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Bradley S. Everly - age 52; Senior Vice President and Treasurer of the Company; and Senior Vice President and Chief
Financial Officer of the Bank. Barbara E. Brobst - age 45; Vice President and Senior Trust Officer of the Bank.
Stephen C. Caldwell - age 55; Vice President and Director of Human Resources of the Bank. Nathan A. Eifert - age
35; Vice President and Director of Marketing of the Bank. Jeffrey W. Embly - age 33; Vice President of the
Company; and Vice President and Senior Loan Officer of the Bank. Benjamin S. Stoops - age 52; Vice President and
Chief Technology Officer of the Bank. Board Committees and Meeting Attendance During 2003 the Board of
Directors of the Company met 13 times and the Board of Directors of Orrstown Bank met 13 times. The Board of
Directors of the Company has an Executive Committee that did not hold any meetings in 2003, and an Audit
Committee. The Board of Directors of the Bank has an Executive Committee. During 2003 all of the Directors of the
Company and the Bank attended at least 75% of all meetings of the respective Boards and Committees on which they
served. In addition, although the Company does not have a formal policy regarding the attendance by Directors at the
Annual Meeting of Shareholders, it is generally expected that each Director will attend. All of the Company's
Directors attended the Annual Meeting of Shareholders in 2003. Executive Committee. The Executive Committee of
the Bank's Board of Directors acts on matters between regular meetings of the Board of Directors. The Executive
Committee also makes recommendations regarding compensation to the Board of Directors and reviews the
qualifications of and makes recommendations to the Board of Directors regarding potential candidates to be
nominated for election to the Board of Directors. Those candidates recommended by the Executive Committee are
then submitted to the Board of Directors for approval as nominees. In making its recommendations, the Executive
Committee determines the appropriate qualifications, skills and characteristics desirable for the Board of Directors in
the context of the strategic direction of the Company and the Bank. Although there are no stated minimum criteria for
nominees, the Executive Committee considers a variety of factors including a candidate's integrity, independence,
qualifications, skills, experience, including experience in finance and banking, compatibility with other members of
the Board of Directors, and such other factors as it may deem to be in the best interest of the Bank, the Company and
its shareholders, which factors may change from time to time. The Executive Committee will consider candidates
recommended by shareholders, other directors and other sources including the community and the Bank's regional
advisory boards. The Executive Committee met 13 times during 2003. The members of the Executive Committee are
Jeffrey W. Coy, Chairman, Kenneth R. Shoemaker, Denver L. Tuckey and Joel R. Zullinger. The same individuals
also constitute the Executive Committee of the Board of Directors of the Company. Although they hold offices of the
Company and the Bank, the Board of Directors has determined that Messrs. Coy, Tuckey and Zullinger are
independent as defined in the listing standards of the National Association of Securities Dealers, Inc. (NASD) because
they hold such offices in their capacities as Directors and because they do not, except as Directors, perform a policy
making function, and are not otherwise in charge of a principal business unit, division or function of the Company or
the Bank. As President and Chief Executive Officer of the Company and the Bank, Mr. Shoemaker is not independent.
Audit Committee. The Audit Committee is responsible for providing independent oversight and review of the
Company's accounting functions and financial reporting and internal control systems. The Audit Committee monitors
the preparation of quarterly and annual financial reports by Company management, including reviewing with
management and the Company's independent auditors the scope and results of the annual audit and recommendations
made by the independent auditors and related management responses, and reviews prior to filing all annual and
quarterly reports and proxy statements filed with the Securities and Exchange Commission (SEC). The Audit
Committee also is responsible for matters concerning the relationship between the Company and its independent
auditors including their appointment, compensation and retention; approval of their audit and permissible non-audit
services prior to engagement; and determining whether the independent auditors are "independent." In addition, the
Audit Committee oversees management's implementation and reviews the effectiveness of the Company's internal
control systems including reviewing policies relating to legal and regulatory compliance, ethics and conflicts of
interest; and reviewing the activities and recommendations of the Company's internal auditing program. The Board of
Directors revised the Audit Committee Charter in 2003 in order to bring it into conformity with requirements specified
in the Sarbanes-Oxley Act of 2002 and related SEC regulations. A copy of the Audit Committee Charter, as revised, is
included as Appendix A to this Proxy Statement. The members of the Audit Committee are Andrea Pugh, Chair,
Anthony F. Ceddia, Denver L. Tuckey and John S. Ward, each of whom the Board of Directors has determined to be
independent as defined in NASD listing standards. The Audit Committee Charter provides that the Audit Committee
shall consist of at least 3 directors, each of whom is to be "independent" as defined by applicable law and regulation,
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and who also is free of any relationship that, in the opinion of the Board, could interfere with the exercise of their
independent judgment. Consequently, Glenn W. Snoke, who served on the Audit Committee through December,
2003, stepped down from service on the Audit Committee in order that the services his business, Snokes Excavating
& Paving, Inc., performs from time to time on behalf of the Bank would not appear to compromise independence on
his part or that of the Audit Committee as a whole. The Audit Committee Charter also provides that at least one
member of the Audit Committee must have accounting or related financial management expertise as the Board of
Directors interprets such qualifications in its business judgment. Although the Board of Directors believes that it is
appropriate for the Audit Committee to have at least one member with accounting or related financial management
expertise, it also believes that there are a number of other important factors, discussed above with respect to the
factors considered by the Executive Committee in connection with candidates for nomination for election to the Board
of Directors that affect Board composition. In accommodating each of these factors and composing a Board of
Directors that is, as a whole, strong in its collective knowledge of and diversity of skills and experience with respect to
the business of banking and the communities and markets in which the Bank competes, together with demonstrated
qualities exhibiting leadership, vision and business judgment, it is possible that from time to time no member of the
Board of Directors will fully satisfy all conditions of the definition of "audit committee financial expert" in SEC
Regulation S-K. The Board of Directors, however, believes that John S. Ward has the requisite financial management
expertise required by the Audit Committee Charter as a result of his experience as Chief Clerk of Cumberland County,
Pennsylvania, from which he is retired, and as President of Modern Transit Partnership. In each of these positions Mr.
Ward was and is ultimately responsible for overseeing and assessing the performance of the County and the
Partnership in the preparation of its respective financial statements, providing him with an understanding of and
familiarily with generally accepted accounting principles and internal controls over financial reporting. The Board of
Directors, however, has not determined that Mr. Ward is an "audit committee financial expert" as defined in SEC
Regulation S-K principally because his experience has not presented to him the breadth and level of complexity of
accounting issues that are generally comparable to the breadth and complexity of issues raised by the Company's
financial statements. The Audit Committee Charter provides that the Audit Committee is to meet at least 4 times each
year. The Audit Committee met 7 times during 2003. Audit Committee Report The Audit Committee has reviewed
and discussed with management the Company's audited financial statements for the year ended December 31, 2003.
The Audit Committee also has discussed with Smith Elliott Kearns & Company, LLC, the matters required to be
discussed by Statement on Auditing Standards No. 61 (Communications with Audit Committees), received from
Smith Elliott Kearns & Company, LLC, the written disclosures and letter required by Independence Standards Board
Standard No. 1 (Independence Discussions with Audit Committees) and has discussed with Smith Elliott Kearns &
Company, LLC, that firm's independence. In that regard, the Audit Committee has considered whether the provision
by Smith Elliott Kearns & Company, LLC, of certain limited permissible non-audit services in addition to its audit
services is compatible with maintaining that firm's independence and has determined that it is. Based on the review
and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited
financial statements be included in the Company's Annual Report on Form 10-K for the year ended December 31,
2003 filed with the Securities and Exchange Commission. Audit Committee: Andrea Pugh, Chair Anthony F. Ceddia
Denver L. Tuckey John S. Ward Compensation of Directors Directors' Fees. During 2003, each director of the
Company received $600.00 for each meeting of the Company Board of Directors attended and $250.00 for each
committee meeting attended. Each director of Orrstown Bank was paid an annual retainer fee of $7,500.00 and a fee
of $600.00 for each meeting attended. Non-employee directors of the Bank also receive $250.00 for each committee
meeting attended. In addition, in 2003 the Chairman of the Board of the Bank received an annual fee of $10,500, the
Vice Chairman received an annual fee of $8,500 and the Secretary received an annual fee of $7,500. Deferred
Compensation Plan. In 1995, the Company and Orrstown Bank established a non-qualified deferred compensation
plan for directors. Participation in the plan is voluntary. Kenneth R. Shoemaker, President and Chief Executive
Officer of the Company and the Bank, and Stephen C. Oldt, Executive Vice President and Chief Operating Officer of
the Bank, also participate in the Plan. Each participant may elect each year to defer all or a portion of his or her
directors' fees or, in the case of Messrs. Shoemaker and Oldt, base salary. Those deferring compensation must begin
withdrawals from the plan by age 75. The amounts deferred are invested in a rabbi trust with the trust department of
Orrstown Bank as trustee. The participants direct the investment of their own accounts and there is no guarantee as to
investment performance. Growth of each participant's account is a result of investment performance and not as a result
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of an interest factor or interest formula established by the participant. In addition, Orrstown Bank has a separate
deferred compensation arrangement with seven of its directors or former members of its Board of Directors whereby a
director or his or her beneficiaries will receive a monthly benefit beginning at age 65. The arrangement is funded by
an amount of life insurance on each participating director calculated to meet the Bank's obligations under the
compensation agreement. The cash value of future benefits to be paid, which are included in other liabilities on the
Company's consolidated balance sheet, amounted to $122,029 at December 31, 2003. Annual expense of $12,325 was
charged to operations for 2003. Directors Retirement Plan. In 1998 Orrstown Bank established a director's retirement
plan which provides participating directors a $12,000 per year benefit (indexed for inflation by 4.00% per year until
payments commence) for the lesser of ten years or the number of years served. This program encourages current
directors to continue to serve as directors and enables the Bank to reward its long-serving directors for their valuable
services. Non-Employee Director Stock Option Plan of 2000. On January 27, 2000, the Board of Directors of the
Company approved the Orrstown Financial Services, Inc. Non-Employee Director Stock Option Plan of 2000. The
Directors' Option Plan is a formula plan under which options to purchase shares of Company Common Stock are
granted each year to directors in office on April 1. The number of options granted each year is based on the
Company's return on average equity for the most recent fiscal year. All options have a term of 10 years from the
regular grant date, are fully exercisable from the regular grant date and have an exercise price equal to the "fair market
value" of Company Common Stock as of the date of the grant of the option. As long as shares of Company Common
Stock are traded over-the-counter and quotations for the shares appear on the NASD's OTC Bulletin Board service,
"fair market value" will mean the average of the average of the daily high bid and low offer quotations for shares of
Company Common Stock reported through the OTC Bulletin Board service for the 10 trading days immediately
preceding the date of the grant of the option. If no bid or no offer quotations are available during the 10 day pricing
period, then "fair market value" will mean the price of the last trade reported for the shares through the OTC Bulletin
Board service. If a director "retires," whether as a result of reaching mandatory retirement age, or under any other
circumstances the Board of Directors, in its discretion, may determine to constitute retirement, the options previously
granted to the director will expire at their scheduled expiration date. If a director's service as a director terminates for
any other reason, the options previously granted to the director will expire six months after the date of termination of
service unless scheduled to expire sooner. In April 2003, each director, except Mr. Shoemaker, was granted an option
covering 566 shares of Company Common Stock at an exercise price of $22.90 per share (both the number of shares
and the exercise price have been restated to reflect the 2 for 1 stock split paid February 10, 2004). Report on Executive
Compensation The Company does not have a compensation committee and no compensation was paid to executive
officers of the Company by the Company in 2003. All compensation was paid by the Bank. The Executive Committee
of the Bank, composed of three non-employee Directors of the Bank and Kenneth R. Shoemaker, President and Chief
Executive Officer of the Company and the Bank, conducts a full review each year of the Bank's executive
compensation programs and is responsible for making recommendations to the full Board of Directors. Mr.
Shoemaker does not participate in the Committee's evaluation of his performance for purposes of his compensation.
With respect to other executive officers, the Committee considers the recommendations of Mr. Shoemaker before
making final recommendations to the Board of Directors. The Bank's executive compensation program has four main
components: Base Salary. The Executive Committee determines base salaries for executive officers based upon
competitive pay practices of other banks of similar size on a regional basis for similar positions and responsibilities.
The Executive Committee obtains comparisons of base salaries paid by other banks from various sources, including L.
R. Webber Associates, a Holidaysburg, Pennsylvania consulting firm. Annually, the Executive Committee
recommends changes in base salaries of executive officers based on its evaluation of past performance, job duties,
scope and responsibilities and expected future contributions. In determining the level of base salary, an individual's
personal performance in achieving previously established goals is the most important factor. Executive Incentive Plan.
The Executive Committee also oversees the Bank's Executive Incentive Plan established in 1998. The purpose of the
Plan is to support and promote the pursuit of the Bank's organizational objectives and financial goals through the
payment of annual cash bonuses to executive officers and other key employees. Under the Plan, the percentage
increase in earnings for the year is given a 75% weighting and the percentage increase in funds (deposits and
short-term purchased funds) for the year is given a 25% weighting. The resulting percentage factors are then added
together, resulting in a bonus percentage factor to be applied to an executive's salary to determine the amount of his or
her bonus. For example, a 10% increase in earnings and a 20% increase in funds would result in a 12.5% bonus
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percentage factor (10% x .75 = 7.5%, 20% x .25 = 5%; 7.5% + 5% = 12.5%). Assuming a base salary of $100,000, the
amount of the bonus would be $12,500. Under the Plan, the Bank will pay out 50% of the bonus amount in the year to
which the bonus relates, 25% in the next year and 25% in the second year. Thus, the amounts reported below in the
Summary Compensation Table as paid in 2003 pursuant to the Executive Incentive Plan include 50% of the bonus
amount earned in 2003, 25% of the bonus amount earned in 2002 and 25% of the bonus amount earned in 2001. The
bonus amounts as to which payment is deferred to subsequent years are not vested and will be forfeited by an
employee whose employment with the Bank is terminated prior to payment of the deferred amounts. In addition, in
2001, 2002 and 2003, the Board of Directors determined, within its discretion under the Plan, to actually fund bonuses
under the Plan at the rate of 50% of the bonus amount calculated pursuant to the principles described above. The
Executive Committee and the Board of Directors have complete discretion as to whom bonuses will be awarded under
the Plan and have the further discretion to award bonuses in excess of the amounts calculated pursuant to the Plan.
Stock Options. On January 27, 2000, the Board of Directors of the Company unanimously approved and adopted the
Employee Stock Option Plan of 2000. The Stock Option Plan was ratified by the shareholders at the 2000 Annual
Meeting. The purpose of the Stock Option Plan is to promote the long term success of the Company and the creation
of shareholder value by providing additional incentives to those officers and key employees who are in a position to
contribute to the long term growth and profitability of the Company; assist the Company to attract, retain and motivate
key personnel with experience and ability; and link employees receiving stock options directly to shareholder interests
through increased stock ownership. The Executive Committee, on behalf of the Board of Directors, administers the
Stock Option Plan, and determines the number of shares to be covered by each option, the term of the option, the
period of time for options to vest after grant, if any, and other terms and limitations applicable to the exercise of the
option. All options awarded under the Stock Option Plan are exercisable at an option price equal to the "fair market
value" of the Company's common stock at the date of grant of the option. As long as shares of Company common
stock are traded over the counter and quotations for the shares appear on the NASD's OTC Bulletin Board service,
"fair market value" shall mean the average of the daily high bid and low offer quotations for shares of Company
common stock reported through the OTC Bulletin Board service for the 10 trading days immediately preceding the
relevant date. If no bid or no offer quotations are available during the 10 day pricing period, then "fair market value"
will mean the price of the last trade reported for the shares through the OTC Bulletin Board service. Grants to officers
of the Company and other key employees are based on criteria established by the Executive Committee including, past
performance, job duties, scope and responsibilities and contributions to overall Company performance. Deferred
Compensation and Supplemental Benefit Programs. The Bank has established certain deferred compensation and
supplemental benefit programs described elsewhere in this proxy statement for certain of its executive officers. The
purposes of these programs are to provide to those executive officers an economic incentive for long term service to
the Company and the Bank. The Executive Committee believes that these programs are competitive with those offered
by other banks of similar size on a regional basis. Chief Executive Officer Compensation. Mr. Shoemaker's
compensation for 2003 was established based upon the same factors and policies used to establish compensation for
executive officers generally. Executive Committee: Jeffrey W. Coy, Chairman Kenneth R. Shoemaker Denver L.
Tuckey Joel R. Zullinger Company Performance The following graph shows a five-year comparison of the cumulative
total return on Company Common Stock as compared to two other indexes: the S&P 500 Index and an index of banks
with assets of under $500 million in assets. For 2001, 2002 and 2003, shareholder returns on Company Common
Stock are based upon trades reported by the National Association of Securities Dealers' Inc.'s OTC Bulletin Board
service. For prior years, shareholder returns on Company Common Stock are based upon reports to the Company by
shareholders that bought or sold shares during the indicated periods. The Company is not aware of all prices at which
shares traded during such periods. The shareholder returns shown in the graph are not necessarily indicative of future
performance. Period Ending Index 12/31/98 12/31/99 12/31/00 12/31/01 12/31/02 12/31/03 Orrstown Financial
Services, Inc. 100.00 150.93 161.22 167.65 205.37 311.81 S&P 500 100.00 121.11 110.34 97.32 75.75 97.40 SNL e
Bank established a 401(k) plan for its employees. The Bank makes annual matching contributions of up to 50% of
employee contributions to the plan. The total amount allocated in 2003 to the executive officers identified in the
Summary Compensation Table was $18,238. In 1998, the Bank's Board of Directors established salary continuation
plans for Kenneth R. Shoemaker, Bradley S. Everly, Stephen C. Oldt and Philip E. Fague, in order to provide them
with supplemental retirement income so that when combined with Social Security and amounts available under the
Bank's profit sharing and 401(k) plan, they will be provided a total retirement income equal in amount to 70% of final
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annual salary. In projecting the amount of an employee's final annual salary, annual salary was assumed to increase at
the rate of 5% per year. Vesting in the benefits of the salary continuation plans is determined within the discretion of
the Board of Directors. As a result, an intended purpose of the plans is to provide an incentive to such persons to
continue in the employ of the Bank. In 1998, the Bank's Board of Directors also established an officer group term
replacement plan for the benefit of Messrs. Shoemaker, Everly, Oldt and Fague. This plan provides participating
officers with a benefit equal to two times current salary with no cap. Under the plan the officer receives the same
coverage as he currently receives under the Bank's group term plan at less cost to the Bank while the officer is
employed. The officer receives continued coverage after retirement for a small annual charge. The post-retirement
coverage will approximate two times annual salary (not to exceed the net coverage purchased). Change in Control
Agreement. The Company and the Bank have entered into a change in control agreement with Mr. Shoemaker. The
agreement generally provides that in the event of termination of Mr. Shoemaker's employment (other than for cause)
with the Company or the Bank under certain circumstances following a "change in control" of the Company or the
Bank, Mr. Shoemaker will be entitled to receive continued payment of his annual cash compensation for three years.
If Mr. Shoemaker would obtain other employment at any time during the three year period, his compensation from his
new employer would be offset against the amounts to be paid to him under the agreement. The agreement also
provides that the Company will continue to provide Mr. Shoemaker with available insurance coverages in effect at the
time of his termination pursuant to a change in control for a period of three years, offset by coverage for any
subsequent employment, or until he reaches age 65. For purposes of the agreement a "change in control" is defined to
include an acquisition of 20% or more of the outstanding voting securities of the Company; a merger or consolidation
of the Company or the Bank if, as a result of the transaction, less than 50% of the voting securities of the surviving
corporation are owned by the former shareholders of the Company; a sale of substantially all the assets of the
Company; or the occurrence of any other event designated by a majority of the non-employee directors to constitute a
change in control for purposes of the Agreement. Transactions with Management During 2003 some of the directors
and executive officers of the Company and the Bank, members of their immediate families and some of the companies
with which they are associated, had banking transactions in the ordinary course of business with the Bank and may be
expected to have similar transactions in the future. These transactions were made on substantially the same terms,
including interest rates, collateral requirements and repayment terms, as those prevailing at the time for comparable
transactions with non-affiliated persons and did not involve more than the normal risk of collectability or present other
unfavorable features. During 2003, Snokes Excavating & Paving, Inc., of which Glenn W. Snoke, a Director of the
Company and the Bank, is President, performed certain paving and excavating services in the ordinary course of
business on behalf of the Bank, directly, and pursuant to a subcontract with the Bank's general contractor in
connection with the construction of a new branch office of the Bank. The total amounts paid to Snokes Excavating &
Paving, Inc. for such services in 2003, whether directly or indirectly through the Bank's general contractor, were
$67,456. Independent Certified Public Accountants The Board of Directors again has selected Smith Elliott Kearns &
Company, LLC, as the Company's independent certified public accountants for 2004. Representatives of the firm are
expected to be present at the Annual Meeting, will have the opportunity to make a statement if they desire to do so,
and are expected to be available to respond to appropriate questions. Audit Fees and Non-Audit Fees. Aggregate fees
billed for professional services rendered for the Company and the Bank by Smith Elliott Kearns & Company, LLC, as
of and for the fiscal years ended December 31, 2003 and 2002 are set forth below: 2003 2002 Audit Fees $23,175
$23,150 Audit Related Fees 540 0 Tax Fees 560 0 All Other Fees 0 0 TOTAL $24,275 $23,150 Audit Fees for 2003
and 2002 were for professional services rendered for the audits of the consolidated financial statements of the
Company, quarterly review of the financial statements included in the Company's Quarterly Reports on Form 10-Q,
consents and other assistance required to complete the year end- audit of the consolidated financial statements, and in
the preparation of the Company's Annual Report on Form 10-K. Audit-Related Fees for 2003 were for advice in
connection with the reporting of stock options granted pursuant to the Company's Employee Stock Option Plan of
2000 and the Non-Employee Director Stock Option Plan. Tax Fees for 2003 were for assistance in the preparation of a
petition for a refund of Pennsylvania sales taxes. All of services for which Audit-Related Fees and Tax Fees were paid
in 2003 were approved by the Audit Committee pursuant to the de minimus exception provided by Rule
2-01(c)(7)(1)(C) of SEC Regulation S-X Smith Elliott Kearns & Company, LLC also performs certain administrative
and regulatory compliance related services on behalf of certain retirement plan accounts for which the Bank acts as
custodian. Discretion with respect to the engagement of Smith Elliott Kearns & Company, LLC is vested in each plan
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administrator and the fees paid to Smith Elliott Kearns & Company, LLC for such services are expenses of and paid
from the funds of each of the respective retirement accounts. Such fees are not included among the fees reported
above. Shareholder Communications with the Board of Directors The Company does not have a formal process by
which shareholders may send communications to the Board of Directors. As a matter of practice, shareholder
communications received by the Company are included under the topic "Correspondence" with the Board meeting
materials routinely furnished by management to Directors in connection with meetings of the Board of Directors. In
addition, shareholder communications determined by the Chief Executive Officer, in his discretion, to require
immediate attention, also are promptly furnished by him to the Chairman. When and as appropriate, the Company
seeks to provide a timely response to shareholder communications it receives. ITEM 2 - APPROVE AMENDMENT
TO ARTICLES OF INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF
COMMON STOCK FROM 10 MILLION SHARES TO 50 MILLION SHARES The Company's Articles of
Incorporation currently provide for 10 million authorized shares of common stock with no par value and 500,000
shares of preferred stock with a par value of $1.25 per share. As of March 1, 2004 there were 5,097,249 shares of
common stock outstanding, after giving effect to the 2 for 1 stock split declared January 2, 2004 and paid to
shareholders on February 10, 2004. In addition, the Company has reserved shares of common stock for issuance
pursuant to its dividend reinvestment plan, employee stock option plan, non-employee director stock option plan and
employee stock purchase plan. Currently no preferred shares have been issued or are outstanding. Proposed
Amendment The proposed amendment would increase the number of authorized shares of common stock from 10
million shares to 50 million shares. The full text of the amendment is as follows: "Section 6(a)(1) of the Articles of
Incorporation of the Corporation is hereby amended to read in its entirety as follows: '(i) 50,000,000 shares of
common stock with no par value." All other provisions of the Articles of Incorporation will remain unaffected and in
full force and effect. No change is being proposed with respect to preferred shares. All shares of common stock,
including those currently authorized and those which would be authorized by the proposed amendment, are equal in
rank and have the same voting, dividend and liquidation rights. There are no preemptive rights associated with the
Company's common stock. Reasons for the Proposed Increase in Common Shares The Board of Directors believes
that the proposed increase in the number of authorized shares of common stock is desirable so that a sufficient number
of shares of common stock will be available for issuance from time to time without further action or authorization by
the shareholders. The additional authorized shares of common stock may be used as consideration in acquisitions, in
connection with equity financing, stock splits, dividends, employee and non- employee director benefit plans,
dividend reinvestment plans and other corporate purposes determined by the Board of Directors to be in the best
interests of the Company. The Board of Directors has no present plans, arrangements, or undertakings for the issuance
of the additional shares of common stock and the Company does not now have any written agreements,
understandings or arrangements with respect to any material acquisitions for which the additional shares of common
stock would be needed. The recent 2 for 1 stock split, however, demonstrates the need to provide for additional shares
of common stock. With 5,074,021 shares of common stock now outstanding, the Company could not again split its
shares on a 2 for 1 basis without providing for additional shares. The Board of Directors has determined that it would
be appropriate now to increase the number of authorized shares to 50 million, rather than to some lesser number, in
order to provide for a sufficient number of shares that would accommodate up to three additional 2 for 1 stock splits,
plus an additional number of shares that might be issued for other appropriate purposes, without having to again
amend the Articles of Incorporation. The authorization of the additional shares will not, by itself, have any effect on
the rights of the Company's shareholders. The issuance of additional shares for corporate purposes other than a stock
dividend or stock split could have, among other things, a dilutive effect on earnings per share and on the equity
percentage and voting power of shareholders at the time of issuance. In addition, the increase in the number of
authorized shares could render more difficult under certain circumstances or discourage an attempt to obtain control of
the Company, whether through a tender offer or otherwise, by, for example, the issuance of such shares in order to
dilute the share ownership of the person attempting to obtain control. This proposal, however, is not being made in
response to any effort of which the Company is aware to accumulate shares or obtain control of the Company.
Effective Date If the proposed amendment is approved by the shareholders, it will become effective on the date upon
which the necessary filings are made with the Pennsylvania Secretary of State. Such filings will be made as soon as
practicable following shareholder approval. Vote Required The affirmative vote of a majority of the votes cast is
required to approve the proposed amendment. Board Recommendation The Board of Directors recommends a vote
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FOR approval of the amendment to the Articles of Incorporation to increase the number of authorized shares of
common stock from 10 million to 50 million. APPENDIX A Revised: August 28, 2003 ORRSTOWN FINANCIAL
SERVICES, INC. AUDIT COMMITTEE CHARTER The Board of Directors shall elect the Audit Committee at the
annual reorganization meeting of Orrstown Financial Services, Inc. (the Corporation). In accordance with the by-laws
of the Corporation, the Audit Committee is established as a subcommittee reporting periodically to the Board of
Directors. The Audit Committee shall be composed of no less than three directors who are independent of
management of the Corporation as outlined by the Securities and Exchange Commission (SEC) and NASDAQ and are
free of any relationship that, in the opinion of the Board, would interfere with their exercise of judgment as a
committee member. At least one member of the audit committee must have accounting or related financial
management expertise as the Board interprets such qualifications in its business judgment. The Audit Committee shall
provide assistance to the Board in fulfilling their responsibilities to the shareholders. Principally, these responsibilities
entail assessing the effectiveness of the internal control system over financial reporting, reviewing adherence to
policies / procedures and assuring the safeguarding of all corporate assets. In so doing, it is the responsibility of the
Audit Committee to maintain open lines of communications between the Board of Directors, external auditors,
internal auditors, and the senior management of the Corporation. Both the internal auditors and external auditors are
authorized to communicate directly with the committee if necessary. In carrying out these responsibilities, the Audit
Committee will: 1. Retain the final authority for the appointment, compensation, retention and oversight of the
external auditor including approval of all audit engagement fees and related terms. Pre-approve all audit, review or
attest services and any permitted non-audit services performed by the external auditor. 2. Meet with the external
auditors and financial management of the Corporation to review the scope of the annual audit for the current year and
at the conclusion thereof, review such audit findings. This review will include both the external auditor's
recommendations and the related management response. 3. Review with the external auditors and corporate
management the adequacy and effectiveness of the internal financial and accounting controls of the Corporation and
elicit any recommendations that they may have for the improvement of such control procedures. Particular attention
should be given to the adequacy of such controls to expose any payments, transactions or other procedures, which
might be deemed illegal or otherwise improper. Further, the Audit Committee should periodically review corporate
policy statements in terms of their adequately representing the Corporation's Code of Conduct and Business Ethics
Policy and the Corporation's Financial Code of Ethics. 4. Review and disclose the required information in the annual
proxy statement as outlined by the SEC. 5. Review and recommend to the Board the appointment of a competent
outsourcing vendor for internal audit services and/or in-house staff. If an outsourcing vendor is utilized, the Audit
Committee will utilize the guidance from the Interagency Policy Statement on the Internal Audit Function and its
Outsourcing in the selection and oversight of the outsourced activities. 6. Review and approve the Internal Audit
Department's proposed audit schedule for the coming year and the coordination of such programs with the external
auditors' year-end requirements. Particular attention should be given to maintaining the best effective balance between
external and internal auditing resources. 7. Monitor the activities of the Internal Audit Department and ensure that the
Internal Audit Department adequately discharges responsibilities for the examination, review, and reporting to the
Audit Committee that: a) Internal accounting and financial controls of the various areas are adequate and efficient and
can be relied upon to produce accurate financial information. b) Internal controls adequately safeguard the assets of
the Corporation. ¢) Financial records of the operational areas are complete and accurate and are in conformity with
corporate policy, generally accepted accounting principles, and requirements of the various regulatory bodies. d)
Operational areas are in compliance with FDIC, FRB, and all other Federal and State laws and regulations. e) Control
over the development, maintenance, and operation of EDP systems are sufficient to ensure the accuracy, security, and
completeness of data processing results. 8. Prior to each periodic meeting, the Audit Committee will be provided a
report prepared by Internal Audit, which outlines the findings of all audit engagements completed during the period. 9.
Review all reports on examinations made by the various regulatory agencies and evaluate management's responses to
them. 10.Establish "Whistleblower" procedures concerning accounting, internal control and/or auditing matters.
11.Review financial statement filings with the SEC prior to their submission including the 10-K Annual Report and
10-Q Quarterly Reports. 12.Submit minutes of Audit Committee meetings to the Board of Directors at the next regular
Board meeting. The foregoing list of functions is not intended to limit the Committee in fulfilling its responsibilities,
but rather is intended to provide an overview of the principal duties to be performed by the Committee. In
performance of its duties, the Committee shall meet at least four times per year and have full use of the Corporation's
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internal audit resources and engage, if necessary, at the Corporation's expense, independent counsel and/or other
advisors as necessary, to advise the Committee in discharging its duties. [ ORRSTOWN FINANCIAL SERVICES,
INC. LOGO ] This Proxy is solicited on behalf of the Board of Directors. The undersigned hereby appoints Patricia A.
Corwell and Robert B. Russell, or either of them, each with full power of substitution as attorneys and proxies of the
undersigned to vote all Orrstown Financial Services, Inc. Common Stock of the undersigned at the Annual Meeting of
Shareholders of the Company to be held on Tuesday, May 4, 2004, at 9:00 A.M., in the King Street Conference Room
of the Orrstown Bank Administrative Center located at 77 East King Street, Shippensburg, Pennsylvania, and at any
adjournment of such meeting, as fully and effectually as the undersigned could do if personally present, and hereby
revokes all previous proxies for said meeting. Where a vote is not specified, the proxies will vote shares represented
by this Proxy FOR the election of all three nominees for director to Class B and FOR Proxy Item 2 and will vote in
accordance with the directions of Company management on such other matters that may properly come before the
meeting. Please mark your votes as indicated in this example [X] Proxy Item 1 - Election of three directors to Class B
to serve for a three (3) year term. Nominees: Gregory A. Rosenberry, Glenn W. Snoke and Denver L. Tuckey. FOR all
nominees listed herein WITHHOLD AUTHORITY (except as withheld) in space to vote for all nominees listed
provided herein [ | [ | (Instructions: To withhold authority to vote for any individual nominee, write that nominee's
name in the space provided below.) Proxy Item 2 -
Approval of an amendment to the Company's Articles of Incorporation to increase the number of authorized shares of
common stock from 10 million shares to 50 million shares. FOR AGAINST ABSTAIN [ ] [ ] [ ] Please date and sign
exactly as name appears hereon. When signing as attorney, executor, administrator, trustee, guardian, etc., full title as
such should be shown. For joint accounts, each joint owner should sign. If more than one trustee is listed, all trustees
should sign, unless one trustee has power to sign for all. (Signature of Shareholder)
(Signature of Shareholder) Dated: , 2004
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