, 2015.

Questions about the Merger

Q: What is the merger?
Juniata and FNBPA have entered into an Agreement and Plan of Merger, dated June 26, 2015, referred to as the
merger agreement. A copy of the merger agreement is attached as Annex A to, and is incorporated by reference in,
this proxy statement/prospectus. The merger agreement contains the terms and conditions of the proposed business
combination of Juniata and FNBPA. Under the merger agreement, FNBPA will merge with and into Juniata, with
A:Juniata surviving the merger, and the separate corporate existence of FNBPA will cease. We refer to this

transaction as the merger. In addition, in connection with the merger, FNBPA s wholly owned subsidiary, First

National Bank of Port Allegany, or Port Allegany Bank, will merge with and into The Juniata Valley Bank, or JVB,

the wholly-owned subsidiary of Juniata. JVB will be the surviving institution. We refer to this transaction as the

bank merger.
Q: Why am I receiving these materials?

This document constitutes a proxy statement of both FNBPA and Juniata and a prospectus of Juniata. FNBPA and
Juniata are each sending these materials to their shareholders to help them decide how to vote their shares of
"FNBPA or Juniata common stock, as the case may be, with respect to the proposed merger and the other matters to

be considered at the special meetings.

The merger cannot be completed unless the shareholders of both FNBPA and Juniata adopt the merger agreement.
FNBPA is holding its special meeting of shareholders to vote on the merger, as well as the other proposals described

in FNBPA s Special meeting, beginning on page 162. Juniata is holding its special meeting of shareholders to vote on
the merger, as well as the other proposals described in Juniata s Special Meeting, beginning on page 88. Information
about the meetings, the merger and the other business to be considered at the respective meetings is contained in this
proxy statement/prospectus.

A

Q: Why are FNBPA and Juniata proposing the merger?
FNBPA s board of directors, in unanimously determining that the merger is in the best interests of FNBPA,
considered a number of factors which are described under the headings The Merger  Background of the
Merger FNBPA and The Merger FNBPA s Reasons for the Merger, beginning on pages 37 and 43,
A:respectively. Likewise, Juniata s board of directors, in unanimously determining that the merger is in the best
interests of Juniata, considered a number of factors which are described under the headings The
Merger Background of the Merger Juniata and The Merger Juniata s Reasons for the Merger, beginning on
pages 40 and 45, respectively.
Q: What will FNBPA shareholders receive as a result of the merger?
A:Each share of FNBPA common stock issued and outstanding immediately prior to the completion of the merger
will be converted into the right to receive, at the election of the shareholder, either (i) 2.7813 shares of Juniata

QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SHAREHOLDER MEETINGS 12
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common stock (which we refer to as the exchange ratio) or (ii) $50.34 in cash. FNBPA s shareholders may elect to
receive the cash consideration or the stock consideration for each share owned, subject to the limitation that at least
15%, but no more than 25%, of the outstanding FNBPA shares are converted into the cash consideration. If cash
elections and shares for which no election was made represent less than 15% of the outstanding FNBPA shares, all
stock elections will be proportionately converted into cash elections until the 15% minimum cash election condition
is met. If cash elections are made for more than 25% of the outstanding FNBPA shares, all cash elections will be
proportionately converted into stock elections until the 25% maximum cash limitation limit is met.

Questions about the Merger 13
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Q: How will the merger affect Juniata shareholders?

Juniata shareholders will continue to own the shares of Juniata common stock that they hold at the time of the
_merger, and Juniata s outstanding common stock will not be affected by the merger, except that additional shares of
"Juniata common stock will be issued as consideration to FNBPA shareholders who receive Juniata common stock

in the merger.

Q: Will the merger consideration fluctuate with changes in the market value of Juniata common stock?

The exchange ratio is fixed. However, if the average price of Juniata s common stock, as measured over the 30

trading day period occurring shortly before the closing date of the merger, both: (i) drops below $14.48 per share,

A:and (ii) declines by twenty percent more than the decline in the Nasdaq Bank Stock Index ( NBSI ) between June 26,

2015 and the last trading date in the 30 day period, then FNBPA s board of directors may elect to terminate the

merger agreement unless Juniata increases the aggregate consideration to at least $10.56 million.

Q: How do FNBPA shareholders elect the form of merger consideration they wish to receive?

Around the time of FNBPA s special meeting, the exchange agent, Computershare Limited, or Computershare, will

send FNBPA shareholders an official election form to complete and return to Computershare, with appropriate
_instructions. You should complete and return the official election form when it is sent to you. All election forms
"must be returned to Computershare before the election deadline. At that time you will also receive a letter of

transmittal with instructions on how to exchange your FNBPA share certificates for the merger consideration.

Please do not send in certificates with your proxy card.

Q: When is the election deadline?

Around the time of FNBPA s special meeting, Computershare will mail the election form to all shareholders of
A:FNBPA with instructions, which will include the election deadline. In addition, we will publicly announce the

election deadline through a press release or other public communication.

Q: What if I do not complete and return the election form before the election deadline?

FNBPA shareholders, if you do not submit a properly completed election form prior to the election deadline, and

pro-ration of elections is necessary, your shares will be converted into stock or cash, as necessary to achieve the
A:minimum and maximum cash limits. If you do not submit a properly completed election form prior to the election

deadline, and pro-ration of elections is not necessary, you will receive Juniata stock in exchange for your shares of

FNBPA common stock.

Q: Can I change my election?
Yes. FNBPA shareholders can change or revoke their election at any time prior to the election deadline by
A:delivering a written notice of revocation to FNBPA or delivering a new, properly completed election form to
Computershare, the exchange agent, no later than the election deadline.
Q: When should I send in my FNBPA stock certificates?

DO NOT SEND IN YOUR CERTIFICATES OF FNBPA COMMON STOCK NOW. Around the time of
'FNBPA s special meeting, FNBPA shareholders will receive a letter of transmittal from Computershare that will
“explain how to exchange FNBPA stock certificates for the merger consideration. Please do not send in any FNBPA

stock certificates until you receive the letter of transmittal.

Q: Who will be the directors and executive officers of Juniata and JVB following the merger?

Following the merger, Juniata and JVB s boards of directors will consist of their current directors plus one director
_to be chosen from among FNBPA s current board members. The executive officers of Juniata and JVB will remain
“the same except for the addition of Joseph Lashway, who will become Senior Vice President of JVB when the

merger becomes effective.

Questions about the Merger 14
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Q: When do you expect to complete the merger?
We cannot complete the merger until all conditions to the merger in the merger agreement are satisfied or waived,
including receipt of shareholder approval at the special meetings of FNBPA and Juniata, and until we receive
A:regulatory approvals. We currently expect to complete the merger in the fourth quarter of 2015. It is possible,
however, that factors outside of either company s control could result in us completing the merger at a later time or
not completing the merger at all.
Q: What are the federal income tax consequences of the merger?
The merger has been structured to qualify as a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended, which is referred to as the Internal Revenue Code. It is a condition to the
completion of the merger that the parties receive a written opinion from Barley Snyder LLP, counsel to Juniata, to
the effect that (i) the merger will be treated as a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code; (ii) the holders of FNBPA common stock will not recognize gain or loss for U.S. federal income tax
purposes upon the exchange of their FNBPA common stock for Juniata common stock (except for cash
A:consideration received or cash received in lieu of fractional shares); (iii) the basis of Juniata common stock
received by the shareholders of FNBPA will be the same as the basis of such shareholders common stock
exchanged therefore; and (iv) the holding period of the shares of Juniata common stock received by the
shareholders of FNBPA will include the holding period of FNBPA common stock, provided such shares of
common stock were held as a capital asset as of the effective time of the merger. For further discussion of the
material U.S. federal income tax consequences of the merger, see MATERIAL UNITED STATES FEDERAL
INCOME TAX CONSEQUENCES OF THE MERGER, beginning on page 79.
We recommend that holders of FNBPA common stock consult their tax advisors to determine the tax
consequences to them, including the application and effect of any state, local or non-U.S. income and other tax
laws, of the merger.

Questions about the FNBPA Special meeting

Q: What are the matters on which I am being asked to vote at the FNBPA special meeting?
A: You are being asked to consider and vote on the following matters:
1. Adoption of the merger agreement, a copy of which is attached as Annex A to this proxy statement/prospectus; and
Adjournment of FNBPA s special meeting, if necessary, to solicit additional proxies in favor of adoption of the
‘merger agreement.
Q: How does FNBPA s board of directors recommend that I vote my shares?
A: FNBPA s board of directors recommends that FNBPA shareholders vote their shares as follows:
FOR adoption of the merger agreement; and
FOR an adjournment of FNBPA s special meeting, if necessary, to solicit additional proxies in favor of adoption of
the merger agreement.
As of the record date, directors and executive officers of FNBPA and their affiliates had the right to vote 15,238
shares of FNBPA common stock, or 5.81% of the outstanding shares of FNBPA common stock entitled to be voted at
the special meeting. In accordance with the terms of the merger agreement, each of the directors of FNBPA has
executed a letter agreement in favor of Juniata pursuant to which he or she has agreed to vote all shares of FNBPA
common stock owned by him or her in favor of adoption of the merger agreement and the transactions contemplated
thereby. The FNBPA directors collectively own 13,118 shares, or 5%, of FNBPA s common stock outstanding.

3
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Q: What do I need to do now?

After carefully reading and considering the information contained in this proxy statement/prospectus, please vote
_by Internet or phone or submit your proxy as soon as possible so that your shares will be represented at FNBPA s
“special meeting. Please follow the instructions stated on the proxy card or on the voting instruction form provided

by the record holder if your shares are held in the name of your broker or other nominee.

Q: Who is entitled to vote at FNBPA s special meeting?
_Only shareholders of record as of the close of business on September 11, 2015, which is referred to as the FNBPA
‘record date, are entitled to notice of, and to vote at, FNBPA s special meeting.

Q: How many votes do I have?
A: Each outstanding share of FNBPA common stock is entitled to one vote.
Q: How do I vote my FNBPA shares?

You may vote your FNBPA shares by Internet, phone, completing and returning the enclosed proxy card or by
_voting in person at FNBPA s special meeting. Should you have any questions on the procedure for voting your
“shares, please contact Cindy Bosworth, Secretary, FNBPA Bancorp, Inc., 64 Main Street, Port Allegany,

Pennsylvania 16743, telephone (814) 642-2531.

Voting by Proxy. You may vote your FNBPA shares by completing and returning the enclosed proxy card. Your
proxy will be voted in accordance with your instructions. If you do not specify a choice on one of the proposals
described in this proxy statement/prospectus, your proxy will be voted in favor of that proposal.

ON YOUR FNBPA PROXY CARD:

Mark your selections;
Date and sign your name exactly as it appears on your card; and
Return your completed proxy card in the enclosed postage-paid envelope.
Voting in Person. If you attend FNBPA s special meeting, you may deliver your completed proxy card in person or
may vote by completing a ballot, which will be available at FNBPA s special meeting.

Voting by Internet. You may vote by Internet using the website designated in your proxy card. Have your proxy
card in hand when you access the web site and follow the instructions to obtain your records and to submit an
electronic proxy.

Voting by Phone. You may use any touch-tone telephone within the USA to transmit your voting instructions using
the toll-free number designated on your proxy card. Have your proxy card in hand when you call, and follow the
instructions in the recorded message.

Q: Why is my vote important?

Because the merger cannot be completed without the affirmative vote of the holders of two-thirds of all of the
_outstanding shares of FNBPA common stock, and because a majority of the outstanding shares of FNBPA common
“stock entitled to vote is necessary to constitute a quorum in order to transact business at the special meeting, every

shareholder s vote is important.

_If my shares of FNBPA common stock are held in street name by my broker, will my broker automatically
‘vote my shares for me?

No. Your broker CANNOT automatically vote your shares on any proposal at FNBPA s special meeting,
_other than the proposal to adjourn the meeting if necessary to solicit additional proxies, without instructions
“from you. You should instruct your broker as to how to vote your shares, following the directions your

broker provides to you. Please check the voting form used by your broker.

Q

4
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Q: What if I fail to instruct my broker?
If you do not provide your broker with instructions, your broker generally will not be permitted to vote your shares
on the merger proposal or any other proposal (a so-called broker non-vote ) at FNBPA s special meeting, other than
the proposal to adjourn the meeting. Abstentions are considered for purposes of determining the presence of a
quorum, but are not considered a vote cast under Pennsylvania law. Although broker non-votes will not be counted
A:asvotes for or against any proposal, they will be counted to determine if a quorum is present with respect to any
matter to be voted upon by shareholders at the special meeting only if such shares have been voted at the special
meeting on another matter other than a procedural motion. Because the merger requires the affirmative vote of
holders of two-thirds of the outstanding shares, broker non-votes will effectively act as a vote against adoption of
the merger agreement.
Q: What constitutes a quorum for FNBPA special meeting?
As of FNBPA s record date, 262,352 shares of FNBPA common stock were issued and outstanding, each of which
will be entitled to one vote at the meeting. Under FNBPA s bylaws, the presence, in person or by proxy, of
_shareholders entitled to cast at least a majority of the votes that all shareholders are entitled to cast constitutes a
"quorum for the transaction of business at the special meeting. If you vote by proxy, your shares will be included for
determining the presence of a quorum. Both abstentions and broker non-votes that are voted on at least one
non-procedural item are also included for purposes of determining the presence of a quorum.
.Assuming the presence of a quorum, what is the vote required to approve the matters to be considered at
Q: FNBPA s special meeting?
The affirmative vote at the meeting of the holders of two-thirds of the outstanding shares of FNBPA common
stock, in person or by proxy, is required to adopt the merger agreement. With respect to the proposal to adjourn
FNBPA s meeting if necessary to solicit additional votes in favor of the proposal to adopt the merger agreement,
A:and on any other matter properly presented at the special meeting, such matters require the approval of a majority
of the votes cast, in person or by proxy, at the special meeting. Because the merger requires the affirmative vote of
holders of two-thirds of the outstanding shares, abstentions and broker non-votes will act as a vote against adoption
of the merger agreement, but will have no effect on the proposal to adjourn the meeting.
Q: Do I have appraisal or dissenters rights?
Yes. Shareholders of FNBPA will be entitled to dissenters rights with respect to the merger, entitling them to
A:request the fair value of their shares of FNBPA stock. To perfect your dissenters rights, you must follow, precisely,
the required statutory procedures stated in Annex C.
Q: Can I attend FNBPA s special meeting and vote my shares in person?
Yes. All shareholders, including shareholders of record and those who hold their shares through banks, brokers,
nominees or any other holder of record, are invited to attend the special meeting. Holders of record of FNBPA
common stock can vote in person at the special meeting. If you are not a shareholder of record, you must obtain a
_proxy, executed in your favor, from the record holder of your shares, such as a broker, bank or other nominee, to be
“able to vote in person at the special meeting. If you plan to attend the special meeting, you must hold your shares in
your own name or have a letter from the record holder of your shares confirming your ownership, and you must
bring a form of personal photo identification with you in order to be admitted. We reserve the right to refuse
admittance to anyone without proper proof of share ownership and without proper photo identification.

Questions about the FNBPA Special meeting 18
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Q: Can I change my vote?
Yes. You may revoke your proxy at any time before it is voted at the special meeting by (1) signing and returning a
proxy card with a later date, (2) delivering a written revocation letter to FNBPA s Corporate Secretary, or (3)
A:attending the special meeting in person, notifying the Corporate Secretary and voting by ballot at the special
meeting. FNBPA s Secretary s mailing address is FNBPA Bancorp, Inc., 64 Main Street, Port Allegany,
Pennsylvania 16743, Attention: Secretary. FNBPA will honor the latest vote cast.
Any shareholder entitled to vote in person at the special meeting may vote in person regardless of whether a proxy has
been previously given, and such vote will revoke any previous proxy if notification of such revocation has been given
to FNBPA s Corporate Secretary, but the mere presence (without notifying FNBPA s Corporate Secretary) of a
shareholder at the special meeting will not constitute revocation of a previously given proxy.

Q: What happens if additional proposals are presented at FNBPA s special meeting?

Other than the proposals described in this proxy statement/prospectus, FNBPA does not expect any matters to be
_presented for a vote at the special meeting. If you grant a proxy, the persons named as proxy holders will vote your
“shares on any additional matters properly presented for a vote at the special meeting at the direction of FNBPA s

board of directors.

Q: Are there risks that I should consider in deciding whether to vote to approve the merger agreement?
“Yes. You should consider the risk factors set out in the section entitled Risk Factors beginning on page 29 of this
"proxy statement/prospectus.

Q: Whom should I contact if I have additional questions?
If you have any questions about the merger, or if you need additional copies of this document or the enclosed proxy
“card, you should contact: R. Keith Fortner, Chairman, President, and CEO, (814) 642-2531.

Questions about the Juniata Special Meeting

Q: What are the matters on which I am being asked to vote at the Juniata special meeting?
A: You are being asked to consider and vote on the following matters:

1. Adoption of the merger agreement, a copy of which is attached as Annex A to this proxy statement/prospectus;
Approval of three proposed amendments to the Articles of Incorporation of Juniata. The three amendments are
proposed by the Board of Directors for the purpose of clarifying and narrowing the application of Section 11(D) to
those fundamental transactions in which Juniata is the selling institution, and not where Juniata is the acquirer. Also,

2.the amendments clarify that shareholder approval of transactions is not required where Juniata is the acquirer
(except as may be required by Pennsylvania law or applicable exchange listing standards) and lower the percent
shareholder vote required for specified fundamental transactions in which Juniata is the selling institution if the
Board of Directors has approved the transaction; and
Adjournment of the Juniata special meeting, if necessary, to solicit additional proxies in favor of adoption of the
‘merger agreement and the proposed amendments to Juniata s Articles of Incorporation.

6
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Q: How does Juniata s board of directors recommend that I vote my shares?
A: Juniata s board of directors recommends that Juniata shareholders vote their shares as follows:
FOR adoption of the merger agreement;
FOR approval of each of the three proposed amendments to the Articles of Incorporation of Juniata; and
FOR an adjournment of the Juniata special meeting, if necessary, to solicit additional proxies in favor of
adoption of the merger agreement and the proposed amendments to Juniata s Articles of Incorporation.
As of the record date, directors and executive officers of Juniata and their affiliates had the right to vote 94,321 shares
of Juniata common stock, or 2.25% of the outstanding shares of Juniata common stock entitled to be voted at the
special meeting.

Q: What do I need to do now?

After carefully reading and considering the information contained in this proxy statement/prospectus, please vote
_by Internet or phone or submit your proxy as soon as possible so that your shares will be represented at Juniata s
“special meeting. Please follow the instructions stated on the proxy card or on the voting instruction form provided

by the record holder if your shares are held in the name of your broker or other nominee.

Q: Who is entitled to vote at the Juniata special meeting?
_Only shareholders of record as of the close of business on September 11, 2015, which is referred to as the Juniata
‘record date, are entitled to notice of, and to vote at, the Juniata special meeting.

Q: How many votes do I have?
A: Each outstanding share of Juniata common stock is entitled to one vote.
Q: How do I vote my Juniata shares?

You may vote your Juniata shares by Internet, phone, completing and returning the enclosed proxy card or by
_voting in person at the Juniata special meeting. Should you have any questions on the procedure for voting your
“shares, please contact Charles Hershberger, Secretary, Juniata Valley Financial Corp., Bridge and Main Streets,

Mifflintown, Pennsylvania 17059, telephone (717) 436-8211.

Voting by Proxy. You may vote your Juniata shares by completing and returning the enclosed proxy card. Your
proxy will be voted in accordance with your instructions. If you do not specify a choice on one of the proposals
described in this proxy statement/prospectus, your proxy will be voted in favor of that proposal.

ON YOUR JUNIATA PROXY CARD:

Mark your selections;
Date and sign your name exactly as it appears on your card; and
Return your completed proxy card in the enclosed postage-paid envelope.
Voting in Person. If you attend Juniata s special meeting, you may deliver your completed proxy card in person or
may vote by completing a ballot, which will be available at the Juniata special meeting.

Voting by Internet. You may vote by Internet using the website designated on your proxy card. Have your proxy
card in hand when you access the web site and follow the instructions to obtain your records and to submit an
electronic proxy.

Voting by Phone. You may use any touch-tone telephone within the USA to transmit your voting instructions using
the toll-free number designated on your proxy card. Have your proxy card in hand when you call and then follow the

instructions in the recorded message.

7
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Q: Why is my vote important?

Because the merger cannot be completed without the affirmative vote of the holders of two-thirds of the

outstanding shares of common stock at the Juniata special meeting, because the proposed amendments to Juniata s
_Articles of Incorporation cannot be approved without the vote of two-thirds of the outstanding shares of common
“stock at the Juniata special meeting, and because a majority of the outstanding shares of Juniata common stock is

necessary to constitute a quorum in order to transact business at the special meeting, every shareholder s vote is

important.
_If my shares of Juniata common stock are held in street name by my broker, will my broker automatically
‘vote my shares for me?

No. Your broker CANNOT automatically vote your shares on any proposal at the Juniata special meeting,
_other than the proposal to adjourn the meeting if necessary to solicit additional proxies, without instructions
“from you. You should instruct your broker as to how to vote your shares, following the directions your

broker provides to you. Please check the voting form used by your broker.

Q: What if I fail to instruct my broker?

If you do not provide your broker with instructions, your broker generally will not be permitted to vote your shares

on the merger proposal or any other proposal (a so-called broker non-vote ) at the Juniata special meeting, other

than the proposal to adjourn the meeting. Abstentions are considered for purposes of determining the presence of a

quorum, but are not considered a vote cast under Pennsylvania law. Although broker non-votes will not be counted
;asvotes for or against any proposal, they will be counted to determine if a quorum is present with respect to any
"matter to be voted upon by shareholders at the special meeting only if such shares have been voted at the special

meeting on another matter other than a procedural motion. Because the merger requires the affirmative vote of
holders of two-thirds of the outstanding shares, and the approval of the proposed amendments to Juniata s Articles

of Incorporation required the affirmative vote of holders of two-thirds of the outstanding shares, broker non-votes

will effectively act as a vote against adoption of the merger agreement.
Q: What constitutes a quorum for the Juniata special meeting?

As of the Juniata record date, 4,187,179 shares of Juniata common stock were issued and outstanding, each of

which will be entitled to one vote at the meeting. Under Juniata s bylaws, the presence, in person or by proxy, of
_shareholders entitled to cast at least a majority of the votes that all shareholders are entitled to cast constitutes a
"quorum for the transaction of business at the special meeting. If you vote by proxy, your shares will be included for

determining the presence of a quorum. Both abstentions and broker non-votes that are voted on at least one
non-procedural item are also included for purposes of determining the presence of a quorum.

.Assuming the presence of a quorum, what is the vote required to approve the matters to be considered at
‘Juniata s special meeting?

The affirmative vote at the meeting of the holders of two-thirds of the outstanding shares of Juniata common stock,

in person or by proxy, is required to adopt the merger agreement and to approve the proposed amendments to

Juniata s Articles of Incorporation. With respect to the proposal to adjourn Juniata s special meeting if necessary to
A solicit additional votes in favor of the proposal to adopt the merger agreement, and on any other matter properly
"presented at the special meeting, such matters require the approval of the holders of a majority of the shares

present, in person or by proxy, at the special meeting. Abstentions and broker non-votes included for purposes of

determining the presence of a quorum will act as a negative vote in the case of all matters being voted on at the
meeting.

Q: Do I have appraisal or dissenters rights?
_No. Juniata shareholders do not have dissenters rights with respect to any matter to be voted on at the special
meeting.
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Q: Can I attend Juniata s special meeting and vote my shares in person?
Yes. All shareholders, including shareholders of record and those who hold their shares through banks, brokers,
nominees or any other holder of record, are invited to attend the special meeting. Holders of record of Juniata
common stock can vote in person at the special meeting. If you are not a shareholder of record, you must obtain a
_proxy, executed in your favor, from the record holder of your shares, such as a broker, bank or other nominee, to be
“able to vote in person at the special meeting. If you plan to attend the special meeting, you must hold your shares in
your own name or have a letter from the record holder of your shares confirming your ownership, and you must
bring a form of personal photo identification with you in order to be admitted. We reserve the right to refuse
admittance to anyone without proper proof of share ownership and without proper photo identification.
Q: Can I change my vote?
Yes. You may revoke your proxy at any time before it is voted at the special meeting by (1) signing and returning a
proxy card with a later date or submitting later proxy by telephone or Internet using the information provided on
A Your proxy card, (2) delivering a written revocation letter to Juniata s Corporate Secretary, or (3) attending the
“special meeting in person, notifying the Corporate Secretary and voting by ballot at the special meeting. Juniata s
Secretary s mailing address is Juniata Valley Financial Corp., Bridge and Main Streets, P.O. Box 66, Mifflintown,
Pennsylvania 17059, Attention: Secretary. Juniata will honor the latest vote.
Any shareholder entitled to vote in person at the special meeting may vote in person regardless of whether a proxy has
been previously given, and such vote will revoke any previous proxy if notification of such revocation has been given
to Juniata s Corporate Secretary, but the mere presence (without notifying Juniata s Corporate Secretary) of a
shareholder at the special meeting will not constitute revocation of a previously given proxy.

Q: What happens if additional proposals are presented at Juniata s special meeting?

Other than the proposals described in this proxy statement/prospectus, Juniata does not expect any matters to be
_presented for a vote at the special meeting. If you grant a proxy, the persons named as proxy holders will vote your
“shares on any additional matters properly presented for a vote at the special meeting at the direction of Juniata s

board of directors.

Q: Are there risks that I should consider in deciding whether to vote to approve the merger agreement?
“Yes. You should consider the risk factors set out in the section entitled Risk Factors beginning on page 29 of this
"proxy statement/prospectus.

Q: Whom should I contact if I have additional questions?
_If you have any questions about the merger, or if you need additional copies of this document or the enclosed proxy
“card, you should contact: Danyelle Pannebaker, (717) 436-8211.
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SUMMARY

This summary highlights information contained elsewhere in this proxy statement/prospectus and may not contain
all of the information that is important to you. We urge you to carefully read the entire proxy statement/prospectus
and the other documents to which we refer in order to fully understand the merger and the related transactions.
See Where You Can Find More Information on page 189. Each item in this summary refers to the page of this
proxy statement/prospectus on which that subject is discussed in more detail.

Information about the Parties

Juniata Valley Financial Corp. and The Juniata Valley Bank (page 95)

Juniata Valley Financial Corp., or Juniata, is a Pennsylvania corporation that was formed in 1983 as a result of a plan
of merger and reorganization of The Juniata Valley Bank, or JVB. The plan received regulatory approval on June 7,
1983, and Juniata, a one-bank holding company, registered under the Bank Holding Company Act of 1956. At June
30, 2015, Juniata had $487.1 million in assets. The common stock of Juniata is currently quoted on the OTC Pink
Marketplace under the symbol JUVF . Juniata s website can be accessed at www.jvbonline.com. The principal executive
offices of Juniata are located at Bridge and Main Streets, Mifflintown, Pennsylvania 17059, and its telephone number
is (717) 436-8211. Juniata is a public company that files periodic reports with the SEC, which can be accessed at
Www.sec.gov.

Juniata Valley Bank, or JVB, is the oldest independent commercial bank in Juniata and Mifflin Counties, having
originated under a state bank charter in 1867. JVB is a state chartered, FDIC insured, full service commercial bank
providing personal and business lending, deposit products and wealth management services through five community
offices and one trust services office in Juniata County, five community offices and a financial services office in
Mifflin County, one community office in each of Perry and Huntingdon Counties, and a loan production office in
Centre County, Pennsylvania.

FNBPA Bancorp, Inc. and First National Bank of Port Allegany (page 165)

FNBPA Bancorp, Inc., or FNBPA, is a Pennsylvania corporation, formed in 2009 as the result of a reorganization of
First National Bank of Port Allegany, or Port Allegany Bank, into a bank holding company structure resulting in
FNBPA being the sole shareholder of Port Allegany Bank. At June 30, 2015, FNBPA had $91.9 million in assets. The
common stock of FNBPA is currently quoted on the OTC Pink Marketplace under the symbol FNBP . FNBPA s
website can be accessed at www.fnbpa.net. The principal executive offices of FNBPA are located at 64 Main Street,
Port Allegany, Pennsylvania 16743, and its telephone number is (814) 642-2531.

Port Allegany Bank is a national banking association, incorporated in 1888, and is headquartered in Port Allegany,

Pennsylvania. Port Allegany Bank conducts a full service commercial banking business, providing personal and
business lending products through its offices in Port Allegany, Coudersport and surrounding areas of Pennsylvania.
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Share Information and Market Prices (pages 97 and 166)

Currently, neither the common stock of Juniata nor the common stock of FNBPA is traded on a national securities
exchange, but both are quoted on the OTC Pink Marketplace. There is currently a very limited public trading market
for the common stock of both Juniata and FNBPA, although Juniata common stock trades more frequently than
FNBPA common stock.
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The table below shows the last sale prices of Juniata common stock, FNBPA common stock and the equivalent price
per share of FNBPA common stock based on the exchange ratio on June 25, 2015, the day before announcement of
the merger, and on September 11, 2015, the latest practicable date before printing of this document.

. . Pro Forma
Historical .
. Equivalent
Price Per .
Share Price Per
Share®
Juniata Common Stock
Closing Price on June 25, 2015 18.30 N/A
Closing Price on September 11, 2015 18.50 N/A
FNBPA Common Stock
Closing Price on June 25, 2015 35.00 50.90
Closing Price on September 11, 2015 47.50 51.45

Based upon the product of the conversion ratio (2.7813) and the closing price of Juniata common stock, rounded to

the nearest cent.

Given the absence of an active trading market and publicly available trading information for Juniata and FNBPA
shares, such prices may not reflect actual current market values.

ey

The Merger Agreement (page 68)

The terms and conditions of the merger are contained in the merger agreement, which is attached as Annex A to this
proxy statement/prospectus and incorporated by reference herein. Please carefully read the merger agreement as it is
the legal document that governs the merger. The merger agreement is not intended to provide any other factual
information about Juniata, FNBPA, or any of their respective subsidiaries and affiliates. The representations,
warranties and covenants contained in the merger agreement were made as of specific dates, may be subject to
limitations agreed upon by the parties as stated in the agreement, including being qualified by confidential disclosures
made for the purposes of allocating contractual risk between the parties to the agreement, none of which materially
alter the representations and warranties made by either party.

FNBPA and Juniata will Merge (page 37)

We are proposing the merger of FNBPA and Juniata, with Juniata surviving. As a result of the merger, the corporate

existence of FNBPA will end. We refer to this event as the merger in this document. In connection with the merger,

Port Allegany Bank will merge with and into JVB, with JVB surviving. We refer to this event as the bank merger in
this document.

FNBPA Will Hold Its Special meeting on November 4, 2015 (page
162)

FNBPA will hold a special meeting on Wednesday, November 4, 2015 at 1:00 p.m., local time, at the Port Allegany
VFW Post Home, 4743 Route 155 South, Port Allegany, Pennsylvania 16743. At the special meeting, FNBPA
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shareholders will be asked to:

1. Adopt the merger agreement; and
Approve the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that there are
‘not sufficient votes at the time of the special meeting to adopt the merger agreement.
Record Date. Only holders of record of FNBPA common stock at the close of business on September 11, 2015 will
be entitled to vote at the special meeting. Each share of FNBPA common stock is entitled to one vote. As of FNBPA s
record date, there were 262,352 shares of FNBPA common stock issued and outstanding and entitled to vote at the
special meeting.

Required Vote. The affirmative vote of two-thirds of the outstanding shares of FNBPA common stock is required to
adopt the merger agreement. Approval of each other proposal requires approval of a majority of

11
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the votes cast, in person or by proxy, at the meeting. A majority of the outstanding shares of FNBPA common stock
entitled to vote is necessary to constitute a quorum in order to transact business at the special meeting.

As of the record date, directors and executive officers of FNBPA and their affiliates had the right to vote 15,238
shares of FNBPA common stock, or 5.81% of the outstanding FNBPA common stock entitled to be voted at the
special meeting. Juniata does not own any shares of FNBPA common stock. In accordance with the terms of the
merger agreement, each of the directors of FNBPA has executed a letter agreement in favor of Juniata pursuant to
which he or she has agreed to vote all shares of FNBPA common stock owned by him or her in favor of adoption of
the merger agreement and the transactions contemplated thereby. FNBPA s directors collectively own 13,118 share of
FNBPA common stock, or 5% of the outstanding FNBPA common stock.

Juniata Will Hold Its Special meeting on November 5, 2015 (page
88)

The Juniata special meeting will be held on Thursday, November 5, 2015 at 10:00 a.m., local time, at 1762 Butcher
Shop Road, Mifflintown, Pennsylvania 17059. At the special meeting, Juniata shareholders will be asked to:

1. Adopt the merger agreement;
2. Approve three proposed amendments to Article 11, Section D of Juniata s Articles of Incorporation; and
Approve the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that there are
3.not sufficient votes at the time of the special meeting to adopt the merger agreement or to approve the proposed
amendments to Juniata s Articles.
Record Date. Only holders of record of Juniata common stock at the close of business on September 11, 2015 will be
entitled to vote at the special meeting. Each share of Juniata common stock is entitled to one vote. As of Juniata s
record date, there were 4,187,179 shares of Juniata common stock issued and outstanding and entitled to vote at the
special meeting.

Required Vote. The affirmative vote of two-thirds of the outstanding shares of Juniata common stock is required to
adopt the merger agreement and to approve the proposed amendments to Juniata s Articles of Incorporation. Approval
of each other proposal requires approval of a majority of the shares present, in person or by proxy, at the meeting. A
majority of the outstanding Juniata common stock entitled to vote is necessary to constitute a quorum in order to
transact business at the special meeting.

As of the record date, directors and executive officers of Juniata and their affiliates had the right to vote 94,321 shares
of Juniata common stock, or 2.25% of the outstanding Juniata common stock entitled to be voted at the special
meeting. FNBPA does not own any shares of Juniata common stock.

FNBPA Shareholders Will Receive Cash or Shares of Juniata
Common Stock in the Merger (page 68)

In the proposed merger, FNBPA shareholders will receive, in exchange for each share of FNBPA common stock they
own immediately prior to completion of the merger, either (i) 2.7813 shares of Juniata common stock or (ii) $50.34 in
cash. Fractional shares of Juniata common stock resulting from the application of the exchange ratio to a shareholder s
holdings of FNBPA common stock will be converted into the right to receive a cash payment for each such fractional
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share. The cash payment will equal an amount determined by multiplying (i) the fraction of a share to which such
holder would otherwise have been entitled and (ii) $50.34. Juniata shareholders will continue to own the shares of
Juniata common stock they held at the time of the merger.

FNBPA shareholders will be entitled to elect to receive the form of merger consideration they wish to receive for each
share owned. However, the actual form of merger consideration you receive will depend on your election and, in some
circumstances, on the election made by other FNBPA shareholders. Although the merger agreement permits you to
elect the form of consideration you want to receive in exchange for each share of FNBPA common stock you own,
your election is subject to proration if the total number of shares for which cash is elected is less than 15% or more
than 25% of the total number of FNBPA shares outstanding. If cash elections and non-elections account for fewer than
15% of the outstanding FNBPA shares, all such shares
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will be converted into the cash consideration, and a percentage of all stock elections will be converted into cash
elections, on the same percentage basis, so that the total number of shares receiving cash consideration is equal to 15%
of the total number of shares outstanding, and all remaining stock elections will be honored. If total cash elections
exceed 25% of the outstanding FNBPA shares, all shares for which no election was made or for which a stock election
was made will be converted into stock, and, if necessary, a percentage of all cash elections will be converted into
stock elections, on the same percentage basis, so that the total number of shares receiving cash consideration is equal
to 25% of the total number of shares outstanding, and remaining cash elections will be honored. If the total number of
shares for which all FNBPA shareholders elect to receive cash is greater than or equal to 15%, and less than or equal
to 25%, of the total number of shares of FNBPA outstanding, then all shareholders who made valid elections will
receive the consideration that they elect, and all shares for which no election was made will receive the stock
consideration.

While the Exchange Ratio Is Fixed, FNBPA May Terminate the
Merger Unless Juniata Increases the Exchange Ratio in Certain
Circumstances (page 77)

The exchange ratio is fixed. However, if the average price of Juniata s common stock, measured over the 30 trading
day period occurring shortly before the closing date of the merger, drops below $14.48 per share and also declines by
twenty percent more than the decline in the Nasdaq Bank Stock Index ( NBSI ) between June 26, 2015 and the last
trading date in the 30 day period, FNBPA s board of directors may elect to terminate the merger agreement unless
Juniata increases the consideration so that total consideration is at least $10.56 million.

Expected Material United States Federal Income Tax Treatment
as a Result of the Merger

The merger has been structured to qualify as a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended, which is referred to as the Internal Revenue Code, and it is a condition to the
completion of the merger that the parties receive a written opinion from Barley Snyder LLP, counsel to Juniata, to the
effect that the merger will be treated as a reorganization within the meaning of Section 368(a) of the Internal Revenue
Code and that holders of FNBPA common stock will not recognize gain or loss for U.S. federal income tax purposes
upon the exchange of their FNBPA common stock for Juniata common stock pursuant to the merger. For further
discussion of the material U.S. federal income tax consequences of the merger, see MATERIAL UNITED STATES
FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER, beginning on page 79.

We recommend that holders of FNBPA common stock consult their tax advisors to determine the tax consequences

to them, including the application and effect of any state, local or non-U.S. income and other tax laws, of the
merger.

Accounting Treatment of the Merger (page 78)

The merger will be treated as a business combination to be accounted for using the acquisition method of accounting
under U.S. generally accepted accounting principles. Under the acquisition method of accounting, the acquired

While the Exchange Ratio Is Fixed, FNBPA May Terminate the Merger Unless Juniata Increases the Excl28nge Ral
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tangible and identifiable intangible assets and liabilities assumed of FNBPA will be recorded, as of the date of
completion of the merger, at their respective fair values. Any excess of the purchase price over the fair values of net
assets acquired will be recorded as goodwill . Under U.S. generally accepted accounting principles, goodwill is not
amortized, but is assessed annually, or more frequently if necessary, for impairment with any resulting impairment
losses included in net income. If the net assets acquired exceed the purchase price, there will be no goodwill recorded,
and the resulting difference will be recorded as a bargain purchase gain. The results of operations of the combined
entity will include the results of FNBPA s operations only after completion of the merger. The merger will be treated
as a business combination using the acquisition method of accounting with Juniata treated as the acquirer under
generally accepted accounting principles in the United States of America, or GAAP.

Boenning & Scattergood, Inc. Has Provided an Opinion to
FNBPA s Board of Directors Regarding the Fairness of the
Merger Consideration (page 47)
FNBPA s financial advisor, Boenning & Scattergood, Inc., has conducted financial analyses and delivered an opinion

to FNBPA s board of directors that, as of June 26, 2015, the merger consideration was fair, from a financial point of
view, to FNBPA s shareholders.
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The full text of Boenning s opinion is attached as Annex B to this proxy statement/prospectus. FNBPA shareholders
should read that opinion and the summary description of Boenning s opinion contained in this proxy
statement/prospectus in their entirety. The opinion of Boenning does not reflect any developments that may have
occurred or may occur after the date of its opinion and prior to the completion of the merger. FNBPA does not expect
that it will request an updated opinion from Boenning.

FNBPA paid Boenning a fee of $66,000 upon rendering their opinion to FNBPA s board of directors. In addition,
FNBPA has agreed to pay Boenning a fee of $200,000 upon completion of the merger, against which the $66,000
referenced above shall be credited, as well as to reimburse Boenning for all out-of-pocket expenses up to $7,500.

Ambassador Financial Group has Provided an Opinion to
Juniata s Board of Directors Regarding the Fairness of the
Merger Consideration (page 52)

Juniata s financial advisor, Ambassador Financial Group, Inc., has conducted financial analyses and delivered an
opinion to Juniata s board of directors that, as of June 26, 2015, the merger consideration was fair, from a financial
point of view, to Juniata s shareholders.

The full text of Ambassador s opinion is attached as Annex C to this proxy statement/prospectus. Juniata shareholders
should read that opinion and the summary description of Ambassador s opinion contained in this proxy
statement/prospectus in their entirety. The opinion of Ambassador does not reflect any developments that may have
occurred or may occur after the date of its opinion and prior to the completion of the merger. Juniata does not expect
that it will request an updated opinion from Ambassador.

Juniata paid Ambassador a fee of $10,000 upon engagement of their services and $30,000 when the merger agreement
was signed. In addition, Juniata has agreed to pay Ambassador a fee of $75,000 upon completion of the merger and to
reimburse Ambassador for all out-of-pocket expenses up to $7,500.

Board of Directors and Executive Officers of Juniata and JVB
after the Merger (page 98)
Following the merger, the Juniata and JVB boards of directors will consist of the current members of the board plus
one director from among FNBPA s current directors. Following completion of the merger, FNBPA directors who are
not appointed to the Juniata and JVB Board will be invited to sit on a regional advisory board for the former Port

Allegany Bank region. The current executive officers of Juniata and of JVB will remain the same after the merger
with the exception that Joseph Lashway will be added as senior vice president of JVB following the merger.

The FNBPA and Juniata Boards of Directors Recommend That
FNBPA and Juniata Shareholders Vote FOR Adoption of the
Merger Agreement (page 45 and page 47)

Boenning & Scattergood, Inc. Has Provided an Opinion toFNBPA s Board of Directors Regarding the Faigless of i
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FNBPA s board of directors believes that the merger is in the best interests of FNBPA and has unanimously approved
the merger and the merger agreement. FNBPA s board of directors recommends that FNBPA shareholders vote FOR
adoption of the merger agreement. FNBPA s board also recommends that its shareholders vote FOR the proposal to
adjourn the special meeting, if necessary, to solicit additional proxies in favor of the adoption of the merger
agreement.

Juniata s board of directors believes that the merger is in the best interests of Juniata and has unanimously approved
the merger and the merger agreement. Juniata s board of directors recommends that Juniata shareholders vote FOR
adoption of the merger agreement. Juniata s board also recommends that its shareholders vote  FOR the approval of the
amendment of Section 11(D)(1), FOR the approval of the amendment of Section 11(D)(2), and FOR the approval of
the amendment of the unnumbered paragraph of section 11(D) of Juniata s Articles of Incorporation. The three
amendments are proposed by the Board of Directors for the purpose of clarifying and narrowing the application of
Section 11(D) to those fundamental transactions in which Juniata is the selling institution, and not where Juniata is the
acquirer. Also, the amendments clarify that shareholder approval of transactions is not required where Juniata is the
acquirer (except as may be required by Pennsylvania law or applicable exchange listing standards), and lower the
percent shareholder vote required for specified fundamental transactions in which Juniata is the selling institution if
the Board of Directors has approved the transaction. See Proposal No. 2 Approval of Amendments to Juniata s
Articles of Incorporation, on page 91. Juniata s board also recommends that Juniata
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shareholders vote  FOR the proposal to adjourn the special meeting, if necessary, to solicit additional proxies in favor
of the adoption of the merger agreement and approval of the amendments to the Articles.

FNBPA s Directors and Executive Officers Have Financial
Interests in the Merger that May Differ from Your Interests (page
66)

In addition to their interests as FNBPA shareholders, the directors and executive officers of FNBPA may have
interests in the merger that are different from or in addition to interests of other FNBPA shareholders. These interests
include, among others, provisions in the merger agreement regarding board membership, advisory board membership

and fees, employment agreements, indemnification and insurance. These additional interests may create potential
conflicts of interest and cause some of these persons to view the proposed transaction differently than you may view it
as an FNBPA shareholder.

The financial interests of FNBPA s executive officers and directors in the merger include the following:

R. Keith Fortner, FNBPA s Chairman, President and Chief Executive Officer, will receive a cash payment equal to
2.99 times the total of his highest annual salary and bonus in the past three years, payable in two installments, as well
as the same level of life, disability, medical/health and other health and welfare benefits that he received during the
past year for a period lasting three years after the merger;

Martin L. Moses, FNBPA s Executive Vice President and director, will receive a cash payment equal to 2.5 times the

total of his highest annual salary and bonus in the past three years, payable in two installments, as well as the same

level of life, disability, medical/health and other health and welfare benefits that he received during the past year for a

period lasting three years after the merger;

the continued indemnification of current directors and officers of FNBPA and its subsidiaries pursuant to the terms of

the merger agreement and providing these individuals with director s and officer s liability insurance;

the appointment, effective at the completion of the merger, of one director of FNBPA to the board of directors of

Juniata and JVB, and the payment of compensation to such individual in accordance with the policies of Juniata,

which are described on page 115 under the heading Information About Juniata Compensation of Directors ;

JVB has entered into an Employment Agreement with Joseph Lashway, Vice President and director of FNBPA, which

will become effective when the merger is completed;

Juniata and FNBPA have established a bonus fund which will be used to compensate FNBPA and Port Allegany Bank

employees for their services through the merger;

Mr. Lashway will receive a one-time cash bonus of $10,000 immediately prior to the effectiveness of the merger; and
Directors of FNBPA who are not appointed to the Board of Juniata will be invited to participate in an advisory
board which will include the payment of meeting fees at the rate of $250 per meeting.

FNBPA s board of directors was aware of these interests and took them into account in its decision to approve the
merger agreement.

Holders of FNBPA Common Stock Have Dissenters Rights (page
63)

FNBPA s Directors and Executive Officers Have Financial Interests in the Merger that May Differ from Y@&8 Interes
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FNBPA shareholders have the right under Pennsylvania law to dissent from the merger agreement and obtain the fair
value of their shares in cash as determined by an appraisal process in accordance with the procedures under
Subchapter D of Chapter 15 of the Pennsylvania Business Corporation Law of 1988, as amended, or PBCL. The
statutorily determined fair value could be more or less then the value of the merger consideration. If you intend to
exercise dissenters rights, you should read the statute carefully and consult with your own legal counsel. Failure to
strictly comply with the procedures set forth in the PBCL will result in the loss of dissenters rights. Also, if you
exercise dissenters rights, you may have taxable income as a result, so you should consult with your own tax advisor if
you intend to dissent. See The Merger
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FNBPA Shareholders Have Dissenters Rights in the Merger and Annex D. Juniata shareholders do not have dissenters
rights with respect to the merger.

The Rights of FNBPA Shareholders Will Be Governed by
Pennsylvania Law and Juniata s Articles of Incorporation and
Bylaws after the Merger (page 186)

The rights of FNBPA shareholders will change as a result of the merger due to differences in Juniata s and FNBPA s
governing documents. A description of shareholder rights under each of the Juniata and FNBPA governing
documents, and the material differences between them, is included in the section entitled Comparison of
Shareholders Rights found on page 186.

Conditions That Must Be Satisfied or Waived for the Merger to
Occur (page 76)

Currently, we expect to complete the merger in the fourth quarter of 2015. As more fully described in this proxy
statement/prospectus and in the merger agreement, the completion of the merger depends on a number of conditions
being satisfied or, where legally permissible, waived. These conditions include, among others: approval of the merger
by the requisite vote of FNBPA s and Juniata s shareholders; the receipt of all required regulatory approvals from the
Board of Governors of the Federal Reserve System ( FRB ), Federal Deposit Insurance Corporation ( FDIC ), and the
Pennsylvania Department of Banking and Securities ( PDB ); the holders of no more than 15% of the outstanding
shares of common stock of FNBPA exercising dissenters rights; and the receipt of a legal opinion from Barley Snyder
LLP, counsel to Juniata, regarding the tax treatment of the merger. Applications are pending with the FRB, PDB and
FDIC.

We cannot be certain when, or if, the conditions to the merger will be satisfied or waived, or that the merger will be
completed.

No Solicitation of Other Offers (page 74)

FNBPA has agreed that it, its directors and officers and its representatives and advisors will not, between the date of
the merger agreement and the date of the special meeting of FNBPA s shareholders, directly or indirectly:

Initiate, solicit, induce or encourage, or take any action to facilitate the making of any inquiry, offer or proposal which
constitutes, relates or could reasonably be expected to lead to an alternative acquisition proposal;
Respond to any inquiry relating to an alternative acquisition proposal or an alternative acquisition transaction;
Recommend or endorse an alternative acquisition transaction;
Participate in any discussions or negotiations, or furnish information or data to any person, that may relate to an
alternative acquisition proposal;
Release anyone from, waive any provisions of, or fail to enforce any confidentiality agreement or standstill
agreement to which either Juniata or FNBPA is a party; or
Enter into any agreement, agreement in principle or letter of intent with respect to any alternative acquisition proposal

The Rights of FNBPA Shareholders Will Be Governed by Pennsylvania Law and Juniata s Articles of Inc8&oration
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or approve or resolve to approve any alternative acquisition proposal or any agreement, agreement in principle or
letter of intent relating to an alternative acquisition proposal.
The merger agreement does not, however, prohibit FNBPA from taking such actions prior to its shareholders meeting
if its board of directors determines, in good faith, that such discussions or consideration of an alternative acquisition
proposal are required for its board of directors to fulfill its fiduciary duties.

For further discussion of the restrictions on solicitation of acquisition proposals from third parties, see The Merger
Agreement Agreement Not to Solicit Other Offers beginning on page 74.
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Termination of the Merger Agreement (page 77)

We may mutually agree to terminate the merger agreement before completing the merger, even after shareholder
approval has been obtained. In addition, (i) either Juniata or FNBPA may decide to terminate the merger agreement if
a bank regulator or governmental entity issues a final order that is not appealable prohibiting the merger, (ii) either
Juniata or FNBPA may decide to terminate the merger agreement if the shareholders of FNBPA or Juniata fail to
adopt the merger agreement at its shareholder meeting, (iii) either Juniata or FNBPA may decide to terminate the
merger agreement if the other party breaches the merger agreement in a way that would entitle the party seeking to
terminate the agreement not to consummate the merger, subject to the right of the breaching party to cure the breach
within 30 days following written notice; and (iv) either FNBPA or Juniata may terminate the merger agreement if the
merger has not been completed by April 15, 2016, unless the reason the merger has not been completed by that date is
a breach of the merger agreement by the party seeking to terminate the merger agreement.

Juniata may terminate the merger agreement if FNBPA s board of directors, in connection with the receipt of an
alternative acquisition proposal, (1) enters into an acquisition agreement with respect to the alternative acquisition
proposal, (2) terminates the merger agreement, (3) fails to make, withdraws, modifies or qualifies its recommendation
of the merger agreement in a manner adverse to Juniata, or (4) delivers a written notice to Juniata of its determination
to accept the alternative acquisition proposal.

FNBPA may terminate the merger agreement if FNBPA receives an alternative acquisition proposal and delivers a
written notice to Juniata of its determination to accept the alternative acquisition proposal.

If the average price of Juniata s common stock, measured over the 30 trading day period occurring shortly before the
closing date of the merger, drops below $14.48 per share and also declines by twenty percent more than the decline in
the NBSI between June 26, 2015 and the last trading date in the 30 day period, FNBPA s board of directors may elect

to terminate the merger agreement unless Juniata increases the consideration to at least $10.56 million.

Termination Fee (page 77)

FNBPA will pay Juniata a termination fee of $475,000 in the event that the merger agreement is terminated:

By Juniata because FNBPA s shareholders fail to approve the merger at the special meeting of FNBPA and, prior
thereto, there has been a publicly proposed or announced alternative acquisition proposal for FNBPA that is agreed to
or consummated within 12 months following termination; or

By Juniata because FNBPA has received an alternative acquisition proposal, and FNBPA (1) enters into an
acquisition agreement with respect to the alternative acquisition proposal, (2) terminates the merger agreement, (3)
fails to make, withdraws, modifies or qualifies its recommendation of the merger agreement in a manner adverse to
Juniata, or (4) delivers a written notice to Juniata of its determination to accept the alternative acquisition proposal; or
By FNBPA, if FNBPA receives an alternative acquisition proposal and delivers a written notice to Juniata of its
determination to accept the alternative acquisition proposal in compliance with all requirements of the merger
agreement.

Termination of the Merger Agreement (page 77) 37
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Regulatory Approvals Required for the Merger and the Bank
Merger (page 65)

The merger is subject to certain regulatory approvals, including approval of the FRB, FDIC and PDB. As of the date
hereof, applications are pending with the FRB, FDIC and PDB.
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL
DATA OF JUNIATA (UNAUDITED)
(In thousands of dollars, except per share data)

The following table provides historical consolidated summary financial data for Juniata. The data for the years ended
December 31, 2014, 2013, 2012, 2011 and 2010 are derived from Juniata s audited financial statements for the periods
then ended. The results of operations for the six months ended June 30, 2015 and 2014 are unaudited and are not
necessarily indicative of the results of operations for the full year or any other interim period.

As of or for the

Six Months Ended

June 30,

2015 2014
Selected Financial Data:
Assets $487,108 $478,125
Investments 141,403 156,819
Loans 304,123 278,344
Allowance for loan losses (2,315 ) (2,358 )
Goodwill 2,046 2,046
Deposits 378,766 393,329
Short-term borrowings 29,376 6,061
Long-term debt 22,500 22,500
Stockholders equity 50,102 51,046
Selected Operating Data:
Net interest income $7,385 $7,051
Provision for loan losses 162 137
Net 1.nFerest income after 7223 6.914
provision for loan losses
Non-interest income 2,130 2,090
Non-interest expense 7,225 6,737
Income before income taxes 2,128 2,267
Provision for income taxes 203 201
Net income $1,925 $2,066
Per Common Share:
Basic earnings $0.46 $0.49
Diluted earnings 0.46 0.49
Dividends declared 0.44 0.44
Book value 11.96 12.18
Earnings Performance Ratios:
Return on average assets 0.81 % 0.89 %
Return on average equity 7.68 % 8.20 %

3.54 % 3.49 %

As of or for the

Year Ended
December 31,
2014 2013 2012 2011 2010
$480,529 $448,782 $448,869 $447.433 $435,753
145,629 128,262 124911 114,077 83,356
294,901 277,798 277,500 289,681 298,102
(2,380 ) 2,287 ) (3,281 ) (2,931 ) (2,824 )
2,046 2,046 2,046 2,046 2,046
380,884 379,645 386,751 386,665 376,790
20,544 13,797 5,436 3,500 3,314
22,500
49,856 49,984 50,297 49,720 49,976
$14,334 $13,834 $14,522 $15,442 $16,072
357 415 1,411 364 741
13,977 13,419 13,111 15,078 15,331
4,334 4,233 4,592 3,946 3,855
13,570 13,146 13,077 12,802 12,641
4,741 4,506 4,626 6,222 6,545
525 505 978 1,542 1,630
$4,216 $4,001 $3,648 $4,680 $4,915
$1.01 $0.95 $0.86 $1.10 $1.14
1.01 0.95 0.86 1.10 1.14
0.88 0.88 0.88 0.86 0.82
11.91 11.91 11.92 11.76 11.74
0.90 % 0.89 % 0.80 % 1.05 % 112 %
8.31 % 8.07 % 7.33 % 9.29 % 970 %
3.48 % 3.53 % 3.68 % 397 % 424 %

SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF JUNIATA (UNAUDITED) (In thousan@$ of dolla
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL
DATA OF FNBPA (UNAUDITED)

The following table provides historical consolidated summary financial data for FNBPA. The data for the years ended

December 31, 2014, and 2013 are derived from FNBPA s audited financial statements for the periods then ended. The

results of operations for the six months ended June 30, 2015 and 2014 are unaudited and are not necessarily indicative
of the results of operations for the full year or any other interim period.

As of or for the As of or for the
Six Months Ended Years Ended
June 30, December 31,
2015 2014 2014 2013

(dollars in thousands, except per share data)
Income Statement Data

Interest and dividend income $1,650 $1,762 $3.474 $3,645
Interest expense 146 184 351 488

Net interest income 1,504 1,578 3,123 3,157
Provision for loan losses 11 32

Net interest income after provision for loan losses 1,504 1,578 3,112 3,125
Other operating income 168 166 411 430
Other operating expense 1,353 1,309 2,655 2,444
Income before income taxes 319 435 868 1,111
Income tax expense 26 43 94 166

Net income $293 $392 $774 $945

Per Share Data

Net earnings basic $1.12 $1.49 $2.95 $3.60
Weighted average common shares outstanding basic 262 262 262 262
Balance Sheet Data

Assets $91,891 $91,698 $89,303 $90,445
Investment securities 38,348 39,465 37,520 39,859
Loans, net 46,856 45,198 45,618 44,263
Deposits 79,991 80,243 77,429 79,801
Other liabilities 1,679 883 1,643 843
Shareholders equity 10,221 10,572 10,231 9,800
Shares outstanding 262 262 262 262
Performance Ratios

Return on average assets 061 % 083 % 082 % 098 %
Return on average shareholders equity 570 % 771 % 741 % 991 %
Net interest margin 344 % 368 % 363 % 354 %
Noninterest expense as a percentage of average assets 2.82 % 278 % 281 % 253 %
Efficiency ratio 8093 % 7506 % 75.16 % 68.12 %
Asset Quality

Allowance for loan losses to loans 115 % 125 % 122 % 128 %
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Net charge-offs to average loans outstanding 0.07
Non-performing loans to total loans 1.89
Allowance for loan losses to non-performing assets 51.03
Liquidity and Capital Ratios

Average loans to average deposits 57.68
Average equity to average assets 10.70
Tier 1 leverage ratio 10.03
Tier 1 risk based capital ratio 18.84
Total risk based capital ratio 19.90

19

%
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0.00
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UNAUDITED PRO FORMA COMBINED
CONSOLIDATED FINANCIAL INFORMATION

The following unaudited pro forma combined consolidated balance sheet and income statement for June 30, 2015 and
December 31, 2014 illustrate the effect of the proposed merger of Juniata and FNBPA. As required by FASB ASC
Topic 805 Business Combinations, we have used the acquisition method of accounting and adjusted the acquired
assets and assumed liabilities of FNBPA to fair value as of the balance sheet date. Under this method, we will record
FNBPA s assets and liabilities as of the date of the acquisition at their respective fair values and add them to those of
Juniata. We will record in goodwill any difference between the purchase price for FNBPA and the fair value of the
identifiable net assets acquired (including core deposit intangibles). We will not amortize the goodwill that results
from the acquisition, if any, but will review it for impairment at least annually. To the extent there is an impairment of
the goodwill, we will expense the impairment. We will amortize to expense core deposit and other intangibles with
definite useful lives that we record in conjunction with the merger. Consolidated financial statements that Juniata
issues after the merger will reflect the results attributable to the acquired operations of FNBPA beginning on the date
of completion of the merger.

In connection with the merger, Juniata and FNBPA are currently working to further develop their preliminary plans to
combine their operations. During the next several months, we expect to refine the specific details. We are currently in
the process of assessing the two companies personnel, benefit plans, premises, equipment, computer systems, and
service contracts to determine where we may take advantage of redundancies. We will record cost associated with
such decisions and any other acquisition related costs as incurred and have not included them in the pro forma
adjustments to the pro forma combined consolidated statements of income.

The following unaudited pro forma combined consolidated financial information assumes that 85% of the outstanding
shares of FNBPA will be exchanged for Juniata common stock at an exchange ratio of 2.7813 shares of Juniata
common stock for every share of FNBPA common stock and that 15% of the outstanding shares of FNBPA common
stock will be exchanged for cash consideration of $50.34 cash per share of FNBPA common stock. Utilizing the
exchange ratio of 2.7813 and assuming that 85% of FNBPA common stock is exchanged for Juniata common stock, it
is anticipated that FNBPA common shareholders will own approximately 12.9% of the voting stock of Juniata after
the merger.

The unaudited pro forma combined consolidated financial information is based upon the assumption that a total of
262,352 shares of FNBPA common stock will be outstanding immediately prior to the completion of the merger, and
utilizes the FNBPA exchange ratio of 2.7813 for 85% of common stock and cash of $50.34 for the remaining 15% of

FNBPA shares, which will result in 620,227 shares of Juniata common stock being issued in the transaction.

The following unaudited pro forma combined consolidated financial statements as of June 30, 2015 and December 31,
2014 combine the historical consolidated financial statements of Juniata and FNBPA. The unaudited pro forma
combined consolidated financial statements give effect to the proposed merger as if the merger occurred on June 30,
2015 with respect to the combined consolidated balance sheet, and at the beginning of the applicable period, for the
six months ended June 30, 2015 and for the year ended December 31, 2014, with respect to the combined consolidated
income statement.
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The notes to the unaudited pro forma combined consolidated financial statements describe the pro forma amounts and
adjustments presented below. THIS PRO FORMA DATA IS NOT NECESSARILY INDICATIVE OF THE
OPERATING RESULTS THAT JUNIATA WOULD HAVE ACHIEVED HAD IT COMPLETED THE MERGER
AS OF THE BEGINNING OF THE PERIOD PRESENTED AND SHOULD NOT BE CONSIDERED AS
REPRESENTATIVE OF FUTURE OPERATIONS.

The unaudited pro forma combined consolidated financial information presented below is based on, and should be
read together with, the historical financial information that Juniata and FNBPA have included in this joint proxy
statement/prospectus as of and for the indicated periods.
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SELECTED UNAUDITED PRO FORMA COMBINED
CONSOLIDATED FINANCIAL DATA
(In thousands, except per share data)

As of or for the As of or for the

Six Months Year Ended
Ended
December 31,
June 30, 2014
2015
Combined consolidated statement of income(:
Net interest income $ 8,902 $ 17,483
Provision for loan losses 162 368
Net interest income after provision for loan losses 8,740 17,115
Non-interest income 2,299 4,745
Non-interest expense 8,672 16,412
Income before income taxes 2,367 5,448
Provision for income taxes 202 564
Net income $ 2,165 $ 4,884
Per Common Share:
Basic earnings $ 045 $ 1.01
Diluted earnings $ 045 $ 1.01
Selected combined consolidated balance sheet items():
Securities available for sale $ 174,322
Total loans, net 348,864
Total assets 580,107
Total deposits 458,809
Borrowings 51,876
Equity 61,328

The selected pro forma combined consolidated balance sheet items for Juniata and FNBPA include estimated fair
value purchase accounting adjustments to assets and liabilities of FNBPA and costs directly attributable to the
transaction. The selected unaudited pro forma combined consolidated statements of income do not include
anticipated merger-related expenses or cost savings from the merger.

ey
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PRO FORMA COMBINED CONSOLIDATED BALANCE

SHEETS AS OF JUNE 30, 2015
Unaudited (In thousands, except for per share data)

. . Pro Forma Pro Forma

Juniata FNBPA Combined Adjustments Combined
ASSETS
Cash and due from banks $7,746 $1,759 $9,505 $ $9,505
Interest bearing deposits with banks 247 247 247
Federal funds sold 2,680 2,680 2,680
Cash and cash equivalents 7,993 4,439 12,432 12,432
Interest bearing time deposits with 350 350 350
banks
Securities available for sale 138,348 38,258 176,606 (2,284 ) &uan 174,322
Restricted investment in bank stocks 3,055 90 3,145 3,145
Inve'stl.nent in unconsolidated 4.457 4.457 4,457
subsidiary
Total loans 304,123 47,402 351,525 B46 ) O 351,179
Less: Allowance for loan losses 2,315 ) (G46 ) (2,861 ) 546 ) 2,315 )
f;ztsfsloans’ net of allowance forloan 5, g 46,856 348,664 200 348,864
Premises and equipment, net 6,453 672 7,125 7,125
Other real estate owned 558 172 730 730
Bank aned life insurance and 14,997 14,997 14,997
annuities
Investmept in low income housing 3.608 3.608 3.608
partnership
Core deposit intangible 52 52 1,029 ) 1,081
Goodwill 2,046 2,046 2,443 “4) 4,489
Mortgage servicing rights 204 204 204
:;Szglsled interest receivable and other 3.529 1,054 4,583 280 ) © 4303
Total assets $487,108 $91,891 $578,999 $1,108 $580,107
LIABILITIES AND
STOCKHOLDERS EQUITY
Liabilities:
Deposits:
Non-interest bearing $79,043 $18,352  $97,395 $ $97,395
Interest bearing 299,723 61,639 361,362 52 @) 361,414
Total deposits 378,766 79,991 458,757 52 458,809
Securities sold under agreements to 3.926 3.926 3.926

repurchase

PRO FORMA COMBINED CONSOLIDATED BALANCE SHEETS AS OF JUNE 30, 2015 Unaudited (In tdGusands.
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Short-term borrowings 25,450 25,450 25,450
Long-term debt 22,500 22,500 22,500
Other interest bearing liabilities 1,430 1,430 1,430
Accrued interest payable and other —— o3, 1,679 6,613 51 ® 6,664
liabilities
Total liabilities 437,006 81,670 518,676 103 518,779
Stockholders Equity:
Total stockholders equity 50,102 10,221 60,323 1,005 © 61,328
Zg&?ﬂyhabﬂmes and stockholders ¢ 07 108 $91.891  $578999  $1,108 $580,107
Per Share Data:
Common shares outstanding 4,190,683 262,352 4,453,035 357,875 4,810,910
Book value per common share $11.96 $38.96 $12.75
Tangible book value per common $11.45 $38.96 $11.59
share
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PRO FORMA COMBINED CONSOLIDATED
STATEMENTS OF INCOME
FOR THE SIX MONTHS ENDED JUNE 30, 2015
Unaudited (in thousands, except for share and per
share data)

Pro

Juniata FNBPA Combined Forma F/N Pro Fgrma
. Combined
Adjustments

Interest income:
Loans, including fees $7,095 $1,189 $8,284 $15 @ $8,299
Taxable securities 1,118 221 1,339 (15) an 1,324
Tax-exempt securities 232 236 468 468
Other interest income 1 4 5 5
Total interest income 8,446 1,650 10,096 10,096
Interest expense:
Deposits 894 146 1,040 (13) o 1,027
Securities sold under agreements to

2 2 2
repurchase
Short-term borrowings 21 21 21
Long-term debt 136 136 136
Other interest bearing liabilities 8 8 8
Total interest expense 1,061 146 1,207 (13) 1,194
Net interest income 7,385 1,504 8,889 13 8,902
Provision for loan losses 162 162 162
Net interest income after provision for 7023 1.504 8.727 13 8.740
loan losses
Non-interest income:
Customer service fees 753 72 825 825
Debit card fee income 424 424 424
Earnings on bank owned life insurance 182 132 132
and annuities
Trust fees 165 165 165
Comm1ss19ns from sales of 208 208 208
non-deposit products
Incqm§ from unconsolidated 11 111 111
subsidiary
Fees derived from loan activity 86 86 86
Mortgage banking income 114 114 114
Net Loss on sales or calls of securities (16 ) (16 ) (16 )
Other non-interest income 103 96 199 199

PRO FORMA COMBINED CONSOLIDATED STATEMENTS OF INCOME FOR THE SIX MONTHS ENDE® JUNE
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Total non-interest income
Non-interest expense:

Employee compensation and benefits

Occupancy and equipment

Data processing expense
Director compensation
Professional fees

Taxes, other than income

FDIC Insurance premiums

Gain on sales of other real estate
owned

Amortization of intangibles
Amortization of investment in
low-income housing partnership
Other non-interest expense
Total non-interest expense
Income before income taxes
Provision for income taxes

Net income

Earnings per share

Basic

Diluted

Weighted average basic shares
outstanding

Weighted average diluted shares
outstanding

2,130

3,987
796
777
103
214
181
162

5
22
239

749
7,225
2,128
203
$1,925

$0.46
$0.46

4,188,265

4,189,304

168

733
187

13
99
38
32

251
1,353
319
26
$293

$1.12
$1.12

262,352

262,352

2,298

4,720
983
777
116
313
219
194

5
22
239

1,000
8,578
2,447
229
$2,218

$0.50
$0.50

4,450,617

4,451,656

93

93

(80)

(27)
$(53)

2,298

4,720
983
777
116
313
219
194

S
() 115
239

1,000
8,671
2,367
10 202
$2,165

an $0.45
an $0.45

4,808,492

4,809,531
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PRO FORMA COMBINED CONSOLIDATED

STATEMENTS OF INCOME
FOR THE TWELVE MONTHS ENDED DECEMBER 31,
2014
Unaudited (In thousands, except for share and per
share data)

Interest income:

Loans, including fees

Taxable securities

Tax-exempt securities

Other interest income

Total interest income

Interest expense:

Deposits

Securities sold under agreements to
repurchase

Short-term borrowings

Long-term debt

Other interest bearing liabilities
Total interest expense

Net interest income

Provision for loan losses

Net interest income after provision for
loan losses

Non-interest income:

Customer service fees

Debit card fee income

Earnings on bank owned life insurance
and annuities

Trust fees

Commissions from sales of
non-deposit products

Income from unconsolidated
subsidiary

Fees derived from loan activity
Mortgage banking income

Juniata

$14,465
1,950
513
4
16,932

2,356

4

15

207

16
2,598
14,334
357

13,977

1,278
847

391
438
352

236

202
214

FNBPA Combined

$2,426
482
558
8
3,474

351

351
3,123
11

3,112

162

$16,891
2,432
1,071
12
20,406

2,707

4

15

207

16
2,949
17,457
368

17,089

1,440
847

391
438
352

236

202
214

Pro
Forma F/N
Adjustments

$30 (1
30 ) an

26 ) O

(26 )

26

Pro Forma
Combined

$16,921

2,402
1,071
12
20,406
2,681
4

15

207

16
2,923
17,483
368

17,115

1,440
847

391
438
352

236

202
214
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Net Gain on sales or calls of securities 9 39 48 48
Gain from life insurance proceeds 165 165 165
Other non-interest income 202 210 412 412
Total non-interest income 4,334 411 4,745 4,745
Non-interest expense:

Employee compensation and benefits 7,320 1,369 8,689 8,689
Occupancy and equipment 1,463 358 1,821 1,821
Data processing expense 1,545 1,545 1,545
Director compensation 205 205 205
Professional fees 396 207 603 603
Taxes, other than income 340 86 426 426
FDIC Insurance premiums 310 63 373 373
Loss on sales of other real estate ” 2 »
owned

Amortization of intangibles 45 45 187 ®) 232
Amqrtlzatlon of 1pvestment in 479 479 479
low-income housing partnership

Other non-interest expense 1,445 572 2,017 2,017
Total non-interest expense 13,570 2,655 16,225 187 16,412
Income before income taxes 4,741 868 5,609 (161) 5,448
Provision for income taxes 525 94 619 (55 ) a0 564
Net income $4,216 $774 $4,990 $(106) $4,884
Earnings per share

Basic $1.01 $2.95 $1.12 an $1.01
Diluted $1.01 $2.95 $1.12 an $1.01
Weighted average basic shares 4,192,761 262352 4,455,113 4,812,988
outstanding

Weighted average diluted shares 4,193,129 262,352 4455481 4,813,356
outstanding
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SUMMARY OF PURCHASE PRICE CALCULATION AND
RESULTING GOODWILL
AND RECONCILIATION OF PRO FORMA SHARES
OUTSTANDING AT JUNE 30, 2015
Unaudited (In thousands, except share and per share
data)

Purchase Price Consideration in Common Stock

FNBPA shares outstanding to be exchanged 222,999
Exchange ratio 2.7813
Juniata shares to be issued 620,227
Value assigned to FNBPA shares $18.10
Purchase price assigned to FNBPA shares exchanged for Juniata $11,226
FNBPA shares to be converted to cash 39,353
Per share value assigned to FNBPA shares to be converted to cash $50.34
consideration '
Purchase price assigned to FNBPA shares exchanged for cash 1,981
Total purchase price $13,207
Net Assets Acquired
FNBPA stockholders equity $10,221
Estimated adjustments to reflect assets acquired at fair value
Loans
Impaired loan credit mark (200 )
Non-impaired loan credit mark and yield adjustment (146 )
Allowance for loan losses 546
Securities mark 303 )
Core deposit intangibles 1,029
Deferred tax assets 280 )
Estimated adjustments to reflect liabilities acquired at fair value:
Time deposits (52 )
Unfunded pension liability and post-retirement benefits adjustment (51 )
10,764
Goodwill $2,443
Reconcilement of Pro Forma Shares Outstanding
Juniata shares outstanding 4,190,683
FNBPA shares outstanding 262,352
Estimated percentage of FNBPA shares to be exchanged 85 %
Estimated shares to be exchanged 222,999
Exchange ratio 2.7813
Estimated FNBPA shares exchanged for Juniata shares 620,227

SUMMARY OF PURCHASE PRICE CALCULATION AND RESULTING GOODWILL AND RECONCILIATSON OF F
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Total pro forma shares 4,810,910
Percentage ownership for Juniata 87.1 %
Percentage ownership for FNBPA 12.9 %
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NOTES TO UNAUDITED PRO FORMA COMBINED
CONSOLIDATED FINANCIAL STATEMENTS

FNBPA s loan receivable adjustments include: (a) a fair value premium on non-impaired loans of $200,000 to

reflect fair value of loans based on current interest rates of similar loans to be substantially recognized over

approximately 8 years using an amortization method based upon the expected life of the loans and is expected to
(1)decrease pro forma pre-tax interest income by $25,000 in the first year following consummation of the merger; and
(b) loan credit mark-downs on non-impaired and impaired loans of $346,000 and $200,000, respectively, 60% of
which is expected to be recovered into interest income over approximately 6 years, with $55,000 being recognized
in the first year following consummation of the merger.
Reversal of FNBPA s allowance for loan losses of $546,000 in accordance with acquisition method of accounting
for the merger.
Adjustment of $303,000 to reflect the decrease in fair value for FNBPA s investment securities. Pro forma
securities interest income will not be affected by this adjustment.
Goodwill is created when the purchase price consideration exceeds the fair value of the net assets acquired, which
for purposes of this analysis is as of June 30, 2015 creating goodwill of $2.443 million. Juniata will determine the
final allocation of the purchase price after completion of additional analysis to determine the fair values of FNBPA
tangible and identifiable intangible assets and liabilities as of the date of merger. Changes in the fair value of the
net assets of FNBPA as of the date of the merger will likely change the amount of the purchase price allocable to
goodwill. The further refinement of transaction costs, changes in FNBPA shareholders equity including net income
between June 30, 2015 and the date of the merger will likely change the amount of goodwill recorded. Juniata has
prepared the pro forma consolidated financial information to include the estimated adjustments necessary to record
the assets and liabilities of FNBPA at their respective fair values and represents management s best estimate based
upon the information available at this time. The pro forma adjustments included herein are subject to change as
additional information becomes available as we perform additional analysis. Furthermore, Juniata will determine
the final allocation of the acquisition price after completion of merger. The final acquisition accounting
adjustments may be materially different from the pro forma adjustment presented herein. Increases or decreases in
the fair value of certain balance sheet amounts including loans, securities, deposits and related intangibles and debt
will result in adjustments to the consolidated balance sheet and statement of income. Such adjustments, when
compared to the information shown in this document, may change the amount of the purchase price allocated to
goodwill while changes to other assets and liabilities may impact the consolidated statement of income due to
adjustments in the yield and/or amortization/accretion of the adjusted assets and liabilities.
A premium adjustment of $1,029,000 to record a core deposit intangible of acquired FNBPA deposit liabilities to
reflect the fair value of and the related amortization using an accelerated method based upon an expected life of 10
years. The amortization of the core deposit intangible is expected to decrease pro forma pre-tax noninterest
expense by $187,000 in the first year following consummation.
Adjustment to reflect FNBPA net deferred tax at a rate of 34% related to fair value adjustments on the balance
sheet and a statutory tax rate of 34% for book tax expense. We have not taken a tax benefit for certain combined
obligations and costs that we do not consider tax deductible. Deferred tax assets of FNBPA were recognized based
on management s assessment that it was more likely than not that these items would be realized.
A fair value adjustment of $52,000 to reflect the fair value of certain FNBPA interest-bearing time deposit
liabilities based on current interest rates for similar instruments. The adjustment will be recognized using an
amortization method based upon the estimated maturities of the deposit liabilities. The adjustment is expected to
decrease pro forma pre-tax interest expense by $26,000 in the first year following consummation of the merger.

2)
3)

“)

&)

(6)

)
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Includes an unfunded pension liability adjustment of $663,000 for a partially-frozen FNBPA defined benefit
pension plan offset by an adjustment of $714,000 for a discontinued post-retirement benefit plan.

(9)  Elimination of FNBPA s historical shareholders equity consisting of $410,000 common stock, $775,000
26
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in surplus, $9.991 million in retained earnings, and accumulated other comprehensive loss of $955,000, in exchange
for $1.00 par value Juniata common stock valued at $11.2 million.
10) Tax adjustments are calculated at Juniata s statutory tax rate of 34%.
The combined pro forma financial information assumes that 15% of FNBPA shareholders elect to receive the cash
consideration of $50.34 per share, totaling $1.981 million. It is assumed that the funding for this cash portion of
(11)the consideration will become available through cash flows from maturing investment securities near the merger
settlement date. Assuming a reinvestment a rate of 1.50%, it is estimated that pro forma interest income will be
decreased by $30,000 the first year following consummation of the merger.
The merger agreement sets a range of a minimum of 15% cash and a maximum of 25% cash, so the amount of
resulting cash and equity may vary from the assumption used in developing the pro forma. If 25% of FNBPA
shareholders elect to receive cash consideration, the funding from cash flows derived from the investment portfolio
would increase to $3.302 million. Likewise, combined equity would change to $60.007 million, with 547,259 shares
issued. The pro forma diluted earnings per share for the six months ended June 30, 2015 and year ended December
31, 2014 would increase to $0.46 and $1.03, respectively.
27
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COMPARATIVE PER SHARE DATA (UNAUDITED)
(In dollars)

The following table sets forth certain historical Juniata and FNBPA per share data. This data should be read together
with Juniata s and FNBPA s historical consolidated financial statements and notes thereto, included elsewhere in this
document. Please see Information About Juniata Valley Financial Corp. beginning on page 93, Information about
FNBPA beginning on page 165, and Where You Can Find More Information beginning on page 189. The per
share data is not necessarily indicative of the operating results that Juniata would have achieved had it completed the
merger as of the beginning of the periods presented and should not be considered as representative of future
operations.

As of or for the As of or for the

Six Months Year Ended
Ended
December 31,
June 30, 2014
2015
Comparative Per Share Data:
Basic and diluted net income per common share:
Juniata historical $ 046 $ 1.01
FNBPA historical 1.12 2.95
Pro forma combined)® 0.45 1.01
Pro forma equivalent for one share of FNBPA common stock(® 1.25 2.81
Book value per common share:
Juniata historical $ 11.96 $ 11.91
FNBPA historical 38.96 39.00
Pro forma combined)® 12.75 12.71
Pro forma equivalent for one share of FNBPA common stock® 35.46 35.35
Tangible book value per common share:
Juniata historical $ 1145 $ 11.40
FNBPA historical 38.96 39.00
Pro forma combined)® 11.59 11.54
Pro forma equivalent for one share of FNBPA common stock® 32.24 32.10
Dividends declared per share:
Juniata historical $ 044 $ 0.88
FNBPA historical 0.60 1.65
Pro forma combined)® 0.44 0.88
Pro forma equivalent for one share of FNBPA common stock(® 1.22 245

(1) The pro forma combined basic earnings and diluted earnings of Juniata s common stock is based on the pro forma
combined net income per common share for Juniata and FNBPA divided by the pro forma common shares or
diluted common shares of the combined entity, assuming 85% of the outstanding shares of FNBPA common stock
are exchanged for Juniata common stock at an exchange ratio of 2.7813 shares of Juniata common stock for each
share of FNBPA common stock in accordance with the merger agreement. The pro forma information includes
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adjustments related to the estimated fair value of assets and liabilities and is subject to adjustment as additional
information becomes available and as additional analysis is performed. The pro forma information does not include
anticipated cost savings or revenue enhancements.

The pro forma combined book value of Juniata s common stock is based on pro forma combined common
shareholders equity of Juniata and FNBPA divided by total pro forma common shares of the combined entities,
assuming 85% of the outstanding shares of FNBPA common stock are exchanged for Juniata common stock at an
exchange ratio of 2.7813 shares of Juniata common stock for each share of FNBPA common stock in accordance
with the merger agreement. The unaudited pro forma combined information does not include anticipated cost
savings or revenue enhancements.

The pro forma equivalent per share amount is calculated by multiplying the pro forma combined per share amount
by an assumed exchange ratio of 2.7813, assuming 85% of the outstanding shares of FNBPA common stock are
exchanged for Juniata common stock at an exchange ratio of 2.7813 shares of Juniata common stock for each share
of FNBPA common stock in accordance with the merger agreement.
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RISK FACTORS

In considering whether to vote in favor of the proposal to adopt the merger agreement, you should consider all of the
information included in this document and its annexes and all of the information included in the documents we have
incorporated by reference. In particular, you should consider the following risk factors.

Shares of Juniata common stock will lack a significant trading market.

Shares of Juniata common stock are quoted on the OTC Pink Marketplace and will not be traded on any national
securities exchange (such as NASDAQ or NYSE). Therefore, Juniata s common stock should be considered illiquid.
We do not currently intend to apply for listing of Juniata common stock on a national securities exchange. While
Juniata common stock has active market makers, there is no assurance that an active trading market in Juniata s
common stock will develop or, if such a market develops, that it will be sustained. As a result, a shareholder may find
it more difficult to dispose of, or to obtain accurate quotations as to the market value of, the common stock, and the
common stock may not be suitable for margin loans, for investment by financial institutions, as consideration in future
acquisition transactions or other purposes.

The market price of Juniata common stock after the merger may be affected
by factors different from those affecting the shares of Juniata or FNBPA
currently.

The markets of Juniata and FNBPA differ and, accordingly, the results of operations of the combined company and
the market price of the combined company s shares of common stock after the merger may be affected by factors
different from those currently affecting the independent results of operations and market prices of Juniata and
FNBPA. For a discussion of the business and markets of Juniata and FNBPA, see Information About Juniata Valley
Financial Corp. beginning on page 95 and Information About FNBPA Bancorp, Inc. beginning on page 165.

Shareholders of both Juniata and FNBPA will have a reduced ownership and
voting interest after the merger and will exercise less influence over
management.

When the merger occurs, the percentage ownership of every shareholder in the combined organization will be smaller
than the shareholder s percentage ownership of Juniata or FNBPA, respectively, prior to the merger. Assuming
FNBPA shareholders elect to receive cash for 25% of the outstanding FNBPA shares, upon completion of the merger,
current FNBPA shareholders will own approximately 11.6% of the outstanding shares of Juniata common stock, and
current Juniata shareholders will own approximately 88.4%. Conversely, assuming FNBPA shareholders elect to
receive cash for 15% of the outstanding FNBPA shares, upon completion of the merger, current FNBPA shareholders
will own approximately 12.9% of the outstanding shares of Juniata common stock, and current Juniata shareholders
will own approximately 87.1%.

The exchange ratio for the conversion of FNBPA stock into Juniata stock will
not be adjusted in the event that the price of Juniata common stock declines

before the merger is completed, except in certain limited circumstances. As a
result, the value of the shares of Juniata common stock at the time FNBPA
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shareholders receive them could be less than the equivalent value (taking into
consideration the applicable exchange ratio) of those shares today and on the
date of the shareholder meeting.

In the merger, shareholders of FNBPA will be entitled to exchange each share of FNBPA stock owned for either
2.7813 shares of Juniata common stock or $50.34 in cash. The exchange ratio is fixed. However, if the average price
of Juniata s common stock, measured over the 30 trading day period occurring shortly before the closing date of the
merger, drops below $14.48 per share and also declines by twenty percent more than the decline in the NBSI between
June 26, 2015 and the last trading date in the 30 day period, FNBPA s board of directors may elect to terminate the
merger agreement unless Juniata increases the merger consideration to at least $10.56 million. As a result, except in
the limited instance just described, the exchange ratio will not be adjusted as a result of any change in the market price
of Juniata common stock between the date of this proxy statement/prospectus and the date FNBPA shareholders
receive shares of Juniata common stock in exchange for their shares. The market price of Juniata common stock will
likely be different, and may be lower or higher, on the date shareholders receive their shares of Juniata common stock
than the market price of Juniata common stock on the date of this proxy statement/prospectus. Differences in the
market price of Juniata
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common stock may be the result of changes in the business, operations or prospects of Juniata, market reactions to the
proposed merger, regulatory considerations, general market and economic conditions or other factors. If the market
price of Juniata common stock declines after FNBPA shareholders vote, the value of the stock portion of the merger
consideration shareholders will be receiving will be less than the value of such consideration at the time of the vote
unless the adjustment provision described above is triggered, and Juniata elects to modify the exchange ratio.

Future issuances of Juniata equity securities could dilute shareholder
ownership and voting interest.

Juniata s Articles of Incorporation authorize the issuance of up to 20,000,000 shares of common stock and 500,000
shares of preferred stock. Any future issuance of equity securities by Juniata may result in dilution in the percentage
ownership and voting interest of Juniata shareholders. Also, any securities Juniata sells in the future may be valued
differently, and the issuance of equity securities for future services, acquisitions or other corporate actions may have
the effect of diluting the value of the shares held by Juniata shareholders. As noted under the caption Comparison of
Shareholders Rights, Juniata shareholders do not have any preemptive rights to acquire additional shares in the
event of future issuances of equity by Juniata.

There is no assurance that Juniata will continue paying dividends at the
current rate.

Juniata s board of directors has adopted a current dividend practice for the payment of a quarterly cash dividend.
Juniata paid an annual dividend of $0.88 per share of common stock for the year ended December 31, 2014. This
practice can be changed at any time at the discretion of Juniata s board of directors, and Juniata s common shareholders
will have no contractual or other legal right to dividends. In addition, the other risk factors described in this section
could materially reduce the cash available from operations and these outcomes could cause capital not to be available
when needed in an amount sufficient to support Juniata s dividend practice. The amount of dividends that Juniata may
distribute will also be subject to restrictions under Pennsylvania law and applicable bank regulatory provisions. If
Juniata s board of directors were to adopt a change to Juniata s current dividend practice that resulted in a reduction in
the amount of dividends, such change could have a material and adverse effect on the market price of Juniata s
common stock. In the merger agreement, Juniata represented that it has no current intention of changing its dividend
practices.

The unaudited pro forma financial data included in this proxy
statement/prospectus is preliminary, and Juniata s actual financial position
and results of operations after the merger may differ materially from the
unaudited pro forma financial data included in this proxy
statement/prospectus.

The unaudited pro forma financial data in this proxy statement/prospectus is presented for illustrative purposes only
and is not necessarily indicative of what the combined company s actual financial position or results of operations
would have been had the merger been completed on the dates indicated. The pro forma financial data reflect
adjustments, which are based upon preliminary estimates, to record identifiable assets acquired and liabilities assumed
at fair value and the resulting goodwill recognized. The purchase price allocation reflected in this document is
preliminary, and final allocation of the purchase price will be based upon the actual purchase price and the fair value
of the assets and liabilities as of the date of the completion of the merger. Accordingly, the final purchase accounting

Future issuances of Juniata equity securities could dilute shareholder ownership and voting interest. 61



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

adjustments may differ materially from the pro forma adjustments reflected in this document.

The merger agreement limits FNBPA s ability to pursue alternatives to the
merger and, in certain circumstances, requires the payment of a termination
fee.

The merger agreement contains no shop provisions that, subject to specified exceptions, limit FNBPA s ability to
discuss, facilitate or commit to competing third party proposals to acquire all or a significant part of FNBPA. In
addition, a termination fee is payable by FNBPA under certain circumstances, generally involving the consummation
of an alternative transaction. These provisions might discourage a potential competing acquirer that might have an
interest in acquiring all or a significant part of FNBPA from considering or proposing that acquisition, even if it were
prepared to pay consideration with a higher per share value than that proposed in the merger, or might result in a
potential competing acquirer proposing to pay a lower per share price to acquire FNBPA than it might otherwise have
proposed to pay. Moreover, under specified circumstances, FNBPA could be required to pay Juniata a termination fee
in connection with the termination of the merger agreement due to an alternate transaction. See The Merger
Agreement Termination Fee.
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The merger is subject to the receipt of consents and approvals from
governmental and regulatory entities that may impose conditions that could
delay or have an adverse effect on Juniata.

Before the merger may be completed, various waivers, approvals or consents must be obtained from the FRB, FDIC
and PDB. Juniata and FNBPA have agreed to use their reasonable best efforts to complete these filings and obtain
these waivers, approvals and consents; however, satisfying any requirements of regulatory agencies may delay the
date of completion of the merger or such approval may not be obtained at all. In addition, these governmental entities
may impose conditions on the completion of the merger or require changes to the terms of the merger that could have
the effect of delaying completion of the merger or imposing additional costs on, or limiting the revenues of, Juniata
following the merger, any of which might have an adverse effect on Juniata following the merger. We cannot assure
you as to whether these regulatory waivers, approvals and consents will be received, the timing of such or whether any
conditions will be imposed. Applications with the FRB, PDB and FDIC are currently pending.

FNBPA s executive officers and directors have financial interests in the merger
that may be different from, or in addition to, the interests of FNBPA
shareholders.

Executive officers of FNBPA negotiated the terms of the merger agreement. FNBPA s board of directors approved and
adopted the merger agreement and unanimously recommended that FNBPA shareholders vote to adopt the merger
agreement. In considering these facts and the other information contained in this proxy statement/prospectus, you
should be aware that FNBPA s officers and directors have financial interests in the merger that may be different from,
or in addition to, the interests of FNBPA s shareholders. These include:

An employment agreement that one executive officer of FNBPA entered into in connection with the merger;
Receipt by two executive officers of FNBPA of severance payments upon completion of the merger as specified in
their employment agreements;

Provisions in the merger agreement relating to indemnification of directors and officers and insurance for directors
and officers of FNBPA for events occurring before the merger; and

The retention of one director of FNBPA on the Juniata board of directors and the opportunity for the remaining
directors to serve on a regional advisory board, with compensation.

These additional interests of FNBPA directors and executive officers may create potential conflicts of interest and
cause some of these persons to view the proposed transaction differently than a Juniata or FNBPA shareholder may
view it.

FNBPA s board of directors was aware of these interests and took them into account in their decision to adopt the
merger agreement. For information concerning these interests, please see the discussion under the caption The
Merger FNBPA s Directors and Executive Officers Have Financial Interests in the Merger.

The shares of Juniata common stock to be received by FNBPA shareholders
as a result of the merger will have different rights from the shares of FNBPA
common stock.

Upon completion of the merger, FNBPA shareholders who receive Juniata common stock in the merger will become
Juniata shareholders. Their rights as shareholders will be governed by Pennsylvania corporate law and the articles of

The merger agreement limits FNBPA s ability to pursue alternatives to themerger and, in certain circumsg&fhces, re
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incorporation and bylaws of Juniata. The rights associated with FNBPA common stock are different from the rights
associated with Juniata common stock.

Juniata and FNBPA believe that the material differences in such rights are as follows:

Juniata s Articles of Incorporation authorize the issuance of up to five hundred thousand (500,000) shares of preferred
stock and FNBPA has no authorized preferred stock.

In order to nominate candidates to the board of directors, Juniata s shareholders are required to notify the secretary of
Juniata, in writing, not less than one hundred twenty (120) days prior to the anniversary date of the immediately
preceding annual meeting of shareholders. FNBPA does not have a corresponding notice provision.
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Amending Articles 7,8,9,10,11 and 12 of Juniata s Articles of Incorporation requires the affirmative vote of holders of
at least eighty-five percent (85%) of the votes which all shareholders are entitled to cast on the matter, but if the
amendment is recommended to the shareholders by two-thirds of the whole Board of Directors, then the affirmative
vote of the holders of at least two-thirds of the votes which all shareholders are entitled to cast on the matter is
required. Amendment of Article 5 requires the affirmative vote of the holders of at least two-thirds of the votes which
all shareholders are entitled to cast on the matter. For any other article, the affirmative vote of holders of a majority of
the votes cast by all shareholders entitled to vote on the matter is required. There is no express provision relating to

the amendment of FNBPA s articles of incorporation. Therefore, under the Pennsylvania law, an amendment to the
articles of incorporation requires the approval of the board of directors and, except in limited cases where a greater
vote may be required, the affirmative vote of holders of a majority of the votes cast by all shareholders entitled to vote
on the matter.

Juniata s Articles of Incorporation require the affirmative vote of eighty-five percent (85%) of Juniata s shareholders to
approve certain business combinations such as mergers or sales of assets that involve shareholders who own more

than 10% of Juniata s stock. Juniata s Articles require the affirmative vote of seventy-five percent (75%) of Juniata s
shareholders in order to approve certain business combinations such as mergers or sales of assets that do not involve
shareholders who own more than 10% of Juniata s stock; provided, however, that the affirmative vote of two-thirds of
Juniata s shareholders is required for these transactions approved by Juniata s Board of Directors. FNBPA s Articles of
Incorporation require the affirmative vote of at least two-thirds of FNBPA s common stock to approve a merger,
consolidation or sale of substantially all of its assets.

If the proposal to amend Juniata s articles of incorporation is adopted, then shareholder approval will not be required
to approve certain business combinations such as mergers or sales of assets where Juniata is the acquiring party and
not the selling institution in such transactions. Additionally, if the amendment proposal is adopted, then in such
transactions where Juniata is the selling institution, and where the transaction is approved by at least 75% of Juniata s
Board of Directors, then the shareholders will only need to approve such a transaction to the extent required by
Pennsylvania law. In such cases, Pennsylvania law would require a majority of the votes cast by Juniata s
shareholders. These changes will only take effect once the proposal to amend Juniata s articles of incorporation is
passed, which is a separate proposal from the approval of the merger.

Juniata s bylaws may be amended by the affirmative vote of the holders of two-thirds of the outstanding shares of its
common stock or by a majority vote of the members of its Board of Directors at any regular or special meeting thereof
duly convened after notice to the directors of that purpose, with the power of the shareholders to change such action

of the Board of Directors by the affirmative vote of the holders of two-thirds of the outstanding shares of its common
stock. FNBPA s bylaws may be amended by a majority vote of its Board of Directors.

Under the PBCL, certain anti-takeover provisions apply to Pennsylvania registered corporations. Juniata is a
registered corporation, but has opted out of the anti-takeover provisions relating to control share acquisitions and
disgorgement of profits by certain controlling persons. Juniata has not opted out of the anti-takeover provisions
relating to business combination transactions with interested shareholders and the rights of shareholders to demand
fair value for their stock following a control transaction. FNBPA is not a registered corporation and therefore is not
subject to these anti-takeover provisions.

See the section of this proxy statement/prospectus titled Comparison of Shareholders Rights beginning on page 186
for a complete discussion of the different rights associated with ownership of Juniata common stock.

If the merger is not consummated by April 15, 2016, either Juniata or FNBPA
may choose not to proceed with the merger.

Either Juniata or FNBPA may terminate the merger agreement if the merger has not been completed by April 15,
2016, unless the failure of the merger to be completed by such date has resulted from the failure of the party seeking
to terminate the merger agreement to perform its obligations.

If the merger is not consummated by April 15, 2016, either Juniata or FNBPA may choose not to proceed&4th the n
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The fairness opinion obtained by FNBPA from its financial advisor, and the
fairness opinion obtained by Juniata from its financial advisor, will not reflect
changes in circumstances subsequent to the date of the merger agreement.

Each of Juniata and FNBPA obtained a fairness opinion from its respective financial advisor as of June 26, 2015.
Neither FNBPA nor Juniata is required to obtain an updated opinion as of the date of this proxy statement/prospectus
from its financial advisor. Changes in the operations and prospects of Juniata or FNBPA, general market and
economic conditions and other factors that may be beyond the control of Juniata and FNBPA, and on which either
fairness opinion was based, may alter the value of Juniata or FNBPA or the price of shares of Juniata common stock
or FNBPA common stock by the time the merger is completed. The respective fairness opinions do not speak to the
time the merger will be completed or to any date other than the date of such opinion. As a result, the opinions will not
address the fairness of the merger consideration, from a financial point of view, at the time the merger is completed.
For a description of the opinion that FNBPA received from its financial advisor, please see The Merger Opinion of
FNBPA s Financial Advisor, beginning on page 47 of this proxy statement/prospectus. For a description of the
opinion that Juniata received from its financial advisor, please see The Merger Opinion of Juniata s Financial
Advisor, beginning on page 52 of this proxy statement/prospectus.

We may fail to realize all of the anticipated benefits of the merger.

The success of the merger will depend, in part, on our ability to realize the anticipated benefits and cost savings from
combining the businesses of Juniata and FNBPA. However, to realize these anticipated benefits and cost savings, we
must successfully combine the businesses of Juniata and FNBPA. If we are not able to achieve these objectives, the
anticipated benefits and cost savings of the merger may not be realized fully or at all, or may take longer to realize
than expected. Juniata and FNBPA have operated and, until the completion of the merger, will continue to operate,
independently. It is possible that the integration process could result in the loss of key employees, the disruption of
each company s ongoing businesses or inconsistencies in standards, controls, procedures and policies that adversely
affect our ability to maintain relationships with clients, customers, depositors and employees or to achieve the
anticipated benefits of the merger. Integration efforts between the two companies will also divert management
attention and resources. These integration matters could have an adverse effect on Juniata and/or FNBPA during the
transition period.

If the merger is not completed, Juniata and FNBPA will have incurred
substantial expenses without realizing the expected benefits of the merger.

Juniata and FNBPA have incurred substantial expenses in connection with the merger described in this proxy
statement/prospectus. The completion of the merger depends on the satisfaction of specified conditions and the receipt
of regulatory approvals. If the merger is not completed, these expenses would have been expended or would be
recognized currently and not capitalized, and Juniata and FNBPA would not have realized the expected benefits of the
merger.

The management teams of Juniata and FNBPA may be required to dedicate
significant time and effort to the integration of the two companies which could
divert their attention from other business concerns.

The fairness opinion obtained by FNBPA from its financial advisor, and the fairness opinion obtained by J@7iata fro
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It is possible that the integration process could result in the diversion of the attention of the management teams of
Juniata and FNBPA, the disruption or interruption of, or the loss of momentum in, the ongoing businesses of Juniata
and FNBPA or inconsistencies in standards, controls, procedures and policies, any of which could adversely affect
Juniata s ability to maintain relationships with its customers and employees or Juniata s ability to achieve the
anticipated benefits of the merger, or could reduce the earnings or otherwise adversely affect Juniata s business and
financial results.

Each of Juniata and FNBPA will be subject to business uncertainties and
contractual restrictions while the merger is pending.

Uncertainty about the effect of the merger on employees and customers may have an adverse effect on each of the
parties to the merger agreement. These uncertainties may impair Juniata s and/or FNBPA s ability to attract, retain and
motivate key personnel until the merger is consummated, and could cause customers and others that deal with each of
Juniata and FNBPA to seek to change existing business relationships with them.
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Retention of certain FNBPA employees may be challenging during the pendency of the merger, as certain employees
may experience uncertainty about their future roles with Juniata. If key employees depart because of issues relating to
the uncertainty and difficulty of integration or a desire not to continue with Juniata, Juniata s business following the
merger could be harmed. In addition, the merger agreement restricts each of Juniata and FNBPA from taking specified
actions until the merger occurs without the consent of the other. These restrictions may prevent Juniata and/or FNBPA
from pursuing attractive business opportunities that may arise prior to the completion of the merger. Please see the
section entitled The Merger Agreement  Covenants and Agreements beginning on page 70 of this proxy
statement/prospectus for a description of the restrictive covenants to which Juniata and FNBPA are subject under the
merger agreement.

Juniata and FNBPA expect to incur non-recurring expenses related to the
merger.

Juniata and FNBPA are developing a plan to integrate the operations of Juniata and FNBPA after the merger. In
connection with that plan, Juniata and FNBPA anticipate that certain non-recurring charges, such as branding,
severance and computer system conversion costs, will be incurred in connection with this integration. Juniata and
FNBPA cannot identify the timing, nature and amount of all such charges as of the date of this proxy
statement/prospectus. However, any such charges could affect the parties respective results of operations in the period
in which such charges are recorded.

Future governmental regulation and legislation, including the Dodd-Frank Act
and Basel lll, could limit the combined company s future growth.

Following the merger, Juniata and its subsidiaries will be subject to extensive state and federal regulation, supervision
and legislation that govern almost all aspects of the operations of Juniata. These laws may change from time to time
and are primarily intended for the protection of consumers, depositors and the deposit insurance fund. Any changes to
these laws may negatively affect Juniata s ability to expand its services and to increase the value of its business.
Additionally, Basel III is being phased in, and a number of provisions of the Dodd-Frank Wall Street Reform and
Consumer Protection Act, or the Dodd-Frank Act, remain to be implemented through the rulemaking process at
various regulatory agencies. Certain aspects of the new regulations, including, without limitation, higher minimum
capital levels, the higher cost of deposit insurance and the costs of compliance with disclosure and reporting
requirements that may be issued by the Bureau of Consumer Financial Protection, could have a significant adverse
impact on the combined company s business, financial condition and results of operations. Compliance with Basel 111
and the Dodd-Frank Act may require us to make changes to our business and operations and will likely result in
additional costs and a diversion of management s time from other business activities, any of which may adversely
impact our results of operations, liquidity or financial condition. While we cannot predict what effect any presently
contemplated or future changes in the laws or regulations or their interpretations would have on Juniata, these changes
could be materially adverse to Juniata s shareholders.

Following the consummation of the merger, investors in the combined
company will own an institution with different financial and other
characteristics than either Juniata or FNBPA on a standalone basis.

Following the consummation of the merger, current shareholders of Juniata and FNBPA will become shareholders in a
combined company that will have different financial and other characteristics than either company had on a standalone

basis prior to the merger. For example, the merger will result in a combined company with higher dollar amounts of
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total assets, risk-based assets and non-performing assets, including non-performing loans and other real estate owned,
from the amounts currently existing for each of them individually. If we are unable to successfully combine the
businesses of Juniata and FNBPA, our future earnings may be adversely affected, which in turn could adversely
impact the amount of capital of the combined company. The merger transaction will also initially result in lower
amounts of book value per common share and tangible book value per common share for both Juniata and FNBPA
shareholders as set forth in the comparative per share data on page 28, and there can be no assurance that any such
book value dilution will be earned back through earnings following completion of the merger.
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CAUTIONARY STATEMENT REGARDING FORWARD
LOOKING STATEMENTS

This proxy statement/prospectus contains a number of forward looking statements, including statements about the

financial conditions, results of operations, earnings outlook and prospects of Juniata, FNBPA and the potential

combined company and may include statements for the period following the completion of the merger. Forward

looking statements are typically identified by words such as plan, believe, expect, anticipate, intend, outlook,
forecast, project and other similar words and expressions.

The forward looking statements involve certain risks and uncertainties. The ability of either Juniata or FNBPA to
predict results or the actual effects of its plans and strategies, or those of the combined company, is subject to inherent
uncertainty. Factors that may cause actual results or earnings to differ materially from such forward looking
statements include those set forth on page 29 under Risk Factors, as well as, among others, the following:

completion of the merger is dependent on, among other things, receipt of shareholder and regulatory approvals, the
timing of which cannot be predicted with precision and which may not be received at all;
the merger may be more expensive to complete than anticipated, including as a result of unexpected factors or events;
the integration of FNBPA s business and operations with those of Juniata may take longer than anticipated, may be
more costly than anticipated and may have unanticipated adverse results relating to FNBPA s or Juniata s existing
businesses;
the anticipated cost savings and other synergies of the merger may take longer to be realized or may not be achieved
in their entirety, and attrition in key client, partner and other relationships relating to the merger may be greater than
expected;
uncertainties associated with defined benefit accounting related to discount rate fluctuations and mortality table
changes;
the ability to achieve anticipated merger-related operational efficiencies;
the ability to enhance revenue through increased market penetration, expanded lending capacity and product
offerings;
our ability to integrate acquisitions;
the strength of the U.S. economy and the local economies where we conduct operations;
fluctuations in inflation, interest rates, or monetary policies;
changes in the stock market and other capital and real estate markets;
legislative or regulatory changes;
customer acceptance of third-party products and services;
increased competition and its effect on pricing;
technological changes;
security breaches and computer viruses that may affect our computer systems;
changes in consumer spending and savings habits;
our growth and profitability; and
changes in accounting.
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Because these forward looking statements are subject to assumptions and uncertainties, actual results may differ
materially from those expressed or implied by these forward looking statements. You are cautioned not to place undue
reliance on these statements, which speak only as of the date of this proxy statement/prospectus or the date of any
document incorporated by reference in this proxy statement/prospectus.

All subsequent written and oral forward looking statements concerning the merger or other matters addressed in this
proxy statement/prospectus and attributable to Juniata or FNBPA or any person acting on their behalf are expressly
qualified in their entirety by the cautionary statements contained or referred to in this proxy statement/prospectus.
Except to the extent required by applicable law or regulation, Juniata and FNBPA undertake no obligation to update
these forward looking statements to reflect events or circumstances after the date of this proxy statement/prospectus or
to reflect the occurrence of unanticipated events.
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THE MERGER

Background of the Merger
ENBPA

FNBPA s board of directors and senior management team regularly review FNBPA s strategic goals, business plan and
financial performance to evaluate strategic alternatives, make appropriate revisions, monitor performance and identify
new opportunities for enhancing shareholder value. In furtherance of this objective, FNBPA s board of directors, with
input from senior management, regularly revisits and refines its long-term and short-term strategic plan. In developing
its strategic plan, FNBPA s primary goals are to maximize shareholder value, provide FNBPA employees with a
rewarding work environment, be the financial services provider of choice for customers and prospective customers in
the markets it serves, and act as a responsible corporate citizen through active involvement in the communities in

which it operates.

During the course of its review, in early 2012 the board of directors recognized that several members of senior
management and two directors would be nearing retirement between 2014 and 2018. On June 19, 2012, the FNBPA
board of directors formed a Succession Planning Committee comprised of the non-employee directors of the board,
the purpose of which was to proactively plan for the anticipated retirements. The committee identified three possible
solutions: promote from within the organization; hire an individual from outside the organization; or merge with
another institution.

In early 2014, it became evident to senior management and the board of directors that FNBPA would experience
significant changes in the short-term, primarily due to factors affecting small financial institutions, generally, such as
the adverse effect of increasing regulatory compliance costs, the continued evolution of FNBPA s customer base
towards more electronic-based banking products and the costs and security concerns related thereto, and the adverse
impact of the protracted low-interest rate environment on profit margins, as well as factors unique to FNBPA,
including the anticipated retirements of R. Keith Fortner, Chairman, President and Chief Executive Officer, in late
2015, and two additional members of senior management (Martin L. Moses, Executive Vice President, and Cynthia
Bosworth, Assistant Vice President, Cashier and Branch Administrator) and two other directors of FNBPA by 2018,
combined with the continued challenging growth environment in FNBPA s markets.

The uncertainty created by the foregoing, combined with the strong current and historic financial performance of
FNBPA, led the FNBPA board of directors and senior management team to determine it prudent to reach out to its
legal counsel, Rhoads & Sinon LLP, to discuss the benefits of and risks associated with obtaining a formal valuation
of FNBPA and an analysis of FNBPA s strategic alternatives from an investment banking firm.

In late July of 2014, representatives of senior management and the board of FNBPA held several discussions with
representatives of Rhoads & Sinon regarding obtaining such a valuation and analysis, during which time FNBPA
requested, and Rhoads & Sinon provided, the names of several investment banking firms known to Rhoads & Sinon to
be capable of performing the desired tasks.

On August 29, 2014, FNBPA director Gary Kelsey contacted the investment banking firm of Boenning &

Scattergood, Inc. to discuss whether Boenning would be able and willing to conduct the desired valuation of FNBPA
and an analysis of its strategic alternatives.

THE MERGER 73
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During a regularly scheduled meeting of the FNBPA board on September 23, 2014, representatives of Boenning
discussed with the full board its experience in advising Pennsylvania community banks, and its ability to deliver the
desired valuation and analysis. At this meeting, the board authorized senior management of FNBPA to proceed with
the negotiation of the engagement of Boenning.

On October 21, 2014, the FNBPA board of directors met with and approved the engagement of Boenning to conduct a
valuation of FNBPA and an analysis of FNBPA s strategic alternatives. Material to its decision to engage Boenning
was Boenning s understanding of FNBPA s goals and objectives, its experience in advising community banks, and its
proven record of success in mergers and acquisitions. Boenning was notified of the board s decision the same day. On
October 24, 2014, FNBPA and Boenning entered into an agreement pursuant to which Boenning agreed to provide the
requested valuation and analysis.
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From October 24, 2014 through December 2, 2014, representatives of Boenning conducted information gathering and
interviewed members of FNBPA s board of directors and senior management teams in relation to completing its
valuation and analysis.

On December 2, 2014, representatives of Boenning presented to the FNBPA board an assessment of FNBPA s
financial condition and future prospects, which included a discussion of the current operating environment for
community banks, a review of the financial performance of FNBPA as compared to its peers, an overview of the bank
merger and acquisition market, and a financial analysis of FNBPA in order to formulate a valuation range under
different scenarios, including remaining independent and a sale of the institution. After considering all of its options,
the FNBPA board of directors decided it was in the best interests of FNBPA to explore the possibility of a business
combination and identify potential strategic partners. At this meeting, the FNBPA board of directors agreed to engage
Boenning as its investment banking firm to represent FNBPA and explore a potential transaction.

From December 3, 2014 through January 4, 2015, members of senior management and the board of directors of
FNBPA held several meetings and numerous phone conversations with representatives of Boenning. During this time,
FNBPA and Boenning discussed the likelihood of identifying an acceptable strategic partner.

On January 5, 2015, FNBPA and Boenning executed a formal engagement letter pursuant to which FNBPA engaged
Boenning to provide financial advisory and investment banking services and move forward in its search for a strategic
partner.

On January 23, 2015, FNBPA s senior management team held a conference call with representatives of Boenning to
discuss the preparation of the confidential information memorandum, or CIM, that would be distributed to potential
business combination partners.

During January and February of 2015, representatives of FNBPA s senior management team and Boenning held
numerous meetings and phone calls related to the completion of the CIM and the preparation of a list of potential
business combination partners.

During the February 23, 2015 regular meeting of the board of directors, representatives of Boenning conducted a
presentation including an overview of the current merger and acquisition environment; a review of mid-Atlantic and
Pennsylvania bank mergers and acquisitions announced in 2013 and 2014, including transaction values and multiples,
a list of potential partners for FNBPA representing a range of asset sizes and pro forma branch maps assuming a
combination with each of the identified potential partners. Among other things, the FNBPA board discussed the
liquidity, capital levels, operating philosophies and profitability of each prospective partner.

From February 24, 2015 through March 2, 2015, the board of directors and senior management of FNBPA held
frequent discussions with representatives of Boenning and Rhoads & Sinon to finalize the CIM.

On March 3, 2015, Boenning, with the approval of FNBPA s board, began soliciting interest and making contact with
forty-seven possible business combination partners. The forty-seven institutions selected were intended to represent an
appropriate sampling to best determine the level of interest in FNBPA. The board of directors and Boenning strongly
believed it was in the best interests of FNBPA and its shareholders to contact multiple potential partners rather than a
select few in order to be reasonably certain potential opportunities were not missed. During this time, twenty-six
parties requested and, upon execution of a confidentiality agreement, received a CIM. Each of the interested
institutions was given a deadline of March 26, 2015 to provide initial non-binding indications of interest.

FNBPA 75



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

On March 27, 2015, Boenning informed FNBPA that it had received initial non-binding indications of interest from
eight institutions.

On April 1, 2015, the board of directors of FNBPA held a special meeting at which representatives of Boenning
conducted a presentation, including an overview of each of the eight initial non-binding indications of interest. At this
meeting, representatives of Rhoads & Sinon reviewed with the FNBPA board of directors their fiduciary duties under
Pennsylvania law in connection with a proposed merger. Representatives of Boenning and Rhoads & Sinon responded
to questions from the board. At the conclusion of this meeting, the
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FNBPA board determined to invite Juniata and one other of the eight institutions that submitted indications of interest
( Institution B ) to conduct on-site due diligence on FNBPA, access information in an electronic data room and
participate in management meetings in anticipation of submitting final non-binding indications of interest.

The initial Juniata proposal provided for a fixed exchange ratio comprised of either 100% common stock of Juniata or
a mix of stock and up to 15% cash equal to $57.72 per share, representing total consideration of approximately $15.1
million, which was approximately equal to 1.48 times the FNBPA book value per share. The Juniata proposal also
provided that one FNBPA board member would be appointed to the Juniata board of directors upon consummation of
the transaction.

The initial proposal submitted by Institution B ( Proposal B ) provided for a fixed exchange ratio comprised of 50%
common stock and 50% cash equal to $50.70 per share, representing total consideration of approximately $13.3
million, which was approximately equal to 1.3 times the FNBPA book value per share. Proposal B also provided that
one FNBPA board member would be appointed to Institution B s board of directors upon consummation of the
transaction.

The proposals submitted by the six institutions that were not invited to conduct on-site due diligence provided for
consideration ranging from a low of $11.2 million to a high of $12.3 million, with three of the six proposals being
all-cash deals, three of the six proposals not including representation on the acquirer s board of directors, and four of
the six proposals reflecting concerns over market concentration issues.

The primary reasons for the board s decision to pursue the proposals submitted by Juniata and Institution B over the
other six institutions were that the proposals submitted by such institutions represented the two highest prices offered
to FNBPA shareholders, included a mix of stock and cash, provided for board representation, and lacked any concerns
over market concentration issues that could lead to a delayed regulatory approval process, as well as branch
consolidation or divestiture and resultant job loss.

On April 2, 2015, Boenning contacted Juniata and Institution B to inform them that each was invited to conduct
on-site due diligence. Each was given a deadline of May 8, 2015 to provide a final non-binding indication of interest.
Boenning also informed the other interested institutions of the decision of the board of directors not to pursue their
proposals.

From April 23, 2015 through April 28, 2015, Juniata and Institution B conducted on-site due diligence of FNBPA. On
May 8, 2015, each party submitted a revised non-binding indication of interest.

During the May 12, 2015 regular meeting of the board of directors, representatives of Boenning conducted a
presentation including an overview of the revised non-binding indications of interest received from Juniata and
Institution B. Representatives of Rhoads & Sinon participated in the meeting via teleconference.

Juniata s revised proposal provided for a cash/stock transaction at an exchange ratio of either $50.34 cash or 2.7813
shares of Juniata common stock for each share of FNBPA common stock outstanding, which Boenning reported to the
FNBPA board reflected a valuation of FNBPA of approximately $13.2 million. Juniata s revised proposal indicated
that the maximum cash to be paid was 15% of the total merger consideration.

The revised proposal submitted by Institution B provided for a 50/50 cash/stock transaction at an exchange ratio of
either $46.44 cash or 1.1005 shares of Institution B common stock for each share of FNBPA common stock
outstanding, which Boenning reported to the FNBPA board reflected a valuation of FNBPA of approximately $12.2
million.
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Boenning reported that the interested parties cited four factors for the decline in the proposed purchase price from that
provided in each party s initial indication of interest: the downward trend in FNBPA s earnings; the accounting impact
of and costs associated with terminating FNBPA s defined pension benefit plan in connection with the merger; the
large number of positions in and age of FNBPA s investment portfolio, rendering divestiture difficult; and the
likelihood that the net book value of FNBPA s main office reflects the actual market value.
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Following the presentation by Boenning, the FNBPA board was afforded the opportunity to ask questions of Boenning
and Rhoads & Sinon. In response to inquiries from the FNBPA board regarding whether to invite the other six
institutions back into the process, Boenning reported that, in their opinion, had the other interested parties been invited
to conduct on-site due diligence, it is likely that such parties would have reduced their offers as a result of the factors
cited by Juniata and Institution B, and reminded the board that, despite the reduction, the Juniata proposal continued to
represent the highest purchase price offered by any interested party. After further discussion with representatives of
Boenning and Rhoads & Sinon, the board of directors unanimously concluded that Juniata s proposal was superior and
in the best interests of FNBPA. The FNBPA board directed Boenning to request that Juniata increase the purchase
price from $50.34 per share to $53.00 per share, increase the maximum cash portion of the merger consideration from
15% to 25% and commit to forming an advisory board to serve the Port Allegany region.

On May 13, 2015, Boenning contacted Ambassador requesting that Juniata revise its proposal as requested by the
FNBPA board.

On May 14, 2015, Ambassador informed Boenning that Juniata agreed to increase the maximum cash portion of the
consideration from 15% to 25% and would commit to forming an advisory board, but declined to increase the

purchase price. On May 14, 2015, Ambassador delivered to Boenning an amendment to Juniata s revised indication of
interest reflecting such commitments.

On May 15, 2015, the FNBPA board held a special meeting at which it unanimously approved the selection of Juniata
as its strategic partner and directed Boenning and Rhoads & Sinon to begin the process of negotiating a definitive
agreement. Later on May 15, 2015, Boenning informed Ambassador that the FNBPA board selected Juniata with
whom to negotiate a definitive agreement and, at the request of Juniata, FNBPA and Juniata executed a forty-five day
exclusivity agreement to negotiate a definitive agreement acceptable to both institutions.

From June 4, 2015 to June 23, 2015, Boenning and Rhoads & Sinon, in consultation with the board of directors and
senior management of FNBPA, negotiated the terms of the definitive agreement.

On June 8 and 9, 2015, representatives of FNBPA s senior management, along with representatives of Rhoads &
Sinon, conducted on-site reverse due diligence of Juniata.

On June 18, 2015, representatives of Boenning conducted on-site reverse due diligence of Juniata.

The reverse due diligence efforts included a review and analysis of, among other things, Juniata s loan portfolio,
corporate structure, investment holdings, product offerings, policies and procedures, pending legal matters and
financial information. Senior management, after consulting with Boenning and Rhoads & Sinon, determined due
diligence findings were satisfactory.

During the June 23, 2015 regular meeting of the board of directors of FNBPA, representatives of Rhoads & Sinon
reviewed with the FNBPA board the terms and conditions of the proposed definitive agreement and again reminded

the directors of their fiduciary duties under Pennsylvania law. Also at this meeting, representatives of Boenning
reviewed the financial terms of the transaction with the FNBPA board. Boenning then provided the board of directors
with a written fairness opinion stating the exchange ratio expressed in the agreement was fair to FNBPA s shareholders
from a financial point of view. After a comprehensive review of the agreement and further discussion with its legal

and financial advisors, and consideration of the factors described under FNBPA s Reasons for the Merger beginning
on page 43, the FNBPA board of directors unanimously approved the merger agreement and recommended that
FNBPA s shareholders approve and adopt the merger agreement and all related transactions provided for in the
definitive agreement.
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On June 26, 2015, FNBPA and Juniata executed the merger agreement and, issued a joint press release announcing the
transaction.

Juniata

On March 2, 2015, Juniata was invited by Boenning & Scattergood, Inc., FNBPA s investment banking firm, to
participate in the FNBPA bidding process, and Juniata entered into a confidentiality agreement with Boenning in order
to obtain FNBPA s confidential information memorandum. Juniata engaged Ambassador Financial Group for its
assistance in preparing preliminary pro forma projections in order to ascertain whether
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an acquisition of FNBPA might be beneficial to holders of Juniata common stock. Ambassador worked with Juniata s
CEO and CFO to study the details provided in the confidential information memorandum and develop assumptions for
a potential business combination transaction. Ambassador requested additional information from Boenning in order to
more fully understand how some of FNBPA s assets and liabilities would affect the results of a hypothetical business
combination. Based on the limited information available, a preliminary pro forma was prepared and Juniata s
management believed that the pro forma was attractive enough to present to Juniata s Strategic Planning Committee.

On March 11, 2015, a meeting of the Strategic Planning Committee of Juniata s Board was held to discuss the FNBPA
opportunity. At the meeting, management reviewed Juniata s Strategic and Capital Plans with the Committee; both
plans identify acquisitions as strategic priorities in order to grow Juniata s franchise. In furtherance of this priority,
Juniata s Board had previously concluded that opportunities that are accretive to earnings should be considered.
Information regarding the FNBPA franchise was shared with the Committee, including its size, geographic location,
financial performance, executive management biographies, market share and local competition. Further, the
Committee was presented with a preliminary pro forma that indicated a combination could be beneficial to holders of
Juniata common stock; this pro forma had been prepared jointly by Juniata s management and Ambassador. The
Committee discussed the information, with the topic of most concern being the geographic separation between the
primary markets of Juniata and FNBPA. The Committee concluded that, with thoughtful use of technology, consistent
risk management policies and practices and retention of key FNBPA personnel, the geographic challenges could be
lessened. A timeline was presented to the Committee that defined the chain of events that would take place if the
decision was made to submit a non-binding indication of interest. It was understood that additional analysis and due
diligence needed to be completed before an indication of interest could be developed. It was the consensus of the
Committee to develop a non-binding indication of interest that addressed the elements outlined by Boenning in the
confidential information memorandum; initial indications of interest were to be delivered by March 26, 2015.

On March 17, 2015, at the regular meeting of Juniata s Board of Directors, Juniata s directors were updated by the
Strategic Planning Committee on the FNBPA project. The Board directed management to move forward to develop a
non-binding indication of interest. The Board further authorized the Strategic Planning Committee to (a) execute an
engagement letter with Ambassador Financial Group to act as Juniata s advisor on the project and (b) authorize the
submission of the indication of interest when completed to the Committee s satisfaction.

On March 18, 2015, the Strategic Planning Committee met with management and Ambassador. Ambassador provided
materials that included a summary of FNBPA s strategic position, management, geographic market, financial
performance and condition, and reasons for the sale. Ambassador also provided detail regarding the assumptions used
in the model used to determine a recommended offer. Discussion followed regarding accretion to earnings, dilution of
pre-closing tangible book value and the payback period for tangible book value dilution. Further, the Committee was
informed of adjustments to FNBPA s current book value used in the pro forma presentation, including real estate
values, pension liability and other post-retirement obligations. Strategy regarding the proposed bid was discussed as
well. The committee was informed that management had conferred with Juniata s counsel regarding timing of events
and filings that would accompany such a transaction and with Juniata s accountants regarding accounting and audit
aspects of the proposed transaction. The Committee approved the issuance of a non-binding indication of interest that
included the following primary terms: a per-share price of $57.72, for an aggregate transaction value of $15,142,000;

a merger consideration mix of Juniata common stock and up to 15% in cash; an exchange ratio 3.1575 shares of
Juniata s common stock for each share of FNBPA s common stock; and one seat on Juniata s Board would be offered to
a mutually acceptable current director of FNBPA.

Also at the meeting on March 18, 2015, the Strategic Planning Committee, pursuant to the previous authorization of
the Board referred to above, engaged Ambassador Financial Group to act as its advisor to assist in the evaluation, due

diligence and bidding process for FNBPA; the engagement letter was signed immediately after the Committee
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meeting.

On March 26, 2015, the indication of interest was submitted to Boenning. On April 2, 2015, Boenning notified Juniata
of its selection as one of two parties invited to complete further due diligence on FNBPA.
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From April 10, 2015 through June 25, 2015, Juniata, its legal counsel and Ambassador conducted on-site and off-site
due diligence on FNBPA. During that time, Juniata and its advisors had multiple conversations with FNBPA
management, Boenning and FNBPA s legal counsel. As part of the process, a conference call was held on April 17,
2015, with the executive teams and financial advisors of both Juniata and FNBPA. On April 27t and April 28,
Juniata and Ambassador conducted on-site due diligence which included a corporate review, loan diligence and
executive interviews.

The results of Juniata s due diligence resulted in modifications to the assumptions used in formulating the initial
indication of interest. The most material changes in these assumptions resulted from a higher than expected unfunded
liability relating to FNBPA s defined benefit plan, lower projected earnings for FNBPA in 2015 and 2016 and higher
change in control payments to be made to FNBPA executives in connection with the proposed transaction. Thus, as a
result of due diligence findings, Juniata management collaborated with Ambassador and legal counsel to prepare a
revised indication of interest, which was presented to the Strategic Planning Committee at its meeting on May 6, 2015.
Management s recommendation was to reduce the bid to a level that, when using the revised assumptions, would result
in the same tangible book value payback period and the same level of accretion to earnings as projected in the initial
bid. The Committee, acting upon authority granted by the Board, approved the submission of the revised non-binding
indication of interest. The revision changed the per-share price from $57.72 to $50.34, for an aggregate transaction
value of $13,207,000, the exchange ratio changed from 3.1575 shares to 2.7813 shares of Juniata common stock for
each share of FNBPA common stock and the cash portion of the merger consideration was changed to between 10%
and 15% in cash. All other terms were materially unchanged.

The revised non-binding indication of interest was submitted on Juniata s behalf by Ambassador to Boenning on May
8,2015. On May 13, 2015, Juniata management was notified that FNBPA had requested further modifications and
clarification of the revised indication of interest. Juniata s management conferred with Ambassador and legal counsel
and considered the request. In response, management recommended an increase in the amount of the maximum cash
that could be elected, from 15% to 25%, and the establishment of a local FNBPA advisory board. At the Strategic
Planning Committee meeting on May 14, 2015, the information was presented to the Committee. After discussion, the
Committee approved the submission of an amendment to the revised indication of interest with the recommended
changes from management. The amendment to the revised indication of interest was submitted to Boenning on May
15, 2015.

On May 18, 2015, Boenning notified Juniata through Ambassador that Juniata had been selected to work toward a
definitive agreement to merge with FNBPA and an exclusivity agreement between FNBPA and Juniata was executed.
The exclusivity period was to extend through July 2, 2015.

Juniata established an on-line data room on May 22, 2015 into which it posted documents requested by FNBPA
personnel for the reverse due diligence process and hosted FNBPA personnel and legal counsel at Juniata s
headquarters for on-site due diligence on June 8 and June 9. Boenning performed reverse due diligence as well and
was on-site at Juniata for management interviews on June 19, 2015. During this period, the parties respective
management, legal counsel and financial advisors negotiated a form of definitive merger agreement.

On June 16, 2015, Juniata s Board of Directors, at its regular board meeting, reviewed and considered the terms of the
proposed form of merger agreement. At this meeting, Ambassador reviewed in detail the financial terms of the
transaction, and Juniata s legal counsel, reviewed the provisions of the proposed merger agreement. Barley Snyder
further reviewed with Juniata s Board of Directors its fiduciary duties under Pennsylvania law in approving the
transaction. After careful consideration of these presentations and further discussion, the Juniata board of directors
unanimously approved the proposed terms of the merger, subject to further negotiations to be approved by the
Strategic Planning Committee of the Board, and gave authority to Juniata s executive team to execute the agreement
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On June 25, 2015, the Strategic Planning Committee of the Board met with Ambassador and legal counsel to discuss
the fully negotiated merger agreement. At this meeting, Barley Snyder explained to the Committee the minor changes
to the form of definitive merger agreement that had been made since the earlier draft summary had been presented to
the full Board and reiterated the importance of continued confidentiality and a trading blackout. Ambassador provided
its written fairness opinion that the merger consideration set
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forth in the merger agreement was fair to holders of Juniata common stock, from a financial point of view. After
careful consideration of these presentations and further discussion, the Strategic Planning Committee unanimously
approved the final form of the merger agreement and agreed to recommend that Juniata s shareholders approve the
merger agreement, the merger, and the related transactions provided for in the merger agreement.

On June 26, 2015, the parties executed the merger agreement and issued a joint press release announcing the
transaction.

FNBPA s Reasons for the Merger

After careful consideration, the FNBPA board of directors determined it was in the best interests of FNBPA for
FNBPA to enter into the merger agreement with Juniata.

In the process of making the recommendation to approve the merger with Juniata, the FNBPA board of directors
consulted with its legal and financial advisors, as well as FNBPA s senior management team. In determining that a
business combination, generally, and the proposed merger with Juniata, specifically, is in the best interests of FNBPA,
FNBPA s board considered the following factors, which are not necessarily all-inclusive:

The changing regulatory environment, including, in particular, issuance of additional regulations to implement various
provisions of the Dodd-Frank Act, and the expectant material increase in legal and compliance costs to FNBPA as
greater human and technological resources and expertise are required to remain compliant with applicable law and
regulations;
The current relative size of FNBPA, its growth over its 127 year history and the expected scale that would be
necessary going forward for FNBPA to continue as an independent, high-performing community banking institution
in comparison to the benefits of aligning with a larger, high-performing institution;
The current merger and acquisition market, including the attractive prices being paid by acquirers and the uncertainty
that such pricing would continue or that FNBPA s future earnings would remain at a level sufficient to attract such
prices;
The ability of FNBPA to attract and retain qualified individuals to replace its senior management team and members
of its board of directors as individuals serving in such positions retire over the next several years;
The challenging environment for FNBPA to grow organically in its current markets, as reflected by the decline in its
loan portfolio from $50.9 million as of December 31, 2010 to $46.2 million as of December 31, 2014;
The substantial and costly investments in information technology required to permit FNBPA to satisfy regulatory
requirements and remain competitive in the marketplace, and the anticipated impact of such investments on FNBPA s
future earnings;
Information recently presented by Boenning identifying the institutions that FNBPA, its shareholders and customers
might find most attractive as a business combination partner, which included a consideration of both large
organizations and peers, within and outside FNBPA s market;
The process conducted by FNBPA s management and Boenning to identify potential merger partners and to solicit
proposals as to the financial terms, structure and other aspects of a potential transaction from potential merger partners
in a competitive bidding environment;
The consideration offered in the transaction, valued at approximately $13.2 million, which represents a 42% premium
to the market price per share of FNBPA common stock and a premium to book value multiple of approximately 1.28
times;

The 75 85% stock/15 25% cash consideration offered in the merger;

43

FNBPA s Reasons for the Merger 85



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

FNBPA s Reasons for the Merger

86



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

TABLE OF CONTENTS

The fact that FNBPA shareholders will have the opportunity to receive shares of Juniata common stock in the merger
on a tax-free basis, which would allow FNBPA shareholders to participate in the future performance of the combined
company s businesses and synergies resulting from the merger;
The increased liquidity for FNBPA shareholders who receive Juniata common stock in the transaction;

The ability for FNBPA shareholders who receive Juniata common stock to participate in cash dividends

representing an approximately 48% increase over the current dividend paid by FNBPA;
The fact that up to $3.3 million of the merger consideration would be composed of cash at $50.34 per share, thereby
permitting FNBPA shareholders who wish to receive cash to elect an all cash exchange or an exchange comprised of
part Juniata common stock and part cash, subject to the election, allocation and pro ration provisions of the merger
agreement;
The opportunity to expand relationships with FNBPA s existing customer base through the increased lending capacity
afforded by the combined institution;
The anticipated impact on employees of FNBPA, including the fact that a merger with Juniata, which does not
currently operate in FNBPA s market area, will result in fewer reductions in staff;
The anticipated positive impact to FNBPA s existing customers, resulting from Juniata having a community banking
business model similar to FNBPA, and the retention of the vast majority of FNBPA s customer-facing employees;
The proposed board and management arrangements which would enhance the depth and experience of Juniata s
existing leadership, including Juniata s commitment to appoint one FNBPA board member to the Juniata board of
directors, and to retain Joseph Lashway, Vice President of FNBPA, as a Senior Vice President of JVB;
Juniata s commitment to operate under a to-be-determined trade name in the markets in which FNB Port Allegany
currently operates for a period of three years following the merger, maintaining its local focus;

The likelihood and anticipated time of completion of the merger;

The understanding that aligning with Juniata would provide more robust technology and systems, broader product
offerings, more favorable terms with vendors and more sophisticated marketing;

The mutual understanding that FNBPA and Juniata share similar operating cultures, core values and

approaches to servicing their respective markets; and
The FNBPA board s belief that multiple areas of risk, including regulatory, financial, legal, servicing, and customer
retention, could be substantially reduced by combining with a larger institution having access to greater financial and
operational resources.
The FNBPA board also considered a variety of potential risks associated with the merger, including the following:

The possibility the merger might not close and the negative impact that could have on FNBPA s reputation and
earnings;

The risk that potential benefits and synergies sought in the merger may not be realized or may not be realized within
the expected time period, and the risks associated with the integration of FNBPA and Juniata;

The fact that, because the stock consideration in the merger is based upon a fixed exchange ratio of shares of Juniata
common stock to FNBPA common stock, FNBPA shareholders who receive Juniata common stock could be
adversely affected by a decrease in the trading price of Juniata common stock during the pendency of the merger;
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The fact that certain provisions of the merger agreement prohibit FNBPA from soliciting, and limit its ability to
respond to, proposals for alternative transactions, and the obligation to pay a termination fee of $475,000 in the event
that the merger agreement is terminated in certain circumstances, including if FNBPA terminates the merger
agreement to accept a superior offer;

The potential for diversion of management and employee attention, and for employee attrition, during the period prior
to the completion of the merger and the potential effect on FNBPA s business and relations with customers, service
providers and other stakeholders, whether or not the merger is consummated; and

The fact that pursuant to the merger agreement, FNBPA must generally conduct its business in the ordinary course
and FNBPA is subject to a variety of other restrictions on the conduct of its business prior to the completion of the
merger or termination of the merger agreement, which may delay or prevent FNBPA from undertaking business
opportunities that may arise pending completion of the merger.

FNBPA s board of directors realizes there can be no assurance about future results, including results expected or
considered in the factors listed above. However, the FNBPA board concluded the potential positive factors
outweighed the potential risks of completing the merger.

During its consideration of the merger, FNBPA s board of directors was also aware that some of its directors and
executive officers may have interests in the merger that are different from or in addition to those of its shareholders
generally, as described under FNBPA s Directors and Executive Officers Have Financial Interests in the Merger
beginning on page 66.

The foregoing discussion of the factors considered by the FNBPA board of directors in evaluating the transaction is

not intended to be exhaustive, but, rather, includes all material factors considered by the FNBPA board of directors. In
reaching its decision to approve the transaction, the FNBPA board of directors did not quantify or assign relative
weights to the factors considered, and individual directors may have given different weights to different factors. The
FNBPA board of directors evaluated the factors described above, including asking questions of FNBPA management
and legal and financial advisors, and determined that the transaction was in the best interests of FNBPA. In reaching

its determination, the FNBPA board of directors relied on the experience of its financial advisors for quantitative
analysis of the financial terms of the merger. See Opinion of FNBPA s Financial Advisor, below. It should be noted
that this explanation of the reasoning of FNBPA s board of directors and all other information in this section is
forward-looking in nature and, therefore, should be read in light of the factors discussed under the heading Cautionary
Statement Regarding Forward-Looking Statements on page 35.

Recommendation of FNBPA s Board of Directors

After careful consideration, FNBPA s board of directors determined that the merger is in the best interests of
FNBPA and unanimously approved the merger agreement. Accordingly, FNBPA s board of directors
unanimously recommends that FNBPA s shareholders vote FOR adoption of the merger agreement.

Juniata s Reasons for the Merger

In the course of making its decision to approve the proposed transaction with FNBPA, Juniata s Board of Directors
consulted with Juniata s executive management and Juniata s financial and legal advisors. Juniata s Board of Directors
considered, among other things, the following factors:

The Board s understanding of the current and prospective environment in which Juniata operates, including national,

regional and local economic conditions, the competitive environment for financial institutions in Pennsylvania, the
increased regulatory burdens on financial institutions and the uncertainties in the regulatory climate going forward,
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the trend toward mergers in the financial services industry generally and the likely effect of these factors on Juniata s
future growth, profitability and strategic options;

45

Juniata s Reasons for the Merger 89



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

TABLE OF CONTENTS

The Board s view that the size of the institution and related economies of scale, beyond the level it believed could be
reached through organic growth within similar timelines, are relevant to profitability and acceptable shareholder
returns;
The Board s understanding of Juniata s prospects and FNBPA s business operations, financial condition, earnings and
prospects, including the respective geographic markets in which the companies and their banking subsidiaries operate;
The Board s perception that Juniata s operating philosophy as a community oriented financial services company with a
strong customer focus is compatible with FNBPA s similar operating philosophy;
The Board s perception regarding the enhanced future prospects of the combined company compared to those Juniata
was likely to achieve on a stand-alone basis, the compatibility of Juniata s and FNBPA s business activities, enhanced
management depth in critical departments, opportunities for cost reductions, and anticipated increased revenues
resulting from a higher lending limit along with additional product offerings to be made available in McKean and
Potter counties;
The Board s review with its legal and financial advisors of the structure of the merger, the financial and other terms of
the merger and related documents including the board s assessment of the adequacy of the Juniata exchange ratio;
The expectation that the combination and strategic benefits of the transaction would result in future earning accretion;
The observations of Juniata s management concerning the operations, financial condition, and prospects of FNBPA
and the expected financial impact of the merger on the combined company;
The fact that certain provisions of the merger agreement prohibit FNBPA from soliciting or responding to proposals
for alternative transactions and FNBPA s obligation to pay a termination fee of $450,000 if the merger agreement is
terminated due to FNBPA accepting a superior offer;
The fact that, pursuant to the merger agreement, FNBPA must generally conduct its business in the ordinary course
and FNBPA is subject to a variety of other restrictions on the conduct of its business prior to the completion of the
merger or termination of the merger agreement and;

The financial information, opinion and analyses presented by Juniata s financial advisor to the board of directors.
Juniata s Board of Directors also considered the following:

The fact that new Juniata shares to be issued to holders of FNBPA stock to complete the merger will result in
ownership dilution to existing Juniata shareholders;

The proposed board and management arrangements, including Juniata s commitment to (i) appoint one FNBPA
director to the Juniata Board of Directors and to Juniata s Bank Board of Directors, (ii) employ Mr. Joseph Lashway, a
senior officer of FNBPA, after the merger pursuant to an employment agreement;

The potential challenges associated with obtaining regulatory approvals required to complete the transaction in a
timely manner;

The fact that, pursuant to the merger agreement, and Juniata is subject to certain restrictions on the conduct of its
business prior to the completion of the merger or termination of the merger agreement, which may delay or prevent
Juniata undertaking business opportunities which may arise pending completion of the merger;

The risk that potential benefits, cost benefits and other synergies sought in the merger may not be realized or may not
be realized within the expected time period and the risks associated with the integration of Juniata and FNBPA;
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The risk that certain tax attributes of FNBPA and Juniata may be affected by the transaction; and
The potential for diversion of management and employee attention and for employee attrition during the period prior
to the completion of the merger and the potential effect on Juniata s business and relations with customers, service
providers and other stakeholders whether or not the merger is consummated.
Juniata s Board of Directors realizes that there can be no assurance about future results, including results expected or
considered in the factors listed above. The Board of Directors concluded, however, that the potential positive factors
outweighed the potential risks of completing the merger.

The foregoing discussion of the information and factors considered by Juniata s Board of Directors is not exhaustive,
but includes the material factors considered by Juniata s Board. In view of the wide variety of factors considered by the
Juniata Board of Directors in connection with its evaluation of the merger and the complexity of these matters the
Juniata Board of Directors did not consider it practical to, and did not attempt to, quantify, rank or otherwise assign
relative weights to the specific factors that it considered in reaching its decision. Juniata s Board of Directors evaluated
the factors described above, including asking questions of Juniata s legal and financial advisors. In considering the
factors described above, individual members of Juniata s Board of Directors may have given different weights to
different factors. The Juniata Board of Directors relied on the experience and expertise of its legal advisors regarding
the structure of the merger and the terms of the merger agreement and on the experience and expertise of its financial
advisors for quantitative analysis of the financial terms of the merger. It should also be noted that this explanation of
the reasoning of Juniata s Board of Directors and all other information presented in this section is forward looking in
nature and, therefore, should be read in light of the factors discussed under the heading Cautionary Statement
Regarding Forward Looking Statements on page 35.

Recommendation of Juniata s Board of Directors

After careful consideration, Juniata s board of directors determined that the merger is in the best interests of
Juniata and unanimously approved the merger agreement. Accordingly, Juniata s board of directors
unanimously recommends that Juniata shareholders vote FOR adoption of the merger agreement.

Opinion of FNBPA s Financial Advisor

Boenning & Scattergood, Inc. is acting as financial advisor to FNBPA in connection with the merger. Boenning is a
registered broker-dealer providing investment banking services with substantial expertise in transactions similar to the
merger. As part of its investment banking activities, Boenning is regularly engaged in the independent valuation of
businesses and securities in connection with mergers, acquisitions, underwriting, private placements and valuations
for estate, corporate and other purposes.

On June 23, 2015, Boenning rendered its oral opinion, which was subsequently confirmed in writing, to the FNBPA
board of directors that, as of such date, the merger consideration, as defined in the opinion, to be received by the
holders of FNBPA s common stock pursuant to the merger agreement was fair, from a financial point of view, to such
holders.

The full text of Boenning s written opinion dated June 23, 2015, which sets forth the assumptions made, matters
considered and limitations of the review undertaken, is attached as Annex B to this proxy statement and is incorporated
herein by reference. You are urged to, and should, read this opinion carefully and in its entirety in connection with this
proxy statement. The summary of Boenning s opinion set forth in this proxy statement is qualified in its entirety by
reference to the full text of the opinion. Boenning s opinion does not reflect any developments that may occur or may
have occurred after the date of its opinion and prior to the completion of the merger.
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No limitations were imposed by FNBPA on the scope of Boenning s investigation or the procedures to be followed by
Boenning in rendering its opinion. Boenning was not requested to, and did not, make any recommendation to the
FNBPA board of directors as to the form or amount of the consideration to be paid to the FNBPA stockholders, which
was determined through arm s length negotiations between the parties. In
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arriving at its opinion, Boenning did not ascribe a specific range of values to FNBPA. Its opinion is based on the
financial and comparative analyses described below.

In connection with its opinion, Boenning, among other things:

reviewed the historical financial performances, current financial positions and general prospects of Juniata and

M FNBPA and reviewed certain internal financial analyses and forecasts prepared by the management of FNBPA;
(ii) reviewed the draft merger agreement;
(ii1) reviewed and analyzed the stock market performance of Juniata;
(iv) studied and analyzed the consolidated financial and operating data of Juniata and FNBPA;

reviewed the pro forma financial impact of the merger on Juniata, based on assumptions relating to transaction
(v)expenses, purchase accounting adjustments, cost savings and other synergies determined by senior management of

Juniata and FNBPA;
i) considered the financial terms of the merger between Juniata and FNBPA as compared with the financial terms of

comparable bank and bank holding company mergers and acquisitions;
(vii) met and/or communicated with certain members of Juniata s and FNBPA s senior management to discuss their

respective operations, historical financial statements and future prospects; and

(viii)  conducted such other financial analyses, studies and investigations as Boenning deemed appropriate.
Boenning s opinion was given in reliance on information and representations made or given by Juniata and FNBPA,
and their respective officers, directors, auditors, counsel and other agents, and on filings, releases and other
information issued by Juniata and FNBPA including financial statements, financial projections, and stock price data as
well as certain information from recognized independent sources. Boenning did not independently verify the
information concerning Juniata and FNBPA nor other data which Boenning considered in its review and, for purposes
of its opinion, Boenning assumed and relied upon the accuracy and completeness of all such information and data.
Boenning assumed that all forecasts and projections provided to it had been reasonably prepared and reflected the best
currently available estimates and good faith judgments of the management of Juniata and FNBPA as to their most
likely future financial performance. Boenning expressed no opinion as to any financial projections or the assumptions
on which they were based. Boenning did not conduct any valuation or appraisal of any assets or liabilities of Juniata or
FNBPA, nor have any such valuations or appraisals been provided to Boenning. Additionally, Boenning assumed that
the merger is, in all respects, lawful under applicable law.

With respect to anticipated transaction costs, purchase accounting adjustments, expected cost savings and other
synergies and financial and other information relating to the general prospects of Juniata and FNBPA, Boenning
assumed that such information had been reasonably prepared and reflected the best currently available estimates and
good faith judgment of the management of Juniata and FNBPA as to their most likely future performance. Boenning
further relied on the assurances of management of Juniata and FNBPA that they were not aware of any facts or
circumstances that would make any of such information inaccurate or misleading. Boenning was not asked to and did
not undertake an independent verification of any of such information and Boenning did not assume any responsibility
or liability for the accuracy or completeness thereof. Boenning assumed that the allowance for loan losses indicated on
the balance sheets of Juniata and FNBPA was adequate to cover such losses; Boenning did not review individual loans
or credit files of Juniata and FNBPA. Boenning assumed that all of the representations and warranties contained in the
merger Agreement and all related agreements were true and correct, that each party under the agreements will perform
all of the covenants required to be performed by such party under the agreements, and that the conditions precedent in
the agreements were not waived. Boenning assumed that the merger will qualify as a tax-free reorganization for
federal income tax purposes. Also, in rendering its opinion, Boenning assumed that in the course of obtaining the
necessary regulatory approvals for the consummation of the merger no
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conditions will be imposed that will have a material adverse effect on the combined entity or contemplated benefits of
the merger, including the cost savings and related expenses expected to result from the merger.

Boenning s opinion is based upon information provided to it by the management of Juniata and FNBPA, as well as
market, economic, financial and other conditions as they existed and could be evaluated only as of the date of its
opinion and accordingly, it speaks to no other period. Boenning did not undertake to reaffirm or revise its opinion or
otherwise comment on events occurring after the date of its opinion and did not have an obligation to update, revise or
reaffirm its opinion. Boenning s opinion does not address the relative merits of the merger and the other business
strategies that FNBPA s board of directors has considered or may be considering, nor does it address the underlying
business decision of FNBPA s board of directors to proceed with the merger. Boenning expressed no opinion as to the
value of the shares of Juniata common stock when issued to holders of outstanding FNBPA common stock pursuant to
the merger agreement or the prices at which the shares may trade at any time. Boenning s opinion is for the
information of FNBPA s board of directors in connection with its evaluation of the merger and does not constitute a
recommendation to the board of directors of FNBPA in connection with the merger or a recommendation to any
shareholder of FNBPA as to how such shareholder should vote or act with respect to the merger.

In connection with rendering its opinion, Boenning performed a variety of financial analyses that are summarized
below. This summary does not purport to be a complete description of such analyses. Boenning believes that its
analyses and the summary set forth herein must be considered as a whole and that selecting portions of such analyses
and the factors considered therein, without considering all factors and analyses, could create an incomplete view of the
analyses and processes underlying its opinion. The preparation of a fairness opinion is a complex process involving
subjective judgments and is not necessarily susceptible to partial analysis or summary description. In arriving at its
opinion, Boenning considered the results of all of its analyses as a whole and did not attribute any particular weight to
any analyses or factors considered by it. The range of valuations resulting from any particular analysis described
below should not be taken to be Boenning s view of the actual value of FNBPA.

In its analyses, Boenning made numerous assumptions with respect to industry performance, business and economic
conditions, and other matters, many of which are beyond the control of FNBPA or Juniata. Any estimates contained in
Boenning s analyses are not necessarily indicative of actual future values or results, which may be significantly more
or less favorable than suggested by such estimates. Estimates of values of companies do not purport to be appraisals or
necessarily reflect the actual prices at which companies or their securities actually may be sold. No company or
transaction utilized in Boenning s analyses was identical to FNBPA or Juniata or the merger. Accordingly, an analysis
of the results described below is not mathematical; rather, it involves complex considerations and judgments
concerning differences in financial and operating characteristics of the companies and other facts that could affect the
public trading value of the companies to which they are being compared. None of the analyses performed by
Boenning was assigned a greater significance by Boenning than any other, nor does the order of analyses described
represent relative importance or weight given to those analyses by Boenning. The analyses described below do not
purport to be indicative of actual future results, or to reflect the prices at which FNBPA s common stock or Juniata s
common stock may trade in the public markets, which may vary depending upon various factors, including changes in
interest rates, dividend rates, market conditions, economic conditions and other factors that influence the price of
securities.

In accordance with customary investment banking practice, Boenning employed generally accepted valuation methods
in reaching its opinion. The following is a summary of the material financial analyses that Boenning used in providing
its opinion on June 23, 2015. Some of the summaries of financial analyses are presented in tabular format. In order to
understand the financial analyses used by Boenning more fully, you should read the tables together with the text of
each summary. The tables alone do not constitute a complete description of Boenning s financial analyses, including
the methodologies and assumptions underlying the analyses, and if viewed in isolation could create a misleading or
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incomplete view of the financial analyses performed by Boenning. The summary data set forth below do not represent
and should not be viewed by anyone as constituting conclusions reached by Boenning with respect to any of the

analyses performed by it in connection with its opinion. Rather, Boenning made its determination as to the fairness to
the holders of FNBPA s common stock of the merger consideration, from a financial point of view, on the basis of its

49

Opinion of FNBPA s Financial Advisor 96



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

TABLE OF CONTENTS

experience and professional judgment after considering the results of all of the analyses performed. Accordingly, the
data included in the summary tables and the corresponding imputed ranges of value for FNBPA should be considered
as a whole and in the context of the full narrative description of all of the financial analyses set forth in the following
pages, including the assumptions underlying these analyses. Considering the data included in the summary table
without considering the full narrative description of all of the financial analyses, including the assumptions underlying
these analyses, could create a misleading or incomplete view of the financial analyses performed by Boenning.

In connection with rendering its opinion and based upon the terms of the draft merger agreement reviewed by it,
Boenning assumed the effective per share merger consideration to be $50.34 and the aggregate indicated merger
consideration to be $13.2 million. The effective offer price of $50.34 per FNBPA share amounted to 128.0% and
18.0x FNBPA s tangible book value per share and earnings per share, respectively, as of and for the twelve months
ended March 31, 2015. Based on the fixed exchange ratio of 2.7813 shares of Juniata common stock for each share of
FNBPA common stock, for those shareholders who elected to receive all of their merger consideration in Juniata
common stock and ultimately were to receive it all in Juniata common stock, the annual cash dividend to such FNBPA
shareholder on a relative basis would have been $2.45 per share based on the Juniata s most recent quarterly cash
dividend annualized. These per share annual cash dividends compare to FNBPA s current annual cash dividend and
that which it paid during the last twelve months ended March 31, 2015 of $1.65 per share.

mparison of Sel mpani FENBPA.

Boenning reviewed and compared the multiples and ratios of the current trading price of FNBPA s common stock to
FNBPA s book value, tangible book value, and latest twelve months earnings per share, such multiples referred to
herein as the pricing multiples, with the median pricing multiples for the current trading prices of the common stock
of a peer group of 9 selected publicly traded Pennsylvania banks with assets between $50 million and $200 million,
excluding merger targets. Boenning first applied the resulting range of pricing multiples for the peer group specified
above to the appropriate financial results without the application of any control premium, referred to as the unadjusted
trading price. Boenning then applied a 27.6% assumed control premium to the trading prices of the peer group
specified above, referred to as the adjusted trading price, and compared the pricing multiples of the offer price to the
median pricing multiples for the peer group adjusted trading prices. The 27.6% equity control premium is the median
one day stock price premium for all bank and thrift merger and acquisition deals announced since January 1, 2000,
based on data from SNL Financial.

Table 1

Unadjusted Trading Price Adjusted Trading Price
Median

.. . Statistics for Offer Mec.ha.n

Pricing Multiple FNBPAM . Statistics for
Peer Price® Peer Groun®
Group®@ p

Price/Book Value 903 % 714 % 128.0 % 91.1 %

Price/Tangible Book Value 903 % 714 % 128.0 % 91.1 %

Price/Latest Twelve Months Earnings Per Share 12.7x 13.9x 18.0x 17.8x

Q) Based on FNBPA s closing stock price of $35.50 on June 22, 2015.
) Peer metrics are based on prices as of market close on June 22, 2015.
3) Based on merger consideration of $50.34.
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Boenning reviewed and compared the multiples and ratios of the current trading price of Juniata s common stock to
Juniata s book value, tangible book value, and latest twelve months earnings per share, such multiples referred to

herein as the pricing multiples, with the median pricing multiples for the current trading prices of the common stock
for a selected peer group. The peer group consisted of 7 selected publicly traded Pennsylvania banks and thrifts with

assets between $450 million and $550 million and latest twelve months return on average equity between 5.0% and
10.0%, excluding merger targets.
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Table 2

.. . . Peer Group
Pricing Multiple Juniata® Medians()
Price/Book Value 151.8 % 103.8 %
Price/Tangible Book Value 1584 % 103.8 %
Price/Latest Twelve Months Earnings Per Share 18.1x 12.2x
Dividend Yield 489 % 252 %

(1) Trading metrics are based on prices as of market close on June 22, 2015.
Analysis of Bank Merger Transactions.

Boenning analyzed certain information relating to recent transactions in the banking industry, consisting of (i) 134
selected nationwide bank and thrift transactions announced since January 1, 2013 with target assets between $50
million and $200 million, referred to below as Group A; (ii) 58 selected Mid-Atlantic and Midwest bank and thrift
transactions announced since January 1, 2013 with target assets between $50 million and $200 million, referred to
below as Group B; (iii) 42 selected nationwide bank and thrift transactions announced since January 1, 2012 with
target assets between $50 million and $200 million and latest twelve months return on average equity between 5.0%
and 10.0%, referred to below as Group C; and (iv) 19 selected Mid-Atlantic and Midwest bank and thrift transactions
announced since January 1, 2012 with target assets between $50 million and $200 million and latest twelve months
return on average equity between 5.0% and 10.0%, referred to below as Group D. Boenning then reviewed and
compared the pricing multiples of the offer price and the median pricing multiples of the selected transaction values
for Group A, Group B, Group C and Group D.

Table 3

Pricine Multiple The Median Statistics for Selected Transactions

£ p Merger Group A  Group B GroupC  Group D
Price/Book Value 128.0 % 112.5 % 112.9 % 118.5 % 124.6 %
Price/Tangible Book Value 128.0 % 113.3 % 114.6 % 125.0 % 126.5 %
Price/Latest Twelve Months Earnings 13.0x 2 1x 20.7x 192x 20.5x

Per Share
Present Value Analysis.

Applying present value analysis to FNBPA s theoretical future earnings, dividends and tangible book value, Boenning
compared the offer price for one share of FNBPA s common stock to the present value of one share of FNBPA s
common stock on a stand-alone basis. The analysis was based upon management s projected earnings growth, a range
of assumed price/earnings ratios, a range of assumed price/tangible book value ratios and a 15.0% discount rate,

which was determined using the Capital Asset Pricing Model and the Build-Up Method, both of which take into
account certain factors such as the current risk free rate, the beta of bank stocks compared to the broader market and
the Ibbotson risk premiums for small, illiquid stocks and for commercial bank stocks, as well as comparable company
returns on tangible common equity. The average of the two methods was approximately 15.0%. Boenning derived the
terminal price/earnings multiple of 17.8x and terminal price/tangible book value multiple of 91.1% from the median
performance peer group ratios with the applied 27.6% control premium. Sensitivity analyses for terminal
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price/earnings and price/tangible book ranged from 15.8x to 19.8x and 71.1% to 111.1%, respectively. The present
value of FNBPA s common stock calculated on a stand-alone basis ranged from $27.07 to $37.45 per share based on
price/earnings multiples and from $20.44 to $29.39 per share based on price/tangible book value multiples, compared
to the effective merger consideration price of $50.34 per share. This analysis does not purport to be indicative of
actual future results and does not purport to reflect the prices at which shares of FNBPA s common stock may trade in
the public markets. A present value analysis was included because it is a widely used valuation methodology, but the
results of such methodology are highly dependent upon the numerous assumptions that must be made, including
earnings growth rates, dividend payout rates and discount rates.
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Pro Forma Merger Analysis.

Boenning analyzed certain potential pro forma effects of the merger, assuming the following: (i) the merger is
completed in the fourth quarter of 2015; (ii) each share of FNBPA s common stock will be eligible to receive
consideration of $50.34 in cash or 2.7813 shares of Juniata common stock as merger consideration; (iii) estimated
pre-tax cost savings equal to 47.0% of FNBPA s annualized non-interest expense based on the quarter ended March
31, 2015; (iv) estimated one-time transaction related costs of $2.6 million pre-tax are expensed prior to closing; (v)
FNBPA performance was calculated in accordance with FNBPA management s earnings forecasts; (vi) Juniata
performance was calculated in accordance with Juniata management s earnings forecasts; and (vii) certain other
assumptions pertaining to costs and expenses associated with the transaction, intangible amortization, opportunity cost
of cash and other items. The analyses indicated that, for the full years 2016 and 2017, the merger (excluding
transaction expenses) would be accretive to the combined company s projected earnings per share and accretive to
FNBPA s equivalent earnings per share and cash dividends per share while dilutive to FNBPA s equivalent tangible
book value per share. The actual results achieved by the combined company may vary from projected results and the
variations may be material.

As described above, Boenning s opinion was just one of the many factors taken into consideration by the FNBPA
board of directors in making its determination to approve the merger.

Boenning, as part of its investment banking business, regularly is engaged in the valuation of assets, securities and
companies in connection with various types of asset and security transactions, including mergers, acquisitions, private
placements, public offerings and valuations for various other purposes, and in the determination of adequate
consideration in such transactions. In the ordinary course of Boenning s business as a broker-dealer, it may, from time
to time, purchase securities from, and sell securities to, Juniata and FNBPA or their respective affiliates. In the
ordinary course of business, Boenning may also actively trade the securities of Juniata and FNBPA for its own
account and for the accounts of customers and accordingly may at any time hold a long or short position in such
securities.

Boenning received a fee of $21,500 for providing certain advisory services in advance of FNBPA s pursuit of a
transaction. Upon completion of the merger with Juniata, Boenning will receive a fee equal to $200,000 for its
services, of which one third of such fee was payable upon the rendering of its fairness opinion and the execution of the
definitive merger agreement. Boenning s fee for rendering the fairness opinion is not contingent upon any conclusion
that Boenning may reach or upon completion of the merger. The Company has also agreed to reimburse Boenning for
any customary reimbursable expenses it incurs during its engagement and to indemnify Boenning against certain
liabilities that may arise out of Boenning s engagement.

Boenning has not had any material relationship with Juniata or FNBPA during the past two years in which
compensation received was deemed material or was intended to be received as a result of the relationship between
Boenning and Juniata or FNBPA. Boenning may provide investment banking services to Juniata in the future,
although as of the date of Boenning s opinion, there was no agreement to do so.

Boenning s opinion was approved by Boenning s fairness opinion committee. Boenning did not express any opinion as
to the fairness of the amount or nature of the compensation to be received in the merger by the officers, directors, or
employees of any party to the merger agreement, or any class of such persons, relative to the compensation to be
received by the holders of FNBPA s common stock in the merger.
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By letter dated March 13, 2015 Juniata retained Ambassador Financial Group to act as financial advisor to the Juniata
Board of Directors in connection with Juniata s consideration of the acquisition of FNBPA. Ambassador is a nationally
recognized investment banking firm whose principal business specialty is financial institutions. In the ordinary course
of its investment banking business, Ambassador is regularly engaged in the valuation of financial institutions and their
securities in connection with mergers and acquisitions and other corporate transactions.

Ambassador acted as financial advisor to Juniata in connection with the proposed transaction and participated in

certain of the negotiations leading to the execution of the merger agreement. Following board approval of the
proposed transaction terms at a meeting on June 16, 2015, the Strategic Planning Committee,
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to whom the board delegated final approval authority to approve the merger agreement, met on June 26, 2015 and

gave final approval to the merger agreement. At that meeting, Ambassador delivered to the Board its written opinion
that, as of such date, the merger consideration was fair to the holders of Juniata common stock from a financial point

of view. Ambassador s fairness opinion was approved by Ambassador s Fairness Opinion Committee. Ambassador has
consented to the inclusion of its opinion in this document.

The full text of Ambassador s written opinion to Juniata, which sets forth, among other things, the assumptions
made, procedures followed, factors considered and limitations on the review undertaken, is attached as Annex

C to this proxy statement/prospectus and is incorporated by reference in its entirety into this proxy
statement/prospectus. Holders of Juniata common stock are encouraged to read the opinion carefully in its
entirety. The following summary of Ambassador s opinion is qualified in its entirety by reference to the full text
of such opinion.

Ambassador delivered its opinion to Juniata for its benefit and use in connection with its evaluation of the
business combination with FNBPA. It is not intended and does not constitute a recommendation to you on how
to vote or act in connection with the merger.

No limitations were imposed by Juniata on the scope of Ambassador s investigation or on the procedures followed by
Ambassador in rendering its opinion.

In rendering the opinion, Ambassador:

Reviewed and analyzed the merger agreement.
Reviewed Juniata s audited consolidated statements of financial condition as of December 31, 2014 and 2013 and
related audited consolidated statements of income, consolidated statements of comprehensive income, consolidated
statements of shareholders equity and consolidated statements of cash flows for the years ending December 31, 2014,
2013 and 2012.
Reviewed FNBPA s audited consolidated balance sheets as of December 31, 2014 and 2013 and related audited
consolidated statements of income and comprehensive income, consolidated statements of changes in shareholders
equity and consolidated statements of cash flows for the years ending December 31, 2014 and 2013.
Reviewed Juniata s Annual Reports on form 10-K for the year ended December 31, 2014.

Reviewed FNBPA s and Juniata s consolidated unaudited balance sheets as of March 31, 2015 and income statements
for the three months ended March 31, 2015.
Reviewed Port Allegany Bank s and JVB s quarterly call reports for March 31, 2015, December 31, 2014, September
30, 2014, June 30, 2014 and March 31, 2014.

Reviewed and analyzed other publicly available information regarding Juniata and FNBPA.

Reviewed certain non-public information regarding Juniata and FNBPA.
Reviewed with senior management of Juniata, the pro-forma financial impact of the merger on Juniata, based on
assumptions relating to transaction expenses, purchase accounting adjustments, cost savings and other synergies.
Reviewed recently reported stock prices and trading activity of Juniata common stock and FNBPA common stock.
Discussed past and current operations, financial condition and future prospects of each company with senior
executives of Juniata and FNBPA.
Reviewed and analyzed certain publicly available financial, transaction and stock market data of banking companies
that we selected as relevant to our analysis.
Conducted other analyses and reviewed other information we considered necessary or appropriate.

Incorporated our assessment of the overall economic environment and market conditions, as well as our experience in
mergers and acquisitions, bank stock valuations and other transactions.
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In rendering its opinion, Ambassador also relied upon and assumed, without independent verification, the accuracy,
reasonableness and completeness of the information provided by Juniata and FNBPA, and their representatives, and of
all publicly available information used in its analysis. In particular, we relied upon the results and findings from
Juniata s review of FNBPA s loan portfolio and pension plan; and discussions of the results and projections with
executive management of Juniata.

Ambassador s opinion was based on conditions as they existed and the information Ambassador received as of the date
of its opinion. Ambassador does not have any obligation to update, revise or reaffirm its opinion. Ambassador did not
attribute any particular weight to any analysis or factor, and Ambassador believes that these analyses must be
considered as a whole and that selecting portions of such analyses and the factors considered by it, without

considering all such analyses and factors, could create an incomplete view of the underlying process and conclusions.
Any analyses, such as those undertaken, are subject to uncertainties and contingencies, all of which are difficult to
predict and are beyond the control of Ambassador.

Ambassador expressed no opinion with respect to the amount or nature of any compensation to officers, directors, or
employees of any party to the merger, or any class of such persons relative to the consideration paid in the merger or
with respect to the fairness of such compensation. Ambassador also expressed no opinion as to the price at which
Juniata common stock or FNBPA common stock might trade in the future.

Tran ion Summar

Ambassador described the transaction, stating that Juniata has offered to acquire all of the outstanding common stock
of FNBPA. Holders of FNBPA common stock will be permitted to elect for each share held to receive either shares of
Juniata common stock or cash, subject to proration procedures such that only 15% to 25% of the FNBPA common
stock may be exchanged for cash. The stock consideration will be at an exchange ratio of 2.7813 shares of Juniata
common stock for each share of FNBPA common stock and the cash consideration will be $50.34 per FNBPA share.

Based upon an exchange ratio of 2.7813, and a price of $18.10 per share for Juniata common stock, which was a
reasonable approximation of recent trading values of Juniata common stock over the preceding months, Ambassador
calculated the aggregate consideration to be $13.2 million, or $50.34 per share. Ambassador noted that the stock
portion will change in value based on the value of Juniata common stock. For example, if Juniata common stock rose
10% to $19.91 per share, the common stock consideration would increase to $55.38 per share; and if Juniata stock fell
10% to $16.29 per share, the common stock consideration would decrease to $45.31 per share. In both examples, the
cash consideration would remain unchanged at $50.34 per share.

Furthermore, Ambassador noted that if Juniata common stock falls by 20% and is also 20% less than a selected index
over the time period from announcement to closing, FNBPA has the right to terminate the transaction, however,
Juniata has the right to cure by increasing the consideration to at least $10,556,439.

Based on FNBPA s financial information as of March 31, 2015, or for the twelve month period ended March 31, 2015,
Ambassador calculated the following transaction ratios:

Deal value/last twelve months earnings 18.0X

Deal value/tangible book value 128 %

The following is a summary of the material financial analysis performed by Ambassador in connection with rendering
its opinion. This summary is not a complete description of the analyses and procedures performed by Ambassador in
the course of arriving at its opinion.
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ENBPA Description of Analysis

To determine the valuation range of FNBPA s common stock in a transaction, Ambassador considered:

An analysis of comparable transactions nationwide and in the region
A historical trading analysis of FNBPA common stock
A discounted dividend analysis with estimated cost savings
Other analyses as deemed appropriate
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mparable Tran ions Analysis for FNBPA

To assist in determining a value range of FNBPA common stock, Ambassador considered a comparable transaction
analysis. The comparable transaction analysis included:

Acquisition metrics of 372 transactions in the United States announced from January 1, 2012 through June 23, 2015
with deal values in excess of $10 million, excluding mergers of equals ( Nationwide Pricing Ranked by Announced
Price-to-Tangible Book ).

Acquisition metrics of 4 transactions in which the selling bank was based in New York (excluding New York City
Metropolitan area) and Pennsylvania, with return on average equity below 7%, deal value below $20 million,
announced from November 1, 2011 through June 23, 2015 and excluding niche lenders ( Small Transactions ROEs
under 7% ).

The results of the analysis are set for in the following table:

Nationwide Pricing(!)
Ranked by Announced Price-to-Tangible Book

Deal Value/ Buyer s Seller s
Number . Assets Assets Seller s Seller s
LTM Tangible . . LTM NPA s/
Year of Deals Earnings Equity n n ROE Assets
millions  millions
Highest 3rd
2015@ 19 24.0X 187 % $ 6,506 $ 648 7.73 % 90 %
2014 43 18.6 191 4,652 857 9.20 1.17
2013 32 17.4 168 4,763 627 8.31 1.28
2012 31 19.1 165 3,926 350 6.31 1.64
Middle 3t
2015@ 19 22.5X 141 % $ 2,790 $ 324 5.55 % 143 %
2014 43 23.3 144 2,860 360 6.30 1.40
2013 32 19.2 130 2,508 275 6.05 1.54
2012 30 18.4 120 1,343 251 4.21 1.95
Lowest 3td
2015@ 19 25.2X 114 % $ 1,078 $ 154 3.47 % 237 %
2014 42 23.2 110 1,341 229 3.76 2.37
2013 32 20.4 96 2,094 257 2.69 4.70
2012 30 15.0 85 2,165 403 (.15) 5.11
Juniata/FNBPA 18.0X 128 % $ 473 $ 96 6.69 % 1.23 %

Source: SNL Financial, Charlottesville, Virginia.

(1)  Excludes transactions under $10 million and mergers of equals. Pricing and financial data are medians.
2) Through June 23, 2015.
Based on FNBPA s size, Ambassador believes the transactions in the lowest™3 are the most comparable to FNBPA,
even though earnings and asset quality are comparable to the middle third. Between January 1, 2015 and June 23,
2015, there were 19 banks in the lowest tier with deal value to earnings and deal value to tangible book ratios of
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25.2X and 114%, respectively.

Ambassador also looked at transactions that were more similar in size and geography when compared to FNBPA.
Between November 1, 2013 and June 23, 2015, there were four deals that Ambassador considered comparable. These
deals had deal values under $20 million, return on average equity under 7%, a seller headquartered in rural
Pennsylvania. These four deals had a deal value to tangible book range of 109% to 124% and deal value to earnings of
26.6X and 29.9X with two seller s reporting losses.
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Pennsylvania & Upstate New York(!) Small
Transactions with ROEs under 7%
From November 1, 2013 through June 23, 2015

Seller BzﬂeDeal v Assets LTM % in ESZZ/r S
LTM Tang. In Sellers N

Buyer/Seller City, State  In . - . Cash  Tang.
mill. EarningsEquity mill. ROE Book

Andover/Community Natl. NNW  Albion, PA  $19 299X 124% $77 416 % 100% 117%

GNB Financial/FNBM Financial g/l/;nerswue, 13 121 81 (20.13) 40 121

Mid Penn Bancorp/Phoenix y&nmwue’ 15 266 110 141 3.05 20 109

Riverview/Citizens Meyersdale,

Natl. Meyersdale PA 8 689 109 87 1.50 20 100
Port

Juniata/FNBPA Allegany, $13 18.0X 128% $96 6.69 % 25 % 158%
PA

Source: SNL Financial, Charlottesville, Virginia.

@) New York excluding the New York City metropolitan area.
2) Deal values below $20 million (excluding niche bank transactions).

ENBPA Historical Trading Analysis

Ambassador noted that FNBPA common stock is quoted on the OTC Pink Marketplace. Over the last four quarters,
quarterly volume ranged from 320 to 2,169 shares traded per quarter. Weighted average pricing over the same quarters
ranged from $34.55 to $36.16 per share.

Between June 1, 2015 and June 23, 2015, 1,280 shares were traded, with a total value of $43,520 and a weighted
average price of $34.00 per share. FNBPA s closing price on June 23, 2015 was $34.00 per share.

Additionally, Ambassador noted that the recent trading volume of FNBPA common stock was very low and the
amount traded was not material.

FNBPA Stock Price History
July 1, 2014 through June 23, 2015

Aggregated
Weighted Avg/Total Stock Price  Volume Traded

Amount
June 2015

FNBPA Stock Price History July 1, 2014 through June 23, 2015 109
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6/23/2015 $ 34.00 1,280 $ 43,520
2nd Qtr 2015(H $ 34.61 2,169 $ 75,080
15t Qtr 2015 35.50 1,000 35,500
4th Qtr 2014 34.55 320 11,056
31 Qtr 2014 36.16 967 34,962

Source: SNL Financial, Charlottesville, Virginia.

Ambassador performed a discounted divided analysis including cost savings to estimate a range for the implied equity
value of FNBPA common stock. In this analysis Ambassador assumed discount rates of 10% 12% and 14%, terminal
values of 10X and 12X at the end of seven years were chosen to reflect bank pricing with a high return on average
equity (FNBPA earnings inclusive of cost savings). Standalone projections for FNBPA assumed 4% asset growth on a
beginning assets of $92 million, 11.25% capital to assets, 0.65% return on average assets and merger related cost
savings of $1.3 million. Given these assumptions, the present value range of FNBPA common stock is from $38.88
per share to $54.13 per share, which is 99% and 138% of FNBPA s tangible book value as of March 31, 2015.
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Juniata Description of Analysis

Ambassador conducted an analysis of Juniata to determine if its common stock was fairly valued. In this regard,
Ambassador considered:

The financial condition and performance of Juniata
Comparisons of comparable institutions
A historical trading analysis of FNBPA common stock
A discounted dividend analysis
Other analyses as deemed appropriate
n mparable Institution Anal

Ambassador selected eight institutions it considered comparable to Juniata

Juniata
Description of Comparable Institutions()

Assets
Institution In City, State Ticker Exchange
Millions
Allegheny Valley Bancorp, Inc. $ 414 Pittsburgh, PA AVLY OTCQX
CBT Financial Corporation 428 Clearfield, PA CBTC OTC Pink
Commercial National Financial Corporation 400 Latrobe, PA CNAF OTCQX
Elmira Savings Bank 562 Elmira, NY ESBK NASDAQ
Jeffersonville Bancorp 470 Jeffersonville, NY JFBC OTCQB
Kish Bancorp, Inc. 670 Belleville, PA KISB OTC Pink
Norwood Financial Corp. 734 Honesdale, PA NWFL NASDAQ
Riverview Financial Corporation 444 Harrisburg, PA RIVE OTCQX
Juniata $ 473 Mifflintown, PA JUVF OTC Pink
(D) March 31, 2015.

Ambassador then analyzed Juniata s financial condition and performance in several key financial categories as of
March 31, 2015, or for the twelve months ended March 31, 2015, and compared the results to the comparable
companies.

Juniata
Financial Performance of Comparable Institutions()

Institution Assets Tangible  Tangible NPAs/ Return on Return on
In Equity/ Comm. Assets Average  Average
Millions  Tang. Eq./ Assets Equity
Assets Tang.

Juniata Financial Performance of Comparable Institutions(1)



Minimum

25t Percentile
Median (8)
75t Percentile
Maximum
Juniata
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$ 400
424
457
589
734

$ 473

725 %
7.74
8.90
12.22
14.78
10.28 %

Source: SNL Financial, Charlottesville, Virginia.

()

57

Assets
6.06 %
7.03
8.89
12.22
14.78
10.28 %

20 %
.80
1.08
1.58
2.19
1.22 %

48 %
70

76
1.19
1.62
0.89 %

543 %
6.72
7.55
10.34
12.21
836 %

Financial data is as of March 31, 2015, or the twelve months ended March 31, 2015.

Juniata Financial Performance of Comparable Institutions(1)
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Juniata
Stock Performance of Comparable Institutions as of
June 23, 20151

Price/

. . Shares
o Stock v MR P pyey Dividend oy ed
Institution Price . ) Tang. Yield .
Earnings Earnings Book Assets Daily*
Minimum 8.5X 9.5X 9 % 66 % 4.06 % 153
25t Percentile 10.2 11.1 102 7.6 4.20 428
Median (8) 12.1 12.8 107 10.0 4.39 737
75t Percentile 14.4 14.8 113 13.0 4.52 1,113
Maximum 21.1 21.6 165 16.5 4.55 3,054
Juniata 18.30 18.1X 20.8X 158 % 162% 4.81 % 502

Source: SNL Financial, Charlottesville, Virginia.

(I)Stock price as of June 23, 2015. Financial data is as of March 31, 2015, or the twelve months ended March 31,
2015.
Recent trading pri f Juni mmon k

Ambassador noted that Juniata common stock is quoted on the OTC Pink. Over the last four quarters, quarterly

volume ranged from 23,870 to 38,071 shares traded per quarter. Weighted average pricing over the same periods
ranged from $18.21 to $18.50 per share.

Between June 1, 2015 and June 23, 2015, 18,155 shares were traded, with a total value of about $338,000 and a
weighted average price of $18.59 per share. The closing price on June 23, 2015 was $18.30 per share.

Juniata Stock Price History
July 1, 2014 through June 23, 2015

Aggregated
Weighted Avg./Total Stock Price  Volume Traded

Amount
June 2015
6/23/2015 $ 18.30 27 $ 494
6/18/2015 18.30 258 4,721
6/16/2015 18.30 240 4,392
6/15/2015 18.75 3,700 69,375
6/12/2015 18.30 1,542 28,219
6/11/2015 18.30 1,271 23,259
6/10/2015 18.30 1,884 34,477

Juniata Stock Price History July 1, 2014 through June 23, 2015 113



Edgar Filing: JUNIATA VALLEY FINANCIAL CORP - Form 424B3

6/9/2015

6/5/2015

6/3/2015

6/2/2015

6/1/2015
Weighted Average
Total for June

20d Qtr 2015©

15t Qtr 2015

4th Qtr 2014

3rd Qtr 2014
Source: SNL Financial, Charlottesville, Virginia.

(1)

58

18.75
18.25
18.75
18.00
18.00
$ 18.59

$ 18.42
18.32
18.50
18.21

Through June 23, 2015.

3,981
800
4,258
3

191

18,155
29,960
38,071
30,863
23,870

74,644
14,600
79,838
54
3,438

$ 337,511
$ 551,736
697,407
570,841
434,728

Juniata Stock Price History July 1, 2014 through June 23, 2015
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Di n ividend analysis of Juni mmon k

Ambassador performed a discounted divided analysis to estimate a range for the implied equity value of Juniata
common stock. In this analysis Ambassador assumed discount rates of 10% 12% and 14%, terminal values of 16X and
18X at the end of seven years were chosen to reflect Juniata s historical trading multiples. Standalone projections for
Juniata assumed 4% asset growth on a beginning assets of $473 million, 0.90% return on average assets and annual
dividend of $0.88 per year. Based on these assumptions, the present value range of Juniata common stock is from
$11.13 per share to $15.31 per share, which is 96% and 132% of Juniata s tangible book value as of March 31, 2015.

Contribution Analysis
Ambassador analyzed the relative standalone contribution of Juniata and FNBPA to various pro forma balance sheet

and income statement items of the combined entity. This analysis excludes purchase accounting marks and one-time
merger costs. The results of Ambassador s analysis are set forth in the following table:

Juniata and FNBPA
Contribution Analysis(!)

Percentage
Contribution

Juniata FNBPA Combined  Juniata FNBPA
Ownership
Shareholder ownership
At 15% cash 4,187,441 620,220 4,807,661 87.1% 129 %
At 25% cash 4,187,441 547,253 4,734,694  88.4 11.6
Balance Sheet ($000)
Assets $472,931 $92,042 $564,973 83.7% 16.3 %
Gross loans  held for investment 291,489 46,350 337,839 86.3 13.7
Deposits 381,926 79,853 461,779 82.7 17.3
Tangible common equity 48,382 10,318 58,700 82.4 17.6
Income statement ($000)®
Net income $4,237 $588 $4,825 87.8% 122 %
- with cost savings of $1.3 million 4,237 1,463 & 5700 74.3 25.7

) Absent accounting marks.
(2)F0r Juniata the twelve months ended March 31, 2015 and for FNBPA s the three months ended March 31, 2015
annualized.
3) Net of taxes.

Financial Im Analysis on Juni

Ambassador also conducted a financial impact analysis that included the impact of the business combination on
tangible book value at closing and on earnings per share. These estimates were reviewed by Juniata s management. In
addition, Ambassador assumed that the business combination will result in cost savings equal to management s
estimate and certain earnings enhancements will be achieved.

Juniata and FNBPA Contribution Analysis(1) 115
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The analysis determined that the merger would be dilutive to tangible book per share, and, is accretive to earnings per
share in the twelve month period following the merger.

Furthermore, Ambassador s analysis indicated JVB s leverage ratio, tier 1 risk-based capital ratio, and total risk-based
capital ratio would remain above the minimums to be considered well-capitalized. This analysis was reviewed by
Juniata management. All of the results of Ambassador s financial impact analysis may vary materially from the actual
results achieved by Juniata.
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nclusion

Ambassador concluded that as of the date of our opinion, based on its analyses, our experience and other factors
deemed relevant, the consideration to be paid in cash and stock to acquire all of the outstanding shares of FNBPA
common in the proposed business combination was fair to the holders of Juniata common stock from a financial point
of view.

her discl r

Ambassador, as part of its financial advisory business, is regularly engaged in the valuation of businesses and their
securities in connection with mergers and acquisitions and valuations for corporate and other purposes. Juniata
selected Ambassador to act as its financial advisor based on Ambassador s experience, including in connection with
mergers and acquisitions of commercial banks and bank holding companies.

Pursuant to an engagement letter, Juniata has agreed to pay Ambassador an advisory fee, including the issuance of a
fairness opinion, totaling $115,000. Juniata paid Ambassador a $10,000 engagement fee and $30,000 upon the
execution of the merger agreement and Ambassador s presentation of its financial opinion. Juniata will pay
Ambassador the remaining $75,000 of its fee upon the closing of the business combination. Juniata has also agreed to
reimburse Ambassador s out-of-pocket expenses incurred in connection with its engagement and to indemnify
Ambassador against certain liabilities arising out of the performance of its obligations under the engagement letter.

During the past two years, other than for this engagement, Ambassador has received compensation from Juniata for
various consulting services and is an approved broker-dealer of JVB. In the future, Ambassador expects to continue to
seek to provide consulting and investment banking services to Juniata and as a broker-dealer will periodically
purchase from and sell securities to JVB.

During the past two years, Ambassador has not received any compensation from FNBPA, and no services have been
contemplated or contracted.

Ambassador s fairness committee approved the issuance of the fairness opinion letter dated June 25, 2015.

Juniata and FNBPA Unaudited Prospective Financial Information

Juniata and FNBPA do not, as a matter of course, publicly disclose forecasts or internal projections as to future
performance, revenues, earnings, financial condition or other results due to, among other reasons, the uncertainty of
the underlying assumptions and estimates. However, in connection with the negotiation and review of the merger
agreement, Juniata s management reviewed certain budget metrics for 2015 operations of FNBPA, and FNBPA s
management reviewed certain budget metrics for Juniata s 2015 operations (which we refer to as the Juniata 2015
budget and the FNBPA 2015 budget, respectively), each of which contain unaudited prospective financial information
on a standalone, pre-merger basis. The Juniata 2015 budget and the FNBPA 2015 budget were not prepared with a
view toward public disclosure, and the inclusion of such budget information in this document should not be regarded
as an indication that Juniata, FNBPA or any other recipient of the Juniata 2015 budget or FNBPA 2015 budget
considered, or now considers, them to be necessarily predictive of actual future results. The Juniata 2015 budget and
the FNBPA 2015 budget were not prepared with a view toward complying with the guidelines of the SEC or the
guidelines established by the American Institute of Certified Public Accountants for preparation or presentation of
financial information. Neither Juniata s nor FNBPA s current independent registered public accounting firm nor any
other independent accountants, compiled, examined or performed any procedures with respect to the budget
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information included below, or expressed any opinion or any other form of assurance on such information or its
achievability.

The Juniata 2015 budget and the FNBPA 2015 budget reflect numerous estimates and assumptions made by Juniata

and FNBPA, respectively, with respect to industry performance, general business, economic, regulatory, market and
financial conditions and other future events, as well as matters specific to Juniata s and FNBPA s respective businesses,
all of which are difficult to predict and many of which are beyond Juniata s and FNBPA s respective control. The
Juniata 2015 budget and the FNBPA 2015 budget also reflect assumptions as to certain business decisions that are
subject to change. The Juniata 2015 budget and the FNBPA 2015 budget reflect subjective judgment in many respects
and thus are susceptible to multiple
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interpretations and periodic revisions based on actual experience and business developments. As such, the Juniata
2015 budget and the FNBPA 2015 budget constitute forward-looking information and are subject to risks and
uncertainties that could cause actual results to differ materially from the results forecasted in such prospective
information, including, but not limited to, Juniata s and FNBPA s performance, industry performance, general business
and economic conditions, customer requirements, competition, adverse changes in applicable laws, regulations or
rules, and the various risks set forth in this document and in Juniata s reports filed with the SEC. The Juniata 2015
budget and the FNBPA 2015 budget do not take into account any circumstances or events occurring after the date they
were prepared, including the transactions contemplated by the merger agreement. Further, the Juniata 2015 budget and
the FNBPA 2015 budget do not take into account the effect of any possible failure of the merger to occur. None of
Juniata, FNBPA nor any of their financial advisors nor any of their affiliates intends to, and each of them disclaims
any obligation to, update, revise or correct the Juniata 2015 budget or the FNBPA 2015 budget if they are or become
inaccurate (even in the short term). The inclusion of the Juniata 2015 budget and the FNBPA 2015 budget herein
should not be deemed an admission or representation by Juniata or FNBPA that they are viewed by Juniata or FNBPA
as material information of Juniata or FNBPA, respectively, particularly in light of the inherent risks and uncertainties

associated with such forecasts.

niata 2015 B

Outstanding at Year End
Assets

Equity

Shares Outstanding
Treasury Shares
Investments

Loans

Deposits

Borrowings

Average Balance For the Year
Earning Assets

Total Assets

Equity

Investments

Loans

Deposits

Borrowings

Wtd Shares Outstanding (FD)
Net Income

Net Interest Income
Loan Loss Provision
Non-interest income
Non-interest expense
IBIT

Tax Provision

Tax Credit

Juniata 2015 Budget

2015 Budget
(in
thousands)

$491,016
51,277
4,189,607
556,219
141,702
311,467
389,625
44,940

449,604
489,213
50,917
142911
307,559
387,348
45,988
4,189,607

$ 15,250
(400 )
4,580
14,475 )
4,955
(1,138 )
575
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Net Income $4,392
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2015 Budget

(in

thousands)
Key Ratios
Return on Average Assets 090 %
Return on Average Equity 8.63 %
Operating Income/Avg Assets 094 %
Operating Expense/Avg Assets 296 %
Basic Earnings per Share 1.05
Diluted Earnings per Share 1.05
Cash Dividend per Share 0.88
Net Interest Margin (Flat) 339 %
Net Interest Margin (TE) 353 %
Effective Tax Rate 11.36 %
Average Equity to Asset Ratio 1041 %
% Earning Assets to Avg Assets 9190 %
Loan to Deposit Ratio (Average) 7940 %
Loan to Deposit Ratio (Ending) 7994 %
Dividend Payout Ratio 83.94 %
ENBPA 2015 Budget

2015 Budget

(in

thousands)
Outstanding at Year End
Assets $94,273
Equity 11,444
Shares Outstanding 262,352
Investments 37,832
Loans 48,348
Deposits 77,925
Net Income
Net Interest Income $ 3,142
Loan Loss Provision (75 )
Non-interest income 393
Non-interest expense (2,838 )
IBIT (622 )
Tax Provision (68 )
Net Income $ 554

Board of Directors and Management of Juniata and JVB Following Completion
of the Merger

Following the merger, the Juniata and JVB boards of directors will consist of the current directors of each plus one (1)
additional director selected from among FNBPA s current board members as mutually agreed by both FNBPA and
Juniata. The executive officers of Juniata will be the existing executive officers of Juniata, and the executive officers
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of JVB will be the current officers of JVB plus the addition of Joseph Lashway, currently Vice President of FNBPA,
as Senior Vice President of JVB.

Biographical information about Juniata s current officers and directors is located under the heading Information about
Juniata Valley Financial Corp. beginning on page 95.
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FNBPA Shareholders Have Dissenters Rights in the Merger
General

FNBPA shareholders have the right under Pennsylvania law to dissent from the merger agreement and obtain the fair
value of their shares in cash as determined by an appraisal process in accordance with the procedures under
Subchapter D of Chapter 15 of the PBCL. Juniata shareholders do not have dissenters rights with respect to the
merger. Following is a summary of the rights of dissenting shareholders. The summary is qualified in its entirety by
reference to Annex D, which sets forth the applicable dissenters rights provisions of Pennsylvania law. If you are
considering exercising your dissenters rights, you should read carefully the summary below and the full text of the law
set forth in Annex D.

In the discussion of dissenters rights, the term fair value means the value of a share of FNBPA common stock, as
applicable, immediately before the day of the effective date of the merger, taking into account all relevant factors, but
excluding any appreciation or depreciation in anticipation of the merger. Before the effective date of the merger,
FNBPA shareholders should send any written notice or demand required in order to exercise dissenters rights to
FNBPA Bancorp, Inc., 64 Main Street, Port Allegany, Pennsylvania 16743 (Attn: President).

After the effective date of the merger, all dissenters should send any correspondence to Juniata Valley Financial Corp.,
Bridge and Main Streets, P.O. Box 66, Mifflintown, PA 17059 (Attn: JoAnn McMinn).

Notice of Intention to Dissent
If you wish to dissent from the merger, you must do the following:

Prior to the vote on the merger agreement by FNBPA shareholders at the FNBPA special meeting, file with FNBPA a
written notice of your intention to demand payment of the fair value of your shares of common stock if the merger is
completed;

Make no change in your beneficial ownership of the common stock with respect to which you are dissenting from the
date you give notice of your intention to demand fair value of your shares through the day of the merger; and

Not vote your shares of common stock with respect to which you are dissenting to adopt the merger agreement at the
special meeting.

Simply providing a proxy against or voting against the proposed merger will not constitute notice of your intention
to dissent. Further, if you submit a proxy, but do not indicate how you wish to vote, your right to dissent will be lost.

Notice to Demand Payment

If the merger is adopted by the required vote of FNBPA and Juniata shareholders, FNBPA will mail a notice to all
those dissenting shareholders who gave due notice of their intention to demand payment of the fair value of their
shares and who did not vote to adopt the merger agreement. The notice will state where and when dissenting
shareholders must deliver a written demand for payment and where such dissen