City of

MAYOR AND COUNCIL

COUNCIL RESOLUTION

AMENDED AND RESTATED WATER AND SEWER BOND RESOLUTION PROVIDING FOR
THE ISSUANCE BY THE CITY OF DOVER OF WATER AND SEWER REVENUE BONDS AND
RELATED MATTERS

WHEREAS, The City of Dover (the “City”) is authorized pursuant to Chapter 111, Volume 52, Laws
of Delaware as amended by Chapter 340, Volume 57, Laws of Delaware 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 improvements to its water and sewer systems; and

WHEREAS, by Resolution of the City Council (the “Council”) adopted February 27, 1989, (as
thereafter supplemented and amended, the “1989 Bond Resolution”) which amended and restated the bond
resolution of October 24, 1984, the Council provided for the issuance of various series of water and sewer
revenue bonds; and

WHEREAS, by Resolution of the Council adopted January 24, 2000, the Council authorized the
issuance and sale of $750,000 Water and Sewer Revenue Bonds (Series 2000-SRF) for the purpose of
providing funds for certain water and sewer projects of which $324,939 remains outstanding; and

WHEREAS, by Resolution of the Council adopted April 14, 2003, the Council authorized the
issuance and sale of $7,980,000 Water and Sewer Revenue Bonds (Series 2003) for the purpose of refunding
certain prior bonds and for providing funds for certain water and sewer projects of which $1,980,000
remains outstanding; and

WHEREAS, by Resolution of the Council adopted September 24, 2009, the Council authorized the
issuance and sale of $5,942,481 Water and Sewer Revenue Bonds (Series 2009-SRF) for the purpose of
providing funds for certain water and sewer projects of which $5,344,454 remains outstanding; and

WHEREAS, by Resolution of the Council adopted February 22, 2010 the Council authorized the
issuance and sale of $2,404,017 Water and Sewer Revenue Bonds (Series 2010-SRF) for the purpose of
providing funds for certain water and sewer projects of which $2,254,263 remains outstanding; and

WHEREAS, by Resolution of the Council adopted January 24, 2011, the Council authorized the
issuance and sale of $765,060 Water and Sewer Revenue Bonds (Series 2011-SRF) for the purpose of
providing funds for certain water quality improvement projects of which $724,671 remains outstanding; and

WHEREAS, Section 15(2) of the 1989 Bond Resolution provides for the amendment thereof, with
the consent of at least 50% of holders of bonds outstanding under the 1989 Bond Resolution; and
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WHEREAS, the Council now desires to provide an amended and restated water and sewer bond
resolution to put it in the form of a master resolution for all water and sewer revenue bonds issued
thereunder and providing for certain new provisions including conditional notice provisions, reports by a
City engineer for additional bonds, and trustee provisions;

Now Therefore, the Council hereby resolves as follows:

Section 1. Definitions. (a) As used in this Resolution, the following words shall have the
following meanings:

“Bonds” means The City of Dover, Water and Sewer Revenue Bonds, issued and secured on a parity
pursuant to this Resolution or any Resolution supplemental hereto.

“City” means The City of Dover, a municipal corporation of the State of Delaware.
“Charter” means the charter of the City, as amended.

“Construction Fund” means the Water and Sewer Construction Fund maintained by the City.
“Council” means the council of the City.

“Default” means any event specified in Section 12(1) of this Resolution.

“Gross Revenue” means all fees and charges resulting from provision of water and sewer services
(including wastewater collection impact fees), revenue from product sales, and other revenue required to be
placed in the Water and Sewer Fund under this Resolution, and any interest earnings on the Water and Sewer
Fund which are held in the Water and Sewer Fund; however, Gross Revenue does not include: (a) any
payments of assessments levied against benefitted properties; (b) the proceeds of any grants, (c) the proceeds
of any borrowing for capital improvements; (d) the proceeds of any casualty insurance which the City
intends to utilize for repair or replacement of Water and Sewer Facilities.

“Maximum Annual Debt Service” means the maximum annual debt service on all outstanding Bonds
for a twelve month period commencing December 15 and ending December 14 during which any Bond is
outstanding.

“Net Operating Revenue” means the Gross Revenue less the Operating Expenses.

“Operating Expenses” means all expenses incurred for operation, maintenance and repair of the water
and sewer system, including but not limited to administrative expenses, financial and auditing expenses,
insurance premiums, claims (to the extent monies are not available from proceeds of insurance), taxes, legal
and engineering expenses relating to operation and maintenance, payments and reserves for pension,
retirement, health, hospitalization, and sick leave benefits, payments to reserve funds, fees due others
(including Kent County) for sewer treatment service, and any other similar expenses to be paid to the extent
properly and directly attributable to operations of the system. Operating Expenses do not include any
reserves for extraordinary maintenance or repair, any allowance for depreciation or any payments of the City
for debt service on any existing indebtedness of the City.
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“Parity Bonds” means any revenue bonds or other obligations of the City which comply with the
provisions of Section 11 of this Resolution for the issuance of Parity Bonds.

“Paying Agent and Registrar” means the City or such other entity which is under contract with the
City to serve as paying agent and registrar for the Bonds or any series thereof.

“Qualified Investments” means:

(a)

(b)

(©)

(d)

(©

®

)

U.S. Government Securities issued by the U.S. Government and backed by the full faith and
credit of the U.S. Treasury.

Obligations issued or guaranteed by any agency controlled by or acting as an instrumentality
of the United States of America.

Repurchase agreements with underlying collateral consisting of obligations limited to those
mentioned in (a) and (b) above with banks provided that the City or the Paying Agent and
Registrar has possession and a perfected security interest in the collateral security which must
have a market value not less than 102 percent of the amount invested. Repurchase
agreements shall be limited to a maximum maturity of 90 days at the time of purchase.

Certificates of Deposit issued by, and time deposits in, any bank, provided such investment
is fully insured by the Federal Deposit Insurance Corporation or the Federal Savings and
Loan Insurance Corporation or to the extent not insured, (i) must be collateralized by U.S.
Government Investments or (ii) the banking institution must have assets of not less than $5
billion and issuers must have a short-term rating of at least A-1 by Standard & Poor’s and
at least P1 by Moody’s and a long-term rating of at least AA by Standard & Poor’s and at
least Aa by Moody’s. The maximum stated maturity of any investment in this sector shall
be limited to 3 years at the time of purchase. This sector shall not exceed 25% of the total
portfolio. No single issuer shall exceed 5% of the total portfolio.

Corporate bonds and debentures provided that issuers have a long-term rating of at least AA
by Standard & Poor’s and at least Aa by Moody’s. The maximum stated maturity of any
investment in this sector shall be limited to 3 years at the time of purchase. This sector shall
not exceed 25% of the total portfolio. No single issuer shall exceed 5% of the total portfolio.

Municipal obligations issued by state and local governments and public authorities in the
United States provided that the issuer be rated at least AA by Standard & Poor’s and at least
Aa by Moody’s. The maximum stated maturity of any investment in this sector shall be
limited to 3 years at the time of purchase. This sector shall not exceed 15% of the total
portfolio. No single issuer shall exceed 5% of the total portfolio.

Commercial Paper provided that issuers are rated at least A-1 by Standard & Poor’s and at
least P1 by Moody’s. The maximum stated maturity of any investment in this sector shall
be limited to 270 days at the time of purchase. This sector shall not exceed 25% of the total
portfolio. No single issuer shall exceed 5% of the total portfolio.
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(h) Shares of Registered Investment Companies (money market funds) such that the fund is rated
AAAm by Standard & Poor’s. A current prospectus must be obtained before investing in any
money market fund, and current holdings reports must be maintained at least each month.

(1) State of Delaware Investment Pool (Delaware Local Government Investment Pool).

“Redemption Fund” means the Water and Sewer Debt Redemption Fund maintained in trust by the
Paying Agent and Registrar for the benefit of the owners of all Bonds to pay principal and interest on the
Bonds. -

“Reserve Account” means a separate account in the Redemption Fund in which the City agrees to
maintain an amount equal to the Maximum Annual Debt Service; provided that for purposes of calculating
such Maximum Annual Debt Service, Bonds purchased by the State Revolving Fund (SRF) are excluded
from the definition of Bonds.

“Reserve Account Deficiency” means any amount by which the Maximum Annual Debt Service on
all Bonds outstanding at the end of a fiscal year exceeds the amount on deposit in the Reserve Account at
the end of that fiscal year.

“Supplemental Resolution” means a Resolution of Council supplemental hereto providing for the
issuance of additional Bonds or for other amendment to this Resolution.

“Trustee” means The Bank of New York Mellon Trust Company.

“U.S. Government Investments” means any obligations fully and unconditionally guaranteed by the
United States of America.

“Water and Sewer Fund” means the Water and Sewer fund maintained by the City into which the
Gross Revenue is deposited.

“Water and Sewer Facilities” means all real and personal property now or hereafter established,
owned, operated, used or maintained by the City, within or without its corporate limits, for the system of
water supply and the system for collecting, treating and disposing of sewage, together with all property,
rights, easements and interests pertaining thereto or acquired in connection therewith.

Section 2. Issuance of Bonds. Pursuant to the Enabling Acts, the Council shall approve the
issuance of Bonds, the terms and conditions of which shall be set forth in a Supplemental Resolution.

The Bonds shall be special obligations of The City of Dover, and shall be payable solely from the
Net Operating Revenue. The full faith and credit of the City shall not be pledged to pay principal and
interest on the Bonds.

Unless otherwise provided in a Supplemental Resolution pertaining to the issuance of a series of
Bonds, principal of and interest on the Bonds shall be payable by check or draft mailed to each owner of
such Bond at the address of such owner as it appears on the books of the Registrar as of the fifteenth day of
the calendar month preceding the month in which the payment date occurs (the “Record Date”).
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The Bonds may be issued in book entry form, registered in the name of a securities depository (the
“Depository””) and immobilized in the custody of the Depository subject to such terms and conditions as may
be determined by the Mayor in which case the Mayor may execute and deliver on behalf of the City a letter
of representations in a form and with such content as the Mayor may determine to be in the best interest of
the City. In the event that the Bonds are immobilized in the custody of a Depository, the City shall not be
liable for the failure of the Depository or of any participant of the Depository to perform any obligation to
any participant or beneficial owner of any such Bond.

Each of the Bonds shall be signed by the manual or facsimile signature of the Mayor and the
Controller/Treasurer of the City and the official Seal of the City shall be affixed or printed thereon.

Section 3. Redemption. The Bonds of any series shall be subject to optional and mandatory
redemption by the City, in whole or in part, on the terms and conditions set forth in such Bonds, the
applicable Supplemental Resolution and this Resolution.

Notice of any redemption, identifying the Bonds or portions thereof to be redeemed, shall be given not
more than sixty (60) nor fewer than twenty (20) days prior to the redemption date, by first class United States mail
to the registered owners of the 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 Bonds for which notice shall be duly given. No further interest shall accrue on the principal
of any 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 Bonds shall have no rights with respect to such 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 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.

Section 4. Form of Bond. The Bonds shall be in substantially the form attached hereto as
Exhibit A.

Section 5. Disposition of Bond Proceeds. Interest accrued from the date of the Bonds until the
date of closing and any capitalized interest shall be placed in the Redemption Fund and shall be used to pay
interest on the Bonds. An amount sufficient to cause the total Reserve Account to equal the Maximum
Annual Debt Service on the Bonds shall be placed in the Reserve Account. The balance of the Bond
proceeds shall be placed in the Construction Fund and shall be distributed only to finance the projects as set
forth in the applicable Supplemental Resolution and costs incurred in connection with the issuance of the
Bonds. Separate sub-accounts shall be maintained in the Construction Fund to segregate funds with respect
to each series of Bonds. The City may otherwise establish such sub-accounts as it shall deem appropriate.

Monies in the Redemption Fund may be invested at the direction of the City in U.S. Government
Investments and monies in the Construction Fund may be invested by the City in Qualified Investments.
Earnings from investment of the funds in the Construction Fund shall be maintained in the Construction
Fund, and shall be treated and disbursed as Bond proceeds. Earnings from investment of the funds in the
Redemption Fund shall be deposited in the Water and Sewer Fund after certification of sufficiency required
in section 7 infra. Any proceeds of the Bonds remaining after payment of all project and issuance costs shall
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be transferred to the Water and Sewer Fund.

Section 6. Pledge and Disposition of Net Operating Revenue. The City hereby pledges the Net
Operating Revenue to the payment of principal and interest on all Bonds.

The City hereby covenants with the holder that it will, so long as any Bonds remain outstanding,
make the following deposits from the Net Operating Revenue Redemption Fund.

(1) On the fifteenth day of each month the City will deposit into the Redemption Fund
an amount equal to one-sixth (1/6™) of the amount necessary to pay interest on the Bonds which will become
due during the six months following the deposit. Prepayment of monthly deposits will fulfill this
requirement. Notwithstanding the foregoing, the City shall deposit into the Redemption Fund from the Net
Operating Revenue an amount sufficient to permit all interest due on the Bonds to be paid on the date it is
due.

(2) On the fifteenth day of each month, the City will deposit into the Redemption Fund
an amount equal to one-twelfth (1/12%) of the amount necessary to pay the principal on any Bonds which
will become due during the twelve months following the deposit. Prepayment of monthly deposits will
fulfill this requirement. Notwithstanding the foregoing, the City will deposit into the Redemption Fund from
the Net Operating Revenue an amount sufficient to permit all principal due on the Bonds to be paid on the
date it is due.

3) On the first day of each month the City shall deposit into the Reserve Account an
amount equal to one-twelfth (1/12%) of any Reserve Account Deficiency determined to exist on the
immediately previous December 15 valuation.

Except in the event of a Default, Net Operating Revenue on deposit in the Water and Sewer Fund
may be expended by the City for the following purposes and in the following priority.

First: Operating Expenses.
Second: Redemption Fund and Reserve Account Deposits.

Third: Debt service on other debt obligations of the City to the extent that the proceeds of such
obligations were expended for Water and Sewer Facilities.

Fourth: Expenditures for capital improvements to the Water and Sewer Facilities approved by
Council for the current fiscal year.

Fifth: Any other lawful purpose, whether or not for the benefit of the bondholders or for the Water
and Sewer Facilities; provided that no expenditure or transfer shall be made pursuant to this Item Fifth
without the prior certification of the Mayor or the City Manager, to be filed with the Paying Agent and
Registrar, that all obligations set forth in Items First through Fourth are current and that such proposed
expenditure or transfer would not impair the City’s ability to meet its obligations under this Resolution:

Section 7. Reserve Account. The City shall maintain a balance in the Reserve Account at least
equal to the Maximum Annual Debt Service on all outstanding Bonds. If the balance in the Reserve
Account falls below the Maximum Annual Debt Service on all outstanding Bonds, the balance will be
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replenished as provided in Section 6(3), above. The Paying Agent and Register shall certify to the City the
fair market value of the Reserve Account as of the fifteenth day of each December for the purpose of
determining the balance in such account.

Monies required to be maintained in the Reserve Account will be used only to pay principal and
interest on the Bonds, and only in the event that the Net Operating Revenue and other monies in the
Redemption Fund are insufficient to pay the principal of and interest on the Bonds when due.

Any amounts in the Reserve Account on the fifteenth day of each December in excess of the
Maximum Annual Debt Service on all outstanding Bonds may be transferred to the Water and Sewer Fund.
Any surplus remaining in the Reserve Account after all Bonds have been paid shall be deposited in the
Water and Sewer Fund.

Notwithstanding the foregoing, for purposes of this section, the calculation of Maximum Annual
Debt Service shall exclude Bonds purchased by the State Revolving Fund (SRF) from the definition of
Bonds.

Section 8. Rate Covenant. The City covenants that it will charge fees in connection with the
operation of the Water and Sewer Facilities which are projected to generate Net Operating Revenue at least
equal to 1.20 times the Maximum Annual Debt Service on all outstanding Bonds. If the Net Operating
Revenue fails to meet this level, the City shall promptly increase its fees to a level so that Net Operating
Revenue is projected to meet the required level.

Section 9. General Covenants. The City hereby covenants and agrees with the holders and
owners of all outstanding Bonds as follows:

(1) That it will, to the extent the Net Operating Revenue is sufficient, promptly cause the
principal and interest on the Bonds to be paid as they become due.

(2) That it will maintain complete books and records relating to the operation of the
Water and Sewer Facilities, the Water and Sewer Fund, the Construction Fund, the Redemption Fund and
the Reserve Account, in accordance with generally accepted accounting principles, and will cause such
books and records to be audited annually at the end of each fiscal year, and an audit report prepared and
made available for the inspection of bondholders.

3) That it will not issue Bonds or other obligations having a claim superior to the claim
of the Bonds upon the Net Operating Revenue.

4 That it will promptly deposit into the Water and Sewer Fund all sums required to be
so deposited.

(5) That it will operate the Water and Sewer Facilities in a sound, efficient and economic
manner, and will not enter into any agreements to provide free service or services except for fire fighting,
hydrant flushing, or in case of emergency.

(6) That it will maintain its contracts with Kent County for the treatment of sewage
collected by the City or will otherwise provide for the treatment or disposal of such sewage.
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Section 10.  Registration and Transfer.

¢)) The transfer of Bonds shall be registered on the Bond Register, which shall be kept
for this purpose at the offices of the Paying Agent and Registrar of the City, upon surrender thereof by the
Registered Owner in person or by his attorney duly authorized in writing together with a written instrument
of transfer in form satisfactory to the City duly executed by the Registered Owner or his attorney duly
authorized in writing free of charge except for any applicable transfer tax or other governmental charge.
Upon any such registration or transfer, the Paying Agent and Registrar shall issue in the name of the
transferee a new registered Bond or Bonds of the same series and maturity.

2) The City and its Paying Agent and Registrar may deem and treat the Registered
Owner of any registered Bond as the absolute owner of such Bond for the purpose of receiving any payment
on such Bond and for all other purposes of this Resolution, whether such Bond shall be overdue or not.
Neither the City nor Bond Registrar nor any Paying Agent and Registrar shall be affected by any notice to
the contrary. Payment of, or on account of, the principal of and premium, if any, and interest on any
registered Bond shall be made to such Registered Owner or upon his written order. All such payments shall
be valid and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums
so paid.

3) The City shall not be required (a) to register the transfer of or exchange any Bond for
a period of fifteen (15) days next preceding any interest payment date on such Bond or (b) to register the
transfer of or exchange any Bond for a period of thirty (30) days next preceding the redemption date of any
Bonds which have been previously called for redemption.

Section 11.  Parity Bonds. The City may issue Parity Bonds to provide funds to finance the
completion of construction of projects previously authorized by Council, the construction of new Water and
Sewer Facilities or the refunding of outstanding Bonds, upon the following conditions:

(1) No Default has occurred and is continuing;

2) At the time of the issuance of the Parity Bonds there is no deficiency in the
Redemption Fund or the Reserve Account;

3) The Resolution authorizing the issuance of the Parity Bonds requires that a deposit
be made at the closing sufficient to bring the balance in the Reserve Account equal to the Maximum Annual
Debt Service on all outstanding Bonds, including the proposed Parity Bonds.

@) The Resolution authorizing the issuance of the Parity Bonds contains a covenant of
the City requiring the City to charge fees projected to generate Net Operating Revenue at least equal to 1.20
times the Maximum Annual Debt Service on all outstanding Bonds.

(5)  Prior to the issuance of the Parity Bonds the City shall file in the Treasurer’s office
areport of either a City engineer or an independent consulting engineer that the schedule of rates and charges
which have been previously authorized by the City are sufficient to produce, on a pro forma basis, Net
Operating Revenue in the fiscal year immediately following the fiscal year in which the Parity Bonds are
to be issued at least equal to 1.20 times the Maximum Annual Debt Service on all outstanding Bonds,
including the proposed Parity Bonds but excluding any Bonds to be refunded by the proposed Parity Bonds.
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Section 12.  Defaults and Remedies

€y The following events shall constitute a Default:

(A)  Failure to pay principal or interest on any Bond when due; or,

(B)  Failure to perform any other obligation of the City imposed by this Resolution
or the Bonds, but only if:

) the failure continues for a period of more than ninety (90) days after
written demand has been made on the City to remedy the failure; and

(i)  the City fails to take reasonable steps to remedy the failure within that
ninety day period; or

(C)  Imposition of a receivership upon, or liquidation of, the Water and Sewer
Fund; or,

(D)  Written admission by the City that the City is unable to pay its debts as they
become due.

2) Upon a Default, the Construction Fund and the Water and Sewer Fund shall be
transferred to the Paying Agent and Registrar who shall operate and maintain said Funds in Trust pursuant
to the terms of this Resolution and for the benefit of the bondholders.

3) Upon a Default, any bondholder may exercise any remedy available at law or in
equity.

“) Upon a Default, any bondholder or the Paying Agent and Registrar shall have the
rights set forth in 52 Del. Laws Ch. 111 to apply in an appropriate judicial proceeding for the appointment
of a receiver of a Water and Sewer Facilities.

Section 13. Appointment of Trustee. The Bank of New York Mellon Trust Company is hereby
appointed Trustee under this Resolution. Said Trustee shall signify its acceptance of the duties, obligations
and trusts imposed upon it by this Resolution by executing the certificate of authentication endorsed upon
and, by executing such certificate upon any bond, the Trustee shall be deemed to have accepted such duties,
obligations and trusts, but only upon the terms and conditions set forth in this Article, to all of which the
City, the Trustee and the respective owners of the bonds agree.

Section 14. Trustee Entitled to Indemnity. The Trustee shall be under no obligation to institute any
suit, or to take any remedial proceeding under this Resolution, or to enter any appearance or in any way
defend in any suit in which it may be defendant, or to take any steps in the execution of the trusts hereby
created or in the enforcement of any rights and power hereunder, until it shall be indemnified to its
satisfaction against any and all costs and expenses, outlays and counsel fees and other reasonable
disbursements, and against all liability; the Trustee may, nevertheless, begin suit, or appear in and defend
suit, or do anything else in its judgment: proper to be done by it as such Trustee, without indemnity, and in
such case the City shall reimburse the Trustee from Revenues for all costs and expenses, outlays and counsel
fees and other reasonable disbursements properly incurred in connection therewith. If the City shall fail to
make such reimbursement, the Trustee may reimburse itself from any moneys in its possession under the
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provisions of this Resolution and shall be entitled to a preference therefor over any of the bonds Outstanding
hereunder.

Section 15. Limitations on Trustee’s Obligations. The Trustee shall be under no obligation to effect
or maintain insurance or to renew any policies of insurance or to inquire as to the sufficiency of any policies
of insurance carried by the City, or to report, or make or file claims or proof of loss for, any loss or damage
insured against or which may occur, or to keep itself informed or advised as the payment of any taxes or
assessments, or to require any such payment to be made. The Trustee shall have no responsibility in respect
of the validity or sufficiency of this Resolution or in respect of the validity of the bonds or the due execution
orissuance thereof. The Trustee shall be under no obligation, except as otherwise herein expressly required,
to see that any duties herein imposed upon the City, the engineers, the Paying Agent, any Depository, or any
party other than itself shall be done or performed, and the Trustee shall not be subject to any liability for
failure to see that any such duties or covenants are so done or performed.

Section 16. Trustee Not Liable for Failure of Others. The Trustee shall not be liable or responsible
because of the failure of the City or of any of its employees or agents to make any collections or deposits
or to perform any act herein required of them or because of the loss of any moneys arising through the
insolvency or the act or default or omission of any other Depositary in which such moneys shall have been
deposited under the provisions of this Resolution. The Trustee shall not be responsible for the application
of any of the proceeds of the bonds or any other moneys deposited with it and paid out, withdrawn or
transferred hereunder if such application, payment, withdrawal or transfer shall be made in accordance with
the provisions of this Resolution. The immunities and exemptions from liability of the Trustee hereunder
shall extend to its directors, officers, employees, counsel and other agents.

Section 17. Compensation of Trustee. Subject to the provisions of any contract between the City
and the Trustee, the City shall pay to the Trustee from revenues reasonable compensation for all services
performed by it hereunder and also all its reasonable expenses, charges and other disbursements and those
of its attorneys, agents and employees incurred in and about the administration and execution of the trusts
hereby created and the performance of its powers and duties hereunder. If the City shall fail to make any
payment required by this Section, the Trustee may make such payment from any moneys in its possession
under the provisions of this Resolution and shall be entitled to a preference therefor over any of the bonds
outstanding hereunder.

Section 18. Monthly Statement from Trustee. It shall be the duty of the Trustee, on or before the
15™ day of each month after the delivery of the bonds under the provisions of this Resolution, to file with
the City Manager a statement setting forth in respect of the preceding calendar month:

(a) the amount withdrawn or transferred from and the amount deposited to the credit of each
Fund or Account held by it under the provisions of this Resolution,

(b) the amount applied to the purchase or redemption of bonds under the provisions of this
Resolution and a description of the bonds so purchased or redeemed,

(c) the amount on deposit with the Trustee at the end of such month to the credit of each Fund
and Account created under the provisions of this Resolution,

(d) a brief description of all obligations held by the Trustee as an investment of moneys in each
Fund and Account under the provisions of this Resolution,
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(e) any other information which the City Manager may reasonably request, provided that, with
respect to clause (b) above, notice shall be provided by Trustee to the City Manager within thirty (30) days
of purchase or redemption of bonds rather than on a monthly basis.

Section 19. Trustee May Rely on Certificates. In case at any time it shall be necessary or desirable
for the Trustee to make any investigation respecting any fact preparatory to taking or not taking any action
or doing or not doing anything as such Trustee, and in any case in which this Resolution provides for
permitting or taking any action, the Trustee may rely upon any certificate required or permitted to be filed
with it under the provisions of this Resolution, and any such certificate shall be evidence of such fact to
protect the Trustee in any action that it may or may not take or in respect of anything it may or may not do,
in good faith, by reason of the supposed existence of such fact. Except as otherwise provided in this
Resolution, any request, notice, certificate or other instrument from the City to the Trustee shall be deemed
to have been signed by the proper party or parties if signed by the City Manager and the Trustee may accept
and rely upon a certificate signed by the City Clerk as to any action taken by the City Council.

Section 20. Trustee Not Obliged to Take Notice of Certain Defaults. Except upon the happening
of any event of default specified in this Resolution, the Trustee shall not be obliged to take notice or be
deemed to have notice of any event of default hereunder, unless specifically notified in writing of such event
of default by the owners of not less than ten per centum (10%) in aggregate principal amount of the bonds
hereby secured and then outstanding.

Section21. Trustee May Deal in Bonds and Take Action as Bondowner. The bank or trust company
acting as Trustee under this Resolution, and its directors, officers, employees or agents, may in good faith
buy, sell, own, hold and deal in any of the bonds issued under the provisions of this Resolution, and may join
in any action which any bondholder may be entitled to take with like effect as if such bank or trust company
were not the Trustee.

Section 22. Trustee Not Responsible for Recitals. The recitals, statements and representations
contained herein and in the bonds (excluding the Trustee’s certificate of authentication on the bonds) shall
be taken and construed as made by and on the part of the City and not by the Trustee, and the Trustee
assumes and shall be under no responsibility for the correctness of the same.

Section 23. Trustee Protected in Certain Actions. The Trustee shall be protected and shall incur no
liability in acting or proceeding, or in not acting or not proceeding, in good faith, reasonably and in
accordance with the terms of this Resolution, upon any resolution, order, notice, request, consent, waiver,
certificate, statement, affidavit, requisition, bond or other paper or document which it shall in good faith
believe to be genuine and to have been adopted or signed by the proper board or person or to have been
prepared and furnished pursuant to any of the provisions of this Resolution, and the Trustee shall be under
no duty to make any investigation or inquiry as to any statements contained or matters referred to in any such
instrument. The Trustee shall not be bound to recognize any person as an owner of any bond not registered
in accordance with the terms hereof. The Trustee shall not be under any obligation to see to the recording
or filing of this Resolution or otherwise to the giving to any person of notice of the provisions hereof.

Section 24. Resignation of Trustee. The Trustee may resign at any time and thereby become
discharged from the trusts hereby created, by notice in writing to be given to the City and published once
in a daily newspaper of general circulation published in the City of Wilmington, Delaware, and in a daily
newspaper of general circulation or a financial journal published in the Borough of Manhattan, City and
State of New York, not less than thirty (30) days before such resignation is to take effect, but such
resignation shall take effect immediately upon the appointment of a new Trustee hereunder if such new
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Trustee shall be appointed before the time limited by such notice and shall then accept the trusts hereof.

Section 25. Removal of Trustee. The Trustee may be removed at any time by an instrument or
concurrent instruments in writing, executed by the owners of not less than a majority in aggregate principal
amount of the bonds hereby secured and then outstanding and filed with the City. A photostatic copy of each
such instrument shall be delivered promptly by the City to the Trustee. The Trustee may also be removed
at any time for any breach of trust or for acting or proceeding in violation of, or for failing to act or proceed
in accordance with, any provision of this Resolution with respect to the duties and obligations of the Trustee,
by any court of competent jurisdiction upon the application of the City Council or the owners of not less than
five per centum (5%) in aggregate principal amount of the bonds then outstanding hereunder.

Section 26. Appointment of a Successor Trustee. If at any time hereafter the Trustee shall resign,
be removed, be dissolved, or otherwise become incapable of acting, or if the bank or trust company acting
as Trustee shall be taken over by any governmental official, agency, department or board, the position of
Trustee shall thereupon become vacant. If the position of Trustee shall become vacant for any of the
foregoing reasons or for any other reason, the City Council shall appoint a Trustee to fill such vacancy. The
City shall publish notice of any such appointment by it made once in each week for two (2) successive weeks
in a daily newspaper of general circulation published in the City of Wilmington, Delaware, and in a daily
newspaper of general circulation or a financial journal published in the Borough of Manhattan, City and
State of New York.

At any time within one year after any such vacancy shall have occurred, the owners of a majority in
aggregate principal amount of the bonds hereby secured and then outstanding, by an instrument or
concurrent instruments in writing, executed by such bondowners or their attorneys in fact or legal
representatives and filed with the City, may appoint a successor Trustee which shall supersede any Trustee
theretofore appointed by the City. Photostatic copies of each such instrument shall be delivered promptly
by the City to the predecessor Trustee and to the Trustee so appointed by the bondowners.

If no appointment of a successor Trustee shall be made pursuant to the foregoing provisions of this
Section, the owner of any bond Outstanding hereunder or any retiring Trustee may apply to any court of
competent jurisdiction to appoint a successor Trustee. Such court may thereupon, after such notice, if any,
as such court may deem proper and prescribe, appoint a successor Trustee.

Any Trustee hereafter appointed shall be a bank or trust company authorized by law to exercise
corporate trust powers and subject to examination by federal or state authority, of good standing, and having
a combined capital and surplus aggregating not less than Twenty Five Million Dollars ($25,000,000).

Section 27. Vesting of Trusts in Successor Trustee. Every successor Trustee appointed hereunder
shall execute, acknowledge and deliver to its predecessor, and also to the City, an instrument in writing
accepting such appointment hereunder, and thereupon such successor Trustee, without any further act, shall
become fully vested with all the rights, immunities, power and trusts, and subject to all the duties and
obligations, of its predecessor; but such predecessors shall, nevertheless, on the written request of its
successor or of the City, and upon payment of the expenses, charges and other disbursements of such
predecessor which are payable pursuant to the provisions of Section 17 of this Resolution, execute and
deliver an instrument transferring to such successor Trustee all the rights, immunities, powers and trusts of
such predecessor hereunder; and every predecessor Trustee shall deliver all property and moneys held by
it hereunder to its successor. Should an instrument in writing from the City be required by any successor
Trustee for more fully and certainly vesting in such Trustee the rights, immunities, powers and trusts hereby
vested or intended to be vested in the predecessor Trustee, any such instrument in writing shall and will, on
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request, be executed, acknowledged and delivered by the City.

Notwithstanding any of the foregoing provisions of this Article, any bank or trust company having
power to perform the duties and execute the trusts of this Resolution and otherwise qualified to act as trustee
hereunder with or into which the bank or trust company acting as Trustee may be merged or consolidated,
or to which the assets and business of such bank or trust company may be sold, shall be deemed the
successor of the Trustee.

Section 28.  Insurance. The City covenants to maintain insurance, or a reasonable system of self
insurance, appropriate to the risks associated with operation of its Water and Sewer Facilities.

Section 29.  Sales, Leases and Encumbrances. The City may not sell, encumber, exchange or
otherwise dispose of any property constituting a part of the Water and Sewer Facilities unless such property
is either worn out or obsolete or, in the opinion of the City, is no longer useful in the operation of the Water
and Sewer Facilities. Any proceeds of such sale, exchange or other disposition not used to replace the
property so sold or exchanged shall be deposited in the Water and Sewer Fund.

The City may lease as lessor or make contracts or grant licenses for the operation of, or grant
easements or other rights with respect to any part of the Water and Sewer Facilities if such lease, contract,
license, easement or right does not, in the opinion of the City, impede the operation of the Water and Sewer
Facilities.

Section 30. Amendment of Resolution.

(D) This Resolution may be amended without the consent of any bondholders for any one
or more of the following purposes:

(A)  To add to the covenants and agreements of the City in this Resolution any
other covenants and agreements thereafter to be observed by the City, or to surrender any right or power
herein reserved to or conferred upon the City;

(B)  To cure any ambiguity or formal defect contained in this Resolution, if that
cure does not, in the judgment of the Council, adversely affect the interest of the bondholders; or

(C)  To issue Parity Bonds in accordance with section 11 hereof.

2) This Resolution may be amended for any other purpose only upon consent of holders
of not less than 50% in aggregate principal amount of the Bonds outstanding; provided, however, that no
amendment shall be valid which:

(A)  Extends the maturity of any Bond, reduces the rate of interest upon any Bond,
extends the time of payment of interest on any Bond, reduces the amount of principal payable on any Bond,
or reduces any premium payable on any Bond, without the consent of the affected bondholder; or

(B)  Reduces the percent of bondholders required to approve an amendatory
resolution.
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Section 31.  Defeasance. The lien of the Bonds, or any series of Bonds, upon the Net Operating
Revenue may be defeased, and such Bonds shall be deemed paid, if the City places in irrevocable escrow
direct obligations of, or obligations guaranteed by, the United States of America which are calculated
together with interest earnings thereon to be sufficient, without reinvestment, to pay principal, interest and
any premium on the Bonds as they become due, either at maturity or on prior redemption.

Section 32.  Effective Date. This Resolution shall become effective upon receipt of the consent
of holders of at least 50% of Bonds outstanding.

T
APPROVED by the Council of The City of Dover, the A1 day of Jume | 2013.

Toei A- Medpweld

City Clerk
The City of Dover

APPROVED by the Mayor of The City of Dover, the o"l‘/"ﬂflay of (?ﬂ , 2013.

/ Mﬁ = @{7}/?%/'

Mayor, The City of Dover



No.R - $

EXHIBIT A
STATE OF DELAWARE
KENT COUNTY
THE CITY OF DOVER

WATER AND SEWER REVENUE BOND, SERIES

INTEREST RATE MATURITY DATE DATED DATE CUSIP
REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

THE CITY OF DOVER, in Kent County, State of Delaware, for value received, hereby
promises to pay 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, and to pay
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 , in which event
this Bond shall bear interest from the Dated Date indicated above, or unless 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 and of each year
commencing until payment in full of such Principal Amount, and to pay interest on the
overdue principal and, to the extent permitted by law, on overdue interest at the rate specified above.

Both the principal of and interest on this Bond are payable in lawful money of the United
States of America. Interest on this Bond shall be paid by check or draft mailed to the Registered Owner as
shown on the bond register maintained by the Paying Agent and Registrar. The Principal Amount shall be
payable upon presentation and surrender of this Bond by the Registered Owner thereof at the principal
corporate trust office of the Paying Agent and Registrar.

In the event that this Bond is held by or registered in the name of a securities depository or
other agent or nominee of a beneficial owner, by purchase of a Bond the bondholder agrees that the City will
have no responsibility or liability for any action or inaction by the depository or other agent or nominee in
connection with the Bond.

The Series Bonds maturing on or after are subject to redemption,
at the option of the City in whole at any time on or after ; , and in part
on any interest payment date on or after , , at the following prices

(expressed as a percentage of the principal amount redeemed) plus interest accrued to the redemption date:
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Redemption Date

(Dates inclusive) Redemption Price
,20__ through ,20 %
,20 _ through ,20 %
,20__ through ,20 %
,20_ through ,20 %
,20 _ and thereafter %

Notice of any redemption, identifying the Bonds or portions thereof to be redeemed, shall be given not
more than sixty (60) nor fewer than twenty (20) days prior to the redemption date, by first class United States mail
to the registered owners of the 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 Bonds for which notice shall be duly given. No further interest shall accrue on the principal
of any 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 Bonds shall have no rights with respect to such 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 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 one of the Water and Sewer Revenue Bonds, Series of The City of Dover
(the “Bonds™), and is issued by The City of Dover for the purpose of providing funds for the construction
of water and sewer facilities, and is issued in full and strict accordance and compliance with all of the
provisions of the Charter of The City of Dover, and the Constitution and statutes of the State of Delaware
including a Resolution of City Council adopted (the “Resolution”) and a
Supplemental Resolution thereto.

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 Resolution and the owner
hereof has no right to compel the levy of any 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 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.

The City may issue additional bonds secured on a parity with the Bonds to finance the
construction, completion, repair and improvement of water and sewer facilities or the refunding of
outstanding Bonds upon meeting certain conditions set forth in the Resolution which Parity Bonds shall rank
on a parity with the Series Bonds in the lien and benefit of this Resolution.

The Series Bonds are issuable in the form of registered bonds without coupons in the
denominations of $5,000 or any integral multiple thereof. The owner of any registered Bond or Bonds may
surrender the same (together with a written instrument of transfer satisfactory to the City duly executed by
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the registered owner or his duly authorized attorney) at the office of the Paying Agent and Registrar of the

City, in exchange for an equal aggregate principal amount of registered Bonds, of the same maturity and of
any other authorized denominations in the manner, subject to the conditions and upon the payment of the
charges provided in the Resolution.

Any transfer of this Bond must be registered, as provided in the Resolution, upon the Bond
Register kept for that purpose at the office of the Paying Agent and Registrar of the City by the registered
owner hereof in person, or by his attorney duly authorized in writing, upon surrender of this Bond together
with a written instrument of transfer satisfactory to the City duly executed by the registered owner or his
attorney duly authorized in writing, and thereupon a new registered bond or bonds, of the same series and
maturity and in the same aggregate principal amounts, shall be issued to the transferee in exchange herefore
as provided in the Resolution free of charge except for any applicable transfer tax or other governmental
charge. The City may deem and treat the person in whose name this Bond is registered as the absolute owner
hereof for the purpose of receiving payment of, or on account of, the principal or redemption price hereof
and interest due hereon and for all other purposes, as provided in the Resolution.

IN TESTIMONY WHEREOF, the Council of The City of Dover by Resolution duly adopted,
has caused this Bond to be executed with the manual or facsimile signatures of its Mayor and Treasurer, and
has caused the City’s corporate Seal to be printed or affixed hereto, all as of the day of
,20 .

Mayor, The City of Dover

(SEAL)

Treasurer, The City of Dover
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