. COUNTY OF DAUPHIN,
COMMONWEALTH OF PENNSYLVANIA

ORDINANCE No. | -2010

AN ORDINANCE OF THE BOARD OF COMMISSIONERS OF THE COUNTY OF
DAUPHIN, PENNSYLVANIA (THE "COUNTY™) AUTHORIZING AND DIRECTING THE
INCURRING OF NON-ELECTORAL DEBT THROUGH THE ISSUANCE OF GENERAL
OBLIGATION BONDS, SERIES A OF 2010 (THE "SERIES A BONDS") IN THE
MAXIMUM AGGREGATE PRINCIPAL AMOUNT OF $19,770,000 OF THE COUNTY AS
PERMITTED BY AND PURSUANT TO THE LOCAL GOVERNMENT UNIT DEBT ACT,
53 Pa.C.S. § 8001 et seq (THE "DEBT ACT"), FOR THE PURPOSE OF PROVIDING FUNDS
TO (A) ADVANCE REFUND THE COUNTY'S OUTSTANDING GENERAL OBLIGATION
BONDS, SERIES A OF 2002, AND (B) PAY THE COST OF ISSUING THE SERIES A
BONDS OR ANY OR ALL OF THE SAME; AUTHORIZING AND DIRECTING THE
INCURRING OF NON-ELECTORAL DEBT THROUGH THE ISSUANCE OF GENERAL
OBLIGATION BONDS, SERIES B OF 2010 (THE "SERIES B BONDS") IN THE
MAXIMUM AGGREGATE PRINCIPAL AMOUNT OF 55,550,000 OF THE COUNTY AS
PERMITTED BY AND PURSUANT TO THE DEBT ACT, FOR THE PURPOSE OF
PROVIDING FUNDS TO (A) CURRENTLY REFUND THE COUNTY'S OUTSTANDING
GENERAL OBLIGATION NOTES, SERIES A OF 2004, AND (B) PAY THE COST OF
ISSUING THE SERIES B BONDS OR ANY OR ALL OF THE SAME; AUTHORIZING AND
DIRECTING THE INCURRING OF NON-ELECTORAL DEBT THROUGH THE ISSUANCE
OF GENERAL OBLIGATION BONDS, TAXABLE SERIES C OF 2010 (THE "SERIES C
BONDS,” AND TOGETHER WITH THE SERIES A BONDS AND THE SERIES B BONDS,
THE "2010 BONDS") IN THE MAXIMUM AGGREGATE PRINCIPAL AMOUNT OF
$2,410,000 OF THE COUNTY AS PERMITTED BY AND PURSUANT TO THE DEBT ACT,
FOR THE PURPOSE OF PROVIDING FUNDS TO (A) CURRENTLY REFUND THE
COUNTY'S OUTSTANDING GENERAL OBLIGATION NOTES, SERIES B OF 2004
(FEDERALLY TAXABLE), AND (B) PAY THE COST OF ISSUING THE SERIES C BONDS
OR ANY OR ALL OF THE SAME; ACCEPTING CERTAIN PROPOSALS FOR PURCHASE
OF SUCH 2010 BONDS AT PRIVATE SALE BY NEGOTIATION; SETTING FORTH THE
TERMS AND SUBSTANTIAL FORM OF SUCH 2010 BONDS AND AUTHORIZING
EXECUTION AND AUTHENTICATION THEREOF; PLEDGING THE FULL FAITH,
CREDIT AND TAXING POWER OF THIS COUNTY IN SUPPORT OF SUCH 2010 BONDS;
APPOINTING A PAYING AGENT AND SINKING FUND DEPOSITORY FOR SUCH
BONDS; MAKING CERTAIN REPRESENTATIONS AND DESIGNATING THE SERIES A
BONDS AND SERIES B BONDS AS "QUALIFIED TAX-EXEMPT OBLIGATIONS®
UNDER FEDERAL TAX LAW PROVISIONS; SETTING FORTH CERTAIN COVENANTS



AND REPRESENTATIONS RELATING TO THE FEDERAL INCOME TAX STATUS OF
THE INTEREST TO BE PAID ON SUCH SERIES A BONDS AND THE SERIES B BONDS;
APPROVING THE USE AND DISTRIBUTION OF A PRELIMINARY OFFICIAL
STATEMENT AND OFFICIAL STATEMENT FOR THE 2010 BONDS; APPOINTING
BOND COUNSEL FOR THE 2010 BONDS; SETTING FORTH CONTINUING
DISCLOSURE OBLIGATIONS OF THE COUNTY IN CONNECTION WITH THE 2010
BONDS; AUTHORIZING AND DIRECTING THE ADVANCE REFUNDING OF THE
COUNTY'S OUTSTANDING GENERAL OBLIGATION BONDS, SERIES A OF 2002 AND
THE CURRENT REFUNDING OF THE COUNTY'S OUTSTANDING GENERAL
OBLIGATION NOTES, SERIES A OF 2004 AND GENERAL OBLIGATION NOTES,
SERIES B OF 2004 (FEDERALLY TAXABLE); AUTHORIZING APPROPRIATE
OFFICERS OF THE COUNTY TO TAKE CERTAIN ACTIONS AND TO EXECUTE
CERTAIN DOCUMENTS IN CONNECTION WITH ISSUANCE OF SUCH 2010 BONDS;
AND REPEALING ALL ORDINANCES OR PARTS OF ORDINANCES INSOFAR AS THE
SAME SHALL BE INCONSISTENT HEREWITH.

WHEREAS, the County of Dauphin (the “County™), is a county of the third class
existing under the laws of the Commonwealth of Penngylvania (the “Commonwealth'), and is a
Local Government Unit, as defined 1in the Local Government Unit Debt Act, 53 Pa.C.S. § 8001
et. 9eq., as amended and supplemented (the “Debt Act™); and

WHEREAS, the Board of Commussioners of the County (the “Board™) has determined to
undertake a project consisting of: (i) the advance refunding of the County’s outstanding General
Obligation Bonds, Series A of 2002 (the "2002A Bonds"), and (ii) the financing of all or a
portion of the costs of issuance of the Series A Bonds (as hercinafter defined) ((1) — (ii) are
collectively, the "Series A Bonds Project™), which will be funded by the issuance of tax-exempt
general obligation bonds of the County; and

WHEREAS, the County intends to finance the Series A Bonds Project through the
issuance of its General Obligation Bonds, Series A of 2010 in the maximum aggregate puncipal
smount of $19,770,000 (the “Series A Bonds™), and

WHEREAS, the Board has also determined to undertake a project consisting of: (i) the
current refunding of the County’s outstanding General Obligation Notes, Series A of 2004 (the
“2004A Notes"), and (ii) the financing of all or a portion of the costs of issuance of the Series B
Bonds (as hereinafter defined) ((i) — (i) are collectively, the "Series B Bonds Project,” which
will be funded by the issuance of tax-exempt general obligation bonds of the County; and

WHEREAS, the County intends to finance the Series B Bonds Project through the
issuance of its General Obligation Bonds, Series B of 2010 in the maximum aggregate principal
amount of $5,550,000 (the “Series B Bonds,” and together with the Series A Bonds, the "Tax-
Exempt Bonds™); and

WHEREAS, the Board has also determined to undertake a project consisting of: (i) the
current refunding of the County's outstanding General Obligation Notes, Series B of 2004
(Federally Taxable) (the "2004B Notes," and together with the 2002A Bonds and the 2004A



Notes, the "Prior Obhigations™), and (ii) the financing of all or a portion of the costx of issuance
of the Series C Bonds (as hereinafter defined) ((i) — (1) are collectively, the "Series C Bonds
Project,” and together with the Series A Bonds Project and the Series B Bonds Project, the
"Project™), which will be funded by the issuance of taxable general obligation bonds of the
County; and

WHEREAS, the County intends to finance the Series C Bonds Project through the
issuance of its General Obligation Bonds, Taxable Series C of 2010 in the maximum aggregate
principel amount of $2,410,000 (the “Series C Bonds,” and together with the Series A Bonds and
the Series B Bonds, the "2010 Bonds"); and

WHEREAS, RBC Capital Markets Corporation, Lancaster, Pennsylvania (the
“Purchaser”) has presented to the County a wntten contract as its proposals for the purchase of
the Scries A Bonds (the “Series A Bonds Purchase Contract™), a written contract as 1ts proposal
for the purchase of the Series B Bonds (the "Series B Bonds Purchase Contract™) and a written
contract as its proposal for the purchase of the Series C Bonds (the "Series C Bonds Purchase
Contract,” and together with the Seriecs A Bonds Purchase Contract and the Series B Bonds
Purchase Contract, the "Purchase Contracts™); and

WHEREAS, the County desires to approve the form of the 2010 Bonds, authorize and
approve the execution and delivery of the Purchase Coniracts and related instruments by this
Counly, and to execute and deliver such other documents as may be necessary to implement the
Purchase Contracts and to authorize such further action by its officers consistent with this
Ordinance, the Debt Act, and all other applicable law.

NOW, THEREFORE, BE AND IT HEREBY IS ENACTED AND ORDAINED by
the Board of Commissioners of the County of Dauphin:

Section 1. The Project.

The Board of Commissioners of the County hereby determines to combine the Series A
Bonds Project, the Senes B Bonds Project and the Series C Bonds Project as a single "project”
for purposes of the financing and authorizes for issuance and sale the 2010 Bonds for purposes of
financing the Project.

Pursuant to the Ordinance authorizing the issuance of the 2002A Bonds duly enacted on
September 10, 2002 (the "2002A Bonds Ordinance™), the 2002A Bonds maturing on or after
November 15, 2011 are subject to redemption prior to maturity at the option of the County, on
November 15, 2010, or on any date thereafier, as a whole or from time to time, in part. The
County pursuant to authorization contained herein has authorized the Chairman, Vice Chairman
or any other member of the Board of Commissioners, and the Chief Clerk and Assistant Chief
Clerk, if any, being proper officers of the County (“Proper Officers™) to direct the exercise of its
option to redeem in whole the outstanding 2002A Bonds on November 15, 2010 (the "2002

Bonds Redemption Date™).
Pursuant to the Ordinance authonzing the issuance of the 2004A Notes duly enacted on



February 4, 2004 (the "2004 Notes Ordinance™), the 2004A Notes are subject to redemption prior
to maturity at the option of the County, as a whole, on August 1, 2010, or on any date thereafter,
or from time to time, in part on August 1, 2010, or on any date thereafter. The County pursuant
to authorization contained herein has authonzed the Proper Officers to direct the exercise of its
option to redeem in whole the outstanding 2004A Notes within ninety (90) days of the issuance
date of the Serics B Bonds (the "2004A Notes Redemption Date™).

Pursuant to the 2004 Notes Ordinance authorizing the issuance of the 2004B Notes, the
2004B Notes are subject to redemption prior to maturity at the option of the County, as a whole,
on August 1, 2010, or on any date thereafter, or from time to time, in part on Augnst 1, 2010, or
on any date thereafter. The County pursuant to authorization contained herein has authorized the
Proper Officers to direct the exercise of its option to redeem in whole the outstanding 2004B
Notes within ninety (90) days of the issuance date of the Series C Bonds (the "2004B Notes
Redemption Date”).

The advance refunding of the 2002A Bonds and the current refunding of the 2004A
Notes and the 2004B Notes is being undertaken by the County for the purpose of reducing total
debt service over the life of the series in comphance with Section 8241(b)(1) of the Act.

The County hereby reserves the right to undertake componeats of the Project in such
order and at such time or times as it shall determine and to allocate the proceeds of the 2010
Bonds and other available moneys to the final costs of the Project in such amounts and order of
priority as it shall determine; but the proceeds of the 2010 Bonds shall be used solely to pay the
"costs,” as defined 1n the Debt Act, of the Project described herein or, upon appropriate
amendment hereto, to pay the costs of other capital projects for which the County is authorized
to incur indebtedness.

The estimated completion date of the Series A Bonds Project is the 2002 Bonds
Redemption Dute The estimated completion date of the Sexies B Bonds Project is the 2004A
Notes Redemption Date, and the estimated completion date of the Series C Bonds Project is the
2004B Notes Redemption Date.

Section 2. Incurrence of Indebtedness,

For the purpose of providing funds for and toward the payment of costs, as such term is
used in the Debt Act, of the Project, the incurnng of nonelectoral debt by the County in the
maximum apggregate principal amount of $27,730,000 is hereby authonzed. Such debt shall be
evidenced by the issuance of the 2010 Bonds of the County in the maximum aggregate principal
amount of $27,730,000, consisting of: general obligation bonds of the County designated
“County of Dauphin General Obligation Bonds, Series A of 2010" in thc maximum aggregate
principal amount of $19,770,000; general obligation bonds of the County designated “County of
Dauphin General Obligation Bonds, Series B of 2010" in the maximum aggregate principal
amount of $5,550,000 and general obligation bonds of the County designated “County of
Dauphin General Obligation Bonds, Taxable Series C of 2010" in the maximum aggregate
principal amount of $2,410,000.



Section 3. Authorization of Private Sale by Negotiation.

After considering the advantages and disadvantages of a public sale of the 2010 Bonds
and of current market conditions, the Board of Commissioners hereby determines that a private
sale by negotiation is in the best financial interests of the County.

Section 4. Acceptance of Purchase Contracts.

The Purchase Contracts presented to this meeting by the Purchaser, as its proposal to
purchase the 2010 Bonds are hereby accepted. As set forth in such proposal relative to the Series
A Bonds, the aggregate principal amount of the Series A Bonds shall not exceed $19,770,000
(exclusive of original issue discount); the latest maturity date of the Senes A Bonds shall not be
later than November 15, 2024; the maximum rate of interest on the Series A Bonds shall not
exceed 6.0% per annum; and the purchase price for the Series A Bonds, including underwriting
discount and net original issue discount or original issue premium, shall not be less than 95.0%
nor me than 115.0% of the aggregate principal amount of the Series A Bonds (collectively, the
"Series A Bond Parameters™). As also set forth in such proposal relative to the Series B Bonds,
the aggregate principal amount of the Series B Bonds shall not exceed $5,550,000 (exclusive of
original issue discount); the latest maturity date of the Scries B Bonds shall not be later than
August 1, 2014; the maximum rate of intcrest on the Series B Bonds shall not exceed 6.0% per
annum; and the purchase price for the Seriecs B Bonds, including underwriting discount and net
original issue discount or original issue premium, shall not be less than 95.0% nor me than
115.0% of the aggregate principal amount of the Series B Bonds (the "Senes B Bond
Parameters™). As also set forth in such proposal relative to the Series C Bonds, the aggregate
principal amount of the Series C Bonds shall not exceed $2,410,000 (exclusive of originel issue
discount); the Iatest maturity date of the Series C Bonds shall not be later than August 1, 2012;
the maximum rate of interest on the Series C Bonds shall not exceed 6.0% per acmum; and the
purchase price for the Series C Bonds, including underwriting discount and net original issue
discount or original issuc premium, shall not be less than 95.0% nor me than 115.0% of the
aggregate principal amount of the Serics C Bonds (the "Series C Bond Parameters” and together
with the Series A Bond Parameters and the Senes B Bond Parameters, the "Bond Parameters").
Each Purchase Contract will be supplemented by an addendum to such Purchase Contract
contaming the final terms and conditions of the sale and issuance of the 2010 Bonds, consistent
with the appropriate Bond Parameters. Such details are hereby approved. The Proper Officers
are hereby authorized to approve the final terms and conditions of the 2010 Bonds, to be
presented by the Underwriter, within the Bond Parameters. The addendum lo each Purchase
Contract so approved shall be executed and delivered by the Proper Officers and included as a

part of such bond purchase proposal accepted by this Ordinance.
Section 5. Maturity and Interest Rates.

The 2010 Bonds shall bear intercst at the maximum rates and mature on such maximum
datcs as set forth on Schedule A attached hereto and incorporated herein.

The stated maturities of the 2010 Bonds as shown on Schedule A have been fixed in
compliance with Section 8142(b)2) of the Debt Act. In addition, the first stated principal



installment of the 2010 Bonds shell be made within the later of two years from the date of issue
or one year following such estimated completion date 1n compliance with Section 8142(c) of the
Debt Act.

Section 6. Appointment of Paying Agent, Registrar and Sinking Fund Depository.

Manufacturcrs and Traders Trust Company, having a corporate trust office in Harrisburg,
Pennsylvania, 13 hereby appointed Paying Agent for the 2010 Bonds (the “Paying Agent™),
Registrar for the 2010 Bonds (the “Bonds Registrer’™) and Sinking Fund Depository (the
“Sinking Fund Depository™) for each of the 2010 Bonds Sinking Funds created in Section 12
hereof. The Proper Officers of the County are hereby authorized and directed to contract with
Manufacturers and Traders Trust Company for its services as the Paying Agent, Bonds Registrar,
and Sinking Fund Depository, at such initial and annual charges as shall be appropriate and
reasonable for such services.

The County may, by resolution, from time to time appoint a succcssor Paying Agent,
Registrar or Sinking Fund Depository for the 2010 Bonds to fill a vacancy or for any other
reason.

Sectionm 7. Form of 2010 Bonds, Description of 2010 Bonds.

(a) Fomm of 2010 Bonds. The 2010 Bonds shall be issued in fully registered form
without coupons and shall be numbered in such manner as may be satisfactory to the County and
the Paying Agent. Pursuant to recommendations promulgated by the Committee on Uniform
Security Identification Procedures, “CUSIP” numbers may be printed on the 2010 Bonds. Each
2010 Bond shall be dated as of date of registration and authentication of such 2010 Bonds (the
"Series Issuance Date™), shall be issued in denominations of $5,000 or any whole muitiple
thereof, and shall bear interest from the dates, which interest is payable at the maximum rates
provided herein, until maturity or prior redemption, all as set forth in the form of 2010 Bond
attached hercto as Exhibit A

(b)  Amount ad Terp of 2010 Bopds. The 2010 Bonds shall bear interest, until
maturity or prior redemption, at the maximum rates per annum, and shall mature in the
maximum amounts and on November 15 (as to the Series A Bonds) and on August 1 (as to the
Series B Bonds and the Series C Bonds) of certain years, all as set forth in the maturity schedule
attached hereto as Schedule A attached hereto and incorporated herein.

(c)  Interest Accrual: Igterest Payment Dates. The 2010 Bonds shall bear interest
payable initially and on each date thereafier (each an “Interest Payment Datc™), all as set forth in

the form of 2010 Bond attached hercto as Exhibit A, from the immediately preceding Interest
Payment Date to which interest has been paid, unless: (i) such 2010 Bond is registered and
authenticated as of an Interest Payment Date, in which event such 2010 Bond shall bear interest
from such Interest Payment Date; or (ii) such 2010 Bond is registered and authenticated after a
Regular Record Date (hereinafter defined) and before the next succeeding Intorest Payment Date,
in which event such 2010 Bond shall bear interest from such Interest Payment Date; or (iii) such
2010 Bond is registered and authenticated prior to the Regular Record Date (hereinafter defined)



preceding such 2010 Bond's first Interest Payment Date, in which event such 2010 Bond shall
bear interest from the Series Issuance Date; or (1v) as shown by the records of the Paying Agent,
interest on such 2010 Bond shall be in default, in which event such 2010 Bond shall bear interest
from the date on which interest was last paid on such 2010 Bond, until the principal sum thereof
is paid on a special interest payment date set therefor by the Paying Agent (the “Special Interest
Payment Date”).

If the date for payment of the principal of or interest on any 2010 Bond shall be a
Saturday, Sunday, legal holiday or on a day on which banking institutions in the municipality
where the designated corporate trust office of the Paying Agent is located are authorized or
required by law or executive order to closc, then the date of such payment shall be the next
succeeding day which is not a Saturday, Sunday, legal holiday or a day on which such banking
institutions are authorized or required to close (a day other than such a day is a “Business Day™),
and payment on such date shall have the same force and effect as if made on the nominal date
established for such payment.

(d) Record Dates. The term “Regular Record Date” with respect to any Interest
Paymoent Date shall mean the fificenth (15th) day (whether or not a Business Day) next
preceding such Interest Payment Date. The person in whose name any 2010 Bond is registered
at the close of business on any Regular Record Date with respect to any applicable Interest
Payment Date shall be entitled to receive the interest payable on such Interest Payment Date
notwithstanding the cancellation of such 2010 Bond upon any transfer or exchange thereof
subsequent to such Regular Record Date and prior to such [nterest Payment Date, except if and
to the extent that the County defaults in the payment of the interest due on such Interest Payment
Date in which case such defaulted intercst shall be paid to the persons in whose names
outstanding 2010 Bonds are registered at the close of business on a special record date (the
“Special Record Date™) established by the Paying Agent, notice of which shall have been mailed
to all registered owners of 2010 Bonds not less than fifteen (15) days prior to such Special
Record Date and not less than twenty (20) days, but not more than thirty (30) days, prior to the
Special Interest Payment Date. Such notice shull be mailed to the registered owner shown on the
Bonds Register maintained by the Paying Agent at the close of business on the fifth (5th)
business day preceding the date of mailing.

()  Payment of Intercst Interest on each of the 2010 Bonds shall be payable on each
Interest Payment Date to the registered owner of such 2010 Bond as of the close of business of
the Bos Registrar on the Regular Record Date preceding the applicable Interest Payment Date,
by check mailed to the address of such owner as shown on the Bond Register; provided,
however, thet interest shall be paid on such 2010 Bond by wire transfer to an account of the
owner in the United States, if such owner is the Depository Trust Company or its nominee or a
successor securities depository or if such owner is the registered owner of 2010 Bonds in an
aggregate principal amount of $1,000,000 or more and shall have made a written request for wire
payment of interest to the Paying Agent at least fifteen (15) calendar days prior to the Interest
Payment Date. Such a request may stete that it will remain in effect for subsequent interest
payments until amended or revoked by written notice to the Paying Agent; provided, however,
that no such request shall remain valid following a transfer of ownership of the 2010 Bord or
2010 Bonds to which it relates.



(4] Payment of Principal. The principal of the 2010 Bonds, when due for payment
upon maturity, upon any call for redemption, or upon a declaration of acceleration following a
default under the 2010 Bonds, shall be payable upon surrender of the 2010 Bonds to the Bonds
Registrar at its designated office.

(2) Computation of Interest. All computations of interest on the 2010 Bonds shall be
based on a 360-day year of twelve 30-day months.

(h) Payment in Lawful Money. All payments of principal, interest and redemption
price with respect to the 2010 Bonds shall be payable in lawful money of the United States of

America.
Section 8. Bonds Registrar, Registrations and Transfer.

The County shall cause to be kept at the designated corporate trust office of the Paying
Agent a register (the “Bonds Register™) in which, subject to such reasonable regulations as it
may prescribe, the County shall provide for the registration of 2010 Bonds and the registration of
transfers and exchanges of 2010 Bonds. No transfer or exchange of any 2010 Bond shall be
valid untess made at such office and registered in the Bonds Register.

Upon surrender of any 2010 Bond at the designated corporate trust office of the Paying
Agent for registration of transfer, the County shall execate and the Paying Agent shall
authenticate and deliver in the name of the transferee or transferees, a new 2010 Bond or 2010
Bonds of any authorized denomination, of the same interest rate and manurity, and in the same
aggregate principal amount as the 2010 Bonds so surrendered.

Any 2010 Bond shall be exchangeable for other 2010 Bonds of the same maturity, and
interest rate, in any authorized denomination, in an aggregate principal amount equal to the
principal amount of the 2010 Bond or 2010 Bonds presented for exchange. Upon surrender of
any 2010 Bond for exchange at the designated corporate trust office of the Paying Agent, the
County shall execute and the Paying Agent shall authenticate and deliver in exchange therefor
the 2010 Bond or 2010 Bonds that the owner making the exchange shall be entitled to receive.

All 2010 Bonds issued upon any registration of transfer or exchange shall be valid
obligations of the County, evidencing the same debt end entitled to the same benefits under this
Ordinance as the 2010 Bonds surrendered for such registration of transfer or exchange.

Every 2010 Bond presented or surrendered for registration of transfer or exchange shall
be duly endorsed, or be accompenied by a writtcn instrument of transfer, in form and with
guaranty of signanmre satisfactory to the County and the Registrar, duly executed by the
registered owner thereof or his duly authorized agent or legal representative.

No service charge shall be made for any transfer or exchange of eny 2010 Bond, but the
County may require payment of a sum sufficient to cover any tax or other governmental charge
that may be imposed in connection with any transfer or exchange of 2010 Bonds.



The County and the Paying Agent shall not be required to: (a) issue, or register the
transfer or exchange of, any 2010 Bond during the period beginning at the opening of business
on any Regular Record Date for interest payments and ending at the close of business on such
Interest Payment Date; (b) issue, or register the transfer or exchange of, any 2010 Bond during
the period beginning at the opening of business on the 15th day next preceding any date of
selection of 2010 Bonds to be redeemed and ending at the close of business on the date the notice
of redemption shall be mailed; (c) 1ssuc, or register the transfer or exchange of, any 2010 Bond
during the period beginning at the opening of busineas on the first business day next succeeding
the business day the Paying Agent determines the registered owners of the 2010 Bonds to receive
notice of any Special Record Date and the close of business on the Special Record Date; or (d)
register the transfer or exchange of any 2010 Bond after it has been selected or called for
redemption, in whole or in part.

Section 9. Redemption of 2010 Bonds.

(a) Optional Redemption of 2010 Bonds. The Series A Bonds are subject to
redemption prior to maturity as set forth Schedule A, attached hereto and incorporated herein by

referenco as if set out here at length. The Series B Bonds and Series C Bonds are not subject to
optional redemption prior to maturity.

(b) Notice. Notice of any redemption of Series A Bonds shall be given by mailing a
notice of redemption by first class mail, postage prepaid, not less than 30 nor more than 60 days
prior to the redemption date to the registered owness of the Series A Bonds to be redeemed at the
addresses which appear in the Bonds Register provided, however, that neither failure to mail
such notice nor any defect 1n the notice 30 mailed or in the mailing thereof with respect to any
one 2010 Bond, shall affect the validity of the proceedings for the redemption of any other 2010
Bond. If the County shall have duly given notice of redcmption and shall have deposited with
the Paying Agent funds for the payment of the redemption price of the Series A Bonds so called
for redemption, with accrued interest thereon to the date fixed for redemption, interest on such
Series A Bonds shall cease to accrue after such redemption date. If at the time of tho mailing of
notice of redemption the County shall not have deposited with the Paymg Agent monies
sufficient to redeem all Series A Bonds so called for redemption, such notice shall state that it is
conditional upon, and subject to, the deposit with the Paying Agent of a sufficient amount of
money not later than the opening of business on the redemption date, and such notice shall be of
no effect unless such money is so deposited.

(d) CUSIP Numbes. Notices of redemption shall contain the applicable CUSIP
numbers pertaining to the Series A Bonds called for redemption (if then generally in use), end
shall also contain the serial identification numbers printed on the Series A Bonds. The County,
however, makes no representation as to the accuracy of such CUSIP numbers either printed on
the Series A Bonds or as contained in any redemption notice.

(e) Selection by Coupty. If less than all Series A Bonds of any maturity are to be
redeemed at any time, the County shall select the Serics A Bonds to be redeemed at such time
by written notice to the Paying Agent.



(9] Portions of Series A Bonds. Any portion of any 2010 Bond of a denomination
larger than $5,000 may be redeemed, but only in the principal amount of $5,000 or any integral
multiple thereof.

Prior to selecting Series A Bonds for redemption, the Paying Agent shall assign numbers
to each $5,000 portion of any Series A Bonds of a denomination lerger than $5,000 and shall
treat cach portion as a separate 2010 Bond of the same maturity in the denomination of $5,000
for purposes of selection for redemption. Payment of the redemption price for partial redemption
of a Series A Bond shall only be made by the Paying Agent upon surrender of the Series A Bond
for redemption of a portion thereof, whereupon the Paying Agent shall authenticate and deliver
to the registered owner thercof a now Series A Bond or Series A Bonds of the same maturity and
in any authorized denominations requested by the registered owner in an aggregate principal
amount equal to the unredeemed portion of the 2010 Bond surrendered.

Section 10. Execution and Authentication; Book-Entry Only System.
(a) Execution and Authentication.

(1) The 2010 Bonds shall be executed on behalf of the County by the signatures of at
least a majority of the Board of Commissioners, and shall have the corporate seal of the County
affixed thereto, duly attested by the signature of the Chief Clerk and said officers are hereby
authorized and directed to execute the 2010 Bonds. The 2010 Bonds shall be authenticated by
the manual execution of the Certificate of Authentication appearing on the 2010 Bonds by a duly
authorized officer of the Paying Agent.

(2) No 2010 Bond shall be valid until such Certificate of Authentication shall have
been duly executed by the Paying Agent and such authentication shall be conclusive and the only
proof that any 2010 Bond has been issued pursuant to this Ordinance and is entitled to any
benefits conferred thereon under the provisions of this Ordinance. The signature of the officer of
the Paying Agent executing the Certificate of Authentication on a 2010 Bond shall be manual.
The signatures of the members of the Board of Commissioners and of the Chicf Clerk of the
County may be by facsimile. Proper Officers of the County, or any of them, are hercby
authornized and directed to deliver the 2010 Bonds to the Purchaser and receive payment therefor
on behalf of the County after sale of the same in the manncr required by law and this Ordinance.

(®)  Book-Entry Only Registration.

(1) The County authorizes and approves the purchase of the 2010 Bonds by the
Purchaser as book-entry only obligations with The Depository Trust Company, New York, New
York ("DTC”). Proper Officers of the County are authorized and directed to execute DTC's
Letter of Representations, if applicable, in substantially the form submitted to the County
concurrent with its consideration of this Ordinance, and such other documents as shall be
necessary to complete the sale of the 2010 Bonds as book-entry obligations.

(2)  The 2010 Bonds shall be issued in the form of one fully registered bond for the
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aggregate principal amount of the 2010 Bonds of each maturity. Except as provided in
subparagraph (b)(8) below, all of the 2010 Bonds shall be registered in the name of Cede & Co.,
as nominee of DTC; provided that if DTC shall request that the 2010 Bonds be registered in the
name of a different nominee, the Paymg Agent shall exchange all or any portion of the 2010
Bonds for an equal aggregate principal amount of the 2010 Bonds, registered in the name of such
nominee or nominees of DTC. No person other than DTC or its nominee shall be entitled to
receive from the County or Paying Agent cither 2 2010 Bond, or any other evidence of
ownership of any of the 2010 Bonds, or any right to receive any payment 1n respect thereof
unless DTC or its nominee shall transfer record ownership of all or any portion of the 2010
Bonds on the registration records maintained by the Paying Agent in connection with
discontinuing the book entry system as provided in subparagraph (b)(8), below or otherwise.

(3) So long as the 2010 Bonds or any portion thereof are registered in the name of
DTC or any nominee thereof, all payments of the principal or redemption price of or interest on
the 2010 Bonds shall be made to DTC or its nominee in immediately available funds on the dates
provided for such payments in this Ordinance and in the 2010 Bormxls. Each such payment to
DTC or its nominee shall be valid and effective to discharge fully all liability of the County, the
Paying Agent with respect to the principal or redcmption price of or interest on such 2010 Bonds
to the extent of the sum or sums so paid. In the event of the redemption of less than all of the
2010 Bonds outstanding of any maturity, the Paying Agent shall not require surrender by DTC or
its nominee of the 2010 Bonds 30 redeemed, but DTC (or its nominee) may retain such 2010
Bonds and make an appropriate notation on the Project Bond cestificate for such maturity as to
the amount of such partial redemption; provided that DTC shall deliver to the Paying Agent upon
request, a written confirmation of such partial redemption and thereafter the records maintained
by the Paying Agent shall be conclusivc as to the amount of the 2010 Bonds of such maturity
that heve been redeemed.

(4) The County, the Paying Agent, and the Bonds Registrar may treat DTC (or its
nominee) as the sole and exclusive owner of the 2010 Bonds registered in its name for the
purposes of payment of the principal or redemption price of or interest on the 2010 Bonds,
sclecting the 2010 Bonds or portions thereof to be redeemed, giving any notice permitted or
required to be given to registered owners under the Ordinance and the 2010 Bonds, registering
the transfer of 2010 Bonds, obtaining any consent or other action to be taken by registered
owners and for all other purposes whatsoever; and neither the County nor the Paying Agent or
the Bonds Registrar shall be affected by any notice to the contrary. Neither the County por the
Paying Agent, or the Bonds Registrar, as applicable, shall have any responsibility or obligation
to any participant in DTC, any person claiming a beneficial ownership interest in the 2010 Bonds
under or through DTC or any such participant, or any other person which is not shown on the
registration records maintained by the Paying Agent, and the Bonds Registrar as being a
regstered owner, wath respect to either: (1) the 2010 Bonds; or (2) the accuracy of any records
maintained by DTC or eny such participant; or (3) the payment by DTC or any such participant
of any amount in respect of the principal or redemption price of or interest on the 2010 Bonds; or
(4) any notice which is permitted or required to be given to registered owners under this
Ordinance or the 2010 Bonds; or (5) the selection by DTC or any such participant of any person
to receive payment in the event of a partial redemption of the 2010 Bonds; or (6) any consent
given or other action taken by DTC as registered owner.
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(5) So long as the 2010 Bonds or any portion thereof are registered in the name of
DTC or any nomimee thereof, all notices required or permitted to be given to the registered
owners of 2010 Bonds under this Ordinance or the 2010 Bonds shall be given to DTC as
provided in the representation Ietter to be delivered to DTC, in form and content satisfactory to
DTC and the County.

(6) In conmection with any notice or other communication to be provided to registered
owners pursuant to this Ordinance or the 2010 Bonds by the County, or the Paying Agent with
respect to any consent or other action to be taken by registered owners, DTC shall consider the
date of receipt of notice requesting such consent or other action as the record date for such
consent or other action, provided that the County or the Paying Agent may establish a special
record date for such consent or other action. The County or the Paying Agent shall give DTC
notice of such special record date not less than fifteen (15) calendar days in advance of such
special record date to the extent possible.

(7)  Any successor Paying Agent shall, in its written acceptance of its duties undcr this
Ordinance, agree to take any actions necessary from time to time to comply with the
requirements of the representation letter.

(8) The book-entry system for registration of the ownership of the 2010 Bonds may
be discontinued at any time if either: (i) after notice to the County, the Paying Agent the Bonds
Registrar, DTC determines to resign as securities depository for the 2010 Bonds; or (ii) after
notice to DTC, the Paying Agent and the Bonds Registrar, the County determines that a
continuation of the system of book-entry transfers through DTC (or through a successor
securities depository) is not in the best interests of the County. In either of such events (unless in
the case described in clause (ii) above, the County appoints a successor securities depository),
the 2010 Bonds shall be delivered in registered certificate form to such persons, and in such
maturities and principal amounts, as may be designated by DTC, but without any liability on the
part of the County, the Paying Agent, or the Bonds Registrar, for the accuracy of such
designation. Whenever DTC requests the County, the Paying Agent, or the Bonds Registrar, to
do so, the County, the Paying Agent, or the Bonds Registrar shall cooperate with DTC in taking
appropriate action after reasonable notice to arrange for another securities depository (o maintain
custody of certificates evidencing the 2010 Bonds.

Section 11. General Obligation Covenant.

The 2010 Bonds are hereby declared to be general obligations of the County. The
County hereby covenants with the registered owners from time to time of the 2010 Bonds
outstanding pursuant to this Ordinance that it will include the amount of the debt service as
specified in this Section, subject to appropriatc adjustment in the event of the optional
redemption of any of the 2010 Bonds prior to maturity, on the 2010 Bonds for each fiscal year in
which such sums are payable, in its budget for that year, will appropriate such amounts for such
payments and will duly and punctually pay or cause to be paid the principal of and the interest on
the 2010 Bonds on the dates, at the places and in the manner stated therein, according to the true
intent and meaning thereof, and for such budgeting appropriation and payment, the County does
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hereby pledge its full faith, credit and taxing power. The maximum amount of the debt service
which the County hereby covenants to pay on the 2010 Bonds in each year is shown on Schedule
B which is attached hereto and incorporated herein by reference as if set out here at length.

As provided in the Debt Act, the foregoing covenants are specifically enforceable.
Section 12. Sinking Fund.

(8) 2010 Bonds Deposit. There hercby is established with the Sinking Fund
Depository sinking funds to be known as follows: the County of Dauphin, General Obligation
Bonds, Series A of 2010 Sinking Fund (the “Series A Bomis Sinking Fund™), as to the Series A
Bonds; the County of Dauphin, Gencral Obligation Bonds, Series B of 2010 Sinking Fund (the
‘“Series B Bonds Sinking Fund™), as to the Senes B Bonds, and the County of Dauphin, General
Obligation Bonds, Taxable Series C of 2010 Sinking Fund (the “Series C Bonds Sinking Fund,”
and together with the Series A Bonds Sinking Fund and the Series B Bonds Sinking Fund, the
*2010 Bonds Sinking Fund™), as to the Series C Bonds. The County covenants to deposit, and
the Treasurer is hercby authorized and directed to deposit, into the appropriate 2010 Bonds
Sinking Fund (i) on or before each Interest Payment Date, so long as the 2010 Bonds of such
series remain outsianding, amounts sufficient to pay the interest due on such datcs on the 2010
Bonds of such series then outstanding, and (ii) on or before each maturity date of the 2010 Bonds
of such series, so long as the 2010 Bonds of such series remain outstanding, amounts sufficient
to pay the principal of the 2010 Bonds of such series due on each such date at maturity. Should
the amounts covenanted to be paid into such 2010 Bonds Sinking Fund be, at any tume, in excess
of the net amounts required at such time for the payment of interest and principal of the 2010
Bonds of such series, whether by reason of funds already on deposit in such 2010 Bonds Sinking
Fund or by rcason of the purchase of or redemption of such 2010 Bonds, or for some similar
reason, the amounts covenunted to be paid may be reduced to the extent of the excess.

(b) Credit for 2010 Bonds Delivered. The County may satisfy any part of 1its
obligations with respect 10 subsection (a) above by delivermg to the Paying Agent and the
Sinking Fund Depository, for cancellation, 2010 Bonds maturing on the daie on which such
deposit is required. The County shall receive credit against such deposit for the face emount of
the 2010 Bonds 50 delivered, provided that such 2010 Bonds are delivered to and received by the
Paying Agent and the Sinking Fund Depository on or before the maturity date of the 2010 Bonds
for which credit is requested, in the case of a deposit required for the payment of 2010 Bonds, at
maturity.

(¢)  Application of Funds. All sums in the 2010 Bonds Sinking Fund shall be applied
exclusively to the payment of principal and interest covenanted to be paid by Section 11 hereof
as the same from time to time become duc and payable and the balance of said money over and
above the sum so required shall remain in the 2010 Bonds Sinking Fund, rcspectively, to be
applicd to the reduction of future required deposits; subject, however, to investment or deposit at
interest as authorized by Jaw and as permitted by Section 22 hereof. The 2010 Bonds Sinking
Fund shall be kept as separate accounts at the designated corporate trust office of the Sinking
Fund Depository. The Sinking Fund Depository, without further authorization other than as
herein contained, shall pay from the money in the 2010 Bonds Sinking Fund the interest on the
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2010 Bonds, as and when due to the registered owners on the appropriate Regular Record Date
and principal of the 2010 Bonds, as and when the same shall become due, to the registered
owners thereof.

(d) Optiopal Deposits. Notwithstanding the foregoing, in the case of optional
redemption of any or all of the Series A Bonds, as permitted by Section 9 hereof, the Treasurer is
hereby authorized and directed to deposit to the Series A Bonds Sinking Fund from time to time
before the applicable optional redemption date funds in the amount which together with the
interest to be eamed thereon, if any, will equal the principal of, premium, if any, and the interest
to the date fixed for redemption on, the Series A Bonds so called for redemption.

Section 13. Disposition of Proceeds.

All money derived from the sale of the 2010 Bonds shall be deposited in the appropriate
Settlement Account created pursuant to Section 20 hereof and shall be and hercby is appropriated
substantially to payment of the cost of the Project, including but not limited to payment of the
costs and expenses of preparing, issuing and marketing the 2010 Bonds, and the payment of
interest on the 2010 Bonds from Senes Issuance Date, and shall not be used for any other
purposes, except as to any insubstantial amounts of money which may remain after fulfilling the
purposes set forth herein, which minor amounts of remaining money shall promptly upon their
determination bc deposited in the appropriate 2010 Bonds Sinking Fund and used for the
payment of interest on such series of the 2010 Bonds. Promptly on the deposit of the proceeds of
the 2010 Bonds to the appropriate Settlement Account and the payment of the costs of issuance
of 2010 Bonds as set forth in the closing receipt to be executed by the County, the Purchaser and
the Paying Agent at the time of closing on the sale of the 2010 Bonds to the Purchaser (the
"Closing Receipt™), the County shall cause the transfer the balance of the sales proceeds of the
2010 Bonds to the appropriate sinking fund of the Prior Obligations (as to the 2004A Notes and
the 2004B Notes), as more fully described in Section 24, and to the escrow eccount created under
a certain escrow agreement (as to the 2002A Bonds), as more fully described in Section 23.

Section 14. Realistic Useful Life.

The 2002A Bonds were issued for the purpose of providing funds for and toward (i) the
refunding and redemption of the County’s outstanding General Obligation Note, Series of 2001
(the "2001 Note"), (ii) the continuation of a certain capital project undertaken with the proceeds
of such 2001 Note, and (iii) the paymeat of the costs and expenscs of issuing the 2002A Bonds,
as described in thc 2002A Bonds Ordinance (the "2002A Bonds Prior Project™). The realistic
estimated useful life of the 2002A Bonds Prior Project was determined at the time of issuance of
the 2002A Bonds. Such determination is hereby ratified and confirmed and the principal amount
of the Series A Bonds equal to the cost of the 2002A Bonds Prior Project has been scheduled to
mature prior to the unexpired useful life thereof.

The 2004A Notcs were issued for the purpose of providing funds for and toward (i) the
current refunding and redemption of the County's outstanding General Obligation Bonds, Series
of 1998, (ii) the current refunding and redemption of a portion of the County's outstanding
General Obligation Bonds, Series of 2001, (iii) the current refunding and redemption of a portion
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of the County’s outstanding General Obligation Bonds, Series of 2002, (iv) the current refunding
and redemption of a portion of the County's General Obligaton Bonds, Series A of 2002, and (v)
the payment of the costs and cxpenses of issuing the 2004A Notes, as described in the 2004
Notes Ordinance (the "2004A Notes Prior Project™). The realistic estimated useful life of the
2004A Notes Prior Project was determined at the time of issuance of the 2004A Notes. Such
determination is hereby ratified and confirmed and the principal amount of the Scries B Bonds
equal to the cost of the 2004A Notes Prior Project has been scheduled to mature prior to the
unexpired useful life thereof

The 2004B Notes were issued for the purpose of providing funds for and toward (i) the
advance refunding and redemption of the County's outstanding General Obligation Bonds, Series
of 1999, and (ii) the payment of the costs and expenses of issuing the 2004B Notes, as described
in the 2004 Notes Ordinance (the *2004B Notes Prior Project™). The realistic estimated useful
life of the 2004B Notes Prior Project was determined at the time of 1ssuance of the 2004B Notes.
Such determination 13 hereby ratified and confirmed and the principal amount of the Series C
Bonds equal to the cost of the 2004B Notes Prior Project has been scheduled to mature prior to
the unexpired useful life thereof.

Section 15. Internal Revenue Code Covenants.

(a) General. The County hereby covenants with the registered owners, from time to
time, of the Tax-Exempt Bonds that no part of the proceeds of the Tax-Exempt Bonds will be
used, at any time, directly or indirectly, in a manner which, if such use bad been reasonably
expected on the date of issuance of the Tax-Exempt Bonds, would have caused the Tax-Exempt
Bonds to be arbitrage bonds (notes) within the meaning of Section 148 of the Internal Revenue
Code of 1986, as amended, (the “Code’™) and the Regulations thereunder proposed or in effect at
the time of such use and applicable to the Tax-Exempt Bonds, and that it will comply with the
requirements of that section of the Code and the Regulations throughout the term of the Tax-
Exempt Bonds.

(b) Bank Oualificd Bonds. In order to ensure that the registered owner of the Tax-
Exempt Bonds, if they are financial institutions, will not be subject to certain provisions of the
Code as a result of acquiring and carrying thc Tax-Exempt Bonds, the County hereby designates
the Tax-Exempt Bonds, or the Tax-Exempt Bonds are otherwisc decmed designated, es
“qualified tax-exemnpt obligations,” within the meaning of Code section 265(b)(3)XB), and the
County hereby covenants that it will take such steps as may be necessary to cause the Tax-
Exempt Bonds to continue to be obligations described in such Code section during the period mn
which the 2010 Bonds is outstanding. The County represents that it has not 1ssued, and does not
reasonably anticipate issuing, tax-exempt obligations which, when combined with the 2010
Bonds, will result in more than $30,000,000 of tax-exempt obligations being issued in the
calendar year in which the 2010 Bonds is issued. For purposes only of the foregoing sentence,
the term “tax-cxempt obligation” shall include any “qualified 501(c)3) bond,” as defined in
Code section 145, but shall not include any other “private activity bond,” as defined in Code
section 141(a), any obligation which would be an “industrial development bond™ or a “private
loan bond™ as defined in sections 103(b)}2) und 103(o)}(2)Xa) of the Intemal Revenue Code of
1954, as amended, but for the fact that it is issued pursuant to section 1312, 1313, 1316(g) or
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1317 of the Tax Reform Act of 1986, or any obligation issued to currently refund any obligation
to thc extent the amount thereof does not exceed the outstanding amount of the refunded
obligation.

(c) Recbate. The County covenants, if it is not eligible for any rebate exception under
the Code, that it will rebate to the U.S. Trcasury, at the times and in the manner required by the
Code, all investment income derived from investing the proceeds of the 2010 Bonds in an
amount which exceeds the amount which would have been derived from the investment of the
proceeds of the 2010 Bonds at a yield not in excess of the yield on the 2010 Bonds.

(d) Filing The County will file IRS Form 8038-G and any other forms or
information required by the Code with respect to the 2010 Bonds to be filed 1n order to permit
the interest on the 2010 Bonds to be excluded from gross income for federal income tax

purpascs.
Section 16. Adverthing.

The action of Proper Officers of the County in advertising, or causing to be advertised, a
summary of this Ordinance, prior to enactment, as required by law, is ratified and confirmed.
Proper Officers of the County, or any of them, are authorized and directed to advertise, or cause
to be advertised, a notice of enactment of this Ordinance in a newspaper of general circulation in
the County within 15 days after final enactment. The Chief Clerk is hereby directed to make a
copy of this Ordinance available for inspection by any citizen during normal office hours.

Section 17. Filing with Department of Community and Economic Development.

Proper Officers of the County hereby are authorized and directed to prepare, verify, and
file with the Department of Community and Economic Development, in accordance with the
Debt Act, a transcript of the proceedings relating to the issuance of the 2010 Bonds including the
Debt Statement and Borrowing Base Certificate required by Section 8110 of the Debt Act, and to
take other necessary action, and to prepare and file all necessary documents with the Department
of Community and Economic Development including, if necessary or desirable, any statements
required to exclude any portion of the debt evidenced by the 2010 Bonds from the appropriate
debt limit as self-liquidating or subsidized debt.

Section 18. General Authortzation.

Proper Officers of the County and other officers and officials of the County are hereby
authorized and directed to execute and deliver such other documents and to teke such other
action as may be necessary or appropriate in order to effect the execution, issuance, sale and
delivery of the 2010 Bonds, all in accordance with this Ordinance.

Scction 19. Official Statement.

The Preliminary Official Statement of the County with respect to the 2010 Bonds is
hereby approved. The Proper Officers of the County are hereby authorized to approve and
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execute the final Official Statement rclating to the 2010 Bonds. The distribution by the
Purchaser of the Preliminary Official Statement is hereby ratified. The Purchaser is hereby
authorized to use the Preliminary and the final Official Statement in connection with the sale of
the 2010 Bonds. The Board of Commissioners of the County deems the Preliminary Official
Statement for the 2010 Bonds to be final for purposes of Securities and Exchange Commission
Rule 15c¢2-12(bXI) (the “Rule™), except for certain information which has been omitted in
accordance with such Rule and which will be supplied with the final Official Statement for the
2010 Bonds.

Section 20. Scitlement Acconnt.

The County hereby creates with the Paying Agent special funds to be known as the
“County of Dauphin Series A Bonds Settlement Account,” as to the Series A Bonds (the "Series
A Bonds Settlament Account”), the "County of Dauphin Series B Bonds Settlement Account,” as
to the Series B Bonds (the "Series B Bonds Seitlement Account”) and the "County of Dauphin
Series C Bonds Settlement Account,” as to the Senes C Bonds (the "Series C Bonds Settlement
Account,” and together with the Series A Bonds Seftlement Account and the Serics B Bonds
Settlement Account, the “Settlement Account”). The Settlement Account shall be hold as trust
fimds for the benefit of the County until disbursed in accordance with the provisions hereof. The
County shall deliver the net proceeds (including accrued interest, if any) derived from the sale of
the 2010 Bonds to the Paying Ageni for deposit to the appropriate Settlement Account. The
Paying Agent shall disburse, transfer or deposit such proceeds as directed in the Closing Receipt.

Section 21. Payment of Expenses.

All expenses incurred in connection with issuance of the 2010 Bonds shall be paid out of
the proceeds derived from the issuance of the 2010 Bonds and deposited in the Settlement
Account, and Proper Officers of the County and other officials are authorized to sign and deliver

requests for payment of such expenses.
Section 22. Investment.

Any money in the 2010 Bonds Sinking Fund not required for prompt expenditure may, at
the direction of the County, be invested in bonds or obligations which are direct obligations of,
or are fully guaranteed as to principal and interest by, the United States of America or may be
deposited at interest in time accounts or certificates of deposit or other interest bearing accounts
of any bank or bank and trust company, savings and loan association or building and loan
association. To the extent that such deposits are msured by the Federal Deposit Insurance
Corporation or similar federal agency, they need not be secured. Otherwise, such deposits shall
be secured as public deposits or as trust funds in accordance with the Debt Act. Any such
investments or deposits shall mature or be subject to redemption at the option of the holder, or be
subject to withdrawel at the option of the depositor, not later than the date upon which such
money are required to be paid to the registered owners of the 2010 Bonds.

17



Section 23. Advance Refunding of 2002A Boads.

The Proper Officers of the County, with respect to the advance refunding of the 2002A
Bonds, are hereby authorized and directed to contract with Manufacturers and Traders Trust
Company, Harrisburg, Pennsylvania, as the true and lawful attorney and agent of the County to
effect the payment and the redemption and payment, including payment of interest, of the 2002A
Bonds pursuant to the terms and provisions of a certain Escrow Agreement (the "Escrow
Agreement") dated as of the Serics Issuance Date, between the County and Manufacturers and
Traders Trust Company, as escrow agent (the "Escrow Agent™) and hereby ratifies and confirms
said Escrow Agent as the paying agent, sinking fund depository and registrar for the 2002A
Bonds.

The form, terms and provisions of the Escrow Apgent, substantially in the form as
presented to this meeting (copies of which shall be filed with the records of the County) are
hereby approved. The Proper Officers of the County are hereby authorized and directed to
execute and deliver the Escrow Agreement, in such form, subject to such subsequent additions,
changes, variations, omissions, insertions and modifications, if any, as may be approved by such
officers, with the advice of the County's solicitor and Bond Counsel, the execution of the Escrow
Agreement to be conclusmve evidence of such approval, and the Proper Officers of the County are
hereby authorized and directed to affix thereto the corporate seal of the County and to attest the
same.

Subject only to the completion of, delivery of, and settlement for, the Series A Bonds, the
County authorizes and directs the irrevocable deposit in trust with the Escrow Agent of the
proceeds of the Series A Bonds in the amount which will be sufficient, together with the interest
carned thereon and any other available moneys, to effect the refunding of the 2002A Bonds
pursuent to the terms and provisions of the Escrow Agreement. The Escrow Agent ig irrevocably
authorized and directed to apply the moneys so to be made available to it in accordance with the
Escrow Agreement. The Escrow Agent, in the name, place and stead of the County, shall mail as
required by the Escrow Agreement, a notice of refunding of the 2002A Bonds. Such notices, in
the forms attached to the Escrow Agreement as presented to this meeting, are hereby approved,
subject to such subsequent additions, changes, variations, omissions, insertions and
modifications, if any, as may be approved by such officer, with the advice of the County's
solicitor and Bond Counsel, the execution of the Escrow Agent to be conclusive evidence of such
approval, and the Proper Officers of the County are hereby authorized and directed to affix
thereto the corporate seal of the County and to attest the same. The County hereby agrees to
provide for payment of the expenses of such mailings from proceeds of the Series A Bonds or
from moneys otherwise made available by the County and gives and grants the Escrow Agent
full authority to do and perform all and every act and thing whatsoever requisite and necessary to
cffectuate such purposes as the County might do on its own behalf, and hereby ratifies and
confirms all that said agent shall do or cause to be done by virtoe hereof.

Subject only to the completion of, delivery of, and settlement for, the Series A Bonds, the

County hereby calls for redemption and payment on the 2002 Bonds Redemption Date all of the
2002A Bonds maturing after such date.



Section 24. Current Refunding of 2004A Notes and 20048 Notes.

The Proper Officers of the County, with respect to the current refumding of the 2004A
Notes, are hereby authorized and directed to contract with Manufacturers and Traders Trust
Company, Harrisburg, Pennsylvania, as the true and lawful attomey and agent of the County to
effect the redemption and payment, including payment of interest, of the 2004A Notes and
hereby further ratifies and confirms said trust company as the paying agent, sinking fimd
depository and registrar for the 2004A Notes.

The proper officers of the County, with respect to the current refunding of the 2004B
Notes, are hercby suthorized and directed to contract with Manufacturers and Traders Trust
Company, Harrisburg, Pennsylvania, as the true and lawful attomey and agent of the County to
effect the redemption and payment, including payment of interest, of the 2004B Notes and
hereby further ratifies and confirms said trust company as the paying agent, sinking fund
depository and registrar for the 2004B Notes.

Subject only to completion of delivery of, and settlement for, the Series B Bonds, the
County hereby authorizes and directs the irrevocable deposit in trust, in the sinking fund for the
2004A Notes (the "2004A Notes Sinking Fund") established with the 2004A Notes Paying Agent
under the 2004 Notes Ordinance, proceeds of the Series B Bonds in an amount which will be
sufficient, without regard to investment earnings, to effect the current refunding and redemption
of the 2004A Notes on the 2004A Notes Redernption Date. Upon receipt of such proceeds and
until applied to the redemption and payment of the 2004A Notes, the 2004A Notes Paying Agent
is authorized and directed to invest the same in accordance with wntten mstructions of the
County. The County covenants and agrees that such investment shall at all times be ino
compliance with applicable law. On the 2004A Notes Redemption Date, the 2004A Notes
Paying Agent is imevocably authorized and directed to pay from the 2004A Notes Sinking Fund
the principal or redemption price of, and interest due on, the 2004A Notes and to transfer any
balance remaining in the 2004A Notes Sinking Fund not required for such redemption and
payment to the Paying Agent for deposit in the Serics B Bonds Sinking Furki established
hereunder for application to the payment of interest due on the Series B Bonds on the first
interest payment date. The 2004A Notes Paying Agent, in the name, place and stead of the
County, shall mail, with respect to the 2004A Notes, a notice of redemption as required by the
terms of the 2004A Notes and the 2004 Notes Ordinance. Such notice, substantially 1n the form
attached hereto as Exhibit B is hereby approved. The County hereby agrees to provide for
payment of the expenses of such mailings from proceeds of the Senes B Bonds or from moneys
otherwise made available by the County and gives and grants the 2004A Notes Paying Agent full
authority to do and perform all and every act and thing whatsoever requisite and necessary to
cffectuate said purposes as the County might do on its own behalf, and hereby ratifies and
confirms all that said agent shall do or cause to be done by virtue hereof.

Subject only to completion of delivery of, and settlement for, the Series C Bonds, the
County hereby authonizes and directs the irrevocable deposit in trust, in the sinking fund for the
2004B Notes (the "2004B Notes Sinking Fund") established with the 2004B Notes Paying Agent
under the 2004 Notes Ordinance, proceeds of the Series C Bonds in an amount which will be
sufficient, without regard to investment earnings, to effect the current refunding and redemption

19



of the 2004B Notes on the 2004B Notes Redemption Date. Upon receipt of such proceeds and
until applied to the redemption and payment of the 2004B Notes, the 2004B Notes Paying Agent
is authorized and directed to invest the same in accordance with written instructions of the
County. The County covenants and agrees that such investment shall at all times be in
compliance with applicable law. On the 2004B Notes Redemption Date, the 2004B Notes
Paying Agent is irrevocably authorized and directed to pay from the 2004B Notes Sinking Fund
the principal or redemption price of, and interest due on, the 2004B Notes and to transfer any
balance remaining in the 2004B Notes Sinking Fund not required for such redemption and
payment to the Paying Agent for deposit in the Series C Bonds Sinking Fund established
hercunder for application to the payment of interest due on the Series C Bonds on the first
interest payment date. The 2004B Notes Paying Agent, in the name, placc and stead of the
County, shall mail, with respect to the 2004B Notes, a notice of redemption as required by the
terms of the 2004B Notes and the 2004 Notes Ordinance. Such notice, substantially in the form
attached hereto as Exhibit B is hercby approved. The County hereby agrees to provide for
payment of the expenses of such mailings from proceeds of the Series C Bonds or from moneys
otherwise made available by the County and gives and grants the 2004B Notes Paying Agent full
authonty to do and perform all and every act and thing whatsoever requisitc and necessary to
effectuate said purposes as the County might do on its own behalf, and hereby ratifies and
confirms all that said agent shall do or cause to be done by virtue hereof.

Section 25. Authorization of Officers.

Any authorization granted to, power conferred on, or direction given to Proper Officers
of the County, including the Chairman, Chief Clerk or Treasurer, shall be deemed to run to the
Vice Chairman, Assistant Chief Clerk or Deputy Treasurer, respectively, as if such latter titles
had been expressly included in the text hercof which grants such authorization, confers such
power or gives such direction.

Scction 26. Form of 2010 Bonds.
The form of the 2010 Bonds shall be substantially as set forth on Exhibit B attached
hercto and, by this reference, mncorporated hercin as though set forth in full, with such

completions and changes as Proper Officers of the County, upon the advice of Bond Counsel and
the Purchaser shall hereafter approve.

Section 27. Appointment of Bond Counsel.

The County hereby appoints McNees Wallace & Nurick LLC, Harrisburg, Pennsylvania,
as Bond Counsel for the 2010 Borxis.

Section 28. Disclosurc Covenants.
In accordance with the Rule, the County hereby covenants, with and for the benefit of the
holders and beneficial owners (which shall include any person or entity that has a pecumary

interest in any of the 2010 Bonds) from time to time of the 2010 Bonds, to provide to the
Electronic Municipal Market Access System ("EMMAYF), created by the Municipal Securities
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Rulemaking Board, and to the appropriate state information depository (within the meaning of
the Rule) in Pennsylvania, if any (herein a “SID™), on an armual basis, an annual financial report
for the next preceding fiscal year of the County which may, but need not, be its comprehensive
annual financial report, if eny, but which shall include, at a minimum, its financial statements for
such fiscal year presented in conformity with generally accepted accoumting principles (the
“Report”™), commencing with the Report for the fiscal year of the County ending in 2010. Each
Report shall be provided within 275 days after the end of the fiscal year to which it pertains.
Should any Report 3o provided not include independently audited financial statements of the
County for the fiscal year of the County to which such Report pertains, the County shall also
provide such independently audited Financial Statements when and if available. The County
hereby also covenants, with and for the benefit of the holders and beneficial owners from time to
time of the 2010 Bonds, to provide to EMMA and to the SID (A) prompt notice of each failure,
to provide, as provided herein, a Report or any audited financial statements in a timely manner
ard (B) prompt notice of each occurrence of any of the following events with respect to the 2010
Bonds, 1f such event is material within the meaning of the Rule: (1) principal and interest
payment delinquencies; (ii) nonpayment related defaults; (iii)} unscheduled draws on debt sexvice
reserves reflecting financial difficulties; (iv) unscheduled draws on credit enhancements
reflecting financial difficulties; (v) substitution of credit or liquidity providers, or their failure to
perform; (vi) adverse tax opinions or events affecting the tax-exempt status of the 2010 Bonds;
{vii) modifications to rights of the holders of the 2010 Bonds; (viii) bond calls; (1x) defeasances
of the 2010 Bonds or any portion thereof: (x) release, substitution or sale of property secunng
payment of the 2010 Bonds; or (xi) rating changes.

The County's covenants in the immediately preceding paragraph shall terminate upon
legal defeasance, or other arrangement whereby the County is released from any further
obligations with respect to the 2010 Bonds, prior redemption or payment in full of all of the 2010
Bonds. If such termination occurs prior to the final maturity of the 2010 Bonds, the County shall
give prompt notice of such termination to EMMA and the SID.

Proper Officers of the County are hereby authorized in the pame and on behalf of the
County to amend or terminate, in whole or in part, any of the foregoing covenants in this Section,
without the consent of the holders or beneficial owners of the 2010 Bonds, provided that (A) the
amendment requires the County to provide more information, or to disseminate information
more widely or more often, than was required by this Section immediately prior to the
amendment, without diminishing in eny way the obligations of the County to provide
information hereunder as required by this Section immediately prior to the amendment, or (B)
the following conditions are satisfied: (i) the amendment or termination is in connection with a
change in circumstances that arises from a change in or clarification of legal requirements,
change of law, or change in the identity, naturc or status of an obligated person (within the
meaning of the Rule) with respect to the 2010 Bonds, or the type of business conducted; (ii) such
covenants, as amended, would, in the opimon of independent nationally recognized bond
counscl, have complied with the requirements of the Rule at the me of the onginal issuance of
the 2010 Bonds, efter taking into account any amendments or interpretations of the Rule, as well
as any change in circumstances; and (iii) the amendment or termination either (&) is approved by
the holders of the 2010 Bonds in the same manner as provided in the Debt Act for modifications
of this Ordinance with the consent of such holders or (b) does not, in the opinion of independent
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nationally recognized bond counsel, materially impair the interests of the bolders or beneficial
owners of the 2010 Bonds. The County shall give prompt notice of any such amendment or
termination to EMMA and to the SID. In addition, the County shall describe such amendment in
the next Report or submission of audited financial statements, as the case may be, and shall
include, as applicable, a narmative explanation of the reason for the amendment and its impact on
the type (or, in the case of a change of accounting pninciples, on the presentation) of financial
information or operating data being provided by the County. If the amendment relates to the
accounting principles to be followed in preparing the Report or audited financial statements, (A)
the County shall give prompt notice of such change to EMMA, and the SID and (B) the Report
or audited financial statements, as the case may be, for the year in which the change is made
shall present a comparison (in narrative form and also, if feasible, in quantitative form) between
the Financial Statements as prepared on the basis of the new accounting principles and the
Financial Statements prepared on the basis of the former accounting principles.

The sole remedy for a breach by the County of any of the covenants in this Section shall
be an action to compel performance of such covenant. Under no circumstances may monetary
damages be assessed or recovered or payment of the 2010 Bonds be accelerated, nor shall any
such breach constitute a default under the 2010 Bonds. Nothing in this Section is intended as or
shall be deamed a “provision of the 2010 Bonds™ or a “failure to comply with eny provisions of
the 2010 Bonds” for purposes of the Debt Act.

Section 29. Remedies of Bondholders.

Upon default by the County in the failure to budget debt Service on any of the 2010
Bonds or to pey principal and interest upon any of the 2010 Bonds and such failure continues for
30 days, the holders of the 2010 Bonds shall have such nghts and remedies as may be provided
by law, including as set forth in Sections 8261 — 8266 of the Debt Act (the “Default Remedies™).

Section 30. Severabllity.
In the event any provision, section, sentence, clause or part of this Ordinance shall be
held to be invalid, such invalidity shall not affect or impair any remaining provision, section,

sentence, clause or part of this Ordinance, it being the intent of this County that such remainder
shall be and shall remain in full force and effect.

Section 31. Repealer.

Any ordinances or parts thereof not in accordance with this Ordinence are hereby
repealed insofar as they conflict with this Ordinance.



ADOPTED, by the Governing Body of this Local Government Unit, in lawful session
duly assembled, this 3rd day of March, 2010.

COUNTY OF DAUPHYN, PENNSYLVANIA

uty) Clbsk

(SEAL)
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SCHEDULE A

MATURITY SCHEDULE OF THE SERIES A BONDS

Principal Amount Interest Rate Effective Yicld to Mandatory
Maturity ' Redemption) Date
(November 15)
50,000 6.000% 6.000% 2010
100,000 6.000% 6.000% 2011
1,170,000 6.000% 6.000% 2012
1,355,000 6.000% 6.000% 2013
1,370,000 6.000% 6.000% 2014
1,390,000 6.000% 6.000% 20135
1,420,000 6.000% 6.000% 2016
1,455,000 6.000% 6.000% 2017
1,485,000 6.000% 6.000% 2018
1,530,000 6.000% 6.000% 2019
1,580,000 6.000% 6.000% 2020
1,630,000 6.000% 6.000% 2021
1,685,000 6.000% | 6.000% 2022
1,745,000 6.000% | 6.000% 2023
1,805,000 6.000% : 6.000% 2024

Schedule A



MATURITY SCHEDULE OF THE SERIES B BONDS

N x Mazimum Maximum Matuyrity Date (or
Principal Amount Interest Rate Effective Yield to Mandatory
. Maturity Redemption Date)
(August 1)
50,000 6.000% 6.000% 2010
50,000 6.000% 6.000% 2011
350,000 6.000% 6.000% 2012
2,500,000 6.000% 6.000% 2013
2,600,000 6.000% 6.000% 2014

MATURITY SCHEDULE OF THE SERIES C BONDS

Maximum Maximum Maturity Date (or
Principal Amount Interest Rate Eﬁem_e_‘ﬂsld_m Mandatory
Maturity Redemption Date
(August 1)
50,000 6.000% 6.000% 2010
60,000 6.000% 6.000% 2011
2,300,000 6.000% 6.000% 2012

Schedule A



REDEMPTION PROVISIONS OF THE SERIES A BONDS

Optional Redemption: The Series A Bonds may be subject to optional redemplion prior
to maturity, on such date or dates and under such terms as may be determined 1n the manner
described in Section | 1 of the Ordinance.

Mandatory Redemption: The Serics A Bonds may be subject to mandatory redemption
prior to maturity, determined in the manner described in Section 11 of the Ordinance, not in
excess of any annual principal payment amount set forth above in this Schedule A.

REDEMPTION PROVISIONS OF THE SERIES B BONDS AND THE SERIES C
BONDS

Optional Redemption: The Scries B Bonds and the Series C Bonds are not subject to
optional redemption prior to maturity.

Mandatory Redemption: The Scrics B Bonds and the Series C Bonds may be subject to
mandatory redemption prior to maturity, determined in the manner described in Section 11 of the
Ordinance, not in excess of any annual principal payment amount set forth sbove in this
Schedule A.

Schedule A



SCHEDULE B

MAXIMUM ANNUAL AMOUNTS APPROPRIATED TO SERIES A BONDS

SINKING FUND
Year Amount
2010 689,230
2011 1,283,200
2012 2,347,200
2013 2,462,000
2014 2,395,700
2015 2,333,500
2016 2,280,100
2017 2,229,900
2018 2,172,600
2019 2,128,500
2020 2,086,700
2021 2,041.900
2022 1,999,100
2023 1,958,000
2024 1,913,300

Schedule B



MAXIMUM ANNUAL AMOUNTS APPROPRIATED TO SERIES B BONDS

SINKING FUND
Year Amount
2010 133,250
2011 380,000
2012 677,000
2013 2,806,000
2014 2,756,000

MAXIMUM ANNUAL AMOUNTS APPROPRIATED TO SERIES C BONDS

SINKING FUND
Yecar Amount
2010 86,150
2011 201,660
2012 2,438,000

Schedule B



EXHIBIT A
FORM OF 2010 BOND

(See Attached)
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EXHIBIT B
N ON

To the Registered Owners of County of Dauphin Pennsylvania
General Obligation [Bonds][Notes], Series [A][B] of [2002] [2004][(Federally Taxabie)]

[[IN OUTLINE FORM IDENTIFY BONDS TO BE REDEEMED, LISTING
MATURITY DATES, TOTAL AMOUNT CALLED FOR EACH MATURITY, INTEREST
RATES, DATED DATE AND CUSIP NUMBERS]

NOTICE IS HEREBY GIVEN that Dauphin County, Pennsylvania, (the “Local
Government Unit"), pursuant fo the terms of the above designated Series of [Bonds][Notes] (the
"[2002A][2004A]{2004B] [Bonds][Notes]™) hereby calls for redemption and payment in full on
[ I I ] (the "Redemption Date™), all of its outstanding
principal amount of the above-reference [2002A] {2004A][2004B] [Bonds][Notes], at a
redemption price equal to 100% of the principal amount thereof, plus accrued interest to the
Redemption Date (the "Redemption Price™). The [2002A] [2004A][2004B) [Bonds][Notes] so
called for redemption will become due and payable at the office of Manufacturers und Traders
Trust Company (the "Paying Agent™) on the Redemption Date set forth above, as follows:

[Insert street address, city, state, and zip code]

Interest on the [2002A] [2004A][2004B] [Bonds][Notes] designated for redemption will
cease to accrue on the Redemption Date specified above.

The [2002A] [2004A][2004B] [Bonds][Notes] so called for redemption must be
surrendered to the Paying Agent (at the address listed in the preceding paragraph) for payment
on the Redemption Datc with all coupons, if any, maturing subscquent to the Redemption Date.

This Notice, however, is expressly conditioned upon receipt by the Paying Agent of the
full Redemption Price on or before the opening of business on the Redemption Date and shall be
of no force or effect unless such moneys are so received.

No representation is made as to the correctness or accuracy of the CUSIP numbers listed
in this Notice or printed on the [2002A] [2004A][2004B] [Bonds][Notes] to be redeemed.

Payments or redemption which are due to occur on any day which is a Saturduy, Sunday
or other day on which banks in the Commonwealth of Pennsylvania are authorized to be closed,
shall occur on the next banking business day with the same force and effect as 1f occurning on the
onginally scheduled day.

Exhibit B



Withholding of 28% of gross redemption proceeds of any payment made within the
United State of America may be required by the Interest and Dividend Tax Compliance Act of
1983, unless the Paying Agent has the correct taxpayer identification number (social security or
employer identification number) or exemption certificate of the Payee. Plcase furnish a properly
completed form W-9 or exemption certificate or equivalent when presenting your securities.

Dated this day of ,20

COUNTY OF DAUPHIN

By:

as agent for the above redempu'or;
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COUNTY OF DAUPHIN, PENNSYLVANIA

DEBT STATEMENT
(Purseaat to §8110 of the Pennsylvania Local
Government Unit Debt Act, as amended,
53 Pa.C.S. §8001, ot seq.)

Statement as of March 3, 2010 (Within 60 days of filing date)

Electorul] Non-Electoral Lexse Rental
—Dolx __Debt —Debt
I. GROSS INDEBTEDNESS:
A.  Bonds Outstanding g_in and identify
by yenr and lssue)
2004 Series GOB-15534 $ 1,055,000.00
2005 Series GOB-16008 27,675,000.00
2005 Seres GOB-16111 5,180,000 00
2006 Series GOB-16325 16,435,000.00
2008 Serios GOB-16746 17,195,000.00
2009 Serios GOB-17210 21,965,000.00
2002 LRA-3822? 1.275,000 00
2003 LRA-4049" 175,000.00
2003 LRA-4096" 109,655,000.00
2004 LRA-4140° 2,005,000.00
2004 LRA-4258* 253,860.73
2004 m-4190‘ E-37027 10,795,000.00
2005 LRA-4326 735.000.00
2006 LRA-4481° 721.500.00
2006 LRA-4570, E-4037"° 15,000,000.00

1 Gives effect to the advance refimding of the County's General Obligation Bonds, Series A of 2002, GOB-
14752, n the outstandmg principal amount of $16,470,000.

2 Guaranty of IDA 2002 Revenue Bonds.

Y Guaranty of Tax-Exempt Lease Revenue Bonds, Serles B of 2003.

* Guarsmty of Guaranteed Resource Recovery Facility Revenue Bonds, Series D of 2003 and Federally
Taxable Resource Recovery Facility Bonds, Series E of 2003  Although E-3449 15 available as to 2003 LRA-4096,
the undersigned has elected not to utilize this exclusion in connection with this debt proceeding.

3 Guaranty of DCEDC Guarmnteed Parking Revenue Note, Sories of 2004.

¢ Guaranty of IDA Guaranteed Leaso Revenue Note, Series of 2004

7 Guaranty of Dauphin County General Authonty, Series 2005 A and B.

* Guaranty of IDA Guarantead Lesse Revenue Note, Series of 2005.

¥ Guaranty of [DA Guaraniced Lease Revenue Note, Serios of 2006.



2007 LRA-4658"" 367,500 00

2007 LRA-4692" $ 802,500.00
2007 LRA-4696" 30,000,000 00
2008 LRA-4762" 1,000,000.00
2009 LRA-4938" 7.435,000.00
B. Notes Outstanding (List and Identify
by yoar and Issue)'*

2003 QON-]1246 $ 2,850,000 00

2004 GON-11578 23,200,000 00

TOTAL 0 $115,555,000 00 $180,226,360.73

1I. CREDITS AND EXCLUSIONS PRESENTLY
CLAIMED

Less: (where applicable)

A. Sinking Funds, reserve accounts, bond

proceeds $ H S
B. Current Appropriations to pay principal $ s S
C. Uncollected Speclal Assessments $ 5 5
D. Delmquent Taxes and Liens S 5 5
E. Surplus Cash s $ 5
F Solvent Debis Due s S s
G Indemnifying Insurance s 3 L
H Sel-Liquidating or Subsidized Debt
presently claimed 3 s $25,795,000.00"
TOTAL NET INDEBTEDNESS 0 $115,555,000 00 5154,431,360.73
(continued. .)
® County Gusranty of 2006

! Guaranty of IDA Guarantsed Lease Revenue Note, Senes of 2007

2 Guaranty of IDA Guaranteed Leaso Revenue Note, Series A of 2007.
1 County Gusranty of 2007

¥ Guaranty of IDA Guarantesd Construction Note, Series of 2008.

1% Guaranty of Dauphin County General Authonty Guurantecd Lease Revenue Bonds, Serles C of 2009 and
Series D of 2009.

¥ Gives effect to the curremt refimding of the County’s General Obligation Notes, Series A of 2004 in the
outstanding principal amount of $4,850,000, and the County's General Obligation Notes, Series B of 2004
{Federally Taxable) in the outstanding principal amount of $1,900,000, each GON-11513.

17 The 2006 LRA-4570 Issue and the 2004 LRA-4290 Issue referred to In 1.A. above and excluded
pursuamt to Certificates of Approval Naz E-4037 and E-3702, respectively.
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Il AGGREGATE PRINCIPAL AMOUNT OF
NEW BONDS OR NOTES BEING ISSUED
OR EVIDENCING LEASE RENTAL DEBT N/A  $27,730,000 00™ NA

1V. PRINCIPAL AMOUNT OF BONDS OR
NOTES NO LONGER OUTSTANDING
PURSUANT TO SECTION 8250(b)
FOLLOWING SETTLEMENT OF NEW
ISSUE (Refunding Issues Only) N/A  $ 23,220,000 00 N/A

V¥V PRINCIPAL AMOUNT OF BONDS OR NOTES
OUTSTANDING FOLLOWING
SETTLEMENT OF NEW ISSUE 0 5143,285,000.00 154,431,360.73"

V1. BORROWING BASE AS SHOWN ON
APPENDED BORROWING BASE
CERTIFICATE $

VI1. APPLICABLE DEBT LIMITS

A. Non-Electoral Debt (300% of Borrowing
Brae) S
B Non-Electoral plus Lease Rental Debt
limuted for school distnict borrowings (225% of
Bormowing Base) N/A

C. Non-Electoral Plus Lesse Rental Debt
(400% of Borrowing Base) $

With respect to the exclusions of lease rental debt claimed in 11, above and as required by
Section 8110(b) of the Pennsylvania Local Government Unit Debt Act, 53 Pa. Cons. Stat. §8001 e/ seq.,
as amended, the undersigned officers of the County of Dauphin, Pennsylvania (the "Local Government
Unil™), heroby certify that there has been excluded by any change of circumstances other than decreases
resuiting from the payment of the Bonds evidencing such debt.

"Nun-electoraldduhmredmwmcﬁmwlﬂndnCmtstmmﬂOwahnBonds.Suiaoszlom
the sggrogate principal amount of $27,730,000, pursuant to the Procoedings sttached hereto.

” By reason of the previous exclusions set forth above in footnote 17.

-3-



The undersigned authonzed officers of the Local Government Unt, being duly sworn according
tolaw.dohucbyvuifytlm“hefomgongethmtunmtisuﬁ:llandaccumteuatenmtofthedcbtof
the Local Govermment Unit as of March 3, 2010, prepared m sccordance with the Pennsylvenia Local
Government Unit Debt Act, as amended (53 Pa.C.S. §8001, e/ seq.).

By.
-f¥free) ounty Commasioners
By.
1
SWORN to and subscribed before me this
3rd day of March, 2010
Notary Public 4
L . COMMONWEALTH OF PENNSYLVANIA
My Commission Expires. '—-———NOTAHAI. SEAL
RICHIE A. MARTZ, Notary Public
City of Hamsburg, Dlﬂh County
My Commission Expires 13, 2011




BORROWING BASE CERTIFICATE
AS REQUIRED BY THE
PENNSYLVANIA LOCAL GOVERNMENT UNIT DEBT ACT,
AS AMENDED (53 Pa.C S. $8001, of seq.)

Local Government Unit: County of Dauphin, Commonwealth of Pennsylvania
Post Office Address: Dauphin County Administration Building

2 South Second Street

Harrisburg, Pennsylvania
Prepared as of: March 3, 2010

Fiscal Years
2007 2008 2009
(Unaudited)
Total Adjusted Revenues
and Financing Sources $339,646,353 $370,415,479 s

TOTAL ADJUSTED REVENUES FOR

THREE YEARS S
BORROWING BASE (Total

Adjusted Net Revenues Divided by 3) $
GROSS BORROWING CAPACITY

Non-Electoral Debt Limit (300% of

Borrowing Base) )
Non-Electoral and Lease Rental Debt Limit

(400% of Borrowing Base) S



The undersigned suthorized officials of the County of Dauphin, Pennsylvania (the “Local Government
Unit") do hereby verily the foregoing Borrowing Basc as a full and accurate statement of the borrowing
basc of the Local Government Unit as of March 3, 2010, prepared in accordance with the Pennsylvania
Local Government Unit Debt Act, as amended (53 Pa.C.S. §8001,¢1 seg ).

By

irman, County Commissioners

By:

lcl‘k et



COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT

CERTIFICATE OF APPROVAL
LOCAL GOVERNMENT UNIT DEBT ACT

DATE:
APPROVAL NO.:
AMOUNT:

For Secretary of Community and Economic Development

COUNTY OF DAUPHIN, PENNSYLVANIA
APPLICATION FOR APPROVAL

In the Matter of the Proposed Incurrence of
Non-Electoral Debt in
Accordance with the Provisions of the
Local Government Unit Debt Act

To: DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT
HARRISBURG, PENNSYLVANIA

Date: March 3, 2010

County of Dauphin, Pennsylvania '
Non-Electoral Debt in the Maximum Aggregate Principal Amount of $27,730,000

The undersigned duly authorized officer of the County of Dauphin, Pennsylvania
(the “County™), herewith makes application pursuant to Section 8111(a) and Section 8201 of the
Local Government Unit Debt Act, 53 Pa. Cons. Stat. §8001, er seg., as amended (the “Act™), for
approval of the incurring of the above-mentioned debt to be evidenced by $27,730,000
maximum aggregate principal amount of General Obligation Bonds, Series of 2010 of the
County of Dauphin (the "2010 Bonds™), consisting of the County's General Obligation Bonds,
Series A of 2010 in the maximum aggregate principal amount of $19,770,000 (tbe "Serics A
Bonds"); the County's General Obligation Bonds, Senes B of 2010 in the maximum aggregate
principal amount of $5,550,000 (the "Series B Bonds") and the County's General Obligation
Bonds, Taxable Series C of 2010 in the maximum aggregate principal amount of $2,410,000 (the
"Series C Bonds™).

Also enclosed is  check in the amount of $916.56 in payment of the filing fee for
the below proceedings.



The complete transcript of the proceedings which are herewith submitted in
support of the “Application for Approval™ consists of the following:

1. Certified copy of the Ordinance authorizing the issuance of the 2010
Bonds, enacted by the County on March 3, 2010.

2. Proof of publication of a summary of the Ordinance and proof of
publication of the notice of enactment of the Ordinance.

3. Debt Statement of the County prepared pursuant to Section 8110 of the
Act and a Borrowing Base Certificate complying with the requirements of Section 8002(c) of the
Act.

4, The parameters Bond Purchase Agreement as to the Series A Bonds, the
Bond Purchase Agreement as to the Series B Bonds and the Bond Purchase Agreement as to the
Series C Bonds, each as accepted by the County.

COUNTY OF DAUPHIN,
PENNSYLVANIA

By: A
Chiet Clerk

[SEAL]



BOND PURCHASE AGREEMENT

for
COUNTY OF DAUPHIN
Pennsylvania

General Obligation Bonds
Series A of 2010

March 3, 2010

RBC Capital Markets Corporation




BOND PURCHASE AGREEMENT

COUNTY OF DAUPHIN
Pennsylvanin
General Obligation Bonds
Series A of 2010

March 3, 2010

County of Dauphin

Dauphin County Administration Building
2 South Second Street

Herrisburg, PA 17101

QGentlemen:

Theundu:igﬂkBC&piﬂlMuteﬁCmﬂhn(he“UMmﬁngmiumbdnlﬂoﬁm
to enter into the following agreement with County of Dauphin, Pennsylvenia (the “Isguer” or the "County”)
wh.ich.uponihalssuer'swrittonmmofmisoﬁ"u.willbebindinguponmeluuermdupondle
Underwriter. Terms not othorwise defined in this Agreement shall have the same meanings set forth in the Bond
Ordinance (s defined herein) or in the Official Statement (as defined herein).

| Purchase and Sale of the Bonds. Conditioned upon market availablility, usual and customary
Undemhumhwnﬂ:pgvvahcuhmmybmﬂdmmmﬁonmﬂopinimsmd&eabumofaiﬁum
tnnninnhgtlﬁ:AgreementpmumttnSeetim?horohmdinulimupmthcreprm:taﬁmu,mﬁumd
agmmmumfuﬁhuem.ﬂwUnduwﬁmheebywmmthuﬁomﬂnm.mdmmw
agrees to sell and delivertoﬂwUndemriter,nlloflhelmm‘sGena‘nlOblignﬁonBonds,SeriesAonOIO(lhe
“Series A Bonds™), authorized for issuance under a Ordinance adopted by the Issucr on March 3, 2010 (the
“Bond Ordinance™) and more fully described herein. Inasmuch as this purchase and salo represonts a negotiated
Mummmwmmmmmmum'swmofm
SeriesABond.s,ﬂ:eUnderwritnrisnotnctingasnﬂdmiuyofﬂnl:m.h:tmtherisacﬁngsolelyinitscapacity
as Underwriter for its own account. The Underwriter has been duly authorized to execute this agresment and to
act hereunder.

The meximum aggregate principel amount of the Series A Bonds to be issued, thc maximum annual
principalmﬂmﬁywmmdﬁorymdunpﬁmammmﬁ,mdﬂnmmdmlmhmma(s)pumm.mmfmhh
Schedule I attached bereto. The Series A Bonds are described in, and shall be issued and secured under and
muﬂuﬂwmaﬂmﬂiﬁmofﬂwﬂmd&dmmdmymwmwm.
Manufacturers and Traders Trast Company, Harrisburg, Peansylvania (the “Paying Agent™) shall serve as paying
ageat, sinking fund depositary and registrar for the Series A Bonds.

Thepudmwbefa:nySduABm&wchndhm.hcllﬁngmﬂuwﬁﬁngdimmmm
original issue discount or original issue premium, shall be negotiated and set forth in a written addendum to this
Agxument(whed:oromormon,enchrefaradtoulhe“BmdAmmt')exmﬂdbyboﬁpuﬁenﬂmt15
dnyspﬁortochteofﬂleCkrins(uherainnﬁerdefmed),mdslullnotbelusﬂ|m95.0%mrmraﬂnn115.0%
of the aggregate principal amount of Series A Bonds to be issued and delivered by the Issuer, plus interest
accrued, if any, on the Series A Bonds from the dated date of the Series A Bonds to the date of such Closing. The
initial offering prices and yields, interest rate modes, mode conversion provisions, remarketing provisions,
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optional and mandatory tender provisions, credit or liquidity provisions, optional and mandatory redemption
mvhbnammmdmofﬁuﬂ:uﬂmyoﬂmlpmmimmmmmﬁubhmﬂw%A
BmdgnﬂhmuiﬂmtﬁﬁﬁeBondOrdhmmdmyBaﬂAmmtuﬂuﬁedﬂmuﬂu.dmﬂuﬂh
setfoﬂ'.hinmuddendummthisAgmmmtmddullinallrupembencoepmbhmmelsswinitssole
discretion. 'I'heSeriesABondsmay,howwer.beismndlnddelivaadbyﬂlelmnrﬂ'omthnewtime,onﬂnh
dltﬂnﬂinmhuggmgn&pindplmrﬁumnybemﬂnﬂdbyﬂnlmundmbhmﬂw
Underwﬁlnr,mdtlnUndu'wriwrshall,aiﬂleﬁmeofiumcemddelivuyofsuchSerieaABmds,payﬂw
mmmmfmhMplmmwﬁw.ﬁmmMMdm&BA
Bonds to the date of delivery of such Series A Bonds.

2 Public Offering The Underwriter agrees to make a bona fide public offering of all of the Series
ABondsupriounottouoeadthepublhoffaingpriee(s)dwcﬁhedabov:.whichwﬂlbesetfo:ﬂ!mﬂ:emer
ofanfﬁcin.ISmmmbempardbymmbehdfof&nlmm(me%ids“mmmﬂhmecﬁmwiﬂa
the marketing and issuance of the Series A Bonds. The Underwriter may subsequently change such offering
price(s) without any requirement of prior notice. The Underwriter may offer and scll Series A Bonds to certein
dealers (including deslers depositing Series A Bonds into investment trusts) and others at prices lower than the
public offering price stated on the cover of the Official Statement.

3. The Preliminary Official Statement and the Official Statement.

(=) Upon request of the Underwriter, following notification by the Issuer that it intends to issue
Series A Bonds under the Bond Ordinance, a Preliminary Official Statement shall be prepared for use by
the Underwriter in connection with any public offering, sale or distribution of the Series A Bonds. The
Preliminary Official Statement shall be deemed final by the Issuer as of its date, except for the omission
of such information which is dependent upon the final pricing of the Series A Bonds for completion, all as
permitted to be excluded by Section (bX1) of Rule 15¢2-12 under the Securities Exchange Act of 1934
(the “Rude”). The Issuer horeby agrees to consent to the use by the Underwriter of the Preliminary
Official Staternent in connection with a public offering of the Series A Bonds.

(b) Not later than seven (7) business days after the Issuer and the Underwriter execute the addendum
to this Agreement establishing the final terms applicable to the Series A Bonds, and in sufficient time to
mmnpuwmyconﬁrmaﬁmﬂmreqmmpaymentﬁmmym.lhclsuenhl]lpmvide,oram
to be provided, to the Underwriter, an Official Statement satisfying the requirements of the Rule. The
Official Statemeant shall be complete as of the date of its delivery to the Underwriter and shall be made
available in such quantity as the Underwriter shall reasonably request in order for the Underwriter to
comply with Section (b)4) of the Rule and the rules of the Municipal Securities Rulemaking Board. The
Issuer agrees to authorize the Official Statement and the information therein contained to be used by the
Underwriter im connection with the public offering and the sale of the Series A Bonds.

(c) if, after the date of the Official Statement to and including the date the Underwriter is no longer
required to provide an Official Statemont to poiential customers who request the same pursuant to the
Rule (the earlier of (i) 90 days from the “end of the underwriting period™ (as defined in the Rule) and (ji)
the time when the Official Statement is available to any person from a nationally recognized municipal
securities repository, but in no case less than 25 days after the “end of the underwriting period™ for the
Scries A Bonds), the lssuer becomes aware of any fact or event which might or would cause the Official
Statement, as then supplemented or amended, to contan any untrue statement of 2 material fact or to omit
to state a material fact required to be stated therein or necessary to make the statements therein not
misleading, or if it is nccessary to amend or supplement the Official Statement to comply with law, the
Issuer will notify the Underwriter (and for the purposes of this clause provide the Underwriter with such
information as it may from time to time reasonably request), and if, in the opinion of the Underwriter,
such fact or event requires preparation and publication of a supplement or amendment to the Official
Statement, the Issuer will forthwith prepare and furnish, or cause to be prepared and furnished, at the
lssuer’s own expense (in a form and manner approved by the Underwriter), & reasonable number of
2



copiuofoithalmuﬂmmuumppkmmBmHEOﬁiddSmmunmthuﬂwmuintho
Official Statement as so amended and supplementod will not contain any ugtrue statement of a material
fact or omit to staio a material fact required to be stated therein or necessary to make the statements
therein not misleading or so that the Official Statement will comply with law. If such notification shall be
Wmmmmmmumimmmmmmmmmm
mw“mummmmmwmmmmWomemt
or amendment to the Official Smtement.

(d) The Underwritor hereby agrees to timely file the Official Statoment with the Municipal Securities
Rulemaking Board (MSRB). Unless otherwisc notified in writing by the Underwriter, the Issuer can
assume that the “end of the underwriting period” for purposes of the Rule is the date of the Closing.

4, memm.Wmu.aﬂComdﬂubm.Thelmhﬂobywlnd
warrants to and covenants with the Underwriter that:

(a) mlmmisncmmlyofthadlirdchuorgmhedandoxiﬂingmﬂerdlehmofdw
Commonwealth of Peansylvania (the “Commonwealth’) and has full legal right, power and authority
under the Local Government Unit Debt Act, as amended and supplemented (the “Act™), and at the date of
ﬂwClosingwillhlveﬁllllegllrigthowumduuﬂ:oﬁtyunderﬂnAchdﬂandOrdim(i)m
entarinto.mmcutennddeliverﬂ:ilApeement.ﬂleBondOrdinmmdﬂieUndutlkingudefmedh
Seﬁm&hX4)hmedldmmmmuMhmnhMﬂmmhmbemdmddeﬁvued
byﬂ:eI.m:er(&isAgrwnmt.theBondOrdinamc,duUndamking.mdtheoﬂludoeumenurufcrredm
hmkchlm(i)mhuaimﬂerrefmodmuﬂw"lwuchocm"),(iDmselLismanddoliverlhc
Series A Bonds to the Underwriter as provided berein, and (jif) to carry out and consummate the
transactions contemplated by the Issuer Documents and the Official Statemont, and the Issuer has
complied, and will at the Closing be in compliance in all respects, with the terms of the Act and the ssuer
Documents as they pertain to such trangactions;

(b) Bylﬂnecemryoﬁ'wh]wﬁmoflheluupiormumcumﬂywiﬂ:&nmhamﬂ
or such later date satisfactory to the Underwriter, the Issaer has duly authorized all necessary action to be
taken by it for (i) the adoption of the Bond Ordinance end the issuance and sale of the Series A Bonds, (ii)
ﬂ'nnpplovﬂ,execuﬁmmddeliveryoﬂnﬂthapufammbyﬂnlauerofﬂwobliglﬁomonium
contained in the Series A Bonds and the Issuer Documents aod (iii) the consummation by it of all other
transactions contemnplated by the Official Statement, the Issuer Documents and any and all such other
agreements and documents as may be required to be executed, delivered and/or received by the Issuer in
order to carry out, give effect to, and consummate the transactions contemplated herein, in the Bond
Ordinance and in the Official Statement;

(c) The Issuer Documents constitute or will constitute legal, valid and binding obligations of the
Issuer enforceable in sccordance with their respective terms, subject to bsmkruptcy, insolvency,
reorganization, moratorium and other similar laws and principles of equity relating to or affectmg the
enforcement of creditors’ rights; the Series A Bonds, when issued, delivered and paid for in accordance
with the Bond Ordinance and this Agreement, will constitute legal, valid and binding obligations of the
Issuer entitled to the bencfits of the Bond Ondinance and enforceable in accordance with their torms,
subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws and principles of
equity relating to or affecting the eaforcement of creditors’ rights; and upon the issuance, authentication
and delivery of the Series A-Bonds as eforesaid, the Bond Ordinance will provide, for the benefit of the
holders, from time to time, of the Series A Bonds, the logally valid and binding pledge it purports to
create as set forth in the Bond Ordmance;

()] The Issuer is not in breach of or default in any material respect under any applicable

constitutional provision, law or administrative regulation of the Commonwealth or the United States, any

applicable judgment or decree, or any loan agreement, indenture, bond, note, Ordinance, agreement or
3



other instrument to which the Issuer is a party relating to the transaction contomplated by this Agrecment
orl:owhichtholsmerisormyofitspmpu'tyonssetsmoﬂlerwiaembjeet,mdnowmtlmoocun'ed
andhomﬁnuingwhichwmﬁhﬂuwwiﬂ\ﬂnwofﬁmeuﬂwghingofnoﬁmabmh,mh
coustitute a default or event of default by the Issver undec any of the foregoing; and the execution and
deﬁvuyofﬂ:eSuiuABondsmdmulemmmumdﬂnndopdmofﬂuBondOrdhmmd
eomplhnoewidnhepmviuimuontlw]M'Spmmhedmuein.wiﬂnotmﬂictwiﬂmmonﬂ:hnea
breach of or default under sy constitutional provision, administrative regulation, judgment, docres, loan
ngmmghﬂmhnboniﬂmd&dimagummtmdhﬂhmmtmwhichdnlmknputy
orh:whi:hﬂnlsswrisormyofiupropmyormisolhuwi:csubject.mwillmymhm:ﬁm.
delivny.ndopﬁonoreompliummﬂtinthecmﬁionorimpositimofmyﬁmchngeorothumurity
Mwmmhmmofmymwhmvuupmmyofdnmputyumddxlwmbe
pledgedhmm&nSeriuABond:onmdwmetmmofanymchlnw,reguhl.ionoriﬂ:ment.emept
as provided in the Series A Bonds and the Bond Ordinance;

(e) All suthorizations and epprovals of any governmental authority, legislative body, board, agency
orcommissionhnvingjmisdictimofﬂ:emmu'whicharerequiredforﬂledueaulha-inﬁonof.which
wouldmﬁntencmdiﬁwp:wedamm,orlhelbsumofwhichwmldmtuinllyadmlyaﬂ'ectﬂn
duoperfmmmoebyﬂ:elssmrofhsobﬁglﬁomunderﬂnlnuernounnmmdﬂleSuiusABondslnve
been or will be duly obtaimed;

()] The Series A Bonds shall conform to the descriptions thereof to be set forth in the Official
Stl:tunentmderﬂlecapﬁm"l'heBmds";ﬂwdnmipﬁonofﬂ:eBondOrdimncetobecomnimdh:du
Oﬂ‘icillSmnmtmdudwupﬁm“Muahn"shllmfmmmmeBmd&dm;theprweedlof
the sale of the Series A Bonds will be applied generally as described in the addendum to this Agreement
and in the Official Statement under the caption “Purpose of the Issue”; and, if applicable, the Undertaking
shall conform to the description thereof to be contained in the Official Statement under the caption
“Continuing Disclosure Undertaking;”

B Thereisnolegislltim.ucﬁon.wit.pmoeeding,inquiryoth:vmignﬁon,nhworinequity.
bufu'ea'bynnymt.gwumnentagmcy.publicboardorbody,pmdingor,mthebu‘thmledgeof
ﬂielssuu'uﬂq'dneinquiry,tlumdlgihmﬂnlasuer.(l)lffecﬁngtheexismdthzlsmorﬂn
titles of its officers to their respective offices, (2) affecting or seeking to prohibit, restrain or enjoin the
sn.le,issumeordoliveryofmcSeﬁuABmds.orlheeollecﬁonofnuspledgedtoﬂwplymmof
prlmipalofandi:tuutonﬂnSuiesABonds,mumttoﬂwBondOrdhumo,G)inmym
eontesﬁngoraﬂ'ecﬁnsﬂwva]idityormfmbilityohheSeriﬂABondsorﬂ'lelmerommml:.(ll)
cmmsﬁngthamhuhﬁanmhoamofhtthmthoSﬂiuABmdlforwhmmem
purpommduexhﬁnghwsmtheexclusionﬁomgmuimomeofhﬂueﬂmﬂn&iuABondsfm
Pmuyhmhpusmlmnehxandhmylvmhpumndmmmﬂuﬁolmoﬂhe
Commonwealth, (5) contesting in any way the timing or accuracy of the Preliminary Official Statement or
the Official Statemeat or any supplement or amendment thereto, or (6) contesting the powers of the Issuor
mmywﬂnityfmﬂwinmofﬂwﬂuhABmd&tbendoptbnofﬂnBondOrdimmewtbo
execution and delivery of the Issuer Documents, nor, to the best knowledge of the Issuer, if any such
action does exist or is threatened, is (bere any basis thersfor, wherein an unfavorable decision, ruling or
finding would materially ndversely affect the validity or enforceability of the Scries A Bonds or the Issuer
Documents;

(h) As of its date, the Preliminary Official Statement shall not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading;

)] From its date (unless the Official Statoment is amended or supplemented pursuant to paragraph
(c)ofSectionBofﬂnisAment),upmlndincludingﬂwdahofClosing.meOEﬁcid Statement shall
Dot contain any untrae statement of a material fact or omit to state any material fact required to be stated
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therein or necessary to make the statoments therein, in light of the circumstances under which they were
made, not misleading;

()] mhmwﬂlapply,orcauntobelpplied.ﬂ:eplmeeds&omﬂ\euleoftheSerieuAB-ondsu
providedinmdwhjeamlllofd:enerm:lndpwvisimsofﬂnBondOrdinancemdmttomkeu'omum
h.keanywlimwhichlctionoromissionwilladvenelyaﬂ'ectﬂ:eexchuionﬁomgrossimomnfor&dunl
income tax purposes or State income tax purposes of the interest on the Series A Bonds;

(k) The financial statements of, and other financial information regarding the Issuer, in the Official
Statement shall fairly present the financial position and results of the Issuer as of the dates and for the
periods therein set forth. Prior to the Closing, there will be no adverse chango of a material nature in such
financial position, results of operations or condition, financial or otherwise, of the Issuer. The Issuer is
notlpmymmyliﬁgnﬁmuuﬂnrpmceedinngﬂMgm,miuknowbdge.mmﬁwhhh.ifdecidad
adversely to the Issuer, would have a materially advorse effect on the financial condition of the Lasuer,

)] Prior to the Closing the Iasuer will not offer or issue any Bonds, Notes or other obligations for
borrowed money payable from or secured by any of the revenues or assets which will secure the Series A
Bonds without prior notice to the Underwriter; and

(m)  Any certificate signed by any official of the Issuer duly authorized to do so in connection with the
transactions contemplated by this Agreement shall be deemed a representation and warranty by the Issuer
to the Underwriter as to the statements made therein;

5. Closing.

(=) At such time and date as shall have been mutually agreed upon by the Issuer and the Underwriter
(the “Closing"), the Issuer will, subject to the terms and conditions hereof, deliver the Series A Bonds to
the Underwriter via the Book-Entry Only System of The Dopository Trust Company, together with the
other documents hereinafter mentioned, and the Underwriter will, subject to the terms and conditions
hereof, accept such delivery and pay the purchase price of the Series A Bonds as set forth in Section | of
this Agreoment by a wire transfer payable in irimediately available funds to the order of the Issuer.
Payment for the Serios A Bonds as aforesaid shall be made st the offices of the Paying Agent, or such
other place as shall have been mutually agreed upon by the Issuer and the Underwriter. If the Series A
Bonds are issued and delivered to the Underwiter from time to time as permitted under Section 1 hereof,
the mutual delivery of Serics A Bonds and the other documents, cextificates and opinions required by this
Agreement to be made on the related Closing Date is herein roferred to as a “Closing.”

(b)  The Series A Bonds shall be delivered (o the Paying Agent in definitive fully registered form,
bearing CUSIP numbers without coupons, with cne Bond for each maturity of the Series A Bonds,
registered in the name of Cede & Co., all as provided in the Bond Ordinance. Upon request, copies of the
executed Series A Bonds shall be made available to the Underwriter at least one business day before the

Closing for purposes of inspection.

6. Closing Conditions. The Underwriler has entered into this Agreement in reliance upon the

representations, wwrranties and agreements of the Issuer contained herein, and in reliance upon the
representations, warrantios and agreements to be coatained in the documents and nstruments to be delivered at
the Closing amd upon the performance by the Issuer of its obligations hereunder, both as of the date hereof and as
of the date of the Closing. Accordingly, the Underwriter’s obligation under this Agreement to purchase, to accept
delivery of and to pay for the Series A Bonds shall be conditioned upon the performance by the Issuer of its
obligations to be performed hereunder and under such documnents and instruments at or prior to the Closing, and
shall also be subject to the following additional conditions, including the delivery by the Issuer of such documents
a3 are enumerated herein, in form and substance reasonably satisfactory to the Underwriter:



(=) Themmmmsardwmﬂuofﬂwlmeromﬂmedhuemshallbehue,mplebmd
correct on the date hereof and on and as of the date of the Closing, as if made on the date of the Closing;

®) The Issuer shall have performed and complied with all agreements and conditions required by this
Agreement to be performed or complied with by it prior to or at the Closing;

(c) At the timo of the Closing, (i) the Issuer Documeats and the Series A Bonds shall be in full force
and offect in the form heretofore approved by the Underwriter and shall not have been amended, modified
or supplemented, and the Official Statement shall not have been supplemented or amended, except in any
such case as may have been agroed to by the Underwriter; and (ii) all actions of the Issuer required to be
taken by the Issuer shall be performed in order for Bond Counsel to deliver its opinion referred to
hereafter:

(d) At or prior to the Closing, the Bond Ordinance shall have been duly adopted by the Issuer and in
full force and effect, and the Issuer shall have duly executed and delivered the Series A Bonds to the
Paying Agent for the Paying Agent’s authentication of the Series A Bonds;

(e) At the time of the Closing, there shall not have occurred any change or any development
involving a prospective change in the condition, financial or otherwise, or in the revenues or operations of
the Issuer, from that set forth in the Official Statement that in the judgment of the Underwriter, is matenal
and adverse and that makes it, in the judgment of the Underwriter, unpnchcabletomuketﬁ:eSmmA
Bonds on the terms and in the manner contemplated in the Official Statement;

(3] The Issuer shall not heve failed to pay principal or interest when duc on any of its outstanding
obligations for borrowed money;

(8 All steps 1o be taken and all instruments and other documents to be executed, and all other legal
matters in connection with the transactions contemplated by this Agreement shall be reasonably
satisfactory in legal form and effect to the Underwriter; and

(h) At ar prior to the Closing, the Underwriter shall have received copies of each of the following
documents:

4))] The Official Statement, and each supplement or amendment thereto, if any, executed on
behalf of the Issuver by an officer of the Issuer, or such other official as may have been agreed to
by the Underwriter, and the reports and audits referred to or appearing in the Official Staternent;

(2) The Bond Ordinance and any Bond Agreement authorized thereunder, each with such
supplements or amendments as may have been agreed to by the Underwriter;

3) This Agreement, together with all addendums pertaining to the final terms of the Series A
Bonds, duly executed by the Issuer;

(4) The Contmuing Disclosure Undertaking (the “Undertaking™) of the Issuer which satisfies
the requirements of section (b)(5Xi) of the Rule,

(5 The approving opinion of Bond Counsel with respect to the Series A Bonds;

(6) A certificate, dated the date of Closing, of the Issuer to the effect that (i) the

representations and warmanties of the Issuer contained herein are true and correct in all material

respects on and as of the date of Closing as if made on the date of Closing; (ii) no Itigation or
6



pmmdingagninsthispmdingor.miuhnwledgn.thredmedinanycmmaldminiﬂnﬁve
bodynnrisihu'albasisforliﬁglﬁmwhichwould(n)oonmﬂieﬁghtofdnnmbemor
officials of the Issuer to hold and exercise their respective positions, (b) contest the duc
organization and valid existence of the Issuer, (c) contest the validity, due authorization and
execution of the Series A Bonds or the Issuer Documents or (d) attempt to limit, eqjon or
otherwise restrict or prevent the Issuer from functioning and collecting revenues, and other
income, or the levy or collection of texes to pay the principal of and interest on the Series A
Bonds, or the pledge of the full faith, credit and taxing power of the Issuer for payment of the
Series A Bonds; (iii) the Ordinances of the Issuer authorizing the execution, delivery and/or
perfmmmoeoflthﬂ':cinlSmmeSe:ielABondsdessuerDocmnentshlvebemduly
adopted by the Issuer, are in full force and effect and have not been modified, amended or
repealed, and (iv) to the best of its knowledge, no cvent affecting the Issuer has occurred since the
date of the Official Statement which should be disclosed in the Official Statement for the purpose
for which it is to be used or which it is necessary to disclose therein in order to make the
statements and information therein, in light of the circumstances under which made, not
misleading in any respect as of the time of Closing, and the information contained in the Official
Statement (as the same may have been amended or supplemented in accordance with Section 3(c)
bereof, if applicable) is correct in atl material rospects and, as of the date of the Official Statement
did not, and as of the date of the Closing does not, contain any untrue statement of a material fact
or omit to state 8 material fact required to be stated therewn or necessary to make the statements
made therein, in the light of the circumstances under which they were made, not misleading;

)) A certificate of the Lssuer in form and substance satisfactory to Bond Counsel (a) seting
forth the facts, estimates and circumstances in existence on the date of the Closing which
establish that it is not expected that the proceeds of the Series A Bonds will be used in a manner
that would cause the Series A Bonds to be “arbitrage bonds” within the meaning of Section 148
of the Internal Revenue Code of 1986, as amended (the “Code ™), and any applicable regulations
(whether final, temporary or proposed), issued pursuant to the Code, and (b) certifying that to the
best of the knowledge and belief of the Issuer there are no other facts, estimates or circumstances
that would materially change the conclusions, representations and expectations contaived in such
certificats;

(8) Any other certificates and opmions required by the Bond Ordinance for the issuance
thereunder of the Series A Bonds.

If the Issuer shall be unable to satisfy the conditions 1o the obligations of the Underwriter to purchase, to
accept delivery of and to pay for the Series A Bonds contained in this Agreement, or if the obligations of the
Underwriter to purchase, to accept delivery of and to pay for the Series A Bonds shall be terminated for any
reason permitted by this Agreement, this Agreement shall terminate and neither the Underwriter nor the Issuer
shall be under any further obligation hereunder.

7. Termination. Either party shall have the right to terminate this Agresment and their obligations
bereunder if, between the date of this Agreement and the Closing, the market price or marketability of the Series
A Bonds shall, in the sole judgement of the torminating party, be materially adversely affected by the occumrence
of any of the following:

(a) Legislation shall be enacted by or introduced in the Congress of the United States or
recommended to the Congress for passage by the President of the United States, or the Treasury
Department of the United States or the Internal Revenue Service or any member of the Congress or
favorably reported for passage to either House of the Congress by any committee of such House to which
such legislation has been referred for consideration, a decision by a court of the United States or of the
Commonwealth or the United States Tax Court shall be rendered, or an order, ruling, regulation (final,
temporary or proposed), press release, statement or other form of notice by or on behalf of the Treasury
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Depertment of the United States, the Internal Revenue Service or other governmental agency shall be
made or proposed, the effect of sny or all of which would be to impose, directly or indirectly, federal
income taxation upon intevest received on obligations of the general character of the Series A Bonds as
described in the Official Statement, or other action or events shall have transpired which may have the
purpoae or effect, directly or indirectly, of changing the federal income tax conscquences of any of the
transactions contemplated herein;

®) Legislation shall be introduced in or enacted (or Ordinance passed) by the Congress or an order,
decree, or injunction issued by any court of competent jurisdiction, or an order, ruling, regulation (final,
tenporary, or proposed), press release or other form of notice shall be issued or made by or on behalf of
the Securities and Exchange Commission, or any other governmental agency having jurisdiction of the
subject matter, to the effect that obligations of the general character of the Series A Bonds, including any
or all underlying arrangements, are not exempt from registration under or other requirements of the
Securities Act of 1933, or that the Bond Ordinance is not exempt from qualification under or other
requirements of the Trust Indemture Act, or that the issuance, offering, or sale of obligations of the general
character of the Series A Bonds, including any or all underlying arrangements, as contemplated hereby or
by the Official Statement or otherwise, is or would be in violation of the federal securities law as
amended and then in effect;

(c) A general suspension of trading in securities on the New York Stock Exchange or the American
Stock Exchange, the establishment of minimum prices on either such exchange, the establishment of
material restrictions (oot m force as of the date hereof) upon trading securities genenally by mny
governmental authority or any national securities exchange, a general banking moratorium declared by
federal, State of New York or Pennsylvania state officials mrthorized to do so;

(d) The New York Stock Exchange or other national securities exchange or any governmental
authority, shall imposs, as to the Series A Bonds or a5 to obligations of the general character of the Series
A Bonds, any material restrictions not now in force, or increase materially those now in force, with
respect to the extension of credit by, or the charge to the net capital requirements of, the Underwriter;

(e) Any amendment to the federal Constitution or Constitution of the Commonweaith or action by
any foderal or Commonwealth court, legisiative body, regulatory body, or other authority materially
adverse]y affecting the tax statua of the Issuer, its property, the Series A Boands (or interest thereon), or
the validity or enforceability of the Bond Ordinance or the levy of taxes to pay principal of and interest on
the Series A Bonds;

® Any ovent occurring or information becoming known which, in the judgment of the Underwriter,
makes untrue in any material respect any statement or information contained in the Official Statement, or
has the effect that the Official Statement contains any untrue statement of material fact or omits to state a
material fact required to be stated therein or necessary to make the statemnents thercin, in the light of the
circumstances under which they were made, not misleading:

® There shall have occurred since the date of this Agreement any materially adverse change in the
affairs or financial condition of the Issuer, except for changes which the Official Statement discloses are
expected to occur;

(h) Prior to the date of Closing, the United States shall have become engaged in bostilities which
have resulted i a declaration of war or a national emergency or there shall have occurred any other
outbreak or escalation of hostilities or a national or international calamity or crisis, financial or otherwise,
which in the judgement of the Underwriter would have a material adverse affect upon the Underwriter's
ability to market the Series A Boods;



(i) Any fact or event shall exist or have existed that, in the Underwriter’ judgment, requires or has
required an amendment of or supplement to the Official Statement;

@) There shall have occurred or any notice shall have been given of any intended review,
downgrading, suspension, withdmwal, or negative change in credit watch status by any national rating
service of the Issver’s underlying crodit rating or any mating of the Bond Insurer if msured;

(k) The purchase of and payment for the Seriex A Bonds by the Underwriter, or the resale of the
Series A Bonds by the Underwriter, on the terms and conditions herein provided shall be prohibited by
any applicable law, govermmental authority, board, agency or commission; or

m Legislation shall be proposed for enactment or be enacted which materially and adversely affects
the taxing power of the lssuer or the ability of the Issuer to pledge its full faith, credit and taxing power
for the Series A Bonds.

Notwithstanding the foregoing, the County shall have the right and privilege to terminate its obligation to
sell, issue and deliver the Series A Bonds to the Underwriter pursuant to this Agreement for any reason, with or
without cause at any time after a period of six (6) months following the initial date of this Agreement and the
Bond Ordinance, but not after the date of the execution of any addendum by the County pro ranro (to the extent of
the principal authorized in any addendum), upon payment of reasonable out-of-pocket expenses to the
Underwriter. Written notice of the County’s election to terminate this Agreement shall be given to the
Underwriter promptly, and thereafter the County will have no further obligation under this Agreement.

B Expenses. The lasuer shall pay all costs of issuanco of the Serics A Bonds, including any rating,
filing, printing of Series A Bonds and Official Statement, underwriting discount, financial advisor fees, paying
agent and sinking fund depositary fees, bond counsel and local counsel fees and expenses, and any other such
miscellaneous expenses which occur in the normal underwriting of a Bond issue.

9. Parties in Interest. This Agreement as heretofore specified shall constitute the entire agreemem
between us and is made solely for the benefit of the 1ssuer and the Underwriter (including successors or assigns of
the Underwriter). Notwithstanding the foregoing, the Issuer shall have the right, which right is hereby specifically
acknowledged by the Underwriter, to direct the Underwriter to assign this Agreement and the Underwriter’s
interests in this Agreement to such party as the Issuer may direct in writing to the Underwiter. Upon such
assignment the Underwiter shall be relieved of any obligations under this Agreement The Issuer shall be
respoasible for the reasonable out of pocket expenses of the Underwiter in the event of any directed assignment to
another party. This Agreement may be assigned by the Underwriter with the Issuer’s prior written consent. All of
the Issuer’s representations, warranties and agreements contained in this Agreement shall remain operative and in
full force and effect, regardless of (i) any investigations made by or on behalf of the Underwriter; (if) delivery of
and payment for the Series A Bonds pursuant lo this Agreement; and (iii) any termination of this Agreement.

10. Effectiveness. This Agreement shall become effective upon the acceptance hereof by the Issuer
and shall be valid and enforceable at the time of such acceptance.

11. Choice of Law. This Agreoment shall be govermed by and construed in accordance with the law
of the Commonwealth.

12. Severability. If any provision of this Agreemeat shall be held or deemed to be or shall, in fact, be
invalid, inoperative or unenforceable as applied in any perticular case in any jurisdiction or jurisdictions, or in all

Jjurisdictions because it conflicts with any provisions of any Constitution, statute, rale of public policy, or any
other reazon, such circumstances shall not have the effect of rendering the provision in question invalid,

inoperative or unenforceable in any other case or circumstance, or of rendering any other provision or provisions
of this Agreement invalid, inoperative or unenforceable to any extent whatever.



13.  Business Day. Fa'pmposuofﬂﬁsAgmunem.“buims:day"mummychyonwhichﬂwNow
York Stock Exchange is open for trading.

14.  Section Headings. Section headings have boen inserted in this Agreement as a matter of
convmiemeofrefuumonly.mdililngraedthumhmﬁmhnding!mmtlpartofﬂ:lisAgrmemmd
will not be used in the interpretation of any provisions of this Agreement.

15. Counterparts. This Agreement may be exccuted in several counterparts each of which shall be
regndednsmurigirul(wid:ﬂnnmeeﬂ'ectasifd:csignntmuﬂmetoandheretomupmﬂnmedocumnﬂ)
and all of which shall constitute one and the same document.

16  Bank Qualifications. The Bonds shall be designated by the Issuer, or shall or be “deomed
designated”, as “quelified tax-exempt obligations®, for purposes of Section 265(bX3X(B) of the Internal Revenue
Code of 1986, as amended (relating to the deductibility of interest of certain financial institutions.

lfyouagmewiﬂlﬂnfmgomg.plensesipﬁnmloudcotmtapmofﬂaisAgmmemnndru:mnittothe
Underwriter. ThisAmnm:hlﬂbecomenbhdhgnmmtbetmyoumdﬂwumwwrherwhmﬂm
the counterpart of this letter shall have been signed by or on behalf of each of the parties hereto.

Respectfully submitted,
RBC CAPITAL MARKETS CORPORATION

N is Verdelli N————

Title Managing Director
Date March 3, 2010

ACCEPTANCE
ACCEPTED at| ] fum./p.m.] Eastern Time this 3™ day of March 2010.

COUNTY OF DAUPHIN
Pennsylvania

oy %/Mm—

Name JC_FF HﬂS‘I‘C

Title (ice) Chairman of
the Board of Commissioners

%

o



SCHEDULK 1

COUNTY OF DAUPHIN
Pennsylvania
General Obligation Bonds
Series A of 2010

Summary

Principa! Maturity (or Mandatory Redemption): November 15

Maxtmam

Anzual Maxioum Principal Matarity
Principal Interest  or Mandstery
Payment Rate Sinking Fand
Amount () (%) Pavmest Yogr
3 50,000 6 00% 2010

$ 100,000 6.00% 011

$ 1,170,000 6.00% 2012

$ 1,355,000 6.00% 2013

$ 1370,000 6.00% 2014

$ 1,390,000 6.00% 2015

$ 1,420,000 6.00% 2016

S 1455000 6.00% 2017

S 1485000 6.00% 2013

S 1,530,000 6.00% 2019

$ 1,580,000 6.00% 020

5 1,630,000 6.00% 2021

$ 1,685,000 6.00% w022

$ 1,745,000 6.00% 203

$ 1,305,000 6.00% 2024

$19,770,000
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BOND PURCHASE AGREEMENT
for
COUNTY OF DAUPHIN
Pennsylvania

QGenperal Obligation Bonds
Series B of 2010

March 3, 2010

RBC Capital Markets Corporation




BOND PURCHASE AGREEMENT

COUNTY OF DAUPHIN
Pennsylvania
General Obligation Bonds
Series B of 2010

March 3, 2010

County of Dauphin

Duupbin County Administration Building
2 South Second Street

Harrisburg, PA 17101

Gentlemen:

The undersigned, RBC Capital Markets Corporation (the “Underwriter™), acting on its own behalf, offers
to enter into the following agreement with County of Dauphin, Pennsylvania (the “J/zsuer™ or the "Cownty")
which, upon the Issuer's written acceptance of this offer, will be binding upon the Issuor and upon the
Underwriter. Terms not otherwise defined in this Agreemont shall have the same meanings set forth in the Bond
Ordinance (as defined herein) or in the Official Statement (as defined herein).

L. Purchase and Sale of the Bonds. Conditioned upon market availablility, usual and customary
Underwriter review and approvals, customary bond documentation snd opinions and the absence of cither party
terminating this Agreement pursuant to Section 7 herein, and in reliance upon the representations, warranties and
agreements set forth herein, the Underwriter hereby agrees to purchase from the Issuer, and the Issuer hereby
agrees to soll and deliver to the Underwriter, all of the Issuer’s General Obligation Bonds, Series B of 2010 (the
“Series B Bonds"), suthorized for issuance under a Ordmance adopted by the Issver on March 3, 2010 (the
“Bond Ordinance™) and more fully described herein. Inasmuch as this purchase and sale represents a nogotiated
transaction, the Issuer understands, and bereby confimms, that with respect to the Underwriter’s purchase of the
Series B Bonds, the Underwriter is not acting as a fiduciary of the Issuer, but rather is acting solely in its capacity
as Underwriter for its own account. The Underwriter has been duly authorized to execute this agreement and to
act hereunder.

The maximum aggregate principal amount of the Serics B Bonds to be issued, the maximum annual
principal maturity or mandatory redemption amounts, and the maximum interest rate(s) per annum, are set forth in
Schedule I attached hereio. The Series B Bonds are described in, and shall be issued end secured under and
pursuant to, the terms and conditions of the Bond Ordinance and any Bond Agreement authorized thereunder
Manufacturers and Traders Trust Company, Harrisburg, Peansylvania (the “Paying Agent”) shall serve as paying
agent, sinking fund depositary and registrar for the Series B Bonds.

The purchase price for any Series B Bonds purchased hereunder, including underwriting discount and net
original issue discount or originel issue premium, shall be negotiated and set forth in a written addendum to this
Agreement (whether one or more, each referred to as the “Bond Agreement™) executed by both parties at least 15
days prior to date of the Closing (as hereinafter defined), and shall not be less than 95.0% nor more than 115.0%
of the aggregate principal amount of Series B Bonds to be issued and delivered by the Issuer, plus interest
sccrued, if any, on the Series B Bonds from the dated date of the Series B Bonds to the date of such Closing. The
initial offering prices and yields, interest rate modes, mode conversion provisions, remarketing provisions,

1



mwhimm,mmdmdﬁuﬂsmdmyoﬂunwhemmdwﬁﬁmapplhbhmﬂn&kSB
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discretion. 'I'heSeriesBBondsmly.howcver.beissuedmddeﬁvaedbylhelmﬁmnthnetoﬁmn.onsuch
dntumdinmhnggmtepﬁncipalmomﬂsasmlybemﬂloﬁudbythelsmu'mdlqublutod:e
Underwrilnr,andﬂnUnderwrithLuﬂleﬁmeofimuncemﬂdalivuyofsuchSuiuBBmﬂ.pnytha
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Bonds to the date of delivery of such Series B Bonds.

2, Public Offering. The Underwriter agrees to make a bosa fide public offermg of all of the Series
BBondsatprieunottoexceedﬂtepublicoffu‘ingpﬁee(s)dwuibedabove.whichwillbesatforthmﬂ'leoover
omeﬂiddSmunenthbopupredbyormb:hdfofﬂnIsm(thn“OfﬁchlSmm'jineonneuhwith
the marketing and issuance of the Scries B Bonds. The Underwriter may subsequeatly change such offering
price(s) without any requirement of prior notice. The Underwriter may offer and sell Series B Bonds to certain
dulerl(incl“udh:gdellersdepositingSoriesBBundsintoinvaslmuﬂn'usls)mduﬂmsatpricuIowerthlnme
public offering price stated on the cover of the Official Statement.

3. The Preliminary Official Siatement and the Official Statement.

() Upon request of the Underwriter, following notification by the Issuer that it intends to issue
Series B Bonds under the Bond Ordinance, a Preliminary Official Statement shall be prepared for use by
the Underwriter in connection with any public offering, sale or distribution of the Series B Bonds. The
Prel.im.inlryOﬁ'lcinlSulﬂmem:hnllhedmedfmdbyﬂnlsueruofiudmamptfuﬂieomission
of such information which is dependent upon the final pricing of the Series B Bonds for completion, all as
permitsed to be excluded by Section (b)(1) of Rule 15¢2-12 under the Securities Exchange Act of 1934
(the “Rade™). The Issuer hercby agrees to consent to tho use by the Underwriter of the Preliminary
Official Staternent in connection with a public offering of the Serics B Bonds.

®) Not later then seven (7) business days after the Issuer and the Underwriter execute the addendum
to this Agreement establishing the final terms applicable to the Series B Bonds, and in sufficient time to
accompany any confirmation that requests payment from sny customer, the Issner shall provide, or cause
10 be provided, to the Underwriter, an Official Statement satisfying the requirements of the Rule. The
Official Statement shall be complete as of the date of its delivery to the Underwriter and shall be made
available in such quantity as the Underwriter shall reasonably request in order for the Underwriter to
comply with Section (b)X4) of the Rule and the rules of the Municipal Securities Rulemaking Board. The
Issuer agrees to authorize the Official Statement and the information therein contained to be used by the
Underwriter in connection with the public offering and the sale of the Series B Bonds.

(c) If, after the date of the Official Statement to and including the date the Underwriter is no longer
required to provide an Official Statement to potential customers who roquest the same pursuant to the
Rule (the earlier of (i) 90 days from the “end of the underwriting period” (as defined in the Rule) and (ii)
the time when the Official Statoment is available to any person from a nationally recognized municipal
securities repository, but in no case less than 25 days after the “end of the underwriting period™ for the
Series B Bonds), the Issuer becomes aware of any fact or event which might or would cause the Official
Statement, a3 then supplemented or amended, (0 contain any untrue statement of a material fact or to omit
to state & material fact required to be stated therein or necessary to make the statemonts therein not
misleading, or if it is necessary to amend or supplement the Official Statement o comply with law, the
Issuer will notify the Underwriter (and for the purposes of this clanse provide the Underwriter with such
information as it may from time to time reasonably request), and if, in the opinion of the Underwriter,
such fact or event requires preperation and publication of a supplement or amendment to the Official
Statement, the Issuer will forthwith prepare and furnish, or cause to be prepared and fumnished, at the
Issuer’s own cxpense (in a form and manner approved by the Upderwriter), a reasonable number of
1



oopiuofeithunmerdmmtsormpplunml:loﬂlam’ﬁchlSummmt:oﬂmrhestntmmuinﬂn
Official Statement a3 50 amended and supplemented will not cootsin any untrue statoment of a material
fact or omit to state a material fact required to be stated thersin or necessary to make the statements
therein not misleading or 30 that the Officiel Statement will comply with law. If such notification shall be
subseqlnnttoﬂieCIoshg,thelmnnhllﬁrnishawhhplophiom.wﬁﬁmm,insuumemunduﬂm
docmnmﬂ:ulheUnderwrimwmlydeemnemrymwidmuﬂwmﬂImdaccumyofsuchmpplemem
or amendment to the Official Statement.

(d)  The Underwriter hereby agrees to timely file the Official Statement with the Municipal Securities
Rulemaking Board (MSRB). Unless otherwise notified in writing by the Underwriter, the Issuer can
assume that the “end of the underwriting period™ for purposes of the Rule is the date of the Closing.

4, Representations , Warranties , and Covenanis of the Issuer. The lssuer hercby represents and
warrents to and covenmnts with the Underwriter that:

(a) The Issuer is a county of the third class organized end existing under the lews of the
Commonwealth of Pennsylvania (the “Commonwealth™) and has full legal right, power and authority
under the Local Government Unit Debt Act, as amended and supplemented (the “Act™), and at the date of
theCIosingwillhlveﬁlllhplﬁgh.powundauﬂmityundaﬂnAﬂ,uﬂﬂandOrdhmee(i)m
mhm.amcmlnddelmmhmmmudnm&dhmmthUMkhgudeﬁnedh
Section 6(h)(4) hereof and all documeats required hereunder and thereunder to be executed and delivered
byﬂ;elm(ﬁhAwantheBmerdhmm,ﬂwUndmkh&mﬂﬂnoﬂﬂdocmmmﬁmdm
in this clause (i) are hereinafter reforred to as the “/ssuer Documents ), (ii) to sell, issoe and deliver the
Series B Bonds to the Underwriter as provided herein, and (iii) to carry out and consummate the
mmmbnsommPluadbyﬂmlsmerDocmntmdﬂROﬂichlSuEmmLmddnluwlm
oomplied,mdwillattheCIosmgbeincomplilmeina]lrespects.wilhﬂ:etamsofﬂ'nActlndﬂnlmler
Documents as they pertam to such transactions;

®) By all necessary official action of the Issuer prior to or concurrently with the acceptance hereof,
or such later date satisfactory to the Underwriter, the [ssuer bas duly authorized all necessary action to be
taken by it for (i) the adoption of the Bond Ordinance and the issuance and sale of the Series B Bonds, (ii)
the approval, execution and delivery of, and the performance by the Issuer of the obligations on its part,
contained in the Serics B Bonds and the Issuer Documents and (lif) the consummation by it of all other
tramsactions contemplated by the Officlal Statement, the Issuer Documents and any and all such other
agreements and documents as may be required to be executed, delivered and/or received by the Issuer in
order to carry out, give effect to, and consummate the transactions contemplated herein, i the Bond
Ordinance and in the Official Statement;

(c) The Issuer Documents constitate or will constitute legal, valid and binding obligations of the
Issuer onforceable in accordance with their respective tearms, subject to bankrupicy, insolvency,
reorganization, moratorium and other similar laws and principles of equity relating to or affecting the
MOfcrdim’ﬁng;meSuhBBmmmw,ddmmwdforhm
with the Bond Ordinance and this Agroement, will constitute legal, valid and binding obligations of the
Issper entitled to the benefits of the Bond Ordinance and enforceable in accordance with their terma,
subject to bankruptcy, insolvency, reorganization, morstorium and other similar laws and principles of
equity rolating to or affecting the enforcoment of creditors’ rights; and upon the issuence, anthentication
and delivery of the Series B Bonds as aforesaid, the Bond Ordinance will provide, for the benefit of the
holders, from time to time, of the Series B Bonds, the legally valid and binding pledge it purports to
create as set forth in the Bond Ordi ;

(d) The Issuer is not in bresch of or default in any material respect under any applicable

constitutional provision, law or administrative regulation of the Commonwealth or the United States, any

applicable judgment or decree, or any loan agresment, indenture, bond, note, Ordinance, agreement or
3



other instrument to which the Issuer is a party relating to the transaction contemplated by this Agreement
or to which the Issuer is or any of its property or assets are otherwise subject, and no eveat has occurred
nndisconﬁnui:ngwhichcmstiumawiﬂlﬂupnmgeofthneorthegivingofnaiee.orbodl,muld
constitute a default or event of defauit by the Issver under any of the foregoing; and the execution and
delivery of the Series B Bonds and the Issuer Documents and the adoption of the Bond Ordinance and
compliance with the provisions on the Issuer’s part contained therein, will not conflict with or constitute &
breach of or default under any constitutional provision, administrative regulation, judgment, decres, loan
agrecment, indeature, bond, Bond Ordinance, agreement or other instrument to which the Issuer is a party
or to which the Issuer is or any of its property or assets is otherwise subject, nor will any such execution,
delivery, adoption or compliance resukt in the creation or imposition of any lien, charge or other security
interest or encumbrance of any nature whatsoever upon any of the property or assets of the Lssuer to be
pledged to secure the Series B Bonds or under the terms of any such law, regulation or instrument, excopt
as provided in the Series B Bonds and the Bond Ordinance;

(e) All guthorizations and approvals of any governmental authority, legisiative body, board, agency
or commission having jurisdiction of the matter which are required for the due authorization of, which
would constitute a condition precedent to, or the absence of which would materially adversely affect the
due performance by the Lssuer of its obligations under the Issuer Documents and the Series B Bonds have
been or will be duly obtnined;

@ The Series B Boads shall conform to the descriptions thereof to be set forth in the Official
Statement under the caption “The Bonds™; the description of the Bond Ordinance to be contained in the
Officia] Statement under the caption “Introduction” shall conform to the Bond Ordinance; the proceeds of
the sale of the Series B Bonds will be applied generally as described in the addendum to this Agreement
and in the Official Statement under the caption “Purpose of the Issue™; and, if applicable, the Undertaking
shall conform to the description thereof to be contained in the Official Statement under the caption
“Continuing Disclosure Undertaking;"”

(g) Thero is no legislation, action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, government agency, public board or body, pending o, to the best knowledge of
the Issuer after due inquiry, threatened against the Issuer, (1) affocting the existence of the Issuer or the
titles of its officers to their respective offices, (2) affecting or seoking to prohibit, restrain or enjoin the
sale, issuance or delivery of the Serics B Bonds, or the collection of taxes pledged to the payment of
principal of and interest on the Series B Bonds, pursuant to the Bond Ord inance, (3) in sny way
contesting or affecting the validity or enforceability of the Series B Bonds or the Issuer Documents, (4)
comntesting the exclusion from gross income of interest on the Series B Bonds for federal income tax
purposes under existing iaws or the exclusion from gross income of imterest on the Series B Bonds from
Pennsylvania personal income tax and Pennsylvanin personal property taxes under the laws of the
Commonwealth, (5) contesting in any way the timing or accuracy of the Preliminary Official Statement or
the Official Statement or any supplement or amendment thereto, or (6) contesting the powers of the [ssuer
or any suthority for the issuance of the Series B Bounds, the adoption of the Bond Ordinance or the
execntion and delivery of the Issuer Documents, nor, to the best knowledge of the Issuer, if any such
action does exist or is threatened, is there any basis therefor, wherein an unfavorable decision, ruling or
finding would materially adversely affect the validity or enforceability of the Series B Bonds or the Issuer
Documents;

(h) As of its date, the Preliminary Official Statement shall not comtain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading;

(i) From its date (unless the Official Statement is amended or supplementad pursuant to paragraph
{(c) of Section 3 of this Agreement), up to and including the date of Closing, the Official Statement shall
not contain any untruc statement of & rasterial fact or cmit to state any material fact required to be stated



therein or necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading;

® The Issuer will apply, or cause to be applied, the proceeds from the selo of the Series B Bonds as
providadinandsubjectmllloflhemrmundmvisionsofﬂ:eBondOrdinmwenndnotmukeormn'rtto
uhmyacﬁmwhichlcﬁmoromiuhwilludvuulyaﬁ'ectﬂnmlmionﬁungmimmneforfadu'nl
income Lax purposes or State income tax purposes of the interest on the Series B Bonds;

(x) The financial statements of, and other financial information regarding the Issuer, in the Official
Statement shall fairly present the financial position and results of the Issuer as of the dates and for the
periods therein set forth. Prior to the Closing, there witl be no adverse change of a material nature in such
financial position, results of operations or condition, financial or otherwise, of the Issuer. The Lssuer is
notlpartytoanyﬁﬁgntionoroﬂ:u‘proeeﬂngpmdhgor.toitskmﬂedge.thmtemdwhidl.ifdecided
adversely to the Issuer, would have a materially adverse effect on the financial condition of the 1ssuer;

()] Prior to the Closing the lssuer will not offer or issue any Bonds, Notes or other obligations for
borrowed money payable from or secured by any of the revenues or assets which will secure the Series B
Bonds without prior notice to the Underwriter; and

(m)  Any certificate signed by any official of the Iamer duly authorized to do s0 in connection with the
transactions contemplated by this Agreement shall be decmed a representation and warmanty by tho Issuer
to the Underwriter as to the statements made thorein;

5. Closing.

(a) At such time and date as shall have been mutually agreed upon by the Issuer and the Underwriter
(the “Closing™), the Issuer will, subject to the terms and conditions hereof, deliver the Series B Bonds to
the Underwriter via the Book-Entry Only System of The Depository Trust Company, together with the
other documents bereinafter mentioned, and the Underwriter will, subject to the terms and conditions
hereof, accept such delivery and pay the purchase price of the Serics B Bonds as set forth in Section 1 of
this Agreement by a wire transfer payable in immedistely available funds to the order of the Issuer.
Payment for the Series B Bonds as aforesaid shall be made at the offices of the Paying Agent, or such
other piace as sha!l have been mutually agreed upon by the lssuer and the Underwriter, If the Series B
Bonds are issued and delivered to the Underwiter from time to time as permitted undor Section | bereof,
the mutua] delivery of Series B Boads and the other documents, certificates and opinions required by this
Agreement to be made on the related Closing Date is herein referred to as & “Closing.”

(b) The Series B Bonds shall be delivered to the Paying Agent in definitive fully registered form,
bearing CUSIP numbers without coupons, with one Bond for each maturity of the Series B Bonds,
registered in the name of Cede & Co., all as provided in the Bond Ordinmmce. Upon request, copics of the
executed Series B Bonds shall be made available to the Underwriter at least ono business day before the
Closing for purposes of inspection.

6 Closing Conditions. The Underwriter has entered into this Agreement in reliance upon the

reprosentations, warranties aod agreements of the Issver contained hersin, and in reliance upon the
representations, warranties and agresments to be contained in the documents and instruments to be delivered at
the Closing and upon the performance by the Issuer of its obligations hereunder, both as of the date hereof and as
of the date of the Closing. Accordingly, the Underwriter's obligation under this Agreement to purchase, to accept
delivery of and to pay for the Serics B Bonds shall be conditioned upon the performance by the Issuer of its
obligations to be performed hereunder and under such documents and instruments at or prior to the Closing, and
shall also be subject to the following additional conditions, including the delivery by the Issuer of such documents
as are enumerated herein, in form and substance reasonably satisfactory to the Underwriter:



(a) mmnﬁmumdmﬁuofﬂnluuumhedhuehshmeMcomphtemd
correct on the date hereof and on and as of the date of the Closing, as if made on the date of the Closing;

(b) 'Ihekmushnllhnveperfumeduﬂmpliedwihnﬂnmmﬁmdomdithumquﬁedbythis
Agreemmttobopu-formedorcompliedwithbyitpiortnorltﬂnClosim

(c) AtﬂnﬁmeofﬂnClosing,(i)lhelmerDommuﬂ:mddeuiuBBmﬂsﬂu]lbeinful]focm
and effect in the form heretofore approved by the Underwriter and shall not have been amended, modified
ormpplemmted.mdtheOﬂ'mhlSmtemuushu]lnmhnvebeenmpplunenmdormﬂed.exceptinmy
mchcueumayhlwbeenlgreedtobytheUnderwritenlnd(ii)allacﬁuuofd:elmnrrequimdmbe
hkmbythelmsluﬂbeperfmmodinoderforBondCounuItodeliveriisopinionmfmedto
hereafter;

(d) AtorpriortoﬂteClosinglheBond&'dimnoeshlllhlvebeendulyadoptedbydn]smermdin
full force and effect, and the lssuer shall have duly executed and delivered the Senes B Bonds to tho
Paying Agent for the Paying Agent’s authentication of the Series B Bonds;

(c) At the time of the Closing, there shall not have occurred any change or any development
involvingnpuupecﬁvechngeintheeondiﬁmﬁmmialoroﬂmwhe,orintherwemnsoropaﬂiomof
the Issver, from that set forth in the Official Statement that in the judgment of the Underwrrter, is material
and adverse and that makes it, in the judgment of the Underwriter, impracticable to market the Series B
Bonds on the terms and in the manner contemplated in the Official Statement;

(D The Issuer shall not have failed to pay principal or interest when due on any of its outstanding
obligations for borrowed monoy;

(4] All steps to be taken and all instruments and other documents to be executed, and all other legal
matiers 1n connection with the transactions contemplated by this Agreement shall be reasonably
satisfactory in legal form and effect to the Underwriter; and

(b) At or prior to the Closing, the Underwriter shall have received copies of each of the following
documents:

1)) The Official Statement, and each supplement or amendment thereto, if any, executed on
behalf of the lasuer by an officer of the Issuer, or such other official as may have been agreed to
by the Underwriter, and the reports and audits referred to or appearing in the Officiul Statement,

(2) The Bond Ordinance and any Bond Agreement authorized thereunder, each with such
suppiements or amendments as may have been agreed to by the Underwriter;

(3)  This Agreement. togsther with all addendums pertaining to the final terms of the Series B
Bonds, duly executed by the Issuer;

(4) The Continuing Disclosure Undertaking (the “Undertaking™) of the Issuer which satisfies
the requirements of section (b)(5)(i) of the Rule;

(5) The approving opinion of Bond Counsal with respect to the Series B Bonds;

(6) A cortificate, dated the datc of Closing, of the Issuer to the effect that (i) the

representations and warmanties of the Issuer contained herein are true and comrect in all material

respects on and as of the date of Closing as if made on the date of Closing; (ii) no litigation or
6



proceedhlglgninstitispendhgor.mitskmwdedge.ﬂummdinmycounorldminislmive
bodynoristheulbasisforliﬁglﬁonwhichwmld(n)cmﬂwrightofthemanbersur
officials of the Issuer to hold and exercise their respective positions, (b) cootest the due
organization and valid existence of the Issuer, (c) contest the validity, due authorization and
execution of the Series B Bonds or the Issuer Documents or (d) attempt to limit, egjoin or
otherwise restrict or prevent the Issuer from functioning and collecting revenues, and other
income, or the levy or collection of taxes to pay the principal of and intcrest on the Series B
Bonds.orﬂlopledsaufﬂ:nﬁlllﬁlilh,creditnndnxingpoweroftlnluuarforpaymmtoftha
Series B Bonds; (iii) the Ordinances of the Issver muthorizing the execution, delivery and/or
pufammceofthoOfﬁch]Smanmﬂ:cSﬂiuBBmdsmdluwDocunmhawbemduly
adopted by the Issuer, are in full force and effect and have not been modified, amoaded or
repuld.and(iv)h&wbeﬁuf&skmwbdgo.mwmlaffeﬂingdnbmhumﬂshce&n
date of the Official Statement which should be disclosed in the Official Statement for the purpose
for which it is to be used or which it is necessary to disclose therein in order to make the
statements and information therein, in light of the circumstances under which made, not
misludinginmympactuofﬂntimeofCloshg,andﬂ:einfolmaﬁmoontlinedintanﬁ'lcill
Statement (as the same may have been amended or supplemented in accordance with Section 3(c)
hereof, if applicable) is correct in all material respects and, as of the date of the Official Statement
didmt.andlsofﬂndnteofﬂnClosingdoesnot.omtninmyunuueshtunentofamnter’nlﬁut
or omil to state a material fact required to be stated therein or necessary to make the statements
mlr.lelhu'ein.inlholightofﬂleohtumstum:undlwhichﬂnymuude,namishlding;

)] A certificate of the [ssuer in form and substance satisfactory to Bond Counsel (8) setting
forth the facts, estimates and circumstances in existence on the date of the Closing which
establish that it is not expected that the proceeds of the Series B Bonds will be used in 2 mamner
that would canse the Series B Bonds to be “arbitrage bonds™ within the meaning of Section 148
of the Internal Revenue Code of 1986, as amended (the “Code ™), and any applicable regulations
(whether final, temporary or proposed), issued pursuant to the Code, and (b) cestifying that to the
best of the knowledge and belief of the Issner there are no other facts, estimates or circumstances
that would materially chege the conclusions, representations and expectations contained in such
certificate;

(®) Any other certificates and opinions required by the Bond Ordinance for the issuance
thereunder of the Series B Bonds.

If the Issuer shall be unable to satisfy the conditions to the obligations of the Underwriter to purchase, to
sccepl delivery of and to pay for the Series B Bonds contained in this Agreement, or if the obligations of the
Underwriter to purchase, to accept delivery of and to pay for the Series B Bonds shall be terminated for any
reason permitted by this Agreement, this Agreement shall terminate and neither the Underwriter nor the Issuer
shall be under any further obligation hereunder.

7. Termination. Either party shall have the right to terminate this Agrecment and their obligations
hereunder if, between the date of this Agreement and the Closing, the market price or marketability of the Series
B Bonds shall, in the sole judgement of the terminating party, be materially adversoly affected by the occurrenco
of any of the following:

(a) Logislation shall be emacted by or introduced in the Congress of the United States or
recommended to the Congress for paasage by the President of the United States, or the Treasury
Department of the United States or the Internal Revenue Service or any member of the Congress or
favorably reported for passage to either House of the Congress by any committes of such House to which
such legislation has been referred for consideration, a decision by a court of the United States or of the
Commonwealth or the United States Tax Court shall be rendered, or an order, ruling, regulation (final,
temporary or proposed), press release, statement or other form of notice by or on behalf of the Treasury
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qummofmcUnimdSmm,hhmnanwmmSmkewodugovmemdagemyshallbe
madeurpoposed.lheeffectofmyora]lofwhichwouldbomimpose.directlyorindimctly.fedenl
inmmemmﬁmuponhuutrxaivedmobﬁgﬁuuofﬂnpwﬂchuﬂofﬂnSuiGBBaﬂsu
described in the Official Statement, or other action or events shall have transpired which may have the
puposeoreﬂ'ect.dimctlyorindiucﬂy,ofehmgingﬂnfdanlhmnanxconsaquermoflnyofthe
transactions contemplated herein;

®) Logislﬂim:hﬂlbeimndmedhmunded(a&dhmepsud)byﬂnmormmdm
dwtqwhjmcﬁmhsmdbymyomﬂofmpdmtﬁrbdicﬁauwmuﬂu,nﬂh&mgﬂﬂhn(ﬁn&
Iunpmm‘y.orp-oposed).mre!useoroﬂ\etformofnoﬁoeltn]lboiﬂuedmmadobyu'onbohllfof
tthccmiﬁesdexdmgnCmmiuiommlnymhugovmmmegjmididimofme
subjectmltter.toﬂweffectlhltoblignﬁmsoflhegenu’llcl'nrlcberofd:eSu'iuBBonds.imludingmy
or all underlying mmangements, are not exempt from registration under or other requirements of the
SecmiﬁesActoflM!.orthatdand&dimneeisnotoxemptﬁmqunliﬂclﬁonmderorodiu'
raquirumonnoftha'l‘rustlndmmAct.wmmeimuﬁrhg.oruhofubligaﬁmofﬂngmenl
clnnchroftthu‘iuBBonds.hchﬂingnnyorallmda'lyingm:ngemanﬁ.ucmtemphmdhaubyor
byﬂneOﬂ'icinISmetmIorodurwise.ilorwmldbeinviolationofﬂwfedullmﬁtiullwu
amended and then in effect;

(c) AgmenlmpamionoftmdinginsecuriLiesmﬁuNewYorkStockExdungeorﬂnAmeﬁcm
Stock Exchange, the establishment of minimum prices on either such exchange, the establishment of
mwmukﬁmu(mhfwuudmmmﬂmmdingmwiﬁuwﬂlybymy
mmmmﬂmhymmynaﬁmnlmﬁﬁum:gmmlbmﬂngmmhmdecwby
federal, State of New York or Pennsylvania siate officials authorized to do so;

(d) The New York Stock Exchenge or other pational securities exchange or any governmental
l.utl'nority,:lu]limpose,astotheSaiesBBmdsornstoob]iglﬁonsofﬂngenul]chumterofﬂwSaies
BBonds.lnymmrhlmicﬁonsnotnowhfome,orincremnmu'inllyﬂ:osenowinfmu.wiﬂ:
rupecttuﬂwmionofcreditby,orlhechargctoﬂnnetcapih]requirunmtsoﬂﬂnum

(e) AnymendmentmﬂnfedullCmutimﬁonmComﬁlmbnofmeCommmwalhorndimby
any federal or Commonwealth court, legislative body, regnlatory body, or other muthority materially
ndvuselylffecﬁngtheuxstatmofthelmm.hproputy,tthoriesBBonds(orinmﬂnmn),orﬂn
validhyormfumbilhyofﬂwBondOrdinmeeorthelwyoftaxmhopnypﬁmipu.lofmdintuutonﬂn
Series B Bonds;

(£) Any event occurring or information becoming known which, in the judgment of the Underwriter,
makes untrue in amy material respect any statement or information contained in the Official Statement, or
has the effect that the Official Statement contains any untrue statement of material fact or omils to state a
material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading;

(8 There shall have accurred since the date of this Agreement any materially adverse change in the
affairs or financial condition of the Issuer, except for changes which the Official Statement discloses are
expected to occur;

(h) Prior to the date of Closing, the United States shall have become engaged in hostilitios which
have resulted in a declaration of war or a national emergency or there shall have occurred any other
outbreak or escalation of hostilities or a national or international calamity or crisis, financial or otherwise,
which in the judgement of the Underwriter would have a material adverse affect upon the Underwriter's
ability to market the Series B Bonds;
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()] Awfactorwmtshllexi:torhweeximdthﬂ.inﬂ'leUnderwn'iter'judgmt.mqui:uorhu
ruquirednnunmdmontoformmlemunmﬂwomcillsmumm;

() 'I'hcreshnllh:veoccurredormynoliceslnllhavebecng'rvenofanyimendadmiew.
downynding.suspuuion.wi&dmwﬂ.ormpﬁvechangeincreditwntchmbymymﬁonalraﬁng
service of the Issuor's underlying credit rating or any reting of the Bond Insurer if insured,

k) ThcpumhnaoflndpnymentfamoSaiesBBmdsbylheUnduwﬁm,orﬂnmnleofﬂw
SuksBBmdsbythoUnduwriw,mihnm:uﬂcmdiﬁmhuehpwHadshnﬂhpduﬁmdby
any applicable law, governments] authority, board, agency or commission; or

4)) Legislation shall be proposed for enactment or be enacted which materially and adversely affects
the taxing power of the Issuer or the ability of the Issuer to pledge its full faith, credit and taxing power
for the Series B Bonds.

Notwiﬁmndingtheforegoing,theCountyshnﬂhuveﬂwﬁghtundpﬁvilegetotumhmitsohligaﬁmm
sel],issuennddnliverﬂleSeriuBBondstotheUnderwﬁlerpumnnttothisAgremmtformymmn,wiﬂlor
witbomﬂuseltmyﬁmenﬂeraperiodofsix(ﬁ)momhsfollowingtheiniﬁaldateofﬂlisAgreunentandtbe
Bond Ordinance, but not after the date of the exscution of any addendum by the County pro tanto (to the extent of
thepﬁncimlautha-i-wdinmyaddendum).uponpaymentofmmblemt—of-pochetmmﬂn
Underwriter. Written notice of the County’s election to terminete this Agreoment shall be given to the
Underwriter promptly, and thereafter the County will have no further obligation under this Agreement.

B. Expenses. The Issuer shall pey all costs of issuance of the Series B Bonds, including any rating,
filing, printing of Scries B Bonds and Official Statement, underwriting discount, financial advisor fees, paying
lgentnndsinkingﬁmddeposilnryfeu,bmdwmselmdloculconnnlfeumdexpe:m:.mdmyoﬂlersuch
miscellancous expenses which occur in the normal underwriting of a Bond issue.

9. Parties i Interest. This Agresment as heretofore specified shall constitute the eatire agreement
between us and is made solcly for the benefit of the Iasuer and the Underwriter (including successors or assigns of
the Underwriter). Notwithstanding the foregoing, the Issuer shall have the right, which right is hereby specifically
acknowledged by the Underwriter, to direct the Underwriter to assign this Agreement and the Underwriter’s
interesis in this Agreement to such party as the Issuer may direct in writing to the Underwiter. Upon such
assignment the Underwitor shall be relieved of any obligations under this Agreement. The Issuer shall be
responsible for the reasonable out of pocket expenses of the Underwiter in the event of any directed assignment lo
another party. This Agresment may be assigned by the Underwriter with the Issuer’s prior written consent. All of
ﬂmluuer'srepruemltions.wnmm:iumdmmﬁmnﬂinedinﬂli:hgmentslullruuhopemﬁvemﬂh
full force and effect, regardless of (i) any investigations made by or on behalf of the Underwriter; (ii) detivery of
and payment for the Scries B Bonds pursuant to this Agreement, and (jif) any termination of this Agreement.

10. Effectiveness. This Agreement shall become effective upon the acceptance hereof by the [asuer
and shall be valid and enforceable at the time of such acceptance.

11 Choice of Law. This Agreement shall be governed by and construed in accordance with the law
of the Commonwealth.

12. Severabilily. lfanyprovisionofﬂaisAglwnentshnllbeheldordeunedmbeorslnll.infact.bn
invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions, or in all
jurisdictions because it conflicts with any provisions of any Coustitution, statute, rule of public policy, or any
other reason, such circumstances shail not have the effect of rendering the provision in question invalid,
inopunﬁveorunenforcubloinmyodnuueorcircmnmorofrmdeﬁnganyoﬂlerpmvisionorpmvisions
of this Agreemeont invalid, inoperative or unenforceable to any extent whatever.



13. Business Day. FapurpmofihisAgreemml,“buimchy"memmydnyonwhlchmeNew
York Stock Exchange is open for trading.

14.  Section Headlings. Swﬁmhedingshlvebemhnutedinﬂlismmtasammu'of
oonvmiemeofrefereneeonly.mditiugreedﬂntmhsectimhudhgsmnotaputofthisAmmtmd
will not be used 1n the interpretation of any provisions of this Agreement.

15. Cowmﬁ.ThisAgmmuﬂmnybem&dhmlcwmmmhofwhiduluube
reglrdedumoﬁgiml(wiﬂlﬂ:emneeﬂ'ectuifthenigmﬂmﬂuetomdharﬂowmmﬂnmedoumuﬁ)
and all of which shall constitute one and the same document.

16.  Bank Qualifications. The Bonds shall be designated by the Issuer, or shall or be “deemed
" as “qualified tax-exempt obligations”, for purposes of Section 265(b)3XB) of the Internal Revenue
Code of 1986, as amended (relating to the deductibility of interest of certain financial institutions.

If you agree with the foregoing, please sign the enclosed counterpart of this Agreement and retum it to the
Underwriter. This Agreement shall become a binding agreement between you and the Underwritor when at least
tlwcountemﬂofthislettershlllhnvebeensignedbyoronbdnlfofuchoftheparﬁashu‘eto.

Respectfully submitted,
RBC CAPITAL MARKETS CORPORATION

BM
N is Verdelli

Title Managing Director
Date March 3, 2010

ACCEPTANCE
ACCEPTED at| ] [ Ap.m.] Eastern Time this 3 day of March 2010.

COUNTY OF DAUPHIN
Pennsylvania

o Yl

Nemel/  ~JCFF HﬂS)‘L
Title C¥iee) Chairman of
the Board of Commissioners




SCHEDULE 1

COUNTY OF DAUPHIN
Pennsylvania
General Obligation Bounds
Series B of 2010
Summary
Principal Maturity (or Mandatory Redemption) August 1 $5,550,000

Maxhenam
Amnaal Maximwm Principal Matarily
Prineipal Interest  or Mamdstory
Payment Rate Sinking Fund
Ameunt () )] Payment Yoar
3 50,000 6.00% 2010
L 50,000 6.00% 2011
$ 350,000 6 D0% 2012
$ 2,500,000 6.00% 2013

$ 2,600,000 6 00% 2014




BOND PURCHASE AGREEMENT
for
COUNTY OF DAUPHIN
Pennsylvania

General Obligation Bonds
Taxable Series C of 2010

March 3, 2010

RBC Capital Markets Corporation

722466.3



BOND PURCHASE AGREEMENT

COUNTY OF DAUPHIN
Pennsylvania
General Obligation Bonds
Taxable Series C of 2010

March 3, 2010

County of Dauphin

Dauphin County Administration Building
2 South Second Street

Harrisburg, PA 17101

Gentlemen:

The undersigned, RBC Capital Markets Corporation (the “Underwriter™), acting on its own behalf, offers
to enter mto the following agreement with County of Dauphin, Pennsylvania (the “/ssuer” or the “"Couniy")
which, upon the Issuer's written acceptance of this offer, will be binding upon the Issuer and upon the
Underwniter Terms not otherwise defined in this Agreement shall have the same meanings set forth in the Bond
Ordimance (as defined herein) or in the Official Statement (as defined herein).

1. Purchase and Sale of the Bonds Conditioned upon market availablility, usual and customary
Underwriter review and approvals, customary bond documentation and opinions and the absence of either party
terminating this Agreement pursuant to Section 7 herein, and in reliance upon the representations, warranties and
agreemmtssetfo:ﬂlherein,dwUnderwritertmebyagmmmmhmﬁmﬂiequer,mdﬂnlssuﬂhmby
agrees to soll and deliver to the Underwriter, all of the Issuer’s General Obligation Bonds, Taxable Series C of
2010 (the “Series C Bonds "), muthorized for issuance under a Ordinance adopted by the Issuer on March 3, 2010
(the *Bond Ordinance™ and more fully described heresin. Inasmuch as this purchase and sale represents &
nagdiﬂedumdbmﬂnlnuumﬂaﬁnd&mﬂhmbymﬁm&ﬂﬂwﬁhmpmmﬂnUndwwﬁw'u
purchase of the Series C Bonds, the Underwriter is not acting as a fiduciary of the Issuer, but rather is acting
solely in its capacity as Underwriter for its own account. The Underwriter has been duly anthorized to execute
this agreement and to act hereumder.

The maximum aggregate principal amount of the Series C Bonds to be issued, the maximum annual
prmcipal maturity or mandatory redemption amounts, and the maximum interost rate(s) per annum, are set forth in
Schedule | attached hereto. The Series C Bonds are described in, and shall be issued and secured under and
pursuant 10, the terms and conditions of the Bond Ordinance and any Bond Agreement authorized thereunder.
Manufacturers and Traders Trust Company, Harrisburg, Pennsylvania (the “Paying Agent™) shall serve as paying
agent, sinking fund depositary and registrar for the Series C Bonds.

The purchase price for any Series C Bonds purchased hercunder, including underwriting discount and net
originnlissuediseountororiginalissueptunium,stullbenegotiltodmdntforﬂlinlwﬁuennddmdmntoﬂ:is
Agreemeont (whether one or more, each referred to as the “Bond Agreement™) executed by both parties at least 15
dzyspﬁortodﬂaofﬂ:eClosing(uhemimﬂerdcﬁned).andsha.llnolbelmﬂm%.ﬂ%normomﬂmn 115.0%
ofﬂwnggregnloprimipulnnountofSeﬁuCBondstobeiwledmddeliveredbyl‘.helmmr,plmhterest
necmed,ifany.ontheSaiosCBmck&ommednteddnteofﬂwSuiuCBmdsmﬂndﬂeofsuchChshg. The
initial offering prices and yields, interest rate modes, mode conversion provisions, remarketing provisions,
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optional and mandatory tender provisions, credit or liquidity provisions, optional and mandatory redemption
pmvi.!ions,mmuslndusuofﬁlnd:mdmyoihulppmnilmmmdcondilimslppliubletotlecriesC
Bond:,notinomsislmtwiththeBondOrdinmoemdanyBondAgrwnentauthoﬁmdtherumder,llsoshllbe
set forth in an addendum to this Agreement and shall in all respects be acceptable to the Issuer in its sole
discretion. 'l'hoSariesCBoMsmuy,lwwwer,beismedmddelivemdbythelmurfmmtimomtime,onﬂnh
dltesnndinwchaggregaleprincipalmouﬂsusmnybemﬂhaizedbythelsmmdnccepﬂbhtoﬂw
Unduwriler,mdtheUnderwritcfshnll.ltﬂlctimofimmmddelivuyofwchSerie:CBmﬂs.pyl:be
npp:roprintepuubucpricesetfoﬁhlbove,plulmuedimerst,ifany.ﬁunﬂlcdlteddlteofﬂnhSeﬁesC
Bonds to the date of delivery of such Series C Bonds.

2. Public Gffering The Underwriter agrees to make a bona fide public offering of all of the Series
CBondsnpriee:tutoexeeedﬂiepubli:offuingprice(s)descﬁbedubovo,whichﬁﬂbesetfaﬂ:ondiecowr
ofnnOfﬁcialStnhmmtobcpnparedbyoronbehﬂfofﬂwlsuer(ﬂn“OﬁicinISmmmﬂinmionwith
the marketing and issuance of the Series C Bonds. The Underwriter may subsequently change such offering
price(s) without any requirement of prior notice. The Underwriter may offer and sell Series C Bounds to certain
deu.lera(includingdulmsdepositmgSa'iuCBondsintoinwsunmtmm)mdothersntpﬁceslowertlunthe
public offering price stated on the cover of the Official Statoment.

3. The Preliminary Official Statement and the Official Statement.

(2) Uponrequutot'ﬂleUndwwriter,followingnotiﬁcnﬁonbyﬂnlmnerﬂmtithlmdltoissue
Serics C Bonds under the Bond Ordinance, & Preliminary Official Statement shall be prepared for use by
the Underwriter in connection with any public offering, sale or distribution of the Series C Bonds. The
Preliminn:yOfﬁcialSmtunentshllbedeuncdﬁnalbyﬂmelnwnofiﬁdﬂqexceptfaﬂ:emnissim
of such information which is dependent upon the fimal pricing of the Series C Bonds for completion, all us
pormitted to be excluded by Section (b)X(1) of Rule 15¢2-12 under the Securities Exchange Act of 1934
(the “Rule™). The Issuer hereby agrees to consent to the use by the Underwriter of the Preliminary
Official Statement in connection with a public offering of the Series C Bonds.

(b) Not later than seven (7) business days after the Issuer and the Underwriter execute the addendum
to this Agreement establishing the final terms applicable to the Serics C Bonds, and in sufficient time fo
accompany any confirmation that requests payment from any customer, the Issuer shall provide, or cause
to be provided, to the Underwriter, an Official Statement satisfying the requirements of the Rule. The
Official Statement shall be complets as of the date of its delivery to the Underwriter and shall be made
available in such quentity as the Underwniter shall reasonably request in order for the Underwriter to
comply with Section (b)(4) of the Rule and the rules of the Municipal Securities Rulemaking Board. The
Issuer agrees to authorize the Official Statement and the information therein contained to be used by the
Underwriter in connection with the public offering and the sale of the Series C Bonds.

(c) If, after the date of the Official Statcment to and including the date the Underwriter is no longer
required to provide an Official Statement to polcntial customers who request the same pursuant to the
Rule (tbe earlier of (i) 90 days from the “end of the underwriting period™ (as defined in the Rule) and (ii)
the time when the Official Statement is available to any person from a naticnally recognized municipal
securities repository, but in no case less than 25 days after the “end of the underwriting period™ for the
Series C Bonds), the Issuer becomes aware of any fact or event which might or would cause the Official
Statement, as then supplemented or amended, to contain any untrue statement of a material fact or to omit
to state a material fact required to be stated therein or necessary to make the statements therein not
misleading, or if it is necessary to amend or supplement the Official Statement to comply with law, the
Issuer will notify the Underwriter (and for the purposes of this clause provide the Underwriter with such
information as it may from time to lime reasonably request), and if, in the opinion of the Underwriter,
smch fact or event requires preparation and publication of 2 supplement or amendment to the Official
Statement, the Issuer will forthwith prepare and fumish, or cause to be prepared and furnished, st the
Jssuer’s own expense (in a form and manner approved by the Underwriter), a reasonable number of
2



copies of cither amendments or supplements to the Official Statement so that the statemonts in the
Official Stntememlssonnmdedmdmpplementedwillnotcontainnnylmmlemtementofamaheﬁd
fwtorunitmmumnmilfnctrequiredmbemtedlhereinormytomakeﬂnmmmenu
therein not misleading or so that the Official Statement will comply with law. If such notification shall be
subuquuﬁtoﬂleCIosing.ﬂleIsmslullfumishﬂmhlegllopinions.ouﬁﬁcm.hmmmtsandodu
dounnenuuthndemiurmnydmnmasurymwidmﬂmedmumynfmhmpplmem
or amendment to the Official Statement.

(d  The Underwriter hereby agrees to timely file the Official Statemont with each nationally
recognized municipal securities information repository and with the Municipal Securities Rulemaking
Board (MSRB). Unless otherwise notified in writing by the Underwriter, the Issuer can assume that the
uend of the underwriting period” for purposes of the Rule is the date of the Closing.

4, Representations , Warranties , and Covenants of the Issuer. The [ssuer hereby represents and
warrants 1o and covenants with the Underwriter that:

(a) The Issuer is a count of the third class organized and existing under the laws of the
Commonwealth of Pennsylvania (the “Commonwealth™) and has full legal right, power and authority
under the Local Government Unit Debt Act, as amended and supplemented (the “Act”™), and at the dato of
theClosingwilIhwefullhgalﬁghgpowuandauﬂui:yunduﬂnknmdﬂnﬂond&dhm(i)h
enter into, execute and deliver this Agreement, the Bond Ordinance and the Undertaking as defined in
Section 6(h)4) bercof and all documents requiredhaumdu'nndﬁmmdﬂtobeexecuhdnnddelivered
bythelmner(ﬂ:isAgreement.theBmdOrdimnce.meUndemking,nﬂﬂmonocumomsreferredto
in this clause (i) are hercinafter referred to as the “/sswer Documents™), (iD) to sell, issue and deliver the
Series C Bonds to the Underwriter as provided herein, and (iii) to carry out and consummate the
transactions contemplated by the Issuer Documents and the Official Statement, and the Issuer has
complied, and will at the Closing be in compliance in all respects, with the terms of the Act and the Issuer
Documents as they pertain to such transactions,

(b) By all necessary official action of the Issuer prior to or concurrently with the acceptance hereof,
ormhl:wrdatesalisfacmmﬂwUndawﬁur.ﬂnlsswhudulyamhoriudnllneeesnry-ctiontobe
Menbyitfor(DﬂteuhpﬁunoftMBondOrdi:mmemdﬂ:eimmdsnleoftheSeﬁCBonds,(ii)
the approval, execution and delivery of, and the performance by the Lssuer of the obligations on its part,
contained in the Serics C Bonds and the Issuer Documents and (jii) the consummation by it of all other
transactions contemplated by the Official Statement, the Issuer Documents and any and all such other
agrcements and documents as may be required to be executed, delivered and/or received by the Issuer in
aduwwrymu,giveeﬂ'octm,mﬂomsummmthumuncﬁmmﬂmdhemin.int.heBond
Ordinance and in the Official Statement;

(c) The Issuer Documents constitute o will constitute legal, valid and binding obligations of the
lssuer enforceable in accordance with their respective terms, subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws and principles of equity relating to or affecting the
enforcement of creditors’ rights; the Series C Bonds, when issucd, delivered and paid for in accordance
with the Bond Ordinance and this Agreement, will constitute legal, valid and binding obligations of the
Issuer entitled to the benefits of the Bond Ordinance and enforceable in accordance with their terms,
subject to bankrupicy, insolvency, reorganization, moratorium and other similar laws and principles of
equity relating to or affecting the enforcement of creditors’ rights; and upon the issuance, authentication
and delivery of the Serics C Bonds as aforesaid, the Bond Ordinance will provide, for the benefit of the
holders, from time to time, of the Series C Bonds, the legally valid and binding pledge it purports to
creste as set forth in the Bond Ordinance;

d The lIssuer is not in breach of or default in any material respect under any applicable
constitutional provision, law or administrtive regulation of the Commonwealth or the United States, any
3



applicable judgment or decree, or any loan agreement, indenture, bond, Bond, Ordinance, agreement or
othainsu'umantowhichﬂuluuu'isnpmyrelningmthemmﬁmeonwmhbdbyﬂli.sAgreemmt
ortowhiduheImnrisormyofiuploputymmaodu'wiumbjod.mdmevmthuomnad
andi.scontinuingwhicheonsﬁttmurwiﬂltheplsugeoftimeorﬂmgivingofnoﬁw.orbom,would
constitute a default or ovent of default by the Issuer under any of the foregoing; and the execution and
delivetyoftheSerie:CBondlnndﬂnlssuerDocmentlandﬂwldoplionoftheBondOrdim.ncelnd
comphence with the provisions on the Issuer's part contained therein, will not conflict with or constitute a
breach of or defanlt under any constitutional provision, administrative regulation, judgment, decree, loan
agreement.indequﬂ,Bmerdimncqmwnemuoﬂwhmumemmwhichﬂmlsuerhapnny
ortowhichthel:m:risormyofitspropertyormisodterwisembject.mrwillmymhexecuﬁon,
delivery, adoption or compliance result in the creation or imposition of any lien, charge or other security
intereﬂorenaunbrmceofwmmmwhmmcveruponanyofﬂlepropeﬂyormetsofmelsumtobe
pledgedtosecmdueS«iesCBondsormderﬂ:ctemsofmymhlnw. regulation or mstrument, except
as provided in the Series C Bonds and the Bond Ordinance;

(e) All authorizations and spprovals of any governmental authority, legislative body, board, agency
or commission having jurisdiction of the matter which are required for the due authorization of, which
wouldcmstinltaaeonditionpwaduuto,orﬂnnhmuofwhichwouldmmilllyudverselyaﬁectthe
dmpert‘onnancebyﬂmlssuorot‘itsobliguionsmdcrﬂleIssuuDocmnmtundﬂmSeriuCBmdshave
been or will be duly obtained;

) The Series C Bonds shall conform to the descriptions thereof to be set forth in the Official
Smanmtunduﬂncapﬁm"rhew:lhduuipdmofﬂnm&dimwbemimd in the
Of’ﬁcullSmnmtmdudnupthu'hmnhn"wdlcmformhﬂmBmdaﬂhmce;themdsof
the sale of the Series C Bonds will be applied generally as described in the addendum to this Agroement
and in the Official Statement under the caption “Purpose of the Issue™; and, if applicable, the Undertaking
shall conform to the description thereof to be contsined in the Official Statement under the caption
“Continuing Disclosure Undertaking;”

(2) There is no legislation, action, suit, proceeding, inquiry or investigation, at law or in equity,
beforeorbymyooun,guvemmtlgmcy,publicboardutbody,pendingor.mﬂnbedknowhdgeof
the Issuer after due inquiry, threstened against the Issuer, (1) affecting the existence of the Issuer or the
tithes of its officers to their respective offices, (2) affecting or secking to prohibit, restrain or enjoin the
nle,issuanccordelivuyofthnSeriasCBonds,orthecollectionofmpledgedtoﬂnpaymentof
principnlofmdintuostontheSeriuCBonds,pummutoﬂxBondOrdian)inmyway
conmhgorlﬂ'ecﬁngﬂmvnlidityorenfambilityufﬂnSeriasCBondsorthoIssuerDocummB.@)
conteﬂingﬂmexclusimﬁungmnimonnofimmanﬂnSeﬁuCBomhfrmnPennsylvmiapersoml
income tax snd Pennaylvania persomal property taxes under the laws of the Commonwealth, (5)
contesting in any way tho timing or accuracy of the Preliminary Official Statement or the Official
Statement or any supplement or amendment thereto, or (6) contesting the powers of the Issuer or any
aulhorityforﬂleimmmaofﬂ:eSeriuCBmds.&nadoptionofﬂandOrdinmceaﬂnexuulimmd
deﬁveryofﬂielssmrDocmnents,nor.mﬂlebutknowledgeofﬂ:elssuer,ifnnywchncﬁondouexistor
is threatoned, is there any basis therefor, wherein an unfavorable decision, ruling or finding would
materially adversely affect the validity or enforceability of the Series C Bonds or the Issuer Documents;

(h) As of its date, the Preliminary Official Statement shall not contain any umtrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not misteading:

(i) From its date (unless the Official Statement is amended or supplemented pursuant to paragraph
(c) of Section 3 of this Agreement), up to and including the date of Closing, the Official Statement shall
not contain any untrue statement of & material fact or omit to state any material fact required to be stated
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therein or necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading;

()] Thelssuerwillapply.orcauselobcnpplied.ﬁwpmceedsfrundnnlaofﬂ:eSeriuCBondsas
provided inandsubjecttonllofﬂntumsmdprovisiuuofﬂ:eﬂond&dilmmmdnouotlkeoromitto
take any action which action or omission will adversely affect the exclusion from gross income for State
income tax purposes of the interest on the Series C Bonds;

(k) The financial statements of, and other financial information regarding the Issuer, in the Official
Statement shall fuhlypruenttheﬁnancinlposiﬁmmdmﬂlsofﬂ:lmofﬂwmmdforﬂ:e
periods therein set forth. Priortoﬂwasing.dmwillbanondversechmgeoflmmialmminsmh
financial position, results of operations or condition, financial or otherwise, of the Issuer. The Issuer is
not a party to any litigation or other proceeding pending or, to its knowledge, threatened which, if decided
adversely to the Issuer, would have a materially adverse effect on the financial condition of the Issver;

()] Prior to the Closing the Issuer will not offer or issue any Bonds, Notes or other obligations for
borrowed moneypaylblaﬁ'omorsecuredbynnyofdnmenuesorasseuwhichwillsecurethesdasc
Bonds without prior notice to the Underwriter; and

(m) Anyceﬂiﬁcﬂesignedbymyoffmhlofﬂ:clmdﬂyuutboﬁzedtodosoincomectionwithﬂne
uammhmmmPlnedbythhAgemmtshdlbedemedumprmmhnmﬂwumtybyﬂwlm
to the Underwriter as to the statements made therein;

5. Closmg.

(a) At such time and date as shall have been mutually agreed upon by the Issuer and the Underwriter
(the “Closing™), the Issuer will, subject to the terms and conditions hereof, deliver the Series C Bonds to
the Underwriter via the Book-Entry Only System of The Depository Trust Company, together with the
other documents hereinafter mentioned, and the Underwriter will, subject to the terms and conditions
bereof, accopt such delivery and pay the purchase price of the Series C Bonds as set forth in Section 1 of
this Agreement by a wire transfer payable in immediately available funds to the order of the Issuer.
PlymmtformeSu'ieuCBondsulfamidshallbemadenttheoﬂioesofﬂnhythgent.orsuw
other place as shall have been mutually agreed upon by the Issuer and the Underwriter. If the Series C
Bonds arc issued and delivered to the Underwiter from time to time as permitted under Section 1 hereof,
the mutual delivery of Series C Bonds and the other documents, certificates and opinions required by this
Agreement to be made on the related Closing Date is herein referred to as a “Closing.”

(b) The Series C Bonds shall be delivered to the Paying Agent in definitive fully registered form,
bearing CUSIP numbers without coupons, with one Bond for each maturity of the Series C Bonds,
registered in the name of Cede & Co., all as provided in the Bond Ordinance. Upon request, copies of the
executed Series C Bonds shall be made available to the Underwriter at least one business day before the

Closing for purposes of inspection.

6. Closing Conditions. The Underwriter has enfored into this Agreement in reliance upon the

ropresentations, warranties and agreements of the Issuer contained herein, and in rchance upon the

i warranties and agreements to be contaned in the documents and instruments to be delivered at

ﬂ:eCIosingandupondnperfmnmbyﬂnlmmofiuoblignﬁmhmmda.bdhuofﬂwdmhuwfmdu
of the date of the Closing. Accordingly, the Underwriter's obligation under this Agreement to purchase, to accept
delivery of and fo pay for the Series C Bonds shall be conditioned upon the performance by the Issuer of its
oblignﬁomtobepufonnedherwndermdundermchdocmnmﬁmdimtrmnenuatorpﬁortotheCIoeing,nnd
shall also be subject to the following additional conditions, including the delivery by the Issuer of such documents
as are enumerated herein, in form snd substance reasonably satisfactory to the Underwriter:



(@) The represcntations and warranties of the Issuer contained herein shall be true, complete and
correctonthodntehmofu'ldunmdasoﬂhedateoftl'leClosiug.lsifmadeonﬂmdlleoftheCIosing;

(b) Tholsmershullhaveperfonnedmdcompliedwiﬂuﬂmmtsmdcondhimumquimdbyﬂlis
Agreement to be performed or complied with by it prior to or at the Closing;

() Atthetimeofﬂ:eClosing.(i)ﬂ\el:wDoameandtheSuiuCBmﬂuhnllbeinﬂ:llfome
andeffectinﬂlefonnhmfmnppravedbyﬂleUndermimrmdshnllndhwabemmmded,modiﬁd
or supplemented, and the Official Statement shall not have been supplemented or amended, except in any
mchcnseumnyhlvebemngeedmbymeUnderwritu;md(ii)nlllctionsofﬂnlssuerraquh'edtobe
tnkenbyﬂlelsmq'slu.llbcpelformedinorderfoerdComueltodelivoriuopinionwferradm
hercafter;

(d) Atwpiortoﬂ:eClosing,thoBondOrdhm:hlﬂhwebmdulyldomdbyﬂiels.ﬂlerandin
full force and effect, and the Issuer shall have duly executed and delivered the Series C Bonds to the
Paying Agent for the Paying Agent’s authentication of the Series C Bonds;

(e) At the time of the Closing, there shall not have occurred any change or any development
mvolﬁngaprospoclivechmgeintheconditiomﬁnancidorahaﬁse.orintherevmu&loropemiouuof
the Issuer, from that set forth i the Official Statement that in the judgment of the Underwriter, is material
and adverse and that makes it, in the judgment of the Underwriter, impracticable to market the Series C
Bonds on the terms and in the manner contemplated in the Official Statoment;

) The Issuer shall not have failed to pay principal or interest when due on any of its outstanding
obligations for borrowed money:

® Allmpstobenkenmda.llinsu1unentsmdoﬂ|erdocumantstobeexecuted,nndalloﬂmley]
matters in connection with the transactions contemplated by this Agreement shall be reasonably
satisfactory in legal form and offect to the Underwriter; and

(h) Atorpriortoﬂ'leClosing.ﬂleUnduwnherduﬂhavereoeivedoopiuofmhofﬂnfollowing
documents:

(1) The Official Statement, and each supplement or amendment thereto, if any, executed on
behalf of the Issuer by en officer of the Issuer, or such other official as may have been agreed to
by the Underwriter, and the reports and audits referred to or appearing in the Official Statement;

2) The Bond Ordinmce and any Bond Agreement authorized thereunder, each with such
supplements or amendments as may have been agreed to by the Underwriter;

3) This Agreement, together with all addendums pertaining to the final terms of the Series C
Bonds, duly executed by the 1ssuer;

(4) The Continuing Disclosure Undertaking (the “Undertaking™) of the Issuer which satisfies
the requirements of section (bX5)X(i) of the Rule;

(5)  The approving opinion of Bond Counsel with respect to the Series C Bonds;

(6) A certificate, dated the date of Closing, of the Issuer to the effect that (i) the

mpmunﬂionsmdmﬂiuofﬂlelsuere@hwdhaminmﬂmmdwnﬂtindlmuend

respects on and ss of the date of Closing as if made on the date of Closing; (ii) no litigation or
6



proceading against it is pending or, to its knowledge, threatened in any court or administrative
bodynoristhmnbasisforlitignionwhichwould(l)conluttherightofthcmembersor
officials of the Issuer to hold and exercise their respective positions, (b) contest the due
organization and valid existence of the Issuer, () contest the validity, due authorization and
cxecution of the Series C Bonds or the Issuer Documents or (d) attempt to limit, enjoin or
otherwise restrict or prevent the Issuer from functioning and collecting revenucs, and other
income, or the levy or collection of taxes to pay the principal of and interest on the Series C
Bonds, or the pledge of the full faith, credit and taxing power of the Issuer for payment of the
Series C Bonds; (iii) the Ordinances of the Issuer authorizing the execution, delivery and/or
performance of the Official Statement, the Series C Bonds and Issuer Documents have been duly
ndoptedbylhelsmer,minﬁ:llfomamdeffectlndhlvenotbunmodiﬁed.mmdedor
repealed, and (iv) to the best of its knowledge, no event affecting the Issuer has occurred since the
date of the Official Statemeat which should be disclosed in the Official Statement for the purpose
for which it is to be used or which it is necessary to disclose therein in order to make the
statements and information therein, in light of the circumstances under which made, not
misleading in any respect as of the time of Closing, and the information contained in the Official
Statement (as the same may have been amended or supplemented in accordance with Section 3(c)
hereof, if applicable) is comrect in all matenal respects and, as of the date of the Official Statement
did not, and as of the date of the Closing does not, contain any untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary to make the statements
made therein, in the light of the circumstances under which they were made, not misieading,

M Any other certificates and opinions required by the Bond Ordinance for the 1ssuance
thereunder of the Series C Bonds.

If the Issuer shall be unable to satisfy the conditions to the obligations of the Underwniter to purchase, to
accept delivery of and to pay for the Series C Bonds contamed in this Agreement, or if the obligations of the
Und:rwﬁterhopmchuse.tomptdelwuyofmdtnpayfortheSaiaCBondsshu]lbewnninmd for any
reason permitted by this Agreement, this Agreement shall terminate and neither the Underwriter nor the lssuer
shall be under any further obligation hereunder.

7. Termination. Either party shall have the right to terminate this Agreement and their obligations
hereunder if, between the date of this Agreement and the Closing, the market price or marketability of the Series
C Bouds shall, in the sole judgement of the terminating party, be materially adversely affected by the occurrence
of any of the following:

(n) Legislation shall be enacted by or introduced in the Congress of the United States or
recommended to the Congress for passage by the President of the United States, or the Treasury
Department of the Unitcd States or the Internal Revenuo Service or any member of the Congress or
favorubly reported for passage to cither House of the Congress by any committee of such House to which
suchIegishtionhnsbeenrefu-redforconsidenﬁon,adeoisionbyaeounofﬂleUnitedStltelorofl:he
Commonwealth or the United States Tax Court shall be rendered, or an order, ruling, regulation (final,
temporary or proposed), press release, statement or other form of notice by or on behalf of the Treasury
Department of the United States, the Internal Revenue Service or other govemmental agency shall be
made or proposed, which may have the purpose or effect, directly or indirectly, of changing the federal
income tax consequences of any of the transactions contemplated herein;

(b) Legislation shall be introduced in or enacted (or Ordinance passed) by the Congress or an order,

decree, or injunction issued by any court of competent jurisdiction, or an order, ruling, regulation (final,

temporary, or proposed), press releass or other form of notice shall be issued or made by or on behalf of

the Securities and Exchange Commission, or any other governmental agency having jurisdiction of the

subject matter, to the cffect that obligations of the general character of the Series C Bonds, including any

or all underlying arrangements, are not exempt from registration under or other requirements of the
7



Securitics Act of 1933, or that the Bond Ordinance is not exempt from qualification under or other
roquirememsoftheTmitlndenun'eAct.ordutﬂ:eimunce,ofh‘ing.ornhofobliglﬁomofﬂlegﬂwnl
character of the Series C Boods, including any or all underlying arrangements, as contemplated horeby or
byl.anfﬁc'nlStntemenloroﬂwrwise,isorwouldbeinviolﬂ.ionofmefadunlsewﬁtieslaws
amended and then in effect;

(c) Aganrﬂsuq:ensionofmdhghsemuiﬁumtheNewYorkSmckExchmgeortheAmuicm
Stock Exchange, the estblishment of minimum prices on either such exchange, the establishment of
mlteria]ruu-ictions(notinfm‘ceuofthedlhhu'eot)uponmdingmmiﬁugmenllybyw
governmental authority or any national securities exchange, a general banking moratorium declared by
federal, State of New York or Pennsylvania state officials authorized to do so;

(d) The New York Stock Exchange or other national securitics exchange or any governmental
suthority, shall impose.utnﬂieSeriaCBmdsonsmobligaﬁomofﬂjegmuulchancterofﬂwSuies
CBmds.mymlurh]ruuiutimsndmwmfaothuusemmrhﬂyﬂmmwinfmwiﬂl
respocttotheeﬂemionofcreditby,orthechargetodwnetcapitn]requiremennoﬂﬂieUndelwritﬂ;

(e) AnyamendmmtmﬂwfedudConstinnionmCmuﬁmﬁonofﬂwCumnmwedﬂ\orlﬂimby
any federal or Commonwealth court, legisiative body, rogulatory body, or other quthority materzally
adversely affecting the tax status of the Issuer, its property, the Series C Bonds (or interest thereon), or the
validity or enforceability of the Bond Ordinance or the levy of taxes to pay principal of and interest on the
Serics C Bonds;

(f) Any event occurring or information becoming known which, in the judgment of the Underwriter,
makes untrue in any material respect any statement or information contained in the Official Statement, or
has the effect that the Official Statement contains any untrue statement of material fact or omits to state a
material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading;

(8 There shall have occurred since the date of this Agreement any matorially adverse change in the
affairs or financial condition of the Issuer, oxcept for changes which the Official Statement discloses are

expected to occur;

(h) Prior to the date of Closing, the United States shall have become engaged in hostilities which
have resulted in a declaration of war or a national emergency or there shall have occurred any other
outbreak or escalation of hostilitics or a national or international calamity or crigis, finsncial or otherwise,
which in the judgement of the Underwriter would havc a material adverse affect upon the Underwriter’s
ability to market the Series C Bonds,

(i) Any fact or event shall exist or have existed that, in the Underwriter’ judgment, requires or has
required an amendment of or supplement to the Official Statement;

()] There shall have occurred or any notice shall have been given of any intended review,
downgrading, suspension, withdrawal, or negative change in credit watch status by any national rating
service of the Issuer's underlying credit rating or any mating of the Bond Insurer if insured,

(k) The purchass of and payment for the Series C Bonds by the Underwriter. or the resale of the
Series C Bonds by the Underwriter, on the terms and conditions herein provided shall be prohibited by
any applicable law, governmental authority, board, agency or commission; ar



[{)] Legislation shall be proposed for enactment or be enacted which materially and adversely affects
the taxing power of the Issuer or the ability of the Issuer to pledge its full faith, credit and taxing power
for the Series C Bonds.

Notwithstanding the foregoing, the County shall have the right and privilege to terminate its obligation to
sell, issue and deliver the Series C Bonds to the Underwriter pursuant to this Agreement for any reason, with or
withoﬂuuscatmytimaﬂu:puiodofsbt(ﬂnmthsfollowingthemi-linldutcofﬂ'lisAglwnantmdthe
Bond Ordinance, but not after the date of the execution of any addendum by the County pro tamio (to the extent of
the principal authorized in any addendum), upon payment of reasonable out-of-pocket expenses to the
Underwriter. Written notice of the County’s eclection to terminate this Agreement shall be given to the
Underwriter promptly, and thereafter the County will have no further obligation under this Agreemen.

8. Expenses. Tho Issner shall pay all costs of issuance of the Series C Bonds, including any rating,
filing, printing of Series C Bonds and Official Statement, underwriting discount, fmancial advisor fees, paying
agernmdsinkingﬁmddopon'tm-yfeu,bmdnoumelmdlocalooumlfeesmdexpummdmyoﬂlerﬂmh
miscellaneous expenses which occur in the normal underwriting of a Bond issue.

9. Partles in Interest. This Agreement as heretofore specified shall constitute the entire agreement
between us and is made solely for the benefit of the ssuer and the Underwriter (including successors or assigns of
the Undecwriter). Notwithstanding the foregoing, the Tssuer shall have the right, which right is hereby specifically
acknowledged by the Underwriter, to direct the Underwriter to assign this Agreement and the Underwrrter's
interests in this Agreement to such party as the Issuer may direct in writing to the Underwiter. Upon such
assignment the Underwiter shall be relicved of any obligations under this Agreement. The Issuer shall be
responsible for the reasonable out of pocket expenses of the Underwiter in the event of any directed assignment to
another party. This Agreement may be assigned by the Underwriter with the Issuer's prior written consent. All of
the Issuer's representations, warranties and agreements contained in this Agreement shall remain operative and in
full force and effect, regardless of (i) any investigations made by or on behalf of the Underwniter; (ii) delivery of
and payment for the Series C Bonds pursuant to this Agreement; and (jii) any termination of this Agreement.

10. Effectiveness. This Agreement shall become effective upon the acceptance hereof by the Issuer
and shall be valid and enforceable at the time of such acceptance.

11 Choice of Law. This Agreement shall be governed by and construed in accordance with the law
of the Commonwealth.

12. Severabdity. If any proviston of this Agreement shall be held or deemed to be or shall, in fact, be
invalid, inoperative or unenforceable as applied in any particular cass in any jurisdiction or jurisdictions, or in all
jurisdictions because it conflicts with any provisions of any Constitution, statute, rule of public policy, or any
othor reason, such circumstances shall not have the effect of rendering the provision in question invalid,
inoperative or unenforceable m any other case or circumstance, or of rendering any other provision or provisions
of this Agreement invalid, inoperative or unenforceable to any extent whatever.

13. Business Day. For purposes of this Agreement, “business day™ means any day on which the New
York Stock Exchange is open for trading.

14. Section Headings. Section headings have been inserted in this Agreement as a matter of
convenionce of reference only, and it is agreed that such section headings are not a part of this Agreement and
will not be used in the interpretation of any provisions of this Agreement.

15. Counterparts This Agreement may be executed in several counterparts each of which shall be
regarded as an original (with the same effect as if the signatures thereto and heroto were upon the same document)
and all of which shall constitute one and the same document.



16. Bank Qualifications. The Bonds shall be designated by the Lssuer, or shall or be “deemed
designated”, as “qualified tax-exempt obligations™, for purposes of Section 265(b)(3)(B) of the Internal Revenue
Code of 1986, as amended (relating to the deductibility of interest of cortain financisl institutions.

Ifyoungreewiﬂnthcforegoing.pluseligndleemlosedcoummofﬂ\isAgeemmtandmittoﬂn
Underwriter. This Agreemont shall become a binding agreement between you and the Underwriter when at least
the counterpert of this lettcr shall have been signed by or on behalf of each of the parties hereto.

Respectfully submitted,
RBC CAPITAL MARKETS RATION

Title Managing Director
Date March 3, 2010

ACCEPTANCE
ACCEPTED at | ) [m./pm.] Eastern Time this 3rd day of March 2010.

COUNTY OF DAUPHIN
Pennsylvania

By

Name

Title @#iccy Chairman of
the Board of Commissioners



SCHEDULE I

COUNTY OF DAUPHIN
Pennsylvania
Genenal Obligation Bonds
Taxable Series C of 2010

Summary
Principal Maturity (or Mandatory Redemption) August | 52,410,000
Maxisum
Annual Maximwm Principal Maturity
Principal Interest  or Mandatory
Payment Rata Siaking Fund
Amownt (5} (R) Pavmsst Year
$ 50,000 6.00% 2010
$ 60,000 6.00% 2011
$ 2,300,000 6.00% 2012




