TOWNSHIP OF PENN
York County, Pennsylvania
$13,445,000 General Obligation Bonds, Series of 2019

ORDINANCE

A ORDINANCE OF THE TOWNSHIP OF PENN AUTHORIZING THE INCURRENCE OF
NONELECTORAL DEBT BY THE ISSUANCE OF GENERAL OBLIGATION BONDS, SERIES
OF 2019, IN AN AGGREGATE MAXIMUM PRINCIPAL AMOUNT NOT TO EXCEED
$13,445,000 FOR THE PURPOSE OF (1) CURRENTLY REFUNDING ALL OF THE
OUTSTANDING TOWNSHIP OF PENN GENERAL OBLIGATION BONDS, SERIES OF 2009;
AND (2) TOPAY ALL COSTS AND EXPENSES OF ISSUANCE OF THE BONDS; FIXING THE
FORMS, NUMBER, DATE, AMOUNTS AND MATURITIES THEREOF; PROVIDING FOR THE
SALE THEREOF AT A PRIVATE SALE BY NEGOTIATION; PROVIDING FOR THE PAYMENT
OF DEBT SERVICE THEREON; MAKING DETERMINATION OF THE REMAINING USEFUL
LIFE OF THE ORIGINAL CAPITAL PROJECT; DESIGNATING A PAYING AGENT FOR THE
BONDS; AUTHORIZING THE PURCHASE OF BOND INSURANCE; AUTHORIZING THE
EXECUTION AND DELIVERY OF RELATED AGREEMENTS; DESIGNATING BOND
COUNSEL; APPROVING A PRELIMINARY OFFICIAL STATEMENT AND AN OFFICIAL
STATEMENT; AUTHORIZING AND PROVIDING FOR COMPLIANCE WITH THE
SECURITIES AND EXCHANGE COMMISSION CONTINUING DISCLOSURE REQUIRE-
MENTS; AND AUTHORIZING CERTAIN OTHER MATTERS IN CONNECTION WITH THE

ISSUANCE OF THE BONDS AND THE REFUNDING.
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WHEREAS, the Township of Penn (the “Township™) is granted the power by the Local
Government Unit Debt Act of the Commonwealth of Pennsylvania, 53 Pennsylvania Consolidated
Statutes, Section 8001, et seq. (the “Act”) to incur indebtedness by the issuance of general obligation
bonds; and

WHEREAS, the Board of Commissioners of the Township (the “Board™), by Ordinance adopted on
November 16,2009 (the “2009 Bonds Enabling Ordinance™), authorized and directed issuance of its General
Obligation Bonds, Series of 2009, dated as of December 22, 2009, in the original aggregate principal amount
of $18,190,000 (the *2009 Bonds™), as set forth in detail in the 2009 Bonds Enabling Ordinance; and

WHEREAS, the Department of Community and Economic Development (the “Department™), of the
Commonwealth approved the proceedings of this Township related to the increase of bonded indebtedness
evidenced in part by the 2009 Bonds, which approval of the Department was evidenced by Certificate of Approval
No. GOB-17310, dated December 22, 2009; and

WHEREAS, the Township has determined to incur general obligation debt in order to currently
refund the outstanding 2009 Bonds (the “Refunded Bonds”), at the first available redemption date,
thereby reducing total debt service over the life of the series of the Refunded Bonds, and to pay costs
of issuance of the debt incurred hereby; and

WHEREAS, the Township has received a proposal for the purchase of $1 3,445,000 General
Obligation Bonds, Series 0f 2019 (the “Bonds™) and desires to authorize the issuance of the Bonds and

to accept the proposal for the purchase of the Bonds; and
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WHEREAS, each of the Members of the Board of Commissioners of the Township wishes to
authorize the Preliminary Official Statement and the Official Statement prepared in connection with
the issuance and sale of the Bonds; and

WHEREAS, notice of the following Ordinance has been duly advertised in accordance with
Section 8003 of the Act.

NOW, THEREFORE, BE AND IT HEREBY IS, Resolved that:

I The Township shall incur indebtedness pursuant to the Act, in the maximum aggregate
principal amount of $13,445,000 by the issuance of its General Obligation Bonds, Series of 2019 for
the purposes above recited, which recital of purposes is fully incorporated herein. The indebtedness
authorized by this Ordinance is nonelectoral debt and the Bonds when issued will be general obligation
bonds of the Township. The Township is authorized hereby to issue the Bonds as Series of 2020 if so
issucd in the 2020 calendar year.

2. The President, Vice President, Treasurer and the Secretary or Assistant Secretary,
respectively, of the Board of Commissioners of this Township are authorized and directed, as required,
necessary and/or appropriate: (a) to prepare, to certify and to file with the Department of Community
and Economic Development (“Department”) of the Commonwealth of Pennsylvania the debt statement
required by the Act; (b) to prepare and to file with the Department any statements required by the Act
that are necessary to qualify all or any portion of the debt of this Township that is subject to exclusion
as self-liquidating or subsidized debt for exclusion from the appropriate debt limit of this Township as
self-liquidating or subsidized debt; (c) to prepare and to file the application with the Department,

together with a complete and accurate transcript of the proceedings for the required approval relating
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to the debt, of which debt the Bonds, upon issue, will be evidence, as required by the Act; (d) to pay or
to cause to be paid to the Department all proper filing fees required in connection with the foregoing;
and (e) to take other required, necessary and/or appropriate action.

The Board of Commissioners of this Township authorizes and directs that an appropriate
borrowing base certificate be prepared for filing with the Department as required by the Act. The
President or Vice President and the Secretary or Assistant Secretary of the Board of Commissioners of
this Township are hereby authorized to prepare and to execute, or to authorize the auditors of this
Township to prepare and to execute, such borrowing base certificate.

3 The Township hereby covenants with the holders from time to time of the Bonds
outstanding pursuant to this Ordinance that the Township, subject to statutory restrictions and
limitations, (i) shall include the amount of the debt service for each fiscal year in which such sums are
payable in its budget for that year, (ii) shall appropriate such amounts from its general revenues for the
payment of such debt service, and (iii) shall duly and punctually pay or cause to be paid from its
sinking fund the principal of and interest on every such Bond at the dates and places and in the manner
stated in the Bonds, and for such budgeting, appropriation and payment in respect of the Bonds, the
Township hereby pledges its full faith, credit and taxing power. This covenant shall be specifically
enforceable.

4. Interest on each of the Bonds shall be payable to the registered owner of a Bond from
the interest payment date next preceding the date of registration and authentication of the Bond, unless
(a) such Bond is registered and authenticated as of an interest payment date, in which event the Bond

shall bear interest from said interest payment date, or (b) the Bond is registered and authenticated after
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a Record Date and before the next succeeding interest payment date, in which event the Bond shall
bear interest from such interest payment date, or (¢) the Bond is registered and authenticated on or
prior Lo the Record Date preceding the first interest payment date, in which event the Bond shall bear
interest from the dated date of the Bond, or (d) unless, as shown by the records of the Paying Agent (as
subsequently defined), interest on the Bond shall be in default, in which event the Bond shall bear
interest from the date on which interest was last paid on the Bond. Interest on each Bond shall be
payable semi-annually on February 1 and August 1 of each year, beginning on the date as provided in
the confirmation to the Purchase Contract (defined hereafter), until such principal sum is paid. Except
as to distinguishing series of subseries, numbers, denominations, interest rates and maturity dates, the
Bonds and the Paying Agent’s certificates of authentication shall be substantially in the forms and shall
be of the tenor and purport hereinafter set forth, with insertions and variations (including CUSIP
numbers) approved by this Township, the Purchaser and the Paying Agent, as may be appropriate for
different series, subseries, denominations and maturity dates.

Principal, premium, if any, and interest with respect to the Bonds shall be payable in lawful
money of the United States of America.

Interest on each Bond shall be payable by check drawn on the Paying Agent, which shall be
mailed to the registered owner whose name and address shall appear, at the close of business on the
fifteenth (15th) day next preceding each interest payment date (the “Record Date™), on the registration
books maintained by the Paying Agent, irrespective of any transfer or exchange of the Bond
subsequent to such Record Date and prior to such interest payment date, unless the Issuer shall be in

default in payment of interest due on such interest payment date. In the event of any such default, such
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defaulted interest shall be payable to the person in whose name the Bond is registered at the close of
business on a special record date for the payment of such defaulted interest established by notice
mailed by the Paying Agent to the registered owner of Bonds not less than fifteen (15) days preceding
such special record date. Such notice shall be mailed to the persons in whose names the Bonds are
registered at the close of business on the fifth (5th) day preceding the date of mailing.
8. The Bonds shall be issued in Book-Entry form as follows:

(a).  Notwithstanding the foregoing provisions, the Bonds shall be issued initially in
the form of one or more fully-registered bonds, which may be typewritten or lithographed, for the
aggregate principal amount of the Bonds of each maturity and shall be registered in the name of Cede
& Co., as nominee of DTC. Except as provided in subsection (g) below, all of the Bonds shall be
registered in the name of Cede & Co., as nominee of DTC; provided that if DTC shall request that any
Bonds be registered in the name of a different nominee, the Bond Registrar shall exchange such Bonds
for an equal aggregate principal amount of Bonds of like tenor registered in the name of such nominee.
No person other than DTC or its nominee shall be entitled to receive from the Township or the Paying
Agent either a Bond or any other evidence of ownership of Bonds, or any right to receive any payment
in respect thereof, unless DTC or its nominee shall transfer record ownership of all or any portion of
the Bonds on the Bond Register in connection with discontinuing the book-entry system as provided in
subsection (g) below or otherwise.

(b).  Solong as any Bonds are registered in the name of DTC or any nominee thereof,
all payments of the principal, premium, if any, or interest on such Bonds shall be made to DTC or its

nominee in accordance with the Representation Letter on the dates provided for such payments under

0588262- 6



this Ordinance. Each such payment to DTC or its nominee shall be valid and effective to fully
discharge all liability of the Township and the Paying Agent with respect to the principal, premium, if
any, or interest on the Bonds to the extent of the sum or sums so paid. In the event of any redemption
of less than all of the Bonds outstanding of any particular maturity, the Paying Agent shall not require
surrender by DTC or its nominee of the Bonds so redeemed, but DTC (or its nominee) may retain such
Bonds and make an appropriate notation on the Bond certificate 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
conclusive as to the amount of the Bonds of such maturity which have been redeemed.

(c).  The Township and the Paying Agent may treat DTC (or its nominee) as the sole
and exclusive owner of the Bonds registered in its name for the purposes of payment of the principal,
premium, if any, or interest on the Bonds, selecting the Bonds or portions thereof to be redeemed,
giving any notice permitted or required to be given to Holders under this Ordinance, registering the
transfer of ownership of Bonds, obtaining any consent or other action to be taken by Holders and for
all other purposes whatsoever; and neither the Township nor the Paying Agent shall be affected by any
notice to the contrary. Neither the Township nor the Paying Agent shall have any responsibility or
obligation to any participant in DTC, any Person claiming a beneficial ownership interest in the Bonds
under or through DTC or any such participant, or any other Person which is not shown on the Bonds
Register as being a Holder, with respect to (1) the Bonds, (2) the accuracy of any records maintained
by DTC or any such participant, (3) the payment by DTC or any such participant of any amount in

respect of the principal, premium, if any, or interest on the Bonds, (4) any notice which is permitted or
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required to be given to Holders under this Ordinance, (5) the selection by DTC or any such participant
of any person to receive payment in the event of a partial redemption of the Bonds, and (6) any consent
given or other action taken by DTC as Holder.

(d).  Solong as the Bonds or any portion thereof are registered in the name of DTC or
any nominee thereof; all notices required or permitted to be given to the Holders of such Bonds under
this Ordinance shall be given to DTC as provided in the Representation Letter.

(e).  Inconnection with any notice or other communication to be provided to Holders
pursuant to this Ordinance by the Township or the Paying Agent with respect to any consent or other
action to be taken by Holders, 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 Township or the
Paying Agent, as appropriate, may establish a special record date for such consent or other action. The
Township or the Paying Agent, as appropriate, shall give DTC notice of such special record date not
less than 15 calendar days in advance of such special record date to the extent possible.

(f).  Ator prior to settlement for the Bonds, the Township and the Paying Agent shall
execute or signify their approval of the Representation Letter in substantially the form on file with the
Secretary of the Township and the President or Vice President of the Board of Commissioners and the
Secretary or Assistant Secretary of the Township are hereby authorized and directed to execute, to
attest, if appropriate, and to deliver such Representation Letter on behalf of the Township. Any
successor paying agent, remarketing agent or tender agent for the Bonds shall, in its written acceptance
of its duties under this Ordinance, agree to take any actions necessary from time to time to comply with

the requirements of the Representation Letter.
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(g). The book-entry system for registration of the ownership of the Bonds may be
discontinued at any time if either (1) after notice to the Township and the Paying Agent, DTC
determines to resign as securities depository for the Bonds, or (2) after notice to DTC, the Township
determines that continuation of the system of book-entry transfers through DTC (or through a
successor securities depository) is not in the best interests of the Township. In either of such events
(unless in the case described in clause (2) above, the Township appoints a successor securities
depository), the 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 Township or the Paying Agent for the accuracy of such designation. Whenever DTC requests the
Township or the Paying Agent to do so, the Township or the Paying Agent shall cooperate with DTC
in taking appropriate action after reasonable notice to arrange for another securities depository to
maintain custody of certificates evidencing the Bonds.

The form of the Bonds shall be substantially as follows:

[Intentionally Left Blank]
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Unless this certificate is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), to the Township or its agent for registration of
transfer, exchange or payment, and any certificate issued is registered in the name of Cede & Co.
or in such other name as is requested by an authorized representative of DTC (and any payment
is made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL in as much as the registered owner
hereof, Cede & Co., has an interest herein.

(FORM OF BOND) Registered
Number $
UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANIA

TOWNSHIP OF PENN
(York County, Pennsylvania)

GENERAL OBLIGATION BOND, SERIES OF 2019

Interest Rate Maturity Date Dated Date CUSIP
, 2019

Registered Owner

Principal Amount Dollars

The Township of Penn, York County, Pennsylvania (the “Township”), is a Township existing
under laws of the Commonwealth of Pennsylvania (the “Commonwealth™) for value received, promises
to pay to the order of the registered owner named hereon, or registered assigns, on the maturity date
shown above, unless this Bond shall be redeemable and shall have been called for redemption and
payment of the redemption price shall have been made or provided for, upon presentation and
surrender hereof, the principal amount shown above, and to pay semi-annually on February 1 and

August 1, beginning . 2020, interest on said principal sum at the annual rate shown above
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from the interest payment date next preceding the date of registration and authentication of this Bond
unless (a) this Bond is registered and authenticated as of an interest payment date, in which event this
Bond shall bear interest from said interest payment date, or (b) unless this Bond is registered and
authenticated after a Record Date (hereinafter defined) and before the next succeeding interest payment
date, in which event the Bond shall bear interest from such interest payment date, or (¢) the Bond is
registered and authenticated on or prior to the Record Date preceding , 202, inwhich event

this Bond shall bear interest from ., 20_, or (d) unless as shown by the records of the

Paying Agent, interest on this Bond shall be in default, in which event this Bond shall bear interest
from the date on which interest was last paid on this Bond until such principal sum is paid in full or
provision for payment thereot duly has been made.

Principal and interest will be payable in such coin or currency of the United States of America
as, at the respective times of payment, shall be legal tender for the payment of public and private debts
at the corporate trust office of Manufacturers and Traders Trust Company, as Paying Agent,
Authenticating Agent, Bond Registrar and Sinking Fund Depository (the “Paying Agent™) in
Harrisburg, Pennsylvania. Interest on this Bond shall be payable by check drawn on the Paying Agent
which shall be mailed to the registered owner hereof, whose name and address shall appear, at the
close of business on the fifteenth (15™) day next preceding such interest payment date (the “Record
Date”) on the registration books maintained by the Paying Agent, irrespective of any transfer or
exchange of the Bond subsequent to such Record Date and prior to such interest payment date, unless
the Township shall be in default in payment of interest due on such interest payment date. In the event

of any such default, such defaulted interest shall be payable to the person in whose name the Bond is
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registered at the close of business on a special record date for the payment of such defaulted interest
established by notice mailed by the Paying Agent to the registered owner of Bond not less than fifteen
(15) days preceding such special record date. Such notice shall be mailed to the person in whose name
the Bond is registered at the close of business on the fifth (5th) day preceding the date of mailing.

[f the date for payment of the principal of or interest on this Bond shall be a Saturday, Sunday
or legal holiday or a day on which banking institutions in the Commonwealth of Pennsylvania are
authorized by law or executive order to close, then the date for such payment shall be the next succeed-
ing day which is not a Saturday, Sunday, legal holiday, or a day on which such banking institutions in
the Commonwealth of Pennsylvania are authorized to close and payment on such date shall have the
same force and effect as if made on the stated date of payment.

This Bond is one of a series, which series has been approved by the Department of Community
and Economic Development of the Commonwealth of Pennsylvania, of bonds of like date, known
generally as the Township of Penn General Obligation Bonds, Series of 2019 (the “Bonds™), stated to
mature in each of the years 2020 through 2030, inclusive, in the aggregate principal amount of
$ . .000, issued in accordance with the Local Government Unit Debt Act, 53 Pennsylvania
Consolidated Statutes, Section 8001 et seq., and by virtue of an Ordinance of the Board of
Commissioners (the “Ordinance™) of the Township of Penn duly adopted, and other certificates and
sworn statements of the duly authorized officers of the Township filed with the Department of

Community and Economic Development.
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The Bonds are issued for the purposes of providing funds for and towards (1) currently
refunding the outstanding Township of Penn General Obligation Bonds, Series of 2009; and (2) paying

all costs and expenses of issuance of the Bonds.

The Bonds maturing on or after shall be subject to redemption prior
to maturity, at the option of the Township, as a whole on , or any date thereafter,
or in part, chosen by lot within a maturity by the Paying Agent, on ,oron

any date thereafter, in either case at a redemption price equal to 100% of the principal amount thereof
plus interest accrued to the redemption date.

The Bonds maturing on (the “Term Bond™) are also subject to redemption prior to
maturity on the dates indicated in the following schedule from money to be deposited in the Sinking
Fund at a redemption price of 100% of principal amount thereof plus interest accrued to the
redemption date. The Paying Agent is required to redeem Term Bond by lot at said price and from said
moneys (to the extent that Term Bond of the maturity currently required to be redeemed shall not have been
previously redeemed) on the dates, from the maturity and in the annual principal amounts set forth in the
following schedule, or such lesser amounts as shall at the time represent all of the Term Bond of the

maturity currently required to be redeemed then outstanding:

Maturity From Annual
Redemption Date Which to be Principal
Redeemed Amount
$
$

(Maturity Date) $
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If a Bond is of a denomination larger than $5,000, a portion of such Bond may be redeemed. For
the purposes of redemption, a Bond shall be treated as representing that number of Bonds which is obtained
by dividing the denomination thereof by $5,000, each $5,000 portion of such Bond being subject to
redemption. In the case of partial redemption of a Bond, payment of the redemption price shall be made
only upon surrender of such Bond in exchange for Bonds of authorized denominations, of like form, in
aggregate amount equal to the unredeemed portion; provided, however, that if this Bond is registered in the
name of The Depository Trust Company (“DTC”) or Cede & Co., as nominee for DTC, or any other
nominee of DTC, or any other successor securities depository or its nominee, this Bond need not be
surrendered for payment and exchange in the event of a partial redemption hereof and the records of the
Paying Agent shall be conclusive as to the amount of this Bond which shall have been redeemed.

Each redemption shall be made by mailing a copy of the redemption notice by first class mail,
postage prepaid, at least thirty (30) days but no more than forty-five (45) days prior to the date fixed for
redemption to the registered owners of Bonds to be redeemed in whole or in part at the address shown on
the registration books. Such notice shall specify the maturities and, if less than all then outstanding Bonds
are to be redeemed, the numbers of the Bonds to be redeemed which may be expressed in designated
blocks of numbers. Such notice shall also state the date fixed for redemption, that on such date the Bonds
called for redemption will be due and become payable at the designated corporate trust office of the Paying
Agent mentioned in the Bonds called for redemption, and that from and after such date interest thereon
shall cease to accrue. Any defect in or failure to give such notice with respect to any particular Bond shall

not affect the validity of any such redemption of other Bonds.
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If the Board of Commissioners of the Township shall have mailed notice of redemption, as above
stated, and shall have provided funds for the payment of the principal of the Bonds so called for
redemption and interest thereon to the date of redemption, interest on the principal amount so called for
redemption shall cease to accrue after said redemption date. In connection with any such notice of
redemption, the CUSIP numbers assigned to the Bonds may be used, but reliance may be placed only on
the identification number printed thereon.

It is hereby certified that all acts, conditions and things required to be done, happen or be
performed precedent to and in the issuance of this Bond or in the creation of the debt of which this is
evidence, have been done, happened and been performed, that the debt represented by this Bond is not
in excess of any constitutional or statutory limitation, and that the full faith, credit and taxing power of
the Township, subject to statutory restrictions and limitations, are hereby irrevocably pledged for the
prompt payment of the principal and interest on this Bond.

The Bonds are issuable without coupons in the denomination $5,000 or any integral multiple
thereof.

This Bond will be transferred or exchanged for an equal aggregate principal amount of Bonds,
in any authorized denomination, of the same maturity and form, only by presentation and surrender of
this Bond to the Paying Agent at the designated corporate trust office accompanied by a written instru-
ment or instruments in form, with instructions, and with guarantee of signature satisfactory to the
Paying Agent, duly executed by the registered owner hereof or his attorney-in-fact or legal
representative. Neither the Township nor the Paying Agent shall be required (a) to issue or transfer

any Bonds during a period beginning with the close of business on the Record Date next preceding any
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interest payment date and ending at the close of business on the interest payment date or (b) to issue or
transfer any Bonds then considered for redemption during a period beginning at the close of business
on the fifteenth (15th) day next preceding any date of selection of Bonds to be redeemed and ending at
the close of business on the day on which the applicable notice of redemption is mailed or (¢) to
transfer or issue any portion of any Bond selected for redemption until after the redemption date.

So long as DTC or its nominee, CEDE & Co., is the registered owner hereof, all payments of
principal of and interest on this Bond shall be payable in the manner and at the respective time of
payment provided for in the Letter of Representations.

The Township and any agent thereof may treat the registered owner or registered assigns of this
Bond as the absolute owner hereof, whether or not this Bond shall be overdue, and shall not be affected
by any notice to the contrary.

This Bond shall not be valid or become obligatory for any purpose until this Bond shall have
been authenticated by the execution by the Paying Agent of the Certificate of Authentication endorsed
hereon.

IN WITNESS WHEREOF, the Township of Penn has caused this Bond to be executed in its
name and on its behalf by the signature of the President of the Board of Commissioners, and its
corporate seal to be hereunto aftixed, duly attested by the signature of the Secretary of the Township

all as of , 20109,
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TOWNSHIP OF PENN

BY

President
ATTEST:

Secretary
(SEAL)

Date of Authentication:
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PAYING AGENT’S CERTIFICATE OF

AUTHENTICATION

This Bond is one of the General Obligation
Bonds, Series of 2019 described in the within-
mentioned Ordinance.

The statement of insurance printed herein refers
to an original policy of insurance issued by

which is on file at the
corporate trust office of the Paying Agent,
located in Harrisburg, Pennsylvania.

The text of opinion attached hereto is the text
of the opinion of Messrs. Stock and Leader,
LLP, Bond Counsel, of York, Pennsylvania, an
executed counterpart of which, dated the date
of delivery of and payment for the series of
bonds of which this Bond is one, is on file at
the corporate trust office of the Paying Agent,
located in Harrisburg, Pennsylvania.

MANUFACTURERS AND TRADERS
TRUST COMPANY, Paying Agent

BY

Authorized Representative



(FORM OF ASSIGNMENT)

ASSIGNMENT

FOR VALUE RECEIVED the

undersigned

sells, assigns and transfers unto

the within Bond issued by the TOWNSHIP

OF PENN and all

rights thereunder and hereby

irrevocably constitutes and appoints

Attorney to transfer said Bond on the books kept for the registration thereof with the full power

of substitution in the premises.

Dated

Social Security or Federal Employer Identifi-
cation Number of Transferee

SIGNATURE GUARANTEED:

NOTICE: Signature(s) must be guaranteed by
an eligible guarantor institution who is a mem-
ber of or a participant in a Securities Transfer
Association recognized signature guarantee
program.

0588262-
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NOTICE: No transfer will be registered and no
new Bond will be issued in the name of the
Transferee, unless the signature to this assign-
ment corresponds with the name as it appears
upon the face of the within Bond in every
particular, without alteration or enlargement or
any change whatsoever and the Social Security
or Federal Employer Identification Number of
the Transferee is supplied. Ifthe Transferee is
a trust, attach the names and Social Security or
Federal Employer Identification Numbers of
the settlor and beneficiaries, the date of the
trust and the name of the trustee.



6. The Board of Commissioners of the Township finds that a private sale by negotiation is
in the best financial interest of the Township and the Bonds are hereby awarded at such sale to RBC
Capital Markets, LLC (the “Purchaser”) in accordance with the purchase bid (the “Purchase Contract™)
with the Purchaser for the purchase of the Bonds, as presented and read at this meeting, which
Purchase Contract is hereby accepted. The proper officers of the Township are authorized and directed
to sign a copy of the Purchase Contract and to return it to the Purchaser. A copy of the Purchase
Contract is attached hereto as Exhibit “A”. The purchase price for the Bonds, including underwriting
discount and net original issue discount or original issue premium shall not be less than 95% or more
than 125% of the aggregate principal amount of the Bonds to be issued and delivered by the Township.

The sale of said Bonds is conditioned upon the Township receiving a present value savings, net of all
costs and expenses associated with the Bonds and their issuance, of not less than two (2%) percent of
the principal amount of bonds to be refunded (or such lesser amount which is duly authorized by the
Board of Commissioners for the Township). The President and Vice President of the Board are hereby
authorized and directed to execute on behalf of the Township the final confirmation (including the
execution of a bank commitment letter authorizing the private placement of the bond that meets the
parameters established herein) along with such instruments and documents as may be necessary or
appropriate to establish the final maturity schedule, interest rate and purchase price for the Bonds upon
receipt of information and finding that said information and related documentation is consistent with
and authorized by the Purchase Contract and this Ordinance. The maximum principal payment
amounts and maximum interest rates authorized hereunder are set forth on Schedule I of the Purchase

Agreement.
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The Township is authorized hereunder to place the Bonds with a commercial bank in the form of a
private placement bond in accordance with the Purchase Agreement. In such case, the terms and
conditions of the Purchase Agreement shall continue to apply and the President or Vice-President of the
Board are authorized and directed to execute on behalf of the Township a contract from a bank along with
such instruments and documents as may be necessary or appropriate to establish the final structure of the
bond, maturity schedule, interest rate and purchase price for the bond upon receipt of information and
finding that said information and related documentation is consistent with and authorized by the Purchase
Contract and this Ordinance. The authorization herein set forth shall terminate at 11:59 p.m. on June 1,
2020, but may be extended at any time prior to the termination date by ordinance of the Board.

7. The Bonds will be in registered form without coupons. The Bonds shall be issued in
denominations of Five Thousand ($5,000.00) Dollars or any integral multiple thereof and will bear
interest payable semi-annually on June 1 and December 1 of each year as set forth in the confirmation
to the Purchase Contract. The Bonds shall be dated and bear interest from the date of issuance, at such
rates as are stated in the confirmation to the Purchase Contract. The Bonds shall be subject to prior
redemption at the times, in the manner, on the dates and upon the terms and conditions set forth in the
form of Bonds contained herein. The Township may purchase Bonds at a price of no more than par in
lieu of scheduled redemptions.

8. The Township hereby covenants to establish a Sinking Fund for the payment of the
Bonds hereby authorized, in accordance with the Act. The Sinking Fund shall be known as the

“Sinking Fund, Township of Penn, General Obligation Bonds, Series of 2019.”
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9. The refunding of the Refunded Bonds is authorized and permitted under Section
8241(b)(1) of the Act. The capital projects or facilities originally financed or refinanced by the 2009
Bonds have a useful life of not less than thirty (30) years which has not changed, with the aggregate
principal amount of the Bonds being stated to mature prior to the end of such useful life. The first
maturity of principal of the Bonds has not been deferred beyond two years from date of issue of the
Bonds.

10.  If it is determined to be in the best financial interest of the Township, the Township
hereby authorizes the purchase and acceptance of an insurance policy insuring the Bonds and directs
that all necessary actions be taken to purchase and issue a policy of insurance on the Bonds. The ap-
propriate premium shall be promptly paid at the closing for the Bonds.

11.  Manufacturers and Traders Trust Company, Harrisburg, Pennsylvania, is hereby desig-
nated as the paying agent, authenticating agent, bond registrar and sinking fund depositary (the
“Paying Agent”) for the Bonds and the proper officers of the Township are hereby authorized and
directed to contract with said bank for such services.

12. The Bonds may be executed by facsimile or original signature of the President or Vice
President of the Board of Commissioners and a facsimile or original of the corporate seal of the
District shall be imprinted thereon, attested by the facsimile or original signature of the Secretary or
Assistant Secretary of the Board. The Bonds shall be authenticated by the Paying Agent. The
President, Secretary or Treasurer is hereby authorized and directed to deliver said Bonds to the

Purchasers and to receive payment therefor on behalf of the Township after sale of said Bonds in the
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manner required by law and this Ordinance and to take all further necessary or desirable action to
effect the sale and delivery of the Bonds.

13. The Township hereby covenants with the Holders from time to time of the Bonds that it
will make no use of the proceeds of the Bonds which, if such use had been reasonably expected on the
date of such Bonds, would have caused such Bonds to be “arbitrage bonds” within the meaning of
Sections 103 and 148 of the Code and the regulations thereunder. It will also comply with the
requirements of said Sections and said regulations throughout the term of the Bonds, including, but not
limited to, the prohibition against intentionally using any portion of the proceeds in a manner which
would cause such Bonds to be “arbitrage bonds.”

14.  The Township designates or shall deem designate the Bonds as qualified tax-exempt
obligations within the meaning of Section 265(b)(3) of the Internal Revenue Code of 1986. The
Township reasonably anticipates that it and all of its subordinate entities will not issue in excess of
$10,000,000 of tax-exempt obligations as calculated by and within the meaning of Section 265(b)(3) of
the Code during the calendar year in which the Bonds are issued.

15.  The Township, in order to enable the Underwriter to comply with the continuing
Disclosure Requirements of the Securities and Exchange Commission Rule 15¢2-12 (the “Rule”), will
undertake in an appropriate written agreement or contract (the “Agreement”) for the benefit of the
Holders and/or Registered Owners from time to time of the Bonds to provide, directly or indirectly, to
the Electronic Municipal Market Access System (“EMMA”) and to the appropriate State information
depository (“SID”), if any, within such time period or periods as the Rule shall require of the end of

each fiscal year of the Township annual financial information and operating data generally consistent
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with the information contained or cross-referenced in the Official Statement for the Bonds including
audited financial statements of the Township prepared in conformity with generally accepted
accounting principles, as applied to governmental units. The Agreement will also provide that the
Township will in a timely manner file or cause to be filed notice with the Municipal Securities
Rulemaking Board (the “MSRB™) and the SID of: (i) a failure to provide required annual financial
information on or before such time period or periods as the Rule shall require within which period or
periods the Township has undertaken to comply or (ii) the occurrence of any of the following events
with respect to the Bonds, if material: (1) principal and interest payment delinquencies, (2) non-
payment related defaults, if material, (3) unscheduled draws on debt service reserves reflecting
financial difficulties, (4) unscheduled draws on credit enhancements reflecting financial difficulties, (5)
substitution of credit or liquidity providers, or their failure to perform, (6) adverse tax opinions, the
issuance by the Internal Revenue Service of proposed or final determinations of taxability, Notices of
Proposed Issue (IRS Form 5701-TEB) or other material notices or determinations with respect to the
tax-exempt status of the Bonds, or other material events affecting the tax-exempt status of the Bonds,
(7) modifications to rights of holders of the Bonds, if material, (8) bond calls, if material, and tender
offers, (9) defeasances, (10) release, substitution, or sale of property securing repayment of the Bonds,
if material, (11) rating changes, (12) bankruptcy, insolvency, receivership or similar event of the
Township, (13) the consummation of a merger, consolidation, or acquisition involving the Township or
the sale of all or substantially all of the assets of the Township, other than in the ordinary course of
business, the entry into a definitive agreement to undertake such an action or the termination of a

definitive agreement relating to any such actions, other than pursuant to its terms, if material, (14)
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appointment of a successor or additional trustee or the change of name of a trustee, if material, (15)
incurrence of a financial obligation of the School District, if material, or agreement to covenants, events of
default, remedies, priority rights, or other similar terms of a financial obligation of the School District, any
of which affect security holders, if material; and (16) default, event of acceleration, termination event,
modification of terms, or other similar events under the terms of a financial obligation of the School
District, any of which reflect financial difficulties. The proper officers of the Township are hereby
authorized and directed to take all appropriate action to effectuate compliance with the Continuing
Disclosure Requirements of the Rule, which action may, in the discretion of such officers, include
without limiting the foregoing generality, entering into a separate written agreement with the
Underwriter or other third party to whom Rule compliance can be properly delegated or modifying the
form of the Bonds approved herein to include a covenant for the benefit of the holders and/or
registered owners of the Bonds.

16.  The President of the Board is hereby authorized to timely prepare, make public and to
distribute or cause to be distributed a Preliminary Official Statement and an Official Statement with
such changes, omissions, insertions and revisions as such officer shall deem advisable, and the
President or the Vice-President of the Board are hereby authorized to sign and deliver or cause to be
delivered such Official Statement to the Underwriters within seven (7) business days from the date of
the sale of the Bonds. The Township hereby authorizes and directs the Underwriter to file the Official
Statement with EMMA immediately upon receipt by the Underwriter of the Official Statement. The

Township further authorizes the Underwriter to file the Official Statement with the MSRB.
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17.  The Township hereby approves the plan of refunding for the Refunded Bonds in the
form presented by RBC Capital Markets, LLC to this meeting with such changes as Bond Counsel may
advise. This Township does hereby exercise its option to redeem the Refunded Bonds on or after
February 1, 2020, in accordance with the rights and privileges reserved to this Township in the 2009
Bonds Ordinance and in accordance with the notice of redemption. The proper officers of the
Township are hereby authorized and directed to take all action and enter into any agreements required
by this Ordinance in connection with the plan of refunding. The Paying Agent for the Refunded Bonds
is hereby authorized and directed to provide the appropriate notices of redemption and take all other
action in connection with the redemption of the Refunded Bonds.

The Township, is hereby authorized to execute an Escrow Agreement with Manufacturers and
Traders Trust Company (“Escrow Agent™) acting as escrow agent and paying agent for the Refunded
Bonds. The Escrow Agreement shall provide for a deposit of Bond proceeds into an escrow account
with the Escrow Agent sufficient to pay the debt service due on the Refunded Bonds through the
redemption date of February 1, 2020. The President or Vice President and the Secretary or Assistant
Secretary, respectively, of the Board are authorized and directed to execute, to attest, and to seal, as
appropriate and to deliver the Escrow Agreement.

18.  Stock and Leader, LLP, York, Pennsylvania, is hereby appointed Bond Counsel with
respect to the Bonds.

19. The proper officers of the Township are hereby authorized and directed to take all other

action and enter into any additional agreements required by the Act or this Ordinance in connection
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with the issuance of the Bonds and to pay, on behalf of the Township, the costs of issuance of the
Bonds.
20.  All Ordinances or parts of Ordinances insofar as they conflict with this Ordinance are

hereby repealed.

[INTENTIONALLY LEFT BLANK]
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ADOPTED this 17th day of June, 2019.

TOWNSHIP OF PENN

oy L2 o Ve 2 Lt

7 A
President

(SEAL)
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BOND PURCHASE AGREEMENT

TOWNSHIP OF PENN
York County, Pennsylvania
General Obligation Bonds

June 17,2019

Township Board of Supervisors
Township of Penn

20 Wayne Avenue

Hanover, PA 17331

Ladies and Gentlemen:

The undersigned, RBC Capital Markets, LLC (the “Underwriter”) acting on its own behalf, offers to enter
into the following agreement with Township of Penn, York County, Pennsylvania (the “Township” or the “Issuer™)
which, upon the Issuer’s written acceptance of this offer, will be binding upon the Issuer and upon the Underwriter.
Terms not otherwise defined in this Bond Purchase Agreement (the “Agreement”) shall have the same meanings
set forth in the Bond Ordinance (as defined herein) or in the Official Statement (as defined herein).

I 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 8 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 sell and deliver to the Underwriter, all of the Issuer’s General Obligation Bonds (the “Bonds™). authorized for
issuance in one or more series under an Ordinance enacted by the Issuer on June 17, 2019 (the “Bond Ordinance”)
and more fully described herein. Inasmuch as this purchase and sale represents a negotiated transaction. the Issuer
acknowledges and agrees that: (i) the transaction contemplated by this Agreement is an arm’s length, commercial
transaction between the Issuer and the Underwriter in which the Underwriter is acting solely as a principal and are
not acting as a municipal advisor, financial advisor or fiduciary to the Issuer; (ii) the Underwriter has not assumed
any advisory or fiduciary responsibility to the Issuer with respect to the transaction contemplated hereby and the
discussions, undertakings and procedures leading thereto (irrespective of whether the Underwriter has provided
other services or is currently providing other services to the Issuer on other matters); (iii) the Underwriter is acting
solely in their capacity as underwriter for their own accounts, (iv) the only obligations the Underwriter has to the
Issuer with respect to the transaction contemplated hereby expressly are set forth in this Agreement; and (v) the
Issuer has consulted its own legal, accounting, tax, financial and other advisors, as applicable, to the extent it has
deemed appropriate. The Underwriter has been duly authorized to execute this agreement and to act hereunder.

The maximum aggregate principal amount of the Bonds to be issued, the maximum annual principal
maturity or mandatory redemption amounts, and the maximum yield(s) to maturity per annum, are set forth in
Schedule I attached hereto. The Bonds are described in, and shall be issued and secured under and pursuant to, the
terms and conditions of the Bond Ordinance and any bond agreement authorized thereunder. One or more banks
or trust companies as selected by the authorized officials of the Issuer pursuant to the Bond Ordinance (the “Paying
Agent”) shall serve as paying agent, sinking fund depositary and registrar for the Bonds.



The purchase price for any series of bonds purchased hereunder, including underwriting discount and net
original issue discount or original issue premium, shall be negotiated and set forth in a written addendum to this
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 125% of the aggregate principal amount of Bonds to be issued and delivered
by the Issuer, exclusive of any original issue discount and any original issue premium, plus interest accrued, if any,
on the Bonds from the dated date of the Bonds to the date of such Closing. The initial offering prices and yields,
interest rates, optional and mandatory tender provisions, credit or liquidity provisions, optional and mandatory
redemption provisions, sources and uses of funds and any other appropriate terms and conditions applicable to the
Bonds, not inconsistent with the Bond Ordinance and any bond agreement authorized thereunder. also shall be set
forth in an addendum to this Agreement and in all respects shall be acceptable to the Issuer in its sole discretion.
The Bonds may, however, be issued and delivered by the Issuer from time to time, on such dates and in such
aggregate principal amounts as may be authorized by the Issuer and acceptable to the Underwriter. and the
Underwriter shall, at the time of issuance and delivery of such Bonds, pay the appropriate purchase price set forth
above, plus accrued interest, if any, from the dated date of such Bonds to the date of delivery of such Bonds.

2. Public Offering. The Underwriter agrees to make a bona fide public offering of all of the Bonds at
prices not to exceed the public offering price(s) described above, which will be set forth on the cover of an Official
Statement to be prepared by or on behalf of the Issuer (the “Official Statement™) in connection with the marketing
and issuance of the Bonds. The Underwriter may subsequently change such offering price(s) without any
requirement of prior notice. The Underwriter may offer and sell Bonds to certain dealers (including dealers
depositing Bonds into investment trusts) and others at prices lower than the public offering price stated on the cover
of the Official Statement.

3. Establishment of Issue Price. The provisions for the calculation of “issue price” under IRS
Regulation 1.148-1 shall be contained in a written addendum to this Agreement to be executed not later than the
sale date of the Bonds. Such addendum shall be in form and substance acceptable to the Underwriter, the Issuer and
Bond Counsel.

4. The Preliminary Official Statement and the Official Statement.

(a) Upon request of the Underwriter, following notification by the Issuer that it intends to issue 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 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 Bonds for completion, all as permitted to be excluded by
Section (b)(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 Bonds.

(b) Not later than seven (7) business days after the Issuer and the Underwriter execute an addendum to
this Agreement establishing the final terms applicable to any of the Bonds, and in sufficient time to
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 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 (“MSRB™).
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 such Bonds.

() 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 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 (ii) the

time when the Official Statement is available to any person from the MSRB but in no case less than 25 days
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after the “end of the underwriting period™ for the 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 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 Issuer’s own expense (in a form and manner approved by the Underwriter), a
reasonable number of copies of either amendments or supplements to the Official Statement so that the
statements in the Official Statement as so amended and supplemented will 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 not misleading or so that the Official Statement will comply with law, If such notification
shall be subsequent to the Closing, the Issuer shall furnish such legal opinions, certificates, instruments and
other documents as the Underwriter may deem necessary to evidence the truth and accuracy of such
supplement or amendment to the Official Statement.

(d) The Underwriter hereby agrees to timely file the Official Statement with the 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.

5. Representations, Warranties, and Covenants of the Issuer. The Issuer hereby represents and
warrants to and covenants with the Underwriter that:

(a) The Issuer is a township duly created and organized and existing under laws of the Commonwealth
of Pennsylvania ( the “Commonwealth”), and has full legal right and authority under the Local Government
Unit Debt Act, as amended and supplemented (the “Act”) and the Bond Ordinance (i) to enter into, execute
and deliver this Agreement, the Bond Ordinance and, if required by applicable law, a Continuing Disclosure
Undertaking (the “Undertaking™) as defined in Section 7(h)(4) hereof and all documents required hereunder
and thereunder to be executed and delivered by the Issuer (this Agreement, the Bond Ordinance, the
Undertaking and the other documents referred to in this clause (i) are hereinafter referred to as the “‘Issuer
Documents”), (ii) to sell, issue and deliver the 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, or
such later date satisfactory to the Underwriter, the Issuer has duly authorized all necessary action to be
taken by it for (i) the enactment of the Bond Ordinance and the issuance and sale of the Bonds, (ii) the
approval, execution and delivery of, and the performance by the Issuer of the obligations on its part,
contained in the Bonds and the Issuer Documents and (iii) the consummation by it of all other transactions
contemplated 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 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 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 benefits
of the Bond Ordinance and enforceable in accordance with their terms, subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws and principles of equity relating to or affecting the
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enforcement of creditors’ rights; and upon the issuance, authentication and delivery of the Bonds as
aforesaid, the Bond Ordinance will provide, for the benefit of the holders, from time to time. of the Bonds,
the legally valid and binding pledge it purports to create as set forth in the Bond Ordinance;

(d) 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 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 event has occurred and is continuing
which constitutes or with the passage of time or the giving of notice, or both, would constitute a default or
event of default by the Issuer under any of the foregoing; and the execution and delivery of the Bonds and
the Issuer Documents and the enactment of the Bond Ordinance and compliance with the provisions on the
Issuer’s part contained therein, will not conflict with or constitute a breach of or default under any
constitutional provision, administrative regulation, judgment, decree, loan agreement, indenture, bond,
note, 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
result 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 Issuer to be pledged to secure the Bonds or
under the terms of any such law, regulation or instrument, except as provided in the Bonds and the Bond
Ordinance;

(e) All authorizations and approvals of any governmental authority, legislative 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 Issuer of its obligations under the Issuer Documents and the Bonds have been or will
be duly obtained:

(H) The Bonds 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 Official Statement
under the caption “INTRODUCTION" shall conform to the Bond Ordinance: the proceeds of the sale of
the 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;”

(2) There 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 or, to the best knowledge of the Issuer
after due inquiry, threatened against the Issuer, (1) affecting the existence of the Issuer or the titles of its
officers to their respective offices, (2) affecting or seeking to prohibit, restrain or enjoin the sale, issuance
or delivery of the Bonds, or the collection of taxes pledged to the payment of principal of and interest on
the Bonds, pursuant to the Bond Ordinance, (3) in any way contesting or affecting the validity or
enforceability of the Bonds or the Issuer Documents, (4) contesting the exclusion from gross income of
interest on the Bonds for federal income tax purposes under existing laws or the exclusion from gross
income of interest on the Bonds from Pennsylvania personal income tax and Pennsylvania 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 Issuer or any authority for the issuance of the Bonds, the enactment of the
Bond Ordinance or the 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 there any basis therefor, wherein an unfavorable
decision, ruling or finding would materially adversely affect the validity or enforceability of the 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;:

(1) From its date (unless the Official Statement is amended or supplemented pursuant to paragraph (c)
of Section 4 of this Agreement), up to and including the date of Closing, the Official Statement shall not
contain any untrue statement of a material fact or omit 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 sale of the Bonds as provided
in and subject to all of the terms and provisions of the Bond Ordinance and not take or omit to take any
action which action or omission will adversely affect the exclusion from gross income for federal income
tax purposes or Commonwealth income tax purposes of the interest on the 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 change of a material nature in such
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 Issuer;

(D Prior to the Closing the Issuer will not offer or issue any notes, bonds or other obligations for
borrowed money payable from or secured by any of the revenues or assets which will secure the 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.

6. Closing.

(a) At such time and date as shall have been mutually agreed upon by the Issuer and the Underwriter
(the “Closing™), the lIssuer will, subject to the terms and conditions hereof, deliver the 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 hereof,
accept such delivery and pay the purchase price of the 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. Payment for the Bonds as
aforesaid shall be made at 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 Bonds are issued and delivered to the Underwriter
from time to time as permitted under Section 1 hereof, the mutual delivery of 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 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 Bonds, registered in the name of Cede
& Co., all as provided in the Bond Ordinance. Upon request, copies of the executed Bonds shall be made
available to the Underwriter at least one business day before the Closing for purposes of inspection.

7. Closing Conditions. The Underwriter has entered into this Agreement in reliance upen the
representations, warranties and agreements of the Issuer contained herein, and in reliance upon the representations,
warranties and agreements to be contained in the documents and instruments to be delivered at the Closing and
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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 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) The representations and warranties of the Issuer contained herein shall be true, complete and 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) 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 time of the Closing, (i) the Issuer Documents and the Bonds shall be in full force and effect
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 agreed 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 enacted by the Issuer and in
full force and effect, and the Issuer shall have duly executed and delivered the Bonds to the Paying Agent
for the Paying Agent’s authentication of the 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 material and adverse
and that makes it, in the judgment of the Underwriter, impracticable to market the Bonds on the terms and
in the manner contemplated in the Official Statement:

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

(2) All steps to 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 or prior to the Closing, the Underwriter shall have received copies of each of the following
documents:

(D The Official Statement, and each supplement or amendment thereto, if any, executed on
behalf of the Issuer 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 Statement;

(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 addenda pertaining to the final terms of the Bonds, duly
executed by the Issuer;

(4) The Undertaking of the Issuer which satisfies the requirements of Section (b)(5)(1) of the
Rule;



&) The approving opinion of Bond Counsel with respect to the Bonds:

(6) A certificate, dated the date of Closing, of the Issuer to the effect that (i) the representations
and warranties 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 litigation or proceeding against it is
pending or, to its knowledge, threatened in any court or administrative body nor is there a basis for
litigation which would (a) contest the right of the members or officials of the Issuer to hold and
exercise their respective positions, (b) contest the due organization and valid existence of the Issuer.
(c) contest the validity, due authorization and execution of the Bonds or the Issuer Documents, or
(d) attempt to limit, enjoin 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
interest on the Bonds, or the pledge of the full faith, credit and taxing power of the Issuer for
payment of the Bonds; (iii) the Bond Ordinance of the Issuer authorizing the execution, delivery
and/or performance of the Official Statement, the Bonds and Issuer Documents has been duly
enacted by the Issuer, is in full force and effect and has not been modified, amended or repealed.
and (iv) to the best of its knowledge, no event 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 4(c) hereof, if applicable) is
correct in all material 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 misleading;

(7 A certificate of the Issuer in form and substance satisfactory to Bond Counsel (a) 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 Bonds will be used in a manner that would cause the
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 contained in such certificate;

(8) Any other certificates and opinions required by the Bond Ordinance for the issuance
thereunder of the Bonds; and

(9) The approving opinion of the Solicitor to the Issuer with respect to the Bonds.

[f the Issuer shall be unable to satisfy the conditions to the obligations of the Underwriter to purchase, to
accept delivery of and to pay for the Bonds contained in this Agreement, or if the obligations of the Underwriter to
purchase, to accept delivery of and to pay for the 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.



8. 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 Bonds
shall. in the sole judgement of the terminating party, be materially adversely affected by the occurrence 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 Department of the United States, the
Internal Revenue Service or other governmental agency shall be made or proposed, the effect of any or all
of which would be to impose, directly or indirectly, federal income taxation upon interest received on
obligations of the general character of the Bonds as described in the Official Statement, or other action or
events shall have transpired 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 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 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 Indenture Act, or that the issuance, offering, or sale of obligations of the general character of the
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 (not in force as of the date hereof) upon trading securities generally by any
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 S0;

(d) The New York Stock Exchange or other national securities exchange or any governmental
authority, shall impose, as to the Bonds or as to obligations of the general character of the 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 Commonwealth or action by any
federal or Commonwealth court, legislative body, regulatory body, or other authority materially adversely
affecting the tax status of the Issuer, its property, the 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 Bonds;

(H) 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 stale 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;



(g) 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 hostilities 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 Bonds:

(1) Any fact or event shall exist or have existed that, in the Underwriter’s 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 rating of the Bond Insurer, if any;

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

(h 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 Bonds.

Notwithstanding the foregoing. the Township shall have the right and privilege to terminate its obligation
to sell, issue and deliver the 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 Township pro tanto (to the extent of the
principal authorized in such addendum). Written notice of the Township’s election to terminate this Agreement
shall be given to the Underwriter promptly, and thereafter the Township will have no further obligation under this
Agreement.

9. Expenses.

(a) The Underwriter shall be under no obligation to pay, and the Issuer shall pay all expenses incident
to the performance of the Issuer’s obligations hereunder, including, but not limited to (i) the cost of
preparation and printing of the Bonds, Preliminary Official Statement, Official Statement and any
amendment or supplement thereto, (ii) the fees and disbursements of Bond Counsel, Issuer Counsel,
Disclosure Counsel and Special Tax Counsel, if any; (iii) the fees and disbursements of any Paying Agent
or engineers, accountants, and other experts, consultants or advisers retained by the Issuer, if any; and (iv)
all fees and expenses in connection with obtaining Bond ratings. The Issuer shall also pay for any expenses
(included in the expense component of the Underwriter’s discount) incurred by the Underwriter which are
incidental to implementing this Bond Purchase Agreement and the issuance of the Bonds, including, but
not limited to, meals, transportation and lodging, if any, and any other miscellaneous closing costs.

(b) The Issuer acknowledges that it has had an opportunity, in consultation with such advisors as it
may deem appropriate, if any, to evaluate and consider the fees and expenses being incurred as part of the
issuance of the Bonds.



10. Parties in Interest. This Agreement as heretofore specified shall constitute the entire agreement
between us and is made solely for the benefit of the Issuer 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 Underwriter. Upon such
assignment the Underwriter shall be relieved of any obligations under this Agreement. The Issuer shall be
responsible for the reasonable out of pocket expenses of the Underwriter 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; (ii) delivery of
and payment for the Bonds pursuant to this Agreement; and (iii) any termination of this Agreement.

11. 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.

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

13. Severability. If any provision of this Agreement shall be held or deemed to be or shall, in fact. be
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 Constitution, statute, rule of public policy, or any other
reason, 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.

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

15. Section Headings. Section headings have been inserted in this Agreement as a matter of
convenience 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.

16. 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 hereto were upon the same document)
and all of which shall constitute one and the same document.

17. Note Placement. The Issuer and Underwriter do hereby agree that, if the Issuer shall so elect, the
undertaking desctribed in this Agreement shall be to place the Bonds with a commercial bank in the form of a bank
note with the Underwriter serving as bank loan agent for the bank note. If this option is exercised by the Issuer, the
Underwriter and Issuer shall continue to comply with all of the terms and conditions of this Agreement, excepting
those relating specifically and solely to the public issuance and underwriting of the Bonds including, but not limited
to, the purchase of the Bonds by the Underwriter, public sale of the Bonds, preparation and dissemination of a
Preliminary Official Statement and Official Statement and any continuing disclosure requirement contained herein.
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If you agree with the foregoing, please sign the enclosed counterpart of this Agreement and return it to the
Underwriter. This Agreement shall become a binding agreement between you and the Underwriter when at least
the counterpart of this letter shall have been signed by or on behalf of each of the parties hereto.

Respectfully submitted,

RBC CAPITAL MARKETS, LL.C

Name Michael Lillys Name Lauren Stadel
Title  Managing Director Title  Director

Date June 17,2019 Date June 17,2019
ACCEPTANCE

ACCEPTED at| 7: 20 ][xm#.m.] Eastern Time this 17th day of June 2019.

TOWNSHIP OF PENN
York County, Pennsylvania

By ,Qg?wj)%//ﬂu&m

Name Raymond M. Van de Castle
Title (Vice) Chairperson of the Township Board of Supervisors
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SCHEDULE I

TOWNSHIP OF PENN
York County, Pennsylvania
General Obligation Bonds

Summary
Maximum Aggregate Principal Amount: $13.445,000
Principal Maturity (or Mandatory Redemption): February 1
Maximum
Annual Principal Maturity
Principal Maximum or Mandatory
Payment Yield to Sinking Fund
Amount Maturity Payment Year
$ 860,000 6.000% 2020
1,160,000 6.000% 2021
1,185,000 6.000% 2022
1,200,000 6.000% 2023
1,230,000 6.000% 2024
1.240,000 6.000% 2025
1,265.000 6.000% 2026
1,285,000 6.000% 2027
1,315,000 6.000% 2028
1,335,000 6.000% 2029

1,370,000 6.000% 2030




CERTIFICATE OF SECRETARY

The undersigned, Secretary of the Board of Commissioners of the Township of Penn,
DOES HEREBY CERTIFY THAT:

The foregoing Ordinance authorizing $13,445,000 aggregate amount General Obligation
Bonds, Series of 2019 was duly moved and seconded and adopted by a majority vote of all the
members of the Board of Commissioners of said Township at a duly called and convened public
meeting of said Board held on June 17, 2019, beginning at 7:00 o’clock p.m.; that public notice
of said meeting was given as required by law; and that the roll of the Board of Commissioners
was called and such members voted or were absent as follows:

Name Vote

~Raymond M. Van de Castle Yes
Joseph A. Klunk

: Yes
Michael G. Brown Yes
Justin J. Heiland Yes
Wendell S. Felix Absent

and that such Ordinance and the votes thereon have been duly recorded in the minutes.

[ further certify that such Ordinance has not been altered, amended, modified, suspended
or repealed and is still in full force and effect as of the date of the delivery of this Certificate.

WITNESS my hand and seal of the Township this 17" day of June 2019.
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