RESOLUTION RATIFYING AND CONFIRMING SALE OF
* THE CITY OF DOVER, DELAWARE
WATER AND SEWER REVENUE BONDS
SERIES 2013 AND RELATED MATTERS

WHEREAS, The City of Dover (the “City”) is authorized pursuant to Chapter 111,
Volume 52, Laws of Delaware, as amended, and the City Charter, Chapter 158, Volume 36,
Laws of Delaware, as amended (the “Enabling Acts”) to issue revenue bonds for the purpose of
financing and refinancing improvements to its water and sewer system;

WHEREAS, pursuant to the Enabling Acts, the City Council (the “Council”) adopted a
Resolution on June 24, 2013, which was approved by bondholder consent dated July 25, 2013, with
certain exceptions with respect to the Reserve Account as noted therein (the “Bond Resolution™),
and pursuant to an Authorizing Resolution adopted by City Council on June 24, 2013 (the
“Authorizing Resolution” and, together with the Bond Resolution, the “Resolutions”), the Council
authorized the issuance of up to $6,500,000 of Water and Sewer Revenue Bonds to refinance certain
- outstanding bonds and to finance certain new water and sewer capital projects;

WHEREAS, the Mayor and Controller/Treasurer with the assistance of Public Financial
Management, Inc., as the City’s financial advisor, solicited proposals from investment banking
firms and other entities that underwrite municipal bonds to act as underwriter for the Series 2013
Bonds pursuant to a Notice of Sale dated August 6, 2013, a copy of which is attached hereto as
Exhibit “A.” Copies of the bids received pursuant to the Notice of Sale are attached as Exhibit
“B.” The bid submitted by Robert W. Baird Inc., (the “Underwriter”), offering to purchase the
Series 2013 Bonds at a net purchase price of $6,242,518.07 (reflecting the par amount plus the
original issue premium of $179,034.85 less the underwriter’s discount of $61,516.78) has been
selected as the proposal with the lowest true interest cost to the City;

NOW THEREFORE, the Council hereby resolves as follows:

1. Defined Terms. All defined terms used herein, identified by initial capital letters
and not otherwise defined herein, shall have the meanings assigned to them in the Bond
Resolution. .

2. Authorization of Series 2013 Bonds. The City Council hereby ratifies and affirms
the actions taken by the Mayor and Controller/Treasurer to cause the issuance of $6,125,000
aggregate principal amount of bonds to be designated “The City of Dover Water and Sewer
Revenue Bonds (Series 2013)” (the “Series 2013 Bonds™) and the sale thereof to the Underwriter on
‘the terms and subject to the conditions hereinafter set forth.

3. Purposes. The proceeds from the sale of the Series 2013 Bonds will be used to (i)
finance certain water and sewer capital projects, (ii) refund, on a current refunding basis, certain
outstanding water and sewer bonds of the City (the “Prior Bonds™), (iii) fund required reserves, if
any, and (iv) pay the costs of issuance of the Series 2013 Bonds '

4. Pledge of Revenues; Parity Bonds. Pursuant to Sectién 6. of the Bond Resolution,
the City has pledged, and does hereby ratify and confirm said pledge of, the Net Operating
Revenue to the payment of the principal of, premium, if any, and interest on, every Bond issued
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under the Bond Resolution, including the Series 2013 Bonds, as and to the extent provided in the
Bond Resolution. The Series 2013 Bonds will be issued pursuant to Section 2 of the Bond
Resolution and will be secured on a parity with the other Bonds issued under the Bond
Resolution.

5. Payment and other Terms of Bonds; Form of Bonds.

a. Maturities, Interest Rates. The Series 2013 Bonds shall be issued in
denominations of $5,000 or integral multiples thereof, shall be dated Date of Delivery, and interest
will be payable on each January 1 and July 1, commencing January 1, 2014, all as set forth on
Schedule 1 appended hereto.

b. Form of Bonds.. The Series 2013 Bonds and the form for ordinary
registration and transfer to appear thereon are to be substantially in the form attached hereto as
Exhibit C with necessary or appropriate variations, omissions and insertions as permitted or
required by the Bond Resolution.

6. Optional Redemption Provisions. The Series 2013 Bonds that mature on or before
July 1, 2023 are not subject to optional redemption prior to their maturities. The Series 2013 Bonds
which mature on or after July 1, 2024 are subject to optional redemption commencing on July 1,
2023, as a whole at any time or in part on any interest payment date, at the option of the City, at
par, plus accrued interest thereon to the date fixed for redemption.

If less than all of the Series 2013 Bonds of any one maturity shall be called for redemption,
the particular Series 2013 Bonds to be redeemed shall be selected by the Bond Registrar and Paying
Agent in such manner as in its discretion it shall determine; provided that, so long as the Series
2013 Bonds are maintained in book-entry form, the selection of individual ownership interests in
the Series 2013 Bonds to be credited with such part1a1 redemption shall be made by DTC in
accordance with DTC’s then existing procedures.

7. Book-Entry Form of Issue. The Series 2013 Bonds shall be issued in book entry
form subject to the terms and conditions of the Blanket Letter of Representations to The
Depository Trust Company (“DTC”) attached as Exhibit D hereto notwithstanding anything to
the contrary in the Bond Resolution. DTC and its participants, and the beneficial owners of the
Series 2013 Bonds by their acceptance of the Series 2013 Bonds, have agreed that neither the
City nor the Trustee (as defined below) shall have any liability for the failure of DTC to perform
its obligations as set forth in this Resolution or in the “Rules” or “Procedures” of DTC; nor shall
the City or the Trustee be liable for the failure of any participant to perform any obhga’uon the
participants may incur to a beneficial owner of any Series 2013 Bond.

8. Trustee, Paying Agent and Registrar. The Bank of New York Mellon is
appointed as the Trustee (the “Trustee”) and either the Trustee or the City may serve as Paying
Agent and Registrar for the Series 2013 Bonds at the direction of the Controller/Treasurer. The
initial Paying Agent and Registrar shall be The Bank of New York Mellon.

9, Creation of Funds and Accounts; Deposit of Bond Proceeds.

a. The Trustee shall establish the following funds and accounts with respect
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to the Series 2013 Bonds and shall deposit the proceeds of the Series 2013 Bonds into said funds
and accounts as follows in the amounts specified in the Official Statement:

1) Costs of Issuance Fund. The Trustee shall establish a Costs of Issuance
Fund (“COI Fund”) and shall deposit therein, from the proceeds of the
Series 2013 Bonds, the amount certified by the City as reasonably
estimated to pay the costs of issuing the Series 2013 Bonds and other
transaction costs relating thereto. Upon written request of the City
identifying the payee and the purpose of the payment, the Trustee shall
disburse funds from said account to pay for, or reimburse, costs of issuing
the Series 2013 Bonds and transaction costs relating thereto. Upon written
certification of the City that all costs of issuing the Series 2013 Bonds and
related transaction costs have been paid, or duly provided for, any funds
remaining in said COI Fund shall be transferred to the Redemption Fund.

(i)  Reserve Account. The Trustee shall deposit in the Reserve Account an
amount sufficient to cause the total Reserve Account to equal the
Maximum Annual Debt Service after crediting the amount transferred
from the Trustee of the Prior Bonds. The funds in the Reserve Account
shall be invested in accordance with the Resolutlons at the written
direction of the Controller/Treasurer

b. Construction Fund. The City shall establish a fund called the “Construction
Fund - Series 2013 Bonds” and shall deposit therein Series 2013 Bond proceeds to be applied to pay
costs of the 2013 Projects.

10.. Preliminary Official Statement and Official Statement. The Council hereby
ratifies the use of the Preliminary Official Statement dated July 29, 2013, as supplemented by a

Supplement dated August 5, 2013, and the final Official Statement, copies of which have been
presented to this meeting, and their distribution to prospective purchasers.

The Council hereby ratifies the actions taken by the Mayor and Controller/Treasurer in
executing the Official Statement in the name of The City of Dover, supervising its distribution to
the Underwriters, to municipal securities information repositories and to potential purchasers and
in making changes from the Preliminary Official Statement to the date of delivery to make the
information contained therein not contain any untrue statement of a material fact or omit to state
a material fact necessary to make any statement therein, in light of the circumstances under
which it was made, not misleading.

11. Amendments to Bond Resolution. Council hereby adopts and ratifies the Bond
Resolution as consented to by the majority of bondholders as reflected in Appendix D to the
Official Statement.

12. . Compliance Policies and Procedures. Council hereby adopts the Continuing
Disclosure Policy attached herein as Exhibit E to ensure the City efficiently carries out its
continuing disclosure obligations pursuant to Rule 15¢2-12, as amended, promulgated under the
Securities Exchange Act of 1934, as amended.
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13. Certain Representations and Covenants of the City. The City hereby represents
and covenants with the holders of the Series 2013 Bonds that:

a. this Ratifying Resolution incorporates by reference all the terms of the
Bond Resolution;

b. the Bond Resolution, as amended by this Ratifying Resolution, is ‘in full
force and effect. Hereafter, the Bond Resolution shall comprise the Bond Resolution as amended
by this Ratifying Resolution; and s

c. all conditions to be satisfied and all acts and things necessary to be done in
order to make this Ratifying Resolution binding on the City have been satisfied or done, as the
case may be.

14.  Qualified Tax Exempt Series 2013 Bonds. The City hereby designates the Series
2013 Bonds as “qualified tax exempt obligations” for purposes of Section 265(b)(3)(B) of the
Internal Revenue Code of 1986 (to the extent such bonds are not already “deemed designated” for
such purposes). The Mayor and Controller/Treasurer are authorized to make such certifications and
take all such other action as they deem appropnate to cause the Series 2013 Bonds to be “qualified
tax exempt obligations” for such purposes.

15. Future Actions. The Mayor, Controller/Treasurer, Clerk of Council and other
City officials are authorized and directed to take all actions necessary to issue the Series 2013
Bonds and carry out the terms and the purposes of this Resolution, including the making of any
elections and the filing of any reports with the Internal Revenue Service, and the delivery of
" necessary closing documents and certificates.

The Clerk of Council shall maintain an official transcript of the proceedings relating to
the sale of the Series 2013 Bonds including copies of the Prehrmnary Official Statement and
Official Statement.

16.  Effective Date. This Resolution shall be effective immediateiy upon its adoption
according to law. ,

APPROVED by the Council of The City of
Dover the Q day of August, 2013.

Thag A M) rwel)

City Clerk
The City of Dover

APPROVED by the Mayor of The City of
Dover the}& day of August, 2013.
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SCHEDULE 1

The City of Dover, Delaware
Water and Sewer Bonds

Series 2013

Matity | amount foverest | Yiew Price
7/1/2014 | 335,000 3.000% 0.400% 102.275
7/1/2015 | 325,000 3.000% 0.530% 104.608
7/1/2016 | - 330,000 3.000% 0.800% 106.245
7/1/2017 | 340,000 3.000% 1.150% 106.995
7/1/2018 | 355,000 3.000% 1.450% 107.272
7/1/2019 | 360,000 3.000% 1.700% 107.241 |
7/1/2020 | 375,000 3.000% 2.080% 105.866
7/1/2021 385,000 3.000% 2.380% 104.428
7/1/2022 | 395,000 3.000% 2.640% 102.830
7/1/2023 410,000 3.000% 2.800% 101.713
7/1/2024 | 215,000 3.000% 3.000% 100.000
7/1/2025 | 220,000 3.125% 3.170% | - 99.555
7/1/2026 | 225,000 3.300% 3.350% 99.477
7/1/2027 | 235,000 3.500% 3.520% 99.779
7/1/2028 | 245,000 4.000% 3.650% 102.877
7/12029 | 255,000 4.000% 3.850% 101.219
7/1/2030 | 265,000 4.000% 3.900% 100.809
7/1/2031 275,000 4.000% 4.000% 100.000
7172032 | 285,000 4.000% 4.100% 98.690
7/1/2033 | 295,000 4.125% | ~4200% |  98.991
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EXHIBIT A
NOTICE OF SALE

See Attached
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NOTICE OF SALE

$6,285,000* THE CITY OF DOVER, DELAWARE .
WATER AND SEWER REVENUE BONDS
SERIES 2013

Dated: August 6, 2013

Electronic bids via BIDCOMP/PARITY
will be received until 10:30 A.M., local Dover, Delaware Prevailing Eastern Time, on
‘ AUGUST 6, 2013

Electronic bids via BIDCOMP/PARITY will be received at the offices of the
Controller/Treasurer for The City of Dover, Delaware (the “City”) for the purchase of the
$6,285,000° Water and Sewer Revenue Bonds, Series 2013 (the “Series 2013 Bonds”). The
Bonds will be dated August 15, 2013, and bear interest payable beginning on January 1, 2014,
and semi-annually thereafter on January 1 and July 1 until maturity or redemption.

The Series 2013 Bonds will be issued under the authority of Chapter 111, Volume 52,
Laws of Delaware, as amended, and the City Charter, Chapter 158, Volume 36, Laws of
Delaware, as amended, and a Bond Resolution, as supplemented, adopted by the City Council on
June 24, 2013. '

. The Series 2013 Bonds will mature, on July 1 in the following years and in the aggregate
amounts:

Preliminary Principal

Year Amounts*
2014 $335,000
2015 $325,000
2016 _ $330,000
2017 $335,000
2018 $350,000
2019 $360,000
2020 $365,000
2021 $385,000
2022 $405,000
2023 $415,000
2024 $215,000
2025 $225,000
2026 ' $235,000
2027 $245,000
2028 $260,000
2029 $270,000
2030 $285,000
2031 $300,000
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2032 $315,000
2033 $330,000

* preliminary, subject to change.

The proceeds from the sale of the Series 2013 Bonds will be used to: (i) finance certain
water/wastewater capital projects, (i) refund, on a current refunding basis, certain outstanding water
and sewer bonds of the City, (iii) fund required reserves, if any, and (iv) pay the costs of issuance of
the Series 2013 Bonds.

Adjustment of Principal Amortization Schedule

The principal amounts set forth in this Notice reflect estimates of the City and its
Financial Advisor with respect to the likely interest rates of the winning bid and the
premium/discount contained in such bid, and various other factors. Such principal amounts also
reflect estimates with respect to the sale of the Bonds. The principal amortization schedule may
be adjusted by the City prior to any bid date (including by removing part or all of one or more
principal maturities, as described below, or by adding principal maturities) and, if any such
adjustment is made, bidders must bid on the basis of the adjusted schedule. Such changes, if
any, will be communicated by the City through TM3

After selecting the winning bid, the aggregate principal amount of the Bonds and the
principal amortization schedule may be adjusted as determined by the City’s Financial Advisor
in $5,000 increments to reflect any premium/discount in the winning bid and to create a more
desirable debt service structure for the Bonds and the City’s outstanding bonds. Such
adjustments shall be made at the sole discretion of the City. Any adjustments pursuant to this
paragraph will not change the aggregate principal amount of the Bonds to be issued by more than
10%. The dollar amount bid for the Bonds by the winning bidder will be adjusted
proportionately to reflect any changes in the aggregate principal amount and principal
amortization schedule of the Bonds finally determined to be issued. Any such adjustment will be
communicated to the winning bidder within 4 hours after the opening of the bids.

General Provisions for the Bonds

The Bonds shall be issued only in fully registered form without coupons. One Bond
representing each maturity will be issued to and registered in the name of Cede & Co., as
nominee of The Depository Trust Company, New York, New York (“DTC”), as registered owner
of the Bonds and each such Bond shall be immobilized in the custody of DTC. DTC will act as
securities depository for the Bonds. Individual purchases will be made in book-entry form only,
in the principal amount of $5,000 or any integral multiple thereof. Purchasers will not receive
physical delivery of certificates representing their interest in the Bonds purchased. The winning
bidder, as a condition to delivery of the Bonds, will be required to deposit the bond certificates
representing each maturity with DTC. The Bonds will bear interest payable semiannually on
January 1 and July 1, commencing January 1, 2014, until maturity or redemption. Interest will
be paid to the persons in whose names the Bonds are registered on the registration books
maintained by the Bond Registrar on the Regular Record Date, which is the last day of the month
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immediately preceding the month in which each such interest payment date occurs, by check
mailed to each such person’s address as it appears on such bond registration books.

Bonds that mature on or before July 1, 2023 are not subject to optional redemption prior to
their maturities. Bonds which mature on or after July 1, 2024 are subject to optional redemption
commencing on July 1, 2023, as a whole at any time or in part on any interest payment date, at the
option of the City, at par, plus accrued interest thereon to the date fixed for redemption.

If less than all of the Bonds of any one maturity shall be called for redemption, the
particular Bonds or portions of Bonds to be redeemed shall be selected by the Bond Registrar and
Paying Agent in such manner as in its discretion it shall determine; provided that, so long as the
Bonds are maintained in book-entry form, the selection of individual ownership interests in the
Bonds to be credited with such partial redemption shall be made by DTC in accordance with
DTC’s then existing procedures.

Notice of any redemption, identifying the 2013 Bonds or portions thereof to be redeemed,
shall be given not more than 60 nor fewer than 20 days prior to the redemption date, by first class
United States mail to the registered owners of the 2013 Bonds to be redeemed at their registered
addresses. Failure to mail any such notice or any defect in the mailed notice or the mailing thereof
shall not affect the validity of any proceedings for the redemption of other 2013 Bonds for which
notice shall be duly given. No further interest shall accrue on the principal of any 2013 Bonds
called for redemption after the redemption date if notice of redemption has been duly mailed and
redemption moneys have been deposited with or made available to the Paying Agent on or prior to
the date set for redemption and the holders of such Series 2013 Bonds shall have no rights with
respect to such Series 2013 Bonds except to receive payment of the redemption price thereof and
unpaid interest accrued to the date fixed for redemption.

If at the time of mailing of any notice of optional redemption the City shall not have
deposited with the Paying Agent moneys sufficient to redeem all the Series 2013 Bonds called for
redemption, such notice shall state that it is conditional, that is, subject to the deposit or transfer of
the redemption moneys with the Paying Agent not later than the opening of business on the
redemption date, and that such notice shall.be of no effect-unless such moneys are so deposited.

The City will not accept and will reject any bid for less than all of the above described
Bonds. The City specifically reserves the right to reject any and all bids.

Electronic Bids

Electronic bids will be received via BIDCOMP/PARITY, in the manner described beiow,
until 10:30 A.M. Dover, Delaware local time, on August 6, 2013.

If any provisions of this Notice of Sale shall conflict with information provided by
BIDCOMP/PARITY as approved provider of electronic bidding services, this Notice of Sale
shall control.  Further information about BIDCOMP/PARITY may be obtained from
BIDCOMP/PARITY, 1359 Broadway, 2nd Floor, New York, New York 10018, Attention: Eric
Washington, (212) 849-5067. Additional information concerning bidding through
BIDCOMP/PARITY may be obtained by calling (212) 849-5067.
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Bids may be submitted electronically via BIDCOMP/PARITY pursuant to this Notice until 10:30
AM., Dover, Delaware local time, but no bid will be received after the time for receiving bids
specified above. To the extent any instructions or directions set forth in BIDCOMP/PARITY
conflict with this notice, the terms of this Notice shall control. Further information about
BIDCOMP/PARITY may be obtained from [BIDCOMP/PARITY, 1359 Broadway, 2nd Floor,
New York, New York 10018, Attention: Eric Washington, (212) 849-5067. Additional
information concerning bidding through BIDCOMP/PARITY may be obtained by calling (212)
849-5067. : '

Disclaimer

Each prospective electronic bidder shall be solely responsible to register to bid via
BIDCOMP/PARITY as described above. Each qualified prospective electronic bidder shall be
solely responsible to make necessary arrangements to access BIDCOMP/PARITY for the
purposes of submitting its bid in a timely manner and in compliance with the requirements of the
Notice of Sale. Neither the City nor BIDCOMP/PARITY, shall have any duty or obligation to
provide or assure access to BIDCOMP/PARITY to any prospective bidder, and neither the City
nor BIDCOMP/PARITY shall be responsible for a bidder’s failure to register to bid or for proper
operation of, or have any liability for any delays or interruptions of, or any damages caused by,
BIDCOMP/PARITY. The City is using BIDCOMP/PARITY as a communication mechanism,
and not as the City’s agent, to conduct the electronic bidding for the Bonds. The City is not
bound by any advice and determination of BIDCOMP/PARITY to the effect that any particular
bid complies with the terms of this Notice of Sale and in particular the “Bid Specifications”
hereinafter set forth. All costs and expenses incurred by prospective bidders in connection with
their registration and submission of bids via BIDCOMP/PARITY are the sole responsibility of
the bidders; and the City is not responsible, directly or indirectly, for any such costs or expenses.
If a prospective bidder encounters any difficulty in submitting, modifying or withdrawing a bid
for the Bonds, he should telephone BIDCOMP/PARITY at (212) 849-5021 and notify the City’s
Controller/Treasurer, Donna Mitchell at (302) 736-7018. '

Electronic Bida'ing Procedures

Electronic bids must be submitted for the purchase of the Bonds (all or none) via
BIDCOMP/PARITY. Bids will be communicated electronically to the City at 10:30 A.M.,
Dover, Delaware local time, on August 6, 2013. Prior to that time, a prospective bidder may (1)
submit the proposed terms of its bid via BIDCOMP/PARITY, (2) modify the proposed terms of
its bid, in which event the proposed terms at the last modification will (unless the bid is
withdrawn as described herein) constitute its bid for the Bonds, or (3) withdraw its proposed bid.
Once the bids are communicated electronically via BIDCOMP/PARITY to the City, each bid
will constitute an irrevocable offer to purchase the Bonds on the terms therein provided. For
purposes of the electronic bidding process, the time as maintained on BIDCOMP/PARITY shall
constitute the official time. '

Bid Speéi)’icaﬁons

Bidders shall state in their proposals the rate or rates of interest to be paid on the Bonds in
multiples of one-eighth (1/8) or one-twentieth (1/20) of one percent (1%), and each proposal
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shall be based and submitted on the rate or rates stated therein. Bidders may specify more than
one rate of interest to be borne by the Bonds, but the difference between the highest and lowest
rates named may not be greater than three percent (3%) for the Bonds. Bidders may not specify
more than one rate of interest for the Bonds of any single maturity. A zero rate may not be
named for any maturity. The Bonds will be awarded to the bidder naming the lowest true
interest cost for all of the Bonds in any legally acceptable proposal. The lowest true interest cost
will be determined by doubling the semiannual interest rate, compounded semiannually,
necessary to discount the debt service payments from the payment dates to the date of the Bonds
and to the amount bid. Where the proposals of two or more bidders result in the same lowest
true interest cost for the Bonds, the Bonds may be apportioned between such bidders, but if this
shall not be acceptable, the City shall have the right to award all of the Bonds to one bidder. The
right is reserved to the City to reject any or all proposals and to waive any irregularity or
informality in any proposal. The City’s judgment shall be final and binding upon all bidders
with respect to the form and adequacy of any proposal received and as to its conformity to the
terms of this Notice of Sale. Any award of the Bonds may be made as late as 5:00 P.M. on the
sale date. All bids remain firm until an award is made.

Procedures for Sale and Principal Amount Changes: The Preliminary Aggregate
Principal Amount of the Bonds and the Preliminary Principal Amount of each maturity of the
Bonds as set forth in this Notice of Sale (collectively, the “Preliminary Amounts”) may be
revised before the receipt and opening of sealed bids for their purchase. The Revised Aggregate
Principal Amount of the Bonds and the Revised Principal Amount of each maturity (collectively,
the “Revised Amounts”) will be published on TM3 News Service (“TM3”) not later than 9:30
a.m., Dover, Delaware local time on the date of sale or as soon thereafter as is reasonably
practicable. In the event that no revisions are made or that such revisions are not published on
TM3 before 9:30 a.m., Dover, Delaware local time on the date of sale, the Preliminary Amounts
will constitute the Revised Amounts. Bidders shall submit bids based on the Revised Amounts
and the Revised Amounts will be used to compare bids and select a winning bidder.

Good Faith Deposit

The apparent successful bidder, as indicated on BIDCOMP/PARITY, must submit a good
faith deposit in the amount of $200,000 (the “Good Faith Deposit”) to the City as provided
below. The Good Faith Deposit will secure the City from any loss resulting from the failure of
the successful bidder to comply with the terms of its bid. The successful bidder shall transfer the
Good Faith Deposit by wire transfer directly to the City upon notification of the Preliminary
Award, but in any case, no later than 3:00 p.m., Eastern Standard Time, on the Award Date.
Wire instructions will be provided to the successful bidder upon notification of the Preliminary
Award.

The Formal Award shall not be made until the State has confirmation of receipt of the
Good Faith Deposit, and if the successful bidder fails to so deliver the Good Faith Deposit by the
designated time, the City will have the option to withdraw the award and the successful bidder
shall be responsible to the City for all consequential damages arising from such withdrawal.

At the time of delivery of the Bonds, such security will be applied against the purchase
price for the Bonds or will be retained as liquidated damages upon the failure of the successful
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bidder to take and pay for the Bonds in accordance with the terms of its proposal. A successful
bidder shall have no right in or to said Good Faith Deposit if it fails to complete the purchase of,
and payment in full of the purchase price of, the Bonds for any reason whatsoever, unless such
failure of performance shall be caused by an act or omission of the City. No interest will be paid
upon the deposit made by the successful bidder. Notwithstanding the foregoing, should a
successful bidder fail to pay for the Bonds at the price and on the date agreed upon, the City
retains the right to seek further compensation for damages sustained as a result of the successful
bidder so doing.

The Bonds will be issued and sold subject to approval as to legality by Ballard Spahr
LLP, Bond Counsel, whose approving opinion substantially in the form included in the Official
Statement referred to below will be delivered, upon request, to the purchaser or purchasers of the
Bonds, without charge.

In order to assist bidders in complying with SEC Rule 15¢2-12(b)(5), the City will
execute and deliver a continuing disclosure agreement on or before the date of issuance of the
Bonds pursuant to which it will undertake to provide certain information annually and notices of
certain events. A description of this agreement is set forth in the Official Statement and will also
be set forth in the Official Statement.

When delivered, the Bonds shall be duly executed and authenticated and registered in the
name of Cede & Co., as nominee of DTC, as registered owner of the Bonds.

It is anticipated that CUSIP identification numbers will be printed on the Bonds, but
" neither the failure to print such number on any Bond nor any error with respect thereto shall
constitute cause for failure or refusal by the successful bidder to accept delivery of and pay for
the Bonds in accordance with the terms of this Notice of Sale.

Not later than seven i7) business days after the award of the Bonds to the successful
bidder on the day of sale, the City will authorize an Official Statement, which is expected to be
substantially in the form of the Official Statement referred to below. If so requested by the
purchaser or purchasers at or before the close of business on the date of the sale, the City will
include in the Official Statement such pricing and other information with respect to the terms of
the reoffering of the Bonds by the successful bidder (“Reoffering Information”), if any, as may
be specified and furnished in writing by such bidder. If no Reoffering Information is specified
and furnished by the successful bidder, the Official Statement will include the interest rates on
the Bonds resulting from the bid of the successful bidder and the other statements with respect to
reoffering contained in the Official Statement. The successful bidder for the Bonds shall be
responsible to the City and its officials for the Reoffering Information, and for all decisions made
by such bidder with respect to the use or omission of the Reoffering Information in any
reoffering of the Bonds, including the presentation or exclusion of any Reoffering Information in
any documents, including the Official Statement. The successful bidder will also be furnished,
without cost, with up to 200 copies of the Official Statement (and any amendments or
supplements thereto).

Delivery of the Bonds, without expense, will be made by the City to the purchaser or
purchasers on or about August 15, 2013, or as soon as practicable thereafter, in New York, New
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York or at such other location as shall be mutually acceptable to the City and the purchasers,
and, thereupon, said purchaser or purchasers will be required to accept delivery of the Bonds
purchased and pay, in federal funds, the balance of the purchase price due. The Bonds will be
accompanied by the customary closing documents, including a no-litigation certificate, effective
as of the date of delivery, stating that there is no litigation pending affecting the validity of any
of the Bonds. It-shall be a condition to the obligation of said purchaser or purchasers to accept
delivery of and pay for the Bonds that, simultaneously with or before delivery and payment for
the Bonds, said purchaser or purchasers shall be furnished a certificate or certificates of an
authorized member of the City Council, the Mayor and the Controller/Treasurer to the effect that,
to the best of their knowledge and belief, the Official Statement (and any amendment or
supplement thereto) (except for the Reoffering Information provided by the purchaser and
information regarding DTC and DTC’s book-entry system provided by DTC, as to which no
view will be expressed) as of the date of sale and as of the date of delivery of the Bonds does not
contain any untrue statement of a material fact and does not omit to state a material fact
necessary to make the statements therein, in the light of the circumstances under which they were -
made, not misleading and that between the date of sale and the date of delivery of the Bonds
there has been no material adverse change in the financial position or revenues of the City,
except as reflected or contemplated in the Official Statement (and any amendment or supplement
thereto). ‘

SIMULTANEOUSLY WITH OR BEFORE DELIVERY OF THE BONDS, THE
SUCCESSFUL BIDDER FOR THE BONDS SHALL FURNISH TO THE CITY A
CERTIFICATE ACCEPTABLE TO BOND COUNSEL TO THE EFFECT THAT (1) THE
SUCCESSFUL BIDDER HAS MADE A BONA FIDE PUBLIC OFFERING OF THE BONDS
AT THE INITIAL REOFFERING PRICES; AND (ii) A SUBSTANTIAL AMOUNT OF THE
BONDS WERE SOLD TO THE PUBLIC (EXCLUDING BOND HOUSES, BROKERS AND
OTHER INTERMEDIARIES) AT SUCH INITIAL REOFFERING PRICES.

The successful bidder shall also furnish to the City a certificate consenting to the
appointment of The Bank of New York Mellon Trust Company, N.A., as successor trustee as the
holder of the majority of the bonds outstanding under the Resolution.

Bond Counsel advises that (i) such certificate must be made on the best knowledge,
information and belief of the successful bidder; (ii) the sale to the public of 10% or more in par
amount of the Bonds of each maturity at (or below) the Reoffering Prices would be sufficient to
certify as.to the sale of a substantial amount of the Bonds; and (iii) reliance on other facts as a
basis for such certification would require evaluation by Bond Counsel to assure compliance with
the statutory requirement to avoid the establishment of an artificial price for the Bonds.

NOTE: The City may revise this Notice of Sale by written notice available to prospective
bidders at the place of sale at the time for submission of bids or by publishing notice of any
revisions on TM3 News Service (“TM3”) at or before the time for submission of bids. Any bid
submitted shall be in accordance with, and incorporate by reference, this Notice of Sale including
any revisions made pursuant to this paragraph.

The City reserves the right to postpone, from time to time, the date established for the
receipt of bids. Any such postponement will be announced by TM3 by notice given not later
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than 1:00 p.m., Dover, Delaware local time, on the last business day prior to any announced date
for receipt of bids. If any date fixed for the receipt of bids and the sale of the Bonds is
postponed, an alternative sale date (the “Alternative Sale Date”) will be announced via TM3
News Service at least 48 hours prior to such Alternative Sale Date. In addition, the City reserves
the right, on the date established for the receipt of bids, to reject all bids and establish a
subsequent Alternative Sale Date. If all bids are rejected and an Alternative Sale Date for receipt
of bids established, notice of the Alternative Sale Date will be announced via TM3 News Service
not less than 48 hours prior to such Alternative Sale Date. On any such Alternative Sale Date,
any bidder may submit a bid for the purchase of the Bonds in conformity in all respects with the
provisions of this Notice of Sale except for the date of sale and except for the changes announced
by TM3 News Service at the time the sale date and time are announced. The Preliminary
Official Statement, together with this Notice of Sale and the required form of proposal, may be
obtained from the Controller/Treasurer, Donna S. Mitchell, City of Dover, 15 The Plaza
Loockerman Street, Dover, Delaware 19903, (302) 736-7019 or from Geoffrey W. Stewart,
Public Financial Management, Inc., Two Logan Square, 18th & Arch Streets, Suite 1600,
Philadelphia, PA 19103, (215) 567-6100.

Such Preliminary Official Statement-is deemed final by the City as of its date for
purposes of SEC Rule 15c2-12 but is subject to revision, amendment and completion in the
Official Statement referred to above.

By order of

CITY COUNCIL OF
DOVER, DELAWARE
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BIDDERS MUST SUBMIT PROPOSAL FOR THE BONDS
PROPOSAL FOR
THE CITY OF DOVER, DELAWARE
$6.,285,000 WATER AND SEWER REVENUE BONDS
SERIES 2013
Bid Date: August 6, 2013

City Council

The City of Dover, Delaware
Weyandt Hall

5 East Reed Street

Dover, Delaware 19901

Council Members:

Subject to the provisions and in accordance with the terms of the annexed Notice of Sale,
which is made a part of this Proposal, we offer to purchase the $6,285,000" Water and Sewer
Revenue Bonds, Series 2013 (the “Series 2013 Bonds”), described in such Notice of Sale, such
Bonds dated August 15, 2013, to mature on July 1 in the several years shown in the table below,
and to bear interest at the rate per annum set opposite such years, respectively:

Series 2013 Bonds
Preliminary Principal
Year Amounts*
2014 $335,000
2015 $325,000
2016 $330,000
2017 $335,000
2018 $350,000
2019 $360,000
2020 $365,000
2021 $385,000
2022 $405,000
2023 $415,000
2024 $215,000
2025 $225,000
2026 $235,000
2027 $245,000
2028 $260,000
2029 $270,000
2030 $285,000
2031 $300,000
2032 $315,000
2033 $330,000

* Final Maturity.

DMEAST #17371348 v4 A-10



We will pay an amount equal to the Revised
Aggregate Principal Amount of the Bonds
plus a dollar premium in the amount of .........ccccoiiviiiiinreeece +

We agree, as a condition precedent to the consideration of our proposal, to provide the
City a good faith deposit in the amount of $200,000 (the “Good Faith Deposit™) upon notification -
of the preliminary bid award (the “Preliminary Award”). We further agree to transfer the Good
Faith Deposit directly to the City upon notification of the Preliminary Award, but in any case, no
later than 3:00 p.m., Eastern Standard Time, on the Award Date (as defined in the Notice of
Sale). -

If this proposal is accepted, said good faith deposit is to be held as security for the
performance of this proposal, and is to be applied to the purchase price of the bonds when the
bonds are delivered and paid for under the terms of this proposal, or is to be retained as and for
full liquidated damages in case we fail so to take up and pay for the Bonds.

(NOTE: Not part of proposal. The following information is requested to expedite and
facilitate prompt determination of the best bid. The omission or inaccuracy of these figures will
not affect the validity of the proposal. The aggregate amount of interest from the date of the
bonds to final maturity is $ . The true interest cost calculated in accordance with the
Notice of Saleis ___ %.)

WE UNDERSTAND THAT (A) WE ARE TO PROVIDE A CERTIFICATION
REGARDING THE PUBLIC SALE OF THE BONDS AS DESCRIBED IN THE NOTICE OF
SALE ON OR PRIOR TO THE CLOSING DATE AND (B), IF NOTIFIED THAT WE ARE
THE SUCCESSFUL BIDDER FOR THE BONDS, WE WILL BE REQUIRED TO ADVISE
THE CITY OF THE INITIAL REOFFERING PRICES (AS DESCRIBED IN THE NOTICE OF
SALE) FOR EACH MATURITY OF THE BONDS AT THE TIME OF SUCH
NOTIFICATION. In this regard, you may contact and rely on the information prov1ded by
whose telephone number is - -

Bidder

" By:

Title:
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EXHIBT B
BIDS RECEIVED

See Attached
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Bid Results

: Dover '
$6,285,000 Water and Sewer Revenue Bonds, Series 2013

The following bids were submitted using PARITY® and displayed ranked by lowest TiC.
Click on the name of each bidder to see the respective bids.

Bid Award” ‘ Bidder Name TIC
' Reoffering | |Robert W. Baird & Co. Inc.  [3.291903
Janney Montgomery Scott L1.C13.355692

Piper Jaffray 3.439837
PNC Capital Markets 3.505153
M&T Securities Inc. 3.605423

*Awarding the Bonds to a specific bidder will provide you-with the Reoffering Prices and Yields.



EXHIBIT C
FORM OF BOND

See Attached
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FORM OF BOND

STATE OF DELAWARE
THE CITY OF DOVER, DELAWARE
WATER AND SEWER REVENUE BONDS
SERIES 2013

INTEREST RATE 'MATURITY DATE DATED DATE CUSIP

REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: DOLLARS

The City of Dover (herein called the “City”), a municipal corporation in the County
of Kent, State of Delaware, for value received, hereby promises to pay, solely from the sources
hereinafter described, to the Registered Owner identified above, or registered assigns, the Principal
Amount identified above on the Maturity Date specified above, unless this Bond shall have been
previously called for redemption and payment of the redemption price shall have been duly made or
provided for in accordance with the hereinafter described Bond Resolution, and to pay (but only out
of the sources hereinafter described) interest at the Interest Rate specified above on such Principal
Amount from the interest payment date next preceding the date of registration and authentication of
this bond, unless this bond is registered and authenticated as of an interest payment date, in which
event this Bond shall bear interest from such interest payment date, or unless this Bond is registered
and authenticated prior to the Dated Date, in which event this Bond shall bear interest from the
Dated Date, or unless, as shown by the records of The Bank of New York Mellon, as Trustee (the
“Trustee™), interest on the hereinafter referred to Bonds shall be in default, in which event this Bond
shall bear interest from the last date to which interest has been paid, at the rate specified above
payable semiannually on January 1 and July 1 of each year commencing on January 1, 2014, until
payment in full of such Principal Amount, and to pay interest on overdue principal and, to the extent
permitted by law, on overdue interest at the rate specified above. Principal of and interest on this
Bond is payable in lawful money of the United States of America at the principal office of the City
Treasurer, as Paying Agent, or its successor (the “Paying Agent”); provided, however, that payment
of the semiannual interest hereon shall be made to the person in whose name this Bond is registered
as of the close of business on the 15th day of the calendar month next preceding each interest
payment date by check or draft mailed to such registered owner at such owner's address as it appears
on the registration books of the Trustee, as Registrar, or at such other address as is furnished in
writing by such registered owner to the Paying Agent.

This Bond is not a general obligation or debt of The City of Dover but is payable
solely from the Net Operating Revenue of the Water and Sewer Facilities as provided in the
Bond Resolution (as defined below) and the owner hereof has no right to compel the levy of any
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tax for the payment of this Bond or the interest to accrue hereon. The City of Dover covenants
and agrees with the holder of this Bond that it will keep and perform all of the covenants of this
Bond and the Bond Resolution. The City of Dover has pledged the Net Operating Revenue of
the Water and Sewer Facilities to the payment of principal and interest on this Bond,

This bond is one of a duly authorized series of revenue bonds of the City, designated
“The City of Dover, Water and Sewer Review Bonds Series 2013”, in the original aggregate
principal amount of $6,125,000 (the “Series 2013 Bonds”) issued pursuant to a Resolution adopted
by the City on June 24, 2013, as consented to by a majority of bondholders on-July 25, 2013 and as
amended by a Ratifying Resolution adopted by the City on August 12, 2013 (the “Bond
Resolution™), and an Authorizing Resolution with respect to the issuance of the Series 2013 Bonds
adopted by the City Council on June 24, 2013 (the “Authorizing Resolution” and, together with the
Bond Resolution, the “Resolutions”) to provide funds in order to (i) finance certain
water/wastewater capital projects, (ii) refund, on a current refunding basis, certain outstanding water
and sewer bonds of the City, (iii) fund required reserves, if any, and (iv) pay the costs of issuance of
the Series 2013 Bonds. Reference is hereby made to the Bond Resolution for the provisions, among
others, with respect to the custody and application of the proceeds of Bonds issued under the Bond
Resolution, the collection and disposition of revenues, the funds charged with and pledged to the
payment of the interest on and the principal of the Bonds, the nature and extent of the security, the
terms and conditions on which the Bonds of each series are or may be issued, the rights, duties and
obligations of the City and of the Trustee under the Bond Resolution and the rights of the owners of
the Bonds, and, by the acceptance of this bond, the owner hereof assents to all the provisions of the
Bond Resolution. Capitalized terms used but not defined herein shall have the meanings asctibed to
them in the Bond Resolution.

Series 2013 Bonds that mature on or before July 1, 2023 are not subject to optional
redemption prior to their maturities. Series 2013 Bonds which mature on or after July 1, 2024 are
subject to optional redemption commencing on July 1, 2023, as a whole at any time or in part on
any interest payment date, at the option of the City, at par, plus accrued interest thereon to the date
fixed for redemption.

If less than all of the Series 2013 Bonds of any one maturity shall be called for
redemption, the particular Series 2013 Bonds or portions of the Series 7013 Bonds to be redeemed
shall be selected by the Bond Registrar and Paying Agent in such manner as in its discretion it shall
determine; provided that, so long as the Series 2013 Bonds are maintained in book-entry form, the
selection of individual ownership interests in the Series 2013 Bonds to be credited with such
partial redemption shall be made by DTC in accordance with DTC’s then existing procedures.

Notice of any redemption, identifying the Series 2013 Bonds or portions thereof to
be redeemed, shall be given not more than 60 nor fewer than 20 days prior to the redemption date,
by first class United States mail to the registered owners of the Series 2013 Bonds to be redeemed at
their registered addresses. Failure to mail any such notice or any defect in the mailed notice or the
mailing thereof shall not affect the validity of any proceedings for the redemption of other 2013
Bonds for which notice shall be duly given. No further interest shall accrue on the principal of any
Series 2013 Bonds called for redemption after the redemption date if notice of redemption has been
duly mailed and redemption moneys have been deposited with or made available to the Paying
Agent on or prior to the date set for redemption and the holders of such Series 2013 Bonds shall
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have no rights with respect to such Series 2013 Bonds except to receive payment of the redemption
price thereof and unpaid interest accrued to the date fixed for redemption.

If at the time of mailing of any notice of optional redemption the City shall not have
deposited with the Paying Agent moneys sufficient to redeem all the Series 2013 Bonds called for
redemption, such notice shall state that it is conditional, that is, subject to the deposit or transfer of
the redemption moneys with the Paying Agent not later than the opening of business on the
redemption date, and that such notice shall be of no effect unless such moneys are so deposited.

This bond is issued and the Bond Resolution was adopted under and pursuant to the
Constitution and laws of the State of Delaware, particularly Chapter 111, Volume 52, Laws of
Delaware, as amended by Chapter 340, Volume 57, Laws of Delaware, (the “Enabling Act”).

‘Modifications or alterations of the Bond Resolution or of any resolution
supplemental thereto may be made to the extent and in the circumstances permitted by the Bond
Resolution.

This bond is transferable by the registered owner hereof in person or by his attorney
duly authorized in writing at the designated office of the Trustee but only in the manner, and subject
to the limitations and upon payment of the charges provided in the Bond Resolution, and upon
surrender and cancellation of this bond. Upon such transfer, a new bond or bonds of the same
maturity or maturities, interest rate or rates and of an authorized denomination or denominations, for
the same aggregate principal amount will be issued to the transferee in exchange therefore. The
City and the Trustee may deem and treat the registered owner hereof as the absolute owner hereof
(whether or not this bond shall be overdue) for the purpose of receiving payment of or on account of
principal and interest due on the Series 2013 Bonds and for all other purposes, and neither the City
nor the Trustee shall be affected by any notice to the contrary. The City and the Trustee are not
required (a) to issue, transfer or exchange any Series 2013 Bonds during the period beginning at the
opening of business on the 15" day of the month preceding any interest payment date and ending at
the close of business on the interest payment date, or (b) to transfer or exchange any Series 2013
Bonds selected, called or being called for redemption in whole or in part.

As declared by the Enabling Act, this bond shall be negotiable for all purposes,
except as restricted by registration. This bond is issued with the intent that the Laws of the State of
Delaware shall govern its construction.

All acts, conditions and things required by the Constitution and laws of the State of
Delaware and the ordinances and resolutions of the City to happen, exist and be performed
precedent to and in issuance of this bond have happened exist and have been performed as so
required.

This bond shall not be vaﬁ_d or become obligatory for any purpose or be entitled to

any benefit or security under the Bond Resolution until the certificate of authentication appended
hereto shall have been signed by the Trustee.
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IN WITNESS WHEREOF, The City of Dover has caused this bond to bear the
manual or facsimile signature of its Mayor and the manual or facsimile signature of its City Clerk,
and has caused the City’s corporate Seal to be printed or affixed hereon.

Mayor

City Clerk

(SEAL)
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This bond is one of the Bonds of the series designated therein and issued under the
provisions of the within mentioned Resolution.

By:

The Bank of New York Mellon, as Trustee

By:
Date of Authentication Authorized Officer
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ASSIGNMENT

For the value received, the undersigned sells, assigns and transfers unto
the within Bond and does hereby irrevocably constitute
attorney to transfer the said Bond on the books kept for registration of
said Bond, with full power of substitution in the premise.

Dated:

Signature of Registered Owner

NOTICE: The signature(s) to this assignment must correspond with the name as it appears on
the face of the within Bond in every particular, without alteration or enlargement or any change
whatever.

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by an approved eligible guarantor institution, an
institution which is a participant in a Securities Transfer Association recognized signature
guaranteed program.
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EXHIBIT D
BLANKET LETTER OF REPRESENTATIONS
TO THE DEPOSITORY TRUST COMPANY

See Attached
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Btanket Issuer Letter of Representations
[To pa Commpteted by lssuer}

Sussex Countv, Belauarp
Natanre il [y<ner!

Recegher 20, ]1985°

Ddeég

stention: Undenwriting Department — Eligibility
The Depository Trust Company
55 Water Street: 50th Floor

New \m‘k NY HO41-0088

Ladies and Gentlemen:
This leter sets forth our understanding with respect 1o all | issues (the “Securities™ that [ssuer
ghill request be made eligible for deposit by The Depository Trust Company "DTC™)

To induce DTC to uccept the Securides as- ligible for depesit at DTC. and to act in arcordance
with DTCs Rules with respect to the Securines. Issuer represents to DTC that Issuer will comply
with the reqmremen:s stated in DTC’s Operational Armangements, s thev m be amended from
titne o ame, -

Aate: - ' Very truly vours,
d“-duh- A wnf.nm srarrments thay DTC belirves
.uwm!eh thecenbe ! DTC. !3:; m;;th:j] '}?n rﬁé:‘nn% h(:;:i
s dratsters ol <cunngs dustnbuted thnmgh D . Sussex o
erun relaed matters uaty, Delaware

Issuer

o AL L. 5"5:06@.

Awthonzed Oiliver's Sugutire:
Rohart L. Srickels

Gounty Administrator l

ERR S SR L

Rmxh’ed and Accepted:

THED EPDS [TORY TRUST C:\/§
E'\.@‘\dw‘




SCHEDULE A

SAMPLE OFFERING DOCUMENT LANGTUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Prepared by DTC—bracketed materid oy ber applicable caly ta carmia ised)

LﬁeDWMCMa&W.Han&SE%ﬁ&M&Wfm'thu
secrities {the ~Secyrtres), The Securites will be isned as Aully-regitered secrities registmed i the
name of Cede & Ca. {DTC pumaship ucwminea). One fully-regirered Securtry certificaes will be
ismued for [each intue of] tha Securities, [cach] in the agyremte principal amount of such i, wd will
e degasited widh DTC. {If, however the aggregote prindipal xunount of {any] twue exceeds 5200
millice, ae certificare will be isued with respect © each 1200 millica of poacipal amouat 30d 33
d&mﬂmﬁ&ﬂhhﬁ%xzpﬁmwm?ﬁ@lmmﬁa&wﬁ}

2 DTC is  limited-puspose trust compay organizd wader the New York Beoking Law, 2 “banking
orgzuizﬁm‘wizhin:bemmhgafdmHﬂYa&Bm&gMamnE&FMBﬁm
SM;-Mgmm‘mmmmgﬁmﬁwMUﬁmemna&l%mda
~mgw‘mmdpmmmdxpmﬁnmuf5&ﬁmﬂhd!hemﬁmﬁmgzmd
the seiement ameeg Pactipaats of securities fransactions, such wx transfers wod pledges, in deposited -
sacmities through eleczronic camputerized bask-enry changes in Participants” actouns, therehy
clininaing the ased for phyrical movement of seegrities certificates, Ditect Participants inelude
secuities brokezs and deslers, banks, trust:cowparies, dletring corpetasions, w0d certin ocher
organiztions., DTC is ouwnad by a sumber of kx Direct Participans and by the New York Srock
mmmmmswwm;amaﬁeuwmdmm.
Tz, Amess 1 the DTC syster s, ko svailable 2 odhers yuch a1 secaristes bokers and deslers, baeke. .
2nd, sy commpenies that dear Sroaghvor mintin 3 cnstodial relatiomship with 3 Dimect Parcipeat.
* either directly or mdirmedy (Todirect Pardeicgots’), The Rulex applicable to DTC mud iix Paticipenss
" " 3. Puxchases of Securiries mader tha IIC system mrust be made by or through, Direcx Perictpants,
which will reczive 2 exadiz for the Seowitier v DTC records, The ewnershin inrre of each actzsl
puschaser of each Secmiry ["Benefical Ovner’) is in tum 0 ba racorded o the Direct and Indiree
Partisipants’ records, Beneficial Quwnery willinot receive writtent confiemasion fam DTC of their
przchase, but Beneficial Owners are expected t receive wiitten confirmations providiag detuils of the
uagsaction, I well a5 periodiz stements of their haldings, from the Direct or Indireet Pardcipant
thronsgh which the Beneficil Owner catmred inm the wanaction. Trantfer of cwnershiy intarestsin tha
Scxmrifier 2xe 1 be accomplished by comiés made o the: bnks of Panidipants acting o behalf of
in Seanities, et in the eveos that wse of the book-emzy syrtem for the Seonrities is discontizued.

4. To' Exclliszre sabsequent tanxders, all Secmitier depatiend by Panicipents with DTC are
in the name of DTCs parmnership samines, & Ca. The depenit of Securities with ITT and their
regivwation in the name of Cede & Ca. effect no change i beneficial gwnership. DTC has no
Ymowledze of the scrual Beneficial Qwoers of the Sacurities; TUTCS records reflect oaly the ideanry of
hMWammwﬁmmmewmwbﬁm
Mﬁﬂmmmﬂtmﬂw@hbb@gmafﬁr%@m
bebalf of their coszomers, : : .



5, Canvevance of notieas and gther cmiemicisons by DTC w Direst Pasticipancs, by Direct
- Purdieizznm & Tadiresr Partieipmes, 1od by Diroct Paticiers and Indirect Bariclpamst o Benedicial -
Owaers will be goverted by amasgements anong them, subject & any saumescy ot regalassry
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EXHIBITE

CONTINUING DISCLOSURE POLICY

See Attached



CONTINUING DISCLOSURE POLICY
CONCERNING MUNICIPAL SECURITIES

Issued or Guaranteed by

THE CITY OF DOVER

Introduction

This Continuing Disclosure Policy (the “Disclosure Policy”) is promulgated by adoption of a resolution by
City Council on August 12, 2013 to ensure that The City of Dover, Delaware (the “City”) efficiently carries out its
continuing disclosure obligations with respect to the municipal securities it issues or guarantees, pursuant to Rule
15¢2-12, as amended (the “Rule”), promulgated under the Securities Exchange Act of 1934, as amended.

Definitions

The definitions set forth herein shall apply to any capitalized term used in this Disclosure Policy unless
otherwise defined herein. In addition to such terms and the terms defined above, as used in this Disclosure Policy,
the following capitalized terms shall have the following meanings:

“Auditor” means the Auditor of the City.

“Assistant Finance Director” means the Assistant Finance Director of the City or the Acting Assistant
Finance Director of the City. If those positions are vacant or eliminated, the Controller/Treasurer of the City shall-
be responsible for performing the duties of the Assistant Finance Director under this Disclosure Policy.

“CAFR” means the Comprehensive Annual Financial Report annually prepared by the City’s Finance
Department, which shall include, if prepared, a statement of net assets, a statement of revenues, expenses and
changes in net assets and a statement of cash flow. All such financial information shall be prepared using generally
accepted accounting principles and audited by a certified public accountant; provided, however, that the City may
change the accounting principles used for preparation of such financial information so long as the City’s Finance
Department includes as information provided to the public a statement to the effect that different accounting
principles are being used, stating the reason for such change and how to compare the financial information provided
by the differing financial accounting principles.

“City” means The City of Dover, Delaware.

“City Council” means the City Council for The City of Dover.

“City Controller/Treasurer” means the Controller/Treasurer of the City.

“City Solicitor” means the City Solicitor or Acting City Solicitor of the City.

“Disclosure Documents” means the official statements, offering and reoffering circulars and similar
disclosure documents prepared by or on behalf of the City in connection with the primary offering of its outstanding

Obligations.

“Employee” means any person who, as part of his or her employment with the City, has regular
responsibility for the administration of matters related to Obligations.

“EMMA?” means the Electronic Municipal Market Access system of the MSRB. Information regarding
submissions to EMMA is available at http://emma.msrb.org/. '

“Event” means any of the events listed in Schedule 1 of this Disclosure Policy.



“Fiscal Year” means the fiscal year of the City, being the period commencing on July 1 and ending on the
following June 30.

" “Mayor” means the Mayor of the City.

“MSRB” means the Municipal Securities Rulemaking Board or any other board or entity which succeeds to
the functions currently delegated to the Municipal Securities Rulemaking Board by the Rule.

“Obligations” means any municipal securities issued by, or whose payment is guaranteed by, the City. A
list of currently outstanding Obligations is set forth in Schedule 2 of this Disclosure Policy.

“Operating Data” means the City’s financial information and operating data disclosed pursuant to the
City’s Undertakings and this Disclosure Policy, and which shall consist of the information contained in the City’s
CAFR.

“SEC”’ means the U.S. Securities and Exchange Commission.

“Undertakings” means those written undertakings of the City to file certain annual operating and financial
information and notice of the occurrence of certain material events executed in connection with the primary offering
of certain Obligations.

Annual Submission of CAFR

1. Not later than 275 days after the end of each Fiscal Year of the City, while any Obligations remain
outstanding, the Assistant Finance Director shall submit or cause the City’s CAFR to be submitted to the MSRB
through EMMA. :

2. The Assistant Finance Director shall provide copies of the CAFR to the City’s Controller/Treasurer not
less than ten (10) days prior to the above deadline for the submission of the CAFR to the MSRB.

3. Not more than five (5) days after the submission of the CAFR to the MSRB, the Assistant Finance
Director shall provide to the City Controller/Treasurer written confirmation that the CAFR has been submitted and
filed properly with the MSRB through EMMA. ’

4. In the event that the CAFR is not completed in time to submit the CAFR to the MSRB through EMMA
within the time specified in paragraph 1 above, the Assistant Finance Director will file a notice of occurrence of
such Event in accordance with the policy and procedures set forth below under “Reporting of Events,” and in
accordance with the Rule, and the City’s CAFR shall be submitted as soon as it is-available.

5. The CAFR may be provided to the MSRB through EMMA in one document or a set of documents
submitted to the MSRB, or may be included by specific reference to documents available to the public on the
MSRB’s Internet website or filed with the SEC. The Assistant Finance Director shall clearly identify each such
other document provided by cross reference.

6. The City’s CAFR shall be prepared in accordance with generally accepted accounting principles as in
effect from time to time and operating data and operating information ordinarily disclosed by municipal
governments. The CAFR shall be audited by a certified public accountant prior to its submission to the MSRB.

7. The City’s CAFR may be incorporated by reference to other documents, including Disclosure
Documents of debt issues with respect to which the City is an “obligated person” (as defined by the Rule), which
have been filed with the MSRB through EMMA or the SEC. The Assistant Finance Director shall clearly identify
each such other document so incorporated by reference. In the event that the Assistant Finance Director determines
to so incorporate by reference the CAFR, the Assistant Finance Director shall also file a notice through EMMA
indicating that the City’s CAFR for that year is contained in documents filed with the SEC or with the MSRB
through EMMA.

E-3



Periodic Reporting of Events

1. The Assistant Finance Director shall file a notice of the occurrence of any Event or Events with the
MSRB via EMMA with respect to any Obligations to which the Event or Events are applicable, in a timely manner
not in excess of ten (10) business days after the occurrence of the Event. The Assistant Finance Director shall
provide notice of such Event to the MSRB through EMMA, as required by the Rule. The Events to be disclosed are
listed on Schedule 1 hereof, which the Assistant Finance Director is responsible for updating in a timely manner in
the event that there are future changes to the Rule that result in additions, changes or deletions to the list of Events.

2. Not less than three (3) business days after providing notice of an Event to the MSRB, the Assistant
Finance Director shall provide a copy of the notice submission filed with the MSRB to the City Solicitor and the
City Controller/Treasurer, alorig with written confirmation that such notice submission was properly filed with the
MSRB through EMMA, as required by the Rule.

3. Whenever any Employee obtains actual knowledge of the occurrence of an Event, that employee must
inform the Assistant Finance Director and the City Solicitor in writing as soon as possible so that notice of such
Event may be filed in accordance with Paragraph 1 of this Section.

Manner of Submission

The CAFR, Operating Data and Event notices required to be submitted to the MSRB pursuant to the
Disclosure Policy shall be submitted through EMMA in an electronic format, and shall be accompanied by
identifying information, including all relevant CUSIP identification numbers of outstanding Obligations, in the
manner prescribed by the MSRB, or in such other manner as is consistent with the Rule. A description of such
format and information as presently prescribed by the MSRB is included in Exhibit A hereto.

Disclosure Training for City Employees

1. The Assistant Finance Director is responsible for conducting annual training of City Employees
regarding this Disclosure Policy. Such training shall include a complete review of this Disclosure Policy, the Rule,
the Undertakings and the Events listed on Schedule I hereto, and shall include a complete overview of the City’s
obligations under the federal securities laws. Upon completion of the annual training, all City Employees will
provide written certification that they have completed the annual disclosure training and that they have reviewed and
understand the Disclosure Policy, the Rule, the Undertakings and the Events listed on Schedule 1 hereto, and that
they will comply with the Disclosure Policy.

2. Not later than fourteen (14).business days after the end of each fiscal year of the City, the Assistant
Finance Director shall provide annual written certification to the Controller/Treasurer that the annual disclosure
training has been completed.

Public Statements Regarding Financial Information

Whenever officials of the City make' statements or release information relating to its finances and
operations to the public that is reasonably expected to reach investors and the trading markets (including, without
limitation, all Event notices, statements in the CAFR, Operating Data and other reports and statements of the City),
the City shall ensure that such statements and information are complete, true, and accurate in all material aspects.
The Assistant Finance Director shall have primary responsibility for ensuring that such statements and information
are accurate and not misleading in any material aspect. The Mayor, the Assistant Finance Director, the
Controller/Treasurer, and the City Solicitor shall work together to ensure that all public statements and information
released by the City are accurate and not misleading in all material aspects and that the City complies with all
applicable requirements of the Rule regarding continuing disclosure.



Issuance

Whenever the City issues its Obligations, preliminary and/or final Disclosure Documents are prepared by
or on behalf of the City. Each of these Disclosure Documents contains information relating to the City’s finances.
The Assistant Finance Director and Controller/Treasurer shall share primary responsibility for ensuring that all such
information is accurate and not misleading in any material aspect. Each Disclosure Document shall be accompanied
by a certification by the Assistant Finance Director that the information contained in the Disclosure Document
regarding the City, as of the date of such Disclosure Document, does not contain any untrue statement of material
fact or omit to state any material fact necessary to make the information contained in the Disclosure Document, in
light of the circumstances under which it was provided, not misleading.

Additional Information

Nothing in this Disclosure Policy shall be deemed to prevent the City from disseminating any other
accurate information using the means of dissemination set forth in this Disclosure Policy or any other means of
communication.

Filing on EMMA
A copy of the current Disclosure Policy shall be filed on EMMA. If the Disclosure Policy is amended,

such amendments will be filed on EMMA as soon as practicable after such amendments take effect. A current copy
of the Disclosure Policy and any amendments will also be made publicly available on the City’s web site.



Schedule 1 to the Disclosure Policy
List of Events

The SEC requires notification of the occurrence of any of the Events listed as (1) through (14) below with
respect to any applicable obligation. Notification must be provided in a timely manner, but not more than ten (10)
business days after its occurrence.

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 status of the obligations, or other material events affecting the tax status of the
obligations;

7. Modifications to rights of the holders of the obligations, if material;
8. Bond calls (other than mandatory sinking fund redemptions), if material, and tender offers;
9. Defeasances;

10. Release, substitution, or sale of property, if any, securing repayment of the obligations, if material;

11. Rating changes;

12. Bankruptcy, insolvency, receivership, or similar event of the School;

13. The consummation of a merger, consolidation, or acquisition involving the City, or the sale of all
or substantially all of the assets of the City, other than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termmatlon of a definitive agreement relating to any such actions, other

than pursuant to its terms, if material; and

14. Appointment of a successor trustee or the change of name of a trustee, if material.



Schedule 2 to the Disclosure Policy

List of Outstanding City of Dover Obligations and Undertakings

$750,000 Water and Sewer Revenue Bonds (Series 2000-SRF)

$7,980,000 Water and Sewer Revenue Bonds (Series 2003)
Continuing Disclosure Agreement dated April 14, 2003

$3,430,000 General Obligation Bonds (Series 2003)

$22,200,000 Electric Revenue Bonds (Series 2008)
Continuing Disclosure Agreement dated July 15, 2008

$5,942,481 Water and Sewer Revenue Bonds (Series 2009-SRF)
$2,404,017 Water and Sewer Revenue Bonds (Series 2010-SRF)

$8,810,000 Electric Revenue Bonds (Series 2010)
Continuing Disclosure Agreement dated November 17, 2010

$765,060 Water and Sewer Revenue Bonds (Series 2011-SRF)
$4,700,000 General Obligation Bonds (Series 2012)

$6,125,000 Water and Sewer Revenue Bonds (Series 2013)
Continuing Disclosure Agreement dated August 15, 2013



EXHIBIT A

MSRB PROCEDURES FOR SUBMISSION OF CONTINUING DISCLOSURE DOCUMENTS AND RELATED
INFORMATION

Securities and Exchange Commission Release No. 34-59061 (the “Release™) approves an MSRB rule change
establishing a continuing disclosure service of the MSRB’s Electronic Municipal Market Access system (“EMMA”). The
rule change establishes, as a component. of EMMA, the continuing disclosure service for the receipt of, and for making
available to the public, continuing disclosure documents and related information to be submitted by issuers, obligated persons
and their agents pursuant to continuing disclosure undertakings entered into consistent with Rule 15¢2-12 (“Rule 15¢2-12”)
under the Securities Exchange Act of 1934. The following discussion summarizes procedures for filing continuing disclosure
documents and related information with the MSRB as described in the Release.

All continuing disclosure documents and related information is to be submitted to the MSRB, free of charge,
through an Internet-based electronic submitter interface or electronic computer-to- computer data connection, at the election
of the submitter. The submitter is to provide, at the time of submission, information necessary to accurately identify: (i) the
category of information being provided; (ii) the period covered by any annual financial information, financial statements or
other financial information or operating data; (iii) the issues or specific securities to which such document is related or
otherwise material (including CUSIP number, issuer name, state, issue description/securities name, date, maturity date and/or
coupon rate); (iv) the name of any obligated person other than the issuer; (v) the name and date of the document; and (vi)
contact information for the submitter. Submissions to the MSRB are to be made as portable document format (PDF) files
configured to permit documents to be saved, viewed, printed and retransmitted by electronic means. If the submitted file is a
reproduction of the original document, the submitted file must maintain the graphical and textual integrity of the original
document. In addition, as of January 1, 2010, such PDF files must be word-searchable (that is, allowing the user to search for
specific terms used within the document through a search or find function), provided that diagrams, images and other non-
textual elements will not be required to be word-searchable.

_ All submissions to the MSRB’s continuing disclosure service are to be made through password protected accounts
on EMMA by: (i) issuers, which may submit any documents with respect to their municipal securities; (ii) obligated persons,
which may submit any documents with respect to any municipal securities for which they are obligated; and (iii) agents,
designated by issuers and obligated persons to submit documents and information on their behalf. Such designated agents are
required to register to obtain password-protected accounts on EMMA in order to make submissions on behalf of the
designating issuers or obligated persons. Any party identified in a continuing disclosure undertaking as a dissemination agent
or other party responsible for disseminating continuing disclosure documents on behalf of an issuer or obligated person will
be permitted to act as a designated agent for such issuer or obligated person, without a designation being made by the issuer
or obligated person as described above, if such party certifies through the EMMA on-line account management utility that it
is authorized to disseminate continuing disclosure documents on behalf of the issuer or obligated person under the continuing
disclosure undertaking. The issuer or obligated person, through the EMMA on-line account management utility, is able to
revoke the authority of such party to act as a designated agent.

The MSRB’s Internet-based electronic submitter interface (EMMA Dataport) is at www.emma.mstb.org.
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