COUNTY OF YORK, PENNSYLVANIA

ORDINANCE NO. 89-1

AUTHORIZING THE INCURRING OF NONELECTORAL DEBT BY COUNTY OF YORK
TO FINANCE THE COST OF CERTAIN CAPITAL PROJECTS; PROVIDING FOR THE
ISSUANCE OF A SERIES OF GENERAL OBLIGATION BONDS IN THE AGGREGATE
PRINCIPAL AMOUNT OF $30,080,000; APPOINTING A PAYING AGENT AND
SINKING FUND DEPOSITARY; SETTING FORTH THE MATURITIES, RATES OF
INTEREST AND REDEMPTION PROVISIONS FOR SAID BONDS; PROVIDING FOR
THE REGISTRATION, TRANSFER AND EXCHANGE OF SAID BONDS; AWARDING
THE BONDS TO THE PURCHASERS THEREOF; AUTHORIZING THE EXECUTION AND
DELIVERY OF THE BONDS; ASSUMING AND AGREEING TO PAY CERTAIN TAXES
IF AND AS LEVIED ON SAID BONDS AND PROVIDING FOR PAYMENTS INTO AND
FROM A SINKING FUND; COVENANTING TO PAY DEBT SERVICE ON THE BONDS
AND PLEDGING THE FULL FAITH, CREDIT AND TAXING POWER OF THE COUNTY
FOR THE PAYMENT THEREOF; ESTABLISHING A SINKING FUND, REBATE FUND
AND CONSTRUCTION FUND; RESTRICTING THE INVESTMENT OF THE PROCEEDS
OF THE BONDS; PROVIDING FOR COVENANTS REGARDING FEDERAL INCOME TAX
MATTERS; AUTHORIZING THE PREPARATION AND FILING OF A DEBT
STATEMENT, BORROWING BASE CERTIFICATE, DEBT EXCLUSION PROCEEDINGS
AND A TRANSCRIPT OF THE PROCEEDINGS FOR THE ISSUANCE OF THE BONDS;
PROVIDING FOR THE FORM OF BONDS; APPROVING AN OFFICIAL STATEMENT
FOR THE BONDS; PROVIDING FOR A MUNICIPAL BOND NEW ISSUE INSURANCE
POLICY; AND REPEALING INCONSISTENT ORDINANCES AND RESOLUTIONS.

WHEREAS, County of York, Pennsylvania (the "County"),
proposes to incur nonelectoral debt by the issuance of its general
obligation bonds, the proceeds of which, together with the income
from the investment of part of such proceeds, will be used to
finance the cost of certain capital projects hereinafter described
and to pay all expenses incurred by the County in connection with
the issuance and sale of such bonds; and

WHEREAS, in accordance with Section 106 of the Local
Government Unit Debt Act, Act No. 52 of the 1978 General Assembly
of the Commonwealth of Pennsylvania, as amended (the "Debt Act"),
the County has obtained realistic cost estimates for such capital
projects through professional estimates from professional
architects and engineers and others qualified by experience;

NOW, THEREFORE, BE IT ORDAINED AND ENACTED by the Board
of Commissioners of the County and it is hereby ordained and
enacted by the authority of the same as follows:

Section 1. Incurrence of Nonelectoral Debt; the Bonds.
The County hereby determines to incur nonelectoral debt in
accordance with the provisions of the Debt Act by the issuance of
its general obligation bonds in the aggregate principal amount of




$30,080,000 designated "County of York, Pennsylvania, General
Obligation Bonds, Series of 1989" (the "Bonds").

Section 2. The Projects. The Bonds shall be issued to
(i) finance the costs of (a) the construction of renovations and
an addition to the County's prison, (b) the construction of a
juvenile detention center, (c) the acquisition and renovation of
an existing building known as the Bon-Ton Building, (d) the
construction of an addition to the Nixon Nature Center, (e) the
renovation of the County's farmhouse and (f) the acquisition of an
easement in certain land in connection with the Pennsylvania
Farmland Preservation Program (collectively, the "Capital
Projects"), and (ii) pay all expenses incurred by the County in
connection with the issuance and sale of the Bonds. The proceeds
of the Bonds, together with the income from the investment of a
part of such proceeds, will be used to pay the "cost" of the
Capital Projects within the meaning of the Debt Act. The
estimated cost of the Capital Projects, based on professional
estimates from professional architects and engineers and others
qualified by experience, and the realistic estimated useful lives
of the Capital Projects are as follows:

Estimated Life

Capital Project Description Cost (Years)
Renovations and Addition to

County Prison $19,903,000 40
Juvenile Detention Center 2,000,000 40
Bon-Ton Building Acquisition

and Renovations 7,000,000 40
Addition to Nixon Nature Center 250,000 40
County Farmhouse Renovations 70,000 40
Easement Acquisition 150,000 40

Total $29,373,000

Section 3. Appointment of Paying Agent and Sinking Fund
Depositary. The proper officers of the County are hereby
authorized and directed to contract with The York Bank and Trust
Company, York, Pennsylvania, for its services as paying agent for
the Bonds (in such capacity, the "Paying Agent") and as sinking
fund depositary (in such capacity, the "Sinking Fund Depositary"),
and The York Bank and Trust Company is hereby appointed to such
positions.
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Section 4. Denominations; Rates of Interest; Dates;
Numbers; Maturities. The Bonds shall be issued in fully
registered form in the denomination of $5,000 and integral
multiples thereof, shall be initially dated as of August 1, 1989
and thereafter shall be dated the date of their authentication and
shall bear interest at the rates set forth in the table below from
the interest payment date next preceding the date of
authentication unless (a) such Bond is authenticated as of an
interest payment date, in which event such Bond shall bear
interest from the date of authentication, or (b) such Bond is
authenticated after a Record Date, as such term is hereinafter
defined, and before the next succeeding interest payment date, in
which event such Bond shall bear interest from such interest
payment date, or (c) such Bond is authenticated on or prior to the
Record Date preceding April 1, 1990, in which event such Bond
shall bear interest from August 1, 1989, shall bear such serial
numbers as the Paying Agent shall assign thereto according to the
records of the Paying Agent and shall mature on October 1 of the
years and in the principal amounts as follows:

Year of Principal Rate of Year of Principal Rate of
Maturity Amount Interest Maturity Amount Interest
1992 $ 10,000 6.10% 1999 $ 1,610,000 6.50%
1993 10,000 6.10% 2000 1,715,000 6.60%
1994 640,000 6.125Y% 2001 1,830,000 6.75%
1995 675,000 6.20% 2002 1,950,000 6.85%
1996 715,000 6.25Y% 2003 2,085,000 6.90%

1997 1,420,000 6.35%
1998 1,515,000 6.45Y 2009 15,905,000 6.90%

Interest on the Bonds shall be due and payable semi-
annually on April 1 and October 1 of each year, commencing on
April 1, 1990, to the registered holders of the Bonds at the
close of business on the March 15 and September 15 (whether or
not a day on which the Paying Agent shall be open for business)
next preceding such interest payment date (the "Record Date"),
irrespective of any transfer or exchange of the Bonds subsequent
to such Record Date and prior to such interest payment date.
Principal shall be paid at the principal corporate trust office
of the Paying Agent, or at the duly designated office of any duly
appointed alternate or successor paying agent, in any coin or
currency of the United States of America which at the time of
payment is legal tender for the payment of public and private
debts. Interest shall be paid by check or draft drawn upon any
such paying agent and mailed to the registered holders of the
Bonds entitled thereto at their addresses as they appear on the
Bond registry books of the County. In the event any such
interest is not paid, such defaulted interest will be payable to
the persons in whose names the Bonds are registered at the close
of business on a special record date for the payment of such
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defaulted interest established by notice mailed by or on behalf
of the County to the registered holders of the Bonds not less
than 15 days preceding such special record date. Such notice
will be mailed to the persons in whose names the Bonds are
registered at the close of business on the fifth day preceding
the date of mailing.

If any Bond shall not be presented for payment when the
principal thereof becomes due, either at maturity or otherwise,
or at the date fixed for the redemption thereof, and if the
County shall have deposited in escrow with the Paying Agent, or
if left with it in escrow if previously so deposited, funds
sufficient to pay the principal thereof (and the premium, if any)
together with all interest due thereon to the date of maturity
thereof or to the date fixed for the redemption thereof, as the
case may be, for the benefit of the registered holder thereof,
all liability of the County to the registered holder thereof for
the payment of the principal thereof and the interest thereon
(and all liability of the County to the registered holder thereof
for the premium, if any), as the case may be, shall forthwith
cease, determine and be completely discharged, unless the Paying
Agent shall, as permitted by law, thereafter pay the amounts so
deposited with the Paying Agent for the payment thereof or of any
interest thereon (or of any premium thereon) to the County or to
such officer, board or body as may then be entitled by law to
receive the same, in which case the registered holder thereof
shall thereafter look only to the County or to such officer,
board or body, as the case may be, for payment and then only to
the extent of the amounts so received without interest thereon.

Section 5. Redemption. Bonds maturing on or after
October 1, 1995 and to and including October 1, 2003 are subject
to redemption prior to maturity, at the option of the County,
either as a whole on October 1, 1994 or on any date thereafter,
or in part, from time to time, in the inverse order of their
maturities and by lot within a maturity, on October 1, 1994 or on
any interest payment date thereafter, in each case, at a
redemption price equal to 1007% of the principal amount redeemed,
together with interest accrued thereon to the date fixed for
redemption.

Bonds maturing on October 1, 2009 are subject to
redemption prior to maturity, at the option of the County, either
as a whole on October 1, 1997 or on any date thereafter, or in
part, from time to time, by lot, on October 1, 1997 or on any
interest payment date thereafter, in each case, at a redemption
price equal to 100% of the principal amount redeemed, together
with interest accrued thereon to the date fixed for redemption.

Bonds maturing on October 1, 2009 (the "Term Bonds")
are subject to mandatory redemption prior to maturity in part by
lot in the principal amounts and on October 1 of the years shown
below at a redemption price equal to 100% of the principal amount

-4-
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redeemed, together with interest accrued thereon to the date
fixed for redemption:

Year Amount
2004 $2,230,000
2005 2,385,000
2006 2,545,000
2007 2,725,000
2008 2,910,000

Not less than 30 nor more than 45 days prior to each October 1 on
which Term Bonds must be redeemed, the Paying Agent shall give
notice of the redemption on such October 1 (the "Mandatory
Redemption Date") of the principal amount of the Term Bonds to be
redeemed, except that the amount to be redeemed shall be reduced
by the principal amount of (a) any Term Bonds which are
surrendered to the Paying Agent by the County before the August 15
immediately preceding the Mandatory Redemption Date for credit
against such redemption and not previously so credited and (b) any
Term Bonds, the serial numbers of which shall be specified by the
County to the Paying Agent before such August 15, as to which the
County obtains for the Paying Agent before such August 15 the
unconditional right to purchase on the Mandatory Redemption Date
at a price not greater than the principal amount thereof plus
accrued interest thereon to the Mandatory Redemption Date. On the
Mandatory Redemption Date, the Paying Agent shall redeem the
amount of Term Bonds specified in the notice of redemption and
purchase the Term Bonds covered by such rights of purchase.

If less than all Bonds of a maturity are to be redeemed,
the particular Bonds of such maturity to be redeemed shall be
selected by lot by the Paying Agent in such manner as the Paying
Agent may determine. In the case of a Bond of a denomination
greater than $5,000, the Paying Agent shall treat each such Bond
as representing such number of separate Bonds each of the
denomination of $5,000 as is obtained by dividing the actual
principal amount of such Bond by $5,000.

When required or directed to redeem Bonds, the Paying
Agent shall cause notice of the redemption to be given by first-
class mail, postage pre-paid, to all registered holders of Bonds
to be redeemed at their registered addresses not less than 30 nor
more than 45 days prior to the redemption date. Any such notice
shall be given in the name of the County, shall identify the Bonds
to be redeemed (and, in the case of a partial redemption of any
Bonds, the respective pPrincipal amounts thereof to be redeemed),
shall specify the redemption date and the redemption price and
shall state that on the redemption date the Bonds called for
redemption will be payable at the principal corporate trust office
of the Paying Agent and that from that date interest will cease to
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accrue on the Bonds or portions thereof to be redeemed. Failure
to mail any notice or any defect in the mailed notice or in the
mailing thereof shall not affect the validity of the proceedings
for the redemption of Bonds with respect to which no such failure
or defect occurred. The Paying Agent may use CUSIP numbers in
notices of redemption as a convenience to holders of the Bonds,
provided that such notice shall state that no representation is
made as to the correctness of such numbers either as printed on
the Bonds or as contained in any notice of redemption and that
reliance may be placed only on the serial numbers of the Bonds.

If at the time of mailing of notice of any optional
redemption the County shall not have deposited with the Paying
Agent moneys sufficient to redeem all Bonds called for redemption,
such notice may state that it is conditional in that it is subject
to the deposit of the redemption moneys with the Paying Agent not
later than the redemption date, and that such notice shall be of
no effect unless such moneys are so deposited. '

If unconditional notice of redemption has been duly
given or duly waived by the holders of all Bonds called for
redemption, or conditional notice of redemption has been so given
or waived and the redemption moneys have been duly deposited with
the Paying Agent, then in either case the Bonds (or portions
thereof) called for redemption shall be payable on the redemption
date at the applicable redemption price. Payment of the
redemption price, together with accrued interest, shall be made by
the Paying Agent to or upon the order of the holders of the Bonds
called for redemption upon surrender of such Bonds at the
Principal corporate trust office of the Paying Agent.

Any Bond which is to be redeemed only in part shall be
surrendered at the Principal corporate trust office of the Paying
Agent and (if so required by the County or the Paying Agent) shall
be accompanied by a written instrument of transfer, in form and
with guarantee of signature satisfactory to the Paying Agent, duly
executed by the registered holder or by his duly authorized
attorney, and the County shall execute and the Paying Agent shall
authenticate and deliver to said registered holder, without
service charge, a new Bond or Bonds of the same maturity as the
Bond being partially redeemed and of any authorized denomination

In addition to the foregoing notice, further notice of
redemption shall be given by the Paying Agent as hereinafter
provided, provided, however, that the failure to give such further
notice or any defect therein shall not affect the validity of the
proceedings for the redemption of any Bonds. Each further notice
of redemption given hereunder shall
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(a) contain, in addition to the information required
above for an official notice of redemption, (i) the CUSIP numbers
of all Bonds being redeemed, (ii) the date of issue of the Bonds
as originally issued, (iii) the rate of interest of each Bond
being redeemed, (iv) the maturity date of each Bond being redeemed
and (v) any other descriptive information needed to identify
accurately the Bonds being redeemed; and

(b) be sent at least 35 days before the redemption date
by registered or certified mail or overnight delivery service to
all registered securities depositories then in the business of
holding substantial amounts of obligations of types comprising the
Bonds (such depositories now being Depository Trust Company,
Midwest Securities Trust Company, Pacific Securities Depositary
Trust Company and Philadelphia Depositary Trust Company) and to
one or more national information services that disseminate notices
of redemption of obligations such as the Bonds (such as the Bond
Buyer or the Wall Street Journal).

Upon the payment of the redemption price of the Bonds
being redeemed, each check or other transfer of funds issued for
such purpose shall bear the CUSIP number identifying, by issue and
maturity, the Bonds being redeemed with such check or other
transfer of funds.

Section 6. Registration, Transfer and Exchange. The
County shall cause books for the registration and transfer of the
Bonds to be kept at the Principal corporate trust office of the
Paying Agent and hereby appoints the Paying Agent its registrar
and transfer agent to keep such books and to make such
registrations and transfers under such reasonable regulations as
the County or the Paying Agent may prescribe.

Upon surrender for transfer of any Bond at such office,
the County shall execute and the Paying Agent shall authenticate
and deliver in the name of the transferee or transferees a new
Bond or Bonds of the same maturity of any authorized denomination
for the aggregate principal amount which the registered holder is
entitled to receive. No transfer of any Bond will be effective
until entered on the Bond registry books of the County.

Bonds, upon surrender thereof at the principal corporate
trust office of the Paying Agent with a written instrument of
transfer satisfactory to the Paying Agent duly executed by the
registered holder or his attorney duly authorized in writing, may
at the option of the registered holder thereof be exchanged for an
equal aggregate principal amount of Bonds of the same maturity and
interest rate in any of the authorized denominations and
registered in such name or names as may be requested.

All Bonds presented for transfer, exchange,

registration, redemption or payment (if so required by the County
or the Paying Agent) shall be accompanied by a written instrument
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