A RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF UP TO
$5,942,481 WATER AND SEWER REVENUE BONDS OF THE CITY OF DOVER FOR THE
CONSTRUCTION OF CERTAIN WASTEWATER PROJECTS
AND AUTHORIZING ALL NECESSARY ACTION IN CONNECTION THEREWITH

WHEREAS, the City of Dover (the “City”) is authorized pursuant to Volume 52, Delaware Laws,
Chapter 111, as amended by Volume 57, Delaware Laws Chapter 340, Volume 36 Delaware Laws, Chapter
158, as amended, and the City Charter (collectively the “Enabling Acts”) to issue revenue bonds for the purpose
of financing the extension, reconstruction or improvements to the City’s water, sewer and electric systems;

WHEREAS, pursuant to the Enabling Acts, the City adopted a Bond Resolution on February 27, 1989
(the “Bond Resolution”) providing for the issuance of water and sewer revenue bonds and pursuant to the Bond
Resolution the City has issued and there remains outstanding its $7,980,000 Water and Sewer Revenue Bonds,
Series 2003 (the “Outstanding Bonds™);

WHEREAS, the City desires to issue additional revenue bonds pursuant to the Bond Resolution on a
parity with the Outstanding Bonds;

WHEREAS, the City has approved certain capital improvements to its Water and Sewer Systems and
desires to issue its additional parity revenue bonds pursuant to the Bond Resolution and to pay the costs of said
improvements, including, but not limited to the following:

Route 13 Sanitary Sewer Interceptor

Fox Hall/Retreat Force Main Rerouting

Acorn Lane Pump Station Replacement #24
Delaware State University Pump Station #18
Inflow/Infiltration Removal/Sewer Main Relining

O E

(the “Projects™).

NOW THEREFORE THE CITY OF DOVER HEREBY ORDAINS (AT LEAST THREE FOURTHS
OF THE MEMBERS OF COUNCIL CONCURRING HEREIN):

Section 1. Amount and Purpose of the Bonds. Acting pursuant to the Enabling Acts, and the Bond
Resolution the City shall issue its negotiable obligations in the maximum aggregate principal amount not to
exceed $5,942,481 to finance or refinance a portion of the cost of the construction and equipping of the
Projects, an estimate of which is appended hereto as Exhibit A.

The monies raised from the sale of the Bonds (including the investment earnings thereon) after the
payment of the costs of issuance, shall be expended only for the purposes authorized herein or as may otherwise
be authorized by subsequent action by City Council. Authorized purposes include the costs of planning,
constructing, acquiring and equipping the Projects or any portion thereof; interest on the Bonds and any interim
financing during the construction period and for a period of up to one year following the estimated date of
completion; the costs of issuance of the Bonds and any interim financing; the repayment of temporary loans
incurred with respect to the Projects; and the reimbursement of authorized costs previously expended by the
City from other funds.
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Section 2. Terms of the Bonds. The Bonds shall be sold to the Delaware Water Pollution Control
Revolving Fund (the “SRF Fund”) administered by the State of Delaware Department of Natural Resources and
Environmental Control pursuant to the terms of its commitment letter dated August 25, 2009 (the “Commitment
Letter”), a copy of which is appended hereto as Exhibit B, and the other terms and conditions to be contained in
a Financing Agreement between the City and the SRF Fund (the “Financing Agreement”).

It is anticipated that the interest rate on the loan shall be 2.0% if the Projects are under contract or in
construction by December 30, 2009. Otherwise, the interest rate for the Loan will be based on the SRF Fund
Interest Rate Policy.

Section 3. Security for the Bonds. The principal, interest and premium, if any, on the Bonds shall be
payable solely from the City’s Net Operating Revenue which is hereby pledged to secure the Bonds on a parity
with the Outstanding Bonds. The full faith and credit of the City shall not be pledged to pay principal and
interest on the Bonds.

Section 4. Rate Covenant. The City covenants that it will fix and collect rates, fees and other charges
for the use of and for services furnished or to be furnished by the System, and will from time to time revise such
rates, fees and other charges so that in each Fiscal year the Net Operating Revenue available to pay debt service
on the Bonds will equal at least the principal and interest requirements for the Bonds. If, for any reason, the
revenues are insufficient to satisfy the foregoing covenant, the City shall within ninety (90) days adjust and
increase its rates, fees and other charges or reduce its Operating Expenses so as to provide sufficient Net
Operating Revenue to satisfy such requirement.

Section 5. Details of the Bonds. The Mayor and City Treasurer are authorized to determine the details
of the Bonds including the following: the date or dates of the Bonds; provisions for either serial or term bonds;
sinking fund or other reserve fund requirements; due dates of the interest thereon; the form of the Bonds; the
denominations and designations of the Bonds; registration, conversion and transfer provisions; provisions for
the receipt, deposit and investment of the proceeds of the Bonds; provisions for the replacement of a lost, stolen,
mutilated or destroyed Bonds; and provisions for issuing uncertificated obligations and all procedures
appropriate for the establishment of a system of issuing uncertificated debt. The Bonds shall be executed by the
manual or facsimile signature of the Mayor and City Treasurer, shall contain an impression of the City Seal of a
facsimile thereof and shall be attested by the manual signature of the City Clerk.

Section 6. Further Action. The Mayor, the President of the City Council, the City Treasurer, the City
Manager and the City Clerk are authorized and directed to take such other action on behalf of the City, as may
be necessary or desirable to effect the adoption of this Resolution and the issuance and sale of the Bonds and to
provide for their security and to carry out the intent of this Resolution, including the publication of notices and
advertisements and the execution and delivery of customary closing certificates.

Section 7. Effective Date. This Resolution shall become effective immediately upon its passage. The
City Clerk is hereby directed to publish once in a newspaper published in the City a notice in substantially the
following form:

“NOTICE IS HEREBY GIVEN that the City Council of The City of Dover, Delaware on September 14,
2009 pursuant to Chapter 111, Volume 52, Delaware Laws, as amended, adopted a resolution entitled as
follows:

“RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF UP TO $5,942,481 WATER AND
SEWER REVENUE BONDS OF THE CITY OF DOVER FOR THE CONSTRUCTION OF CERTAIN
WASTEWATER PROJECTS AND AUTHORIZING ALL NECESSARY ACTION IN CONNECTION
THEREWITH”
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“The purpose of the issuance and sale of said bonds is to provide funds (approximately $5,942,481) to
pay a portion of the costs of certain projects including, but not limited to: (1) Route 13 Sanitary Sewer
Interceptor; (2) Fox Hall/Retreat Force Main Rerouting; (3) Acorn Lane Pump Station Replacement #24; (4)
Delaware State University Pump Station #18; (5) Inflow/Infiltration Removal/Sewer Main Relining.

“Any action or proceeding to contest the validity of said resolution or any of its provisions must be
commenced within thirty (30) days after publication of this notice. After expiration of such period of limitation,
no right of action or defense founded upon the invalidity of said resolution or any of its provisions shall be
asserted, nor shall the validity of said resolution or any of its provisions be open to question in any court upon
any ground whatsoever, except in an action or proceeding commenced within such period.”

By order of the City Council of the City of Dover.

City Clerk

ADOPTED this 14" day of September, 2009.

CITY OF DOVER, DELAWARE
Attest:

Clerk, Dover City Council President, Dover City Council

APPROVED by the Mayor of the City of Dover on the 14th day of September, 2009.

Mayor
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Exhibit A

Estimated Costs of Projects

Project # Description Project Estimate
WW0810 Route 13 Sanitary Sewer Interceptor $3,362,481
WWO0905 Fox Hall/Retreat Force Main Rerouting 107,200
WWQ0907 Acorn Lane Pump Station Replacement #24 336,400
WW0902 Delaware State University Pump Station #18 336,400
WW0903 Inflow/Infiltration Removal/Sewer Main Relining 1,800,000
Total Project Estimates $5,942,481
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Exhibit B

Commitment Letter

STATE 0F LELAWARE
DEFARTHFHNT aF MATURMA. REesounces &
EHYIREHKMENTAL CoNTROL
CHYISION OF WATER RESQURCES
5 I, HFER STAEET, SUITE 300 TELEPHHE: (302 T32-3841
Financial Assis akcE BRranaH IVER, DELAWARE 19501 Fax: {3021 739-2137

Aupgast 25, 2009

M= Dhonn: Mischel,
Contrslles Trewseres
Cizy al Trowesr

Finanze Drepantaant
PO Rox 274

[aweer, TR 90473

PE:  Delaware Warer Mollutzan Contral Revelvirg Fund, B nding Commiomeant Lomer
Qffer, iy of TDover - Woaslewaler Projecly

Dreanr s, Metehall:

Cin heha T el the Dhelawars Wate Pallution Cenlriel Eevalving Tund, {the
"Fund"}, ithe Deaware Department of MNalozal Resoorces and SEovoanmental Contee] (Lhe
"Departmear} is pleased 1o advize you that & Lean (the “Loan”) kas been authonzed
frora tha Fund 1o he Cime of Daoser (e “Ciee'™y i the amount of $32,942.48] for a term of
twenty (20) years  The Tosn will primarily ke osed for the constrociion costs associzted
with the City s sporoved wislewaler projects othe “Projecls™ ), namely

o Rops 13 Sacitary Szees Infaeetan 53,5635 187

v [ox TlalliBetreat Force Mlain Reroubng: $107,200

o Acorn Lane Furnp sganon Heplacsment #2450 53546, 400

«  Delavars Stz Dpieczsbe Doy Satior o 13, 5336400

o InflowdInfitraten. BemovalSever Main Relinmg: 5 800 00

The inferest rate Tom the Toan shal be ol 20% 90 tke Prjecls oe under conlmact orin
congtzuction by December 30, 2009 Otbervase, e nterest sate Fa ke Loan will be
azed on the Fund s Imterest Rate Poliow: o current interest rate 13 LO7% The Cony
shi' pay somi-anmadl interest only paymests during corsinwtion based on sumelative
Tean dissorsermenta Arnortzed loan payimesnts shall begin semi-annoa’ly 2fer the
somnpletion of eaczh project, respacrively.

Trvs wmderstoad thiel o Watsr and Sewer Revenoe Pledge oF the Sy wil seenge
Le Lo The Cory mosr, W aspleable, provide the Fued wih sadenes thal ather Tund.
gndtday financing are i place for the Projact costs not fundzd wich e anocesds ¢ the
Toan, arior to the closing afthe Loan A0 legal coasts, insurrgd by tha Fond, associansd
wiith “an slosing shall b hosme Ty D Sty aed wall becorme g pertof losn pmoceeds,

Delaware ¢ Goad Hatane Depencds o Toal
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s Dames Witche |
Augusl 25, 2075
I'ape 2

I Teraer understond that The Loon & subecl e the fo lswing recomendalians of the
Claan Walsr Advisory Uoanal:

o De o imadeyaie capact iy g te Wer Coaney Pomp Station &2, the Oy aof
Droveen <matl oot re-coule sewsr Dores oo the Tess Eall/Teu s Parms Slalion
tothe kant County Puma Stanen %2 aacl a futore foros vain copsestion 13
mace fran the Delswgre Srate Univessity Pamp Station /18 1o the acoposed
Boonte |2 Interceptor and,

# The Ciry of Drover and Kenr Couaty shell develop and cosrdivcars 2 saquencs
aptlini= the carstmietion and speratior: of the proposed prejects

The Fand reserves the izl @ wihdiaw or altes the teams 2 the camnmntinsnt if
Belwesn ke date of the Cioe's |can epolication and the cate of the cicsng, the Crv mowrs
any ko2t ar its TinEncis. condition ownges moany wiy deemed macrial by coe Fuand atirs
g ciseretion. Taoan clasing and (ke ciskorsement af funds inconreclion tberewish snal
remin subject o satslaciion ol any condition prevequiste thecelo eslanlished by the
Fuoml, The €ty shal! comaly i3 all respects weth all applicablz Fund praeet requ.orenients
and reporting, federsl fawes, repalations and ooher requir=mznts relared wo ot arising ont o
erin wonnection witk the Froject srd the Farding thereto by the Feml, The Ciry shal oelsa
cortply i all reapects with lhe Fedesa Sape Audit Ast and OMB Crecalar A-T28 asa
sub reciprent ot Fedars, fands. The Catalog of Federal Dorestic Assistanca (CFLRA)
rumbgr fom the Froad is 86 438 Whene noncomplianse of such wwquirementsis
coessrmined by ke Frana o e Thepartment, the isaoe svall be roferrod o the Troper
Federal authoritye andfa ansncy for conaul+atan and o enforcamant aotion

IF vy have poy crestiors aongermng the forsgo’ ng, please contact this off o
ORAE0S T ynn conoer with tbe terms aod conditons noreis

alaled, ploass
sckonoawdie vow sccestance thereal by sioping Betow and resmung e armnal Gr s
citloe ao later than Septembear 15, 2008,

M Toan el shell not Tave occomrad witiin 120 days of receip o this Tet
ihe Fund reserves the 2ot o discontizee processing the Cine's applwcalion,

Aircoerely,
FOME THE DELAWART WATER POLLIITION
CONTROL R E‘l."'f;r'__,“ﬂN]::i ForD

_ . —
g o ’I\H:,L [ -
S =TT e

Tens L. Depaly, CLe ‘
_n?- L :li{; iy, € -_,[)1 \ N,

ACTnsiratygr IJ ]

Finanoiz] Assistar oo Hranch

Diwrsion el Wiler Resirarces
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W Donra hacthel!
Mugist 2%, 2009

Paae 3

The furensizg w@woms and corditions are hereby ashnuowledaed anil cooestel they iy
of .

Fiy-

Couanna fnchell,

Croztizallen ] reesirer

(SLAL OQF THE CLIVG

con Eetrerine BorongHowsma, TREC
Fom Taumt, Uity of Thower
Brien Twrne:, Caty ol Dowes
Foyan Tlickimger, O Techmolopies
Heng wled'arz, €z Covay

DMEAST #11694279 v1 7



