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BOROUGH

ment € rea se o y;.ng out
the provisions of the Intergovernmental Co

S, the Initial Settlors anticipate that other
icipalities (as defiped in the Intergovernmental

1 Act) m : me Settlors by g thie
ion of Trust and thus b

Act) may wish to b ’ A rgo
Now, THEREFORE, the Initial Settlors hereby declare
that all money and property contributed to the Trust estab-
lished under this Declaration shall be held and managed
trust for the benefit of holders, from time to time, of the
Shares of Beneficial Interest issued hereunder and subject to

the PrOVlslons hereof.
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Section 2.1. Organization of Trust anc
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Trust first accepts money for

Name of Organization Trustee

Paul H. Bradtmiller

Raymond F. Lowery, Jr.

667 Gibson Avenue,
Kingston, PA 18704.

Gates B. Stern 1059 Harris Drive,

Emmaus, PA 18049.
Samuel W. Worley 338 Grandview Avenue,
Chambersburg, PA 17201.

The Organization Trustees shall have all the powers of Trustees
provided in this Declaration of Trust and shall have the power
to appoint up to five additional Organization Trustees, to serve
until the Board of Trustees has been elected in accordance with
Section 2.2.

Section 2.2. Election cf Trustees. Number of
Trustees. ~Term. Except for the Organization Trustees and
Trustees named to fill vacancies as provided in Section 2.4,
the Trustees shall be elected by the Shareholders at the annual
meetings of the Shareholders. At the first annual meeting of
Shareholders, the number of Trustees shall be increased from
four to nine and thereafter the Trust shall continue to have
nine Trustees.

Elected municipal officers or municipal employees
shall be represented on the Board of Trustees in accordance
with the By-Laws of the Trust in effect whenever a notice of
annual meeting of Shareholders is authorized by the Trustees.
Except in the event of resignations or removals pursuant to
Section 2.3, each Trustee shall hold office until the next
annual meeting ¢f Shareholders and until his or her successor
is elected and qualified to serve as Trustee.
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| vacancy in the number of Trustees shal
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gxaaiésf a power to the Trustee:

?he eaumeratlon of any specific power herein shall
ald.gxaﬂmr- Such power

Section 3.2. Investments. The Trustees shall have
the power to subSCIiSe for, invest in, zeiawest 1ﬁ. purchase
or otherwlse acqnlre own, hold, pledge, sell, assagn, trans-

‘d, grovaded such

se of 1nyestménté of every nature anc
retlon of the
v

1nvestment is (1n the sole and absoiute d

recently amended or sup@lemented and to exercise any and all

rights, powvers and pr1v11eges of ownershap or interest in re-
spect of any and all such 1nyestments of every kind and des-

crzgtlon, 1nclud1ng without limitation, the rlght to consent

and otherwise act with respect thereto, with power to des'g-

nate one or more persons, firms, associations or coryorataOns
to exercise any of said rights, powers and pr1v11eges in re-

spect of any of said instruments.

Section 3.3. Legal Title. Legal title to all the
Trust Property shall be vested in the Trustees as joint ten-
ants except that the Trustees shall have power to cause legal
title to any Trust Property to be heid by or in the name of
one or more of the Trustees, or in the name of the Trust, or
in the ncme of any other person as nominee, on such terms as
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cbtaln credlt'and to secnre the same by mortga 1ng, piedglng

or otherwise subge taﬁg as security the as of the Trust,
to endorse, guarantee, or undertake the performance of any
obligation, comtract or engagement of any other Person and to
lend Trust assets.

Section 3.6. Delegation; Commititees. The Trustees
shall have power to delegate from time to time to such of
thelr nnmber or to officers, employees or agents of the Trust

of such things and the execution of such instruments
the name of the Trnst or the names of the Trustees
erwise as the Trustees may deem expedient, to the same ~
extent as such delegation is permltteé to directors of Penn-
sylvania Bu51ness Corporatlons by the Pennsylvanla Business
Corporation Law, consistent with the By-Laws of the Trust.

Section 3.7. Collection and Payment. The Trustees
shall have power to collect all property due to the Trust; to
pay all claims, 1nc1ud1ng taxes, against the Trust Property;
to prosecute, defend, compromise or abandon any claims relat--
ing to the Trust Property; to foreclose any security 1nterest
securing any obligations, by virtue of which any property is
owed to the Trust; and to enter ints rszlsases, agreemants and
cther instrumepnts.
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Trust anc to pay reasorab

Trust to themselyes as Trustee
compensation of all officexs

During the twelve months followin

the Trust first accepts funds .
amounts paid by the Trust to a
by t A

tion shall not exceed

assets of the Trust during that period.

After the initial twelve month period, the
may continue to pay the reasonable and cust« fee:
services without being bound by the fixzed lir
in the preceding paragraph. o

Section 3.9.
otherwise provided herein or
taken by the Trustees may be

including any meeting held by means of a confe
circuit or similar communications equipment by means of wilc
all persons participating in the meeting can hear each other,
or by written consents of all the Trustees. The Trustees may

adopt By-Laws not inconsistent with this Declaration to provide

for the conduct of the affairs of the Trust and may amend or
repeal such By-Laws to the extent such power is not reserved

to the Shareholders.

Section 3.10. Miscellaneous Powers. The Trustees
shall have the power to: (a) employ or contract with such
Persons as the Trustees may deem desirable for the transaction

of the affairs of the Trust; (b) enter into joint ventures,

partnerships and any other combinations or associations; (c)
remove Trustees or fill vacancies in or add to their number,
elect and remove such officers and appoint and terminate such
agents or employees as they consider appropriate, and appoint
from their own number, and terminate, any one or more commit-
tees which may exercise some or all of the power and authority
of the Trustees as the Trustees may determine; (d) purchase,
and pay for out of Trust Property, insurance policies insuring
*ha Trustees, officers, employees, agents, investment advisers,
distributors, or independent contractors of the Trust against
all claims arising by reason of holding any such position or

f
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agent “to prov1de 1nformat10n to mun1c1pa11tk s
Shareholders or are 1nterested in becomlng hare

geiang e
ing other persons to prov1de such adv1ce, a551stance or S
as the Trustees may from time to time requlre to carry out !
ultimate purpose of the Trust as defined in Section 1.2.
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or reckLess
Persons sha
of clams of

or relmburse am Iz;ua: Settloa: o,r Shareholdez ml any approprlate
situation even though not specifically provided herein.

Section 5.2. MNon-Liability of Trustees. No Imitial
et Trustee officer, employee or agent of the Trust shall
be liable to the Trust, to its Shareholders, or to any Share-
holder,}Trustee officer, smployee, or agent thereof for any

ailure to act {(including without limitatiomn the
failure to ‘compel in any way any former or acting Trustee to
redress any breach of trust) except for its, his or her own
bad faith, willful misfeasance, gross negilgence or reckless
disregard of duties.

Section 5.3. Mandatory Indemnification.
(3a) Subject to the exceptions and limitation con-
tained in paragraph ({b) below:

{i) each Initial Settlor, every person
who is or has been a Trustee or officer of the
Trust shall be indemnified ty the Trust against

ail liability and against all cEpenses reasonsbly
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incurred or paid in comectum with any ciam,

action, suit or pmceedmg in which such Initial

Settlor or person becomes involved as a party 4
or oty ~+ise by virtue of being or having been
an Iritiai Settlor, a Trustee or officer and ‘
aganas!. amounts paid or incurred by such nerson

in the settlement thereof;

{ii) the words "claim®, *action, “suit™
or 'preceeduzg” shall apply to all clalms, ‘
actions, suits or proceedings (civil, criminal, L
or other, including appeals), actual or threat— ‘ ~~
ened; and the words "llablh.ty and "expenses"
shall include, without limitation, attorneys'
fees, costs, judgments, amounts paid in settle-
ment, flnes, penalties and other liabilities.

{b) No indemnification shall be provided hereunder
to a Trustee or officer:

(i) against any liability to the Trust or
the Sharcholders by reason of willful msfeasance,
bad faith, gross negligence or reckless disre- ;
gard of duty; o

(ii) with respect to any matter as to
which such person shall have been flnally
adjudicated not to have acted in good faith in
the reasonable belief that the disputed action
was in the best interest of the Trust;

(iii) in the event of a settlement involv-
ing a payment by a Trustee or officer, unless
there has been a determination that such Trustee
or officer did not engage in willful misfeasance,
bad faith, gross negligence or reckless disre-
gard of the duties involved in the conduct of
his office, such determination to be made by
(2) by the court or other body approving the
settlement; or (B) by majority Shareholder
vote; or (C) by vote of two-thirds of the
Trustees, constituting at least a majority of
the Trustees who are not themselves involved in
the claim, actlon, suit or proceeding; or (D)
by written opinion of independent counsel.

{c) The rights of indemnification herein provided
may be inswred against by policies maintained by the Trust,
shall be severable, shall not affect any other rlghts to which
any Trustee or cfficer may now or hereafter be entitled, shall

(>
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continue as to a person who has ceased to be such Trustee or
officer and shall inure to the benefit of the heirs, e: 1
and sdminisi...ors of such person. : :

(d) Ezpenses of preparation and presentatlpn~of a
defense to any clalm, actlon,;Sult or proceeding of the ,

Section 5.5. vests : o]
Trust Instruments. No purc,aser,'“en‘er, or
other persen deaIing with the Trustees or any offlcer, employ-
ee or agent of the Trust shall be bound to make any inquiry
concerning the valldlty of any transaction purportlng to be
made by the Trustees or by said offlcer, employee or agent or
be liable for the application of money or property paid, loaned,
or delivered to or on the order of the Trustees or of said Offl-
cer, employee or agent. Every obligation, contract, instrument,
certificate, Share of Beneficial Interest, other security of
the Trust or undertaking, and every other document executed in
connection with the Trust shall be conclusively presumed to
have been executed or done by the executors thereof only in
their capacity as Trustees under this Declaration of Trust or
in their capacity as officers, employees or agents of the Trust.
Every written obligation, contract, instrument, certificate,
Share of Beneficial Interest, other security of the Trust or
undertaking made or issued by the Trustees shall recite that
it is executed by them not individually, but as Trustees under
this Declaration of Trust and that the obligations of any such
instrument are not binding upon any of the Trustees or Share-
holders, individually, but bind only the trust estate, but the
omission of such recital shall not operate to bind the Trustees
or Shareholders individually.

The Trustees ﬂ%y in their discretion maintain insur-
ance for the protection of the Trust Property, its Shareholders,
Trustees, officers, employees and agents in such amount as the
Trustees may deem adequate to cover possible tort liability,
and such other insurance as the Trustees in their sole judg-
ment may deem advisable.
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ARTICLE V1. ASHARES OF BENEE

nonassess-
able.

ownersh1p
ight -

be personal property glVlng o th clar
of Trust specifically set forth. The ;hares shall notﬁ, t]
the holder to preference, preemptlve, appralsal conver51on or
exchange rlghts.

Section 6.3. Trust Only. It is the intention of
the Trustees to create only the relationship of ;
benef1c1ary between the 1 stees and each Shareho der from
time to time. It is not t :
create a general partnershlp, limited partnershlp, joint stock
association, corporation, bailment or any form of legal rela-
tionship other than a trust.

Section 6.4. Register of Shares of Beneficial Interest.
A register shall be kept at the principal oftfice of the Trust
or at such place as the Trustees shall designate containing
the names and addresses of all Shareholders and the number of
Shares held by them respectively and a record of all transfers
thereof. Such register shall be conclusive as to which muni-
c1pa11t1es are the holders of the Shares and which municipali-
ties shall be entltled to receive distributions or otherwise
to ezercise or enjoy the rights of all Shareholders. No Share-
holder shall be entitled to receive payment of any distribution,
nor to have notice given to it as herein or in the By-Laws pro-
vided, until its correct name and add“ess has been given to
tnﬁ transfer agent or such other officesr ¢r agert of the Trus-
tees as shall keep the register. The Trustees, in their dis-
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cretion, may bzt need not authorize the issuance of Share cer-
tificates and promulgate appropriate rules and regulations as
to their use. o :

Section 6.5. :
cial Interest shall by transierable on -
Trust only by the record holder thereof
unto duly authorized in writing, upon delivery tc
or the transfer agent of a duly executed instrum

- of trans-

fer, together with such evidence of the g , of each
such execution and authorization and of ot matters as may
reasonably be required. Upon such delivery the transfer shall

be recorded on the register of the Trust. Until
is made, the Shareholder of record shall be deemed Lo be th
holder of such Shares for all purposes hereunder and neither
the Trustees nor any transfer agent nor any officer, employee
or agent of the Trust shall be affected by any notice of the
proposed transfer. ' '

No Shares may be transferred to a transferree other
than municipalities of the Commonwealth of Pennsylvania, their
instrumentalities vr agcacies, or to the Trust itself.

Section 6.6. Notices. Any and all notices to which
any Shareholder may be entitled and any and all communications
shall be deemed duly served or given if mailed, postage pre-
paid, addressed to any Shareholder of record at its address as
recorded on the register of the Trust.

Section 6.7. Voting Powers. No Cumulative Voting.
The Shareholders shall have power to vote only (1) Ior the elec-
tion of Trustees as provided in Section 2.2 hcreof and the By-
Laws, (ii) with respect to termination of the Trust as provided
in Section 9.2 (iii) with respect to any amendment of this De-
claration of Trust to the extent and as provided in Section
9.3, and (iv) with respect to such additional matters relating
to the Trust as may be required by this Declaration of Trust

or the By-Laws or as the Trustees may consider necessary or

desirable. Each whole Share of Beneficial Interest shall be
entitled to one vote as to any matter on which it is entitled
to vote and each fractional Share shall be entitled to a pro-
portionate fractional vote, except that Shares held in the
treasury of the Trust shall not be voted. There shall be no
cumulative voting in the election of Trustees. Until Shares
of Beneficial Interect are issued, the Organization Trustees
may exzercise all rights of shareholders and may take any action
required by law, this Declaration of Trusi oxr the Ry-Laws to
be taken Ly Shareholders. The By-Laws may include further pro=
visions for Shareholders'! vote and meetings, qualifications of
Trustees, and related matters.

-16-




Sectlon 6.8
Trustees, in *»eir ai
Shares 1nte ©éo or more series,
ent series or portfallos shall ,
and the varlat‘ons in the rela_ ve rlghts and preferen eg as.

detem1ned by the ‘Irustees, pre/ that al] ;
identical except that there may be varlatlons so flxed an
ternlned between different series or port£0"os as to p
price, right of redemption and the price, terms anc manner of
redemption, special and relatlve rights as to d str,_utlons on
liquidation, conversion rights, and condi
several series or portfblst shall have sepal
and separate investment restrictions.
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ARTICLE VII. REDEMPTIONS.

ss-tion 7.1. Redemptions. 1In case any Sharsholder
at any time desires to dispose of its Shares of Benefic
Interest, it may deposit a written request or other

of request as the Trustees may from time to ti u
the office of the transfer agent or at the offi
or trust company, either in or outside of Penn a.
is a member of the Federal Reserve System and which f

riting for that purpose,

togétbei

fer agent has designated in w
able to

with an irrevocable offer in writing in a forn
the Trustees to have the Shares redeemed by tt

net asset value thereof per Share, next dete

ermined as provided
in the By-Laws after such deposit. Payment for
be made to the Shareholders within the number of business days
specified in the Trust's current Information State ent, unless
(i) the date of payment is postponed pursuant to Section 7.2
hereof, or (ii) the receipt, or verification of receipt, of
the redeuption price for the Shares to be redeemed is delayed,
in gigyer of which event payment may be delayed beyond such
period.

Section 7.2. Suspension of Right of Redemption.
The Trust may declare a suspension of the right of redemption
or postpone the date of payment or redemption for the whole or
any part of any period (i) during which the New York Stock
Exchange is closed other than customary weekend and holiday
closings, (ii) during which trading on the New York Stock Ex-
change is restricted, or (iii) during which an emergency exists
as a result of which disposal by the Trust of securities owned
by i* is not reasonably practicable or it is not reasonably
practicable for the Trust fairly to determine the value of its
net assets. Such suspension shall take effect at such time as
the Trust shall specify but not later than the close of busi-
ness on the business day next following the declaration of sus-
pension, and thereafter there shall be no right of redemption
nor payment on redemption until the Trust shall declare the
suspension at an end, except that the suspension shall termin-
ate in any event on the first day on which said Stock Exchange
shall have reopened or the period specified in (ii) or (iii)
shall have expired (as to which the determination of the Trust
shall be conclusive). In the case of a suspension of the right
of redemption, a Shareholder may either withdraw its request
for redemption or receive payment based on the net asset value
existing after the termination of the suspension.

Section 7.3. Redemption in Kind. Payment for Shares
depcsited pursuant to Section 7.1 may, at the option of the

-18-
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not less than tw of
termination of the Trust:

(i) The Trust shall c:
except for the purpose of W

i} 'The Trustees shall proceed
j the t and the

have been wound up, i
1fill or discharge the

more persons at public or
for consideration which may consis
in part of cash, secu

of any kind, discharge

and to do all other &

ate its business; provided, that any sale,

or
; ty
or pay its liabilities,
ts appropriate to liquid-

| sist in wh
urities or other proper

conveyance, assignment, exchange, transfer or
other disposition of all or substantially all
the Trust Property shall require spproval in
accordance with Section 9.4 hereof; and

{iii) After paying or adequately providing
for the payment of all liabilities, and upon
receipt of such releases, indemnities and
refunding agreements as they deem necessary for
their protection, the Trustees may distribute

the remaining Trust Property, in cash or in

kind or parily in cash and partly in kind,
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amona the Shareholders according to their re-
speciive beneficial interests.

{b) After termination of the Trust and distribution
to the Shareholders as herein provided, a majority of the Trus-
tees shall execute and lodge among the records of the '

instrument in writing setting forth the fact of suct
tion, and the Trustees shall thereupon be discharged
further liabilities and duties hereunder, and the rights and

interests of all Shareholders shall thereupon cease.

Section 9.3. Amendment Procedure.

(a) This Declaration of Trust may be amended by a
majority Shareholder vote or by any instrument in writing,

without a meeting, signed by a majority of the

consented to by the holders of not less than a !

Shares outstanding and entitled to vote. The Trus s may also
amend this Declaration of Trust without the vote or consent of
Shareholders if they deem it necessary to conform this Declara-
tion of Trust to the requirements of applicable laws or regula-
tions, but the Trustees shall not be liable fox £ailing to do

SO.

(b) No amendment may be made under this Section 9.3
which would change any rights with respect to any Shares of
Beneficial Interest by reducing the amount payable thereon
upon liquidation of the Trust or by diminishing or eliminating
any voting rights pertaining thereto, except with the vote or
consent of the holders of two-thirds of the Shares outstanding
and entitled to vote. Nothing in this Declaration of Trust
shall permit its amendment to impair the exemption from per-
sonal liability of the Shareholders, Trustees, officers, em-
ployees and agents of the Trust or to permit assessments upon
Unitholders.

(c) A certificate signed by a majority of the Trus-
tees setting forth an amendment and reciting that it was duly
adcpted by the Shareholders or by the Trustees or a copy of

the Declaration of Trust as amended, and executed by a major-

ity of the Trustees, shall be conclusive evidence of such
amendment when lodged among the records of the Trust.
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s been taken. C
, b ted through 1ncorporat10n by reference 1ir
or inance or res ion of such mun1c1pa11ty, a certlfled
copy of such ordinance or resolution shall co tute satis-
factory evidence of adoption contemplated by is Section.




