
BOARD OF ALDERMEN OF THE CITY OF FREDERICK 
ORDINANCE NO. G-16-06 

AN ORDINANCE concerning 

Issuance of Bonds 

TO authorize and empower The City of Frederick (the "City") to issue and sell, upon its full 
faith and credit, pursuant to the authority of Sections 19-301 to 19-309, inclusive, of the 
Local Government Article of the Annotated Code of Maryland (2013 Replacement 
Volume and 2015 Supplement), Section 19-207 of the Local Government Atticle of the 
Annotated Code of Maryland (2013 Replacement Volume and 2015 Supplement) and 
At-ticle VII, Section 13 and Article XI, Section 2 of the Charter of The City of Frederick, 
(i) Twenty-Seven Million One Hundred Thousand Dollars ($27,100,000) maximum 
aggregate principal amount of its serial maturity, general obligation, fully registered 
bonds, to be designated as "Taxable Refunding Bonds, Series 2016A" (the "Taxable 
Bonds"), the net proceeds of the sale thereof to be used and applied for the public 
purposes of (a) defeasing a portion of the City's Public Improvements Bonds, Tax
Exempt Series 2009A (the "2009A Bonds") which were incurred to finance or refinance 
the Westside Regional Park, (b) refunding all or a portion of the City's Public 
Improvements Bonds, Taxable Series 2009B (the "2009B Bonds" and, collectively with 
the 2009A Bonds, the "2009 Bonds"), and (c) paying all expenses incurred in the 
issuance of such Taxable Bonds, which expenses include costs of document production 
and reproduction, and financial advisory and counsel fees and expenses, (ii) Nineteen 
Million One Hundred Thitty-Five Thousand Dollars ($19,135,000) maximum aggregate 
principal amount of its serial maturity, general obligation, fully registered bonds, to be 
designated as "Tax-Exempt Public Improvements Bonds, Series 2016B" (the "Series 
2016B Bonds"), the net proceeds of the sale thereof to be used and applied for the public 
purposes of (a) financing or refinancing the costs associated with the items described on 
Exhibit A to this Ordinance (collectively, the "Projects") and all related architectural, 
financial, legal, planning and engineering expenses and (b) paying all expenses incutTed 
in the issuance of such Series 2016B Bonds, which expenses include costs of document 
production and reproduction, and financial advisoty and counsel fees and expenses and 
(iii) Seventy-Two Million Four Hundred Sixty Thousand Dollars ($72,460,000) 
maximum aggregate principal amount of its serial maturity, general obligation, fully 
registered bonds, to be designated as "Tax-Exempt Refunding Bonds, Series 2016C" (the 
"Series 2016C Bonds" and together with the Series 2016B Bonds, the "Tax-Exempt 
Bonds" and the Tax-Exempt Bonds, together with the Taxable Bonds, the "Bonds"), the 
net proceeds of the sale thereof to be used and applied for- the public purposes of (a) 
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refunding all or a portion of the outstanding maturities of the 2009 A Bonds, and (b) 
paying all expenses incurred in the issuance of such Series 2016C Bonds, which expenses 
include costs of document production and reproduction, and financial advisory and 
counsel fees and expenses; prescribing the form and tenor of each series of the Bonds and 
the telms and conditions for the issuance and sale of such Bonds at public sale, including 
the forms of the Notice of Sale for each series; prescribing the telms and conditions of 
each series of the Bonds and all other details incident to the issuance, sale and delivery of 
such Bonds; providing for the disbursement of the proceeds of each series of the Bonds; 
authorizing the preparation and distribution of a preliminary official statement and an 
official statement in connection with the sale of the Bonds; providing that the proceeds of 
the Bonds, or any moneys which may be deemed to be proceeds, will not be used in a 
manner which would cause said Bonds or other obligations of the City to be arbitrage 
bonds; providing for the appointment of a paying agent and bond registrar for the Bonds 
and an escrow agent for any Bonds and/or 2009 Bonds; covenanting to levy and collect 
all taxes necessary to provide for the payment of the principal of and interest on each 
series of such Bonds; and generally relating to the issuance, sale and delivery of each 
series of such Bonds and the construction, renovation, installation or repair of the 
Projects. 

RE CIT ALS 

A. Sections 19-301 to 19-309, inclusive, of the Local Government Article of the 
Annotated Code of Maryland (2013 Replacement Volume and 2015 Supplement), Section 19-
207 of the Local Government Article of the Annotated Code of Maryland (2013 Replacement 
Volume and 2015 Supplement) (collectively, the "Enabling Act") and Article VII, Section 13 
and Article XI, Section 2 of the Charter of The City of Frederick (the "Charter"), authorize the 
City of Frederick (the "City") to borrow money and incur indebtedness through the issuance of 
general obligation bonds of the City for any proper public purpose. 

, B, The City has determined to issue and sell, upon its full faith and credit, Twenty-
Seven Million One Hundred Thousand Dollars ($27,100,000) maximum aggregate principal 
amount of its serial maturity, general obligation, fully registered bonds, to be designated as 
"Taxable Refunding Bonds, Series 2016A" (the "Taxable Bonds"), the net proceeds of the sale 
thereof to be used and applied for the public purposes of (a) defeasing a portion of the City's 
Public Improvements Bonds, Tax-Exempt Series 2009A (the "2009A Bonds") which were 
incUiTed to finance or refinance the West Side Regional Park, (b) refunding all or a pOltion of the 
City's Public Improvements Bonds, Taxable Series 2009B (the "2009B Bonds" and, collectively 
with the 2009A Bonds, the "2009 Bonds"), and (c) paying all expenses incurred in the issuance 
of such Taxable Bonds, which expenses include costs of document production and reproduction, 
and financial advisory and counsel fees and expenses. 

C. The City has detennined to issue and sell, upon its full faith and credit, Nineteen 
Million One Hundred Thhty-Five Thousand Dollars ($19,135,000) maximum aggregate 
principal amount of its serial maturity, general obligation, fully registered' bonds, to be 
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designated as "Tax-Exempt Public Improvements Bonds, Series 2016B" (the "Series 20l6B 
Bonds"), the net proceeds ofthe sale thereof to be used and applied for the public purposes of (a) 
financing or refinancing the costs associated with the items described on Exhibit A to this 
Ordinance (collectively, the "Projects") and all related architectural, financial, legal, planning 
and engineering expenses and (b) paying all expenses incun'ed in the issuance of such Series 
2016B Bonds, which expenses include costs of doeument production and reproduction, and 
financial advisory and counsel fees and expenses. 

D. The City has detelmined to issue and sell, upon its full faith and credit, Seventy-
Two Million Four Hundred Sixty Thousand Dollars ($72,460,000) maximum aggregate principal 
amount of its serial maturity, general obligation, fully registered bonds, to be designated as "Tax
Exempt Refunding Bonds, Series 2016C" (the "Series 20l6C Bonds" and together with the 
Series 2016B Bonds, the "Tax-Exempt Bonds" and the Tax-Exempt Bonds, together with the 
Taxable Bonds, the "Bonds"), the net proceeds of the sale thereof to be used and applied for the 
public purposes of (a) refunding all or a pOliion of the outstanding maturities of the 2009A 
Bonds, and (b) paying all expenses incurred in the issuance of such Series 20 l6C Bonds, which 
expenses include costs of document production and reproduction, and financial advisory and 
counsel fees and expenses. 

E. The 2009 Bonds provided funds for celiain capital projects of the City. Without 
limiting the foregoing, a portion of the 2009 A Bonds provided funds for the City's contribution 
to the acquisition, design, engineering, construction, expansion, and equipping of the Bemard W. 
Brown Community Center, cUlTently owned by the Housing Authority of the City of Frederick 
("HACF"), and related public infi-astructure (collectively, the "Housing Authority Projects"). 
The City has now determined to refund all or a portion of the outstanding maturities of the 2009 
Bonds. The City has determined that refunding all or a pOliion of the 2009 Bonds will enable the 
City to realize savings in the total cost of debt service on each s of the 2009 Bonds on either a 
direct comparison or present value basis. The City proposes to spend a pOliion of the proceeds 
of each of the Taxable Bonds and the Series 20 l6C Bonds hereby authorized to refund all or a 
pOliion of the outstanding maturities of the 2009 Bonds. 

NOW THEREFORE BE IT ORDAINED BYTHE BOARD OF ALDERMEN 

OF THE CITY OF FREDERICK, that: 

Section 1. Pursuant to the authority of Sections 19-301 to 19-309, inclusive, of the 

Local Govemment Article of the Annotated Code of Maryland (2013 Replacement Volume and 

2015 Supplement), Section 19-207 of the Local Govemment Article of the Annotated Code of 

Maryland (2013 Replacement Volume and 2015 Supplement) (collectively, the "Enabling Act") 

and Article VII, Section 13 and Atiicle XI, Section 2 of the Charter of The City of Frederick (the 

"Charter"), The City of Frederick (the "City"), a municipal corporation of the State of Maryland, 
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is hereby authorized and empowered to borrow money and incur indebtedness for the public 

purposes described in Section 2 hereof. To evidence such borrowing and indebtedness, the City 

shall issue and sell, upon its full faith and credit, Twenty-Seven Million One Hundred Thousand 

Dollars ($27,100,000) maximum aggregate principal amount of its serial maturity, general 

obligation, fully registered bonds. The bonds shall be designated as "Taxable Refunding Bonds, 

Series 2016A" (the "Taxable Bonds"). The City shall levy and collect ad valorem taxes upon all 

taxable property in the City in rate and amount sufficient to pay the principal of and interest on 

the Taxable Bonds. 

Section 2. Proceeds of sale of the Taxable Bonds authorized to be issued hereunder 

shall be used and applied, subject to the telms and conditions of the Enabling Act and the 

Chatter, for the public purposes of (a) defeasing a portion of the City's Public Improvements 

Bonds, Tax-Exempt Series 2009A (the "2009A Bonds") which were incurred to finance or 

refinance the West Side Regional Park and other costs as required under the Intemal Revenue 

Code (the "Defeased Bonds"), (b) refunding all or a portion of the City's Public Improvements 

Bonds, Taxable Series 2009B (the "2009B Bonds" and, collectively with the 2009A Bonds, the 

"2009 Bonds"), and (c) paying all expenses incurred in the issuance of such Taxable Bonds, 

which expenses include costs of document production and reproduction, and financial advisory 

and counsel fees and expenses. Without limiting the foregoing, this Ordinance shall constitute 

the City's declaration of its official intent, in compliance with the requirement contained in 

Section 1.141-12(d) of the Income Tax Regulations, with respect to the defeasance of the 

Defeased Bonds with proceeds of the Taxable Bonds. The City has determined that such 

defeasance is necessary in order to enable the City to develop the West Side Regional Park in 

accordance with the City's Capital Improvement Program. 
Section 3. Except as provided hereinafter or in an ordinance or resolution of the 

City adopted prior to the issuance of the Taxable Bonds, the Taxable Bonds shall all be dated the 

date of delivery, shall be issued as fully registered bonds, without coupons attached; in the 
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denominations of $5,000 or any integral multiple thereof, and shall be numbered from one (1) 

consecutively upward in the order of their maturities, with each such number being prefixed by 

the letter "R". The Bond Registrar (hereinafter described) may make such additional provision 

for numbering, including additional prefixes and suffixes, as it may deem appropriate. Based on 

the maximum aggregate principal amount of Twenty-Seven Million One Hundred Thousand 

Dollars ($27,100,000), the Taxable Bonds shall mature, subject to prior redemption as 

hereinafter provided, in anhual serial installments on March 1 in each of the years 2017 through 

2034, inclusive, as follows: 

Maturing Principal Maturing Principal 
March 1 Amount* March 1 Amount* 

2017 $890,000 2026 $2,195,000 
2018 1,050,000 2027 3,005,000 
2019 1,065,000 2028 2,195,000 
2020 1,655,000 2029 2,280,000 
2021 1,720,000 2030 585,000 
2022 1,775,000 2031 605,000 
2023 1,955,000 2032 630,000 
2024 2,060,000 2033 640,000 
2025 2,125,000 2034 670,000 

*Preliminary, subject to change. 

The Mayor of the City (the "Mayor") and the Director of Finance are authorized 

to establish (i) an aggregate principal amount of the Taxable Bonds less than the maximum 

authorized aggregate principal amount provided in this Section and to fix such amount as the 

Preliminary Aggregate Principal Amount to be set forth in the Notice of Sale for the Taxable 

Bonds attached as Exhibit E (the "Taxable Notice of Sale") authorized by this Ordinance 

(including as a result of a decision by the Board of Aldermen of the City (the "Board of 

Aldelmen" or the "Board") or the Mayor and the Director of Finance not to issue bonds for one 
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or more of the purposes authorized by this Ordinance for the Taxable Bonds and/or to comply 

with the recommendations of legal counselor financial advisors to the City), (ii) the Revised 

Aggregate Principal Amotmt of the Taxable Bonds described in the Taxable Notice of Sale. 

authorized by this Ordinance and (iii) the Final Aggregate Principal Amount of the Taxable 

Bonds described in the Taxable Notice of Sale authorized by this Ordinance, such Final 

Aggregate Principal Amount to be the aggregate principal amount of Taxable Bonds to be issued 

hereunder. Subject to the requirement in the immediately preceding sentence that the aggregate 

principal amount of the Taxable Bonds shall not exceed the maximum authorized aggregate 

principal amount provided in this Section, the Mayor and the Director of Finance are further 

authorized to establish different annual maturing principal amounts from those set forth above (i) 

to reflect the Preliminary Aggregate Principal Amount of the Taxable Bonds in the Taxable 

Notice of Sale, the Revised Aggregate Principal Amount of Taxable Bonds upon which bids will 

be received and the Final Aggregate Principal Amount and (ii) otherwise to comply with the 

recommendations of legal counselor financial advisors to the City. The Mayor and the Director 

of Finance are authorized to give notice of such changes to bidders by TM3 as provided in the 

Taxable Notice of Sale authorized by this Ordinance. 

Section 4. Pursuant to the authority of the Enabling Act and the Charter, the City is 

hereby authorized and empowered to bOITOW money and incur indebtedness for the public 

purposes described in Section 5 hereof. To evidence such borrowing and indebtedness, the City 

shall issue and sell, upon its full faith and credit, Nineteen Million One Hundred Thirty-Five 

Thousand Dollars ($19,135,000) maximum aggregate principal amount of its serial maturity, 

general obligation, fully registered bonds. The bonds shall be designated as "Tax-Exempt Public 

Improvements Bonds, Series 2016B" (the "Series 2016B Bonds"). The City shall levy and 
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collect ad valorem taxes upon all taxable property in the City in rate and amount sufficient to pay 

the principal of and interest on the Series 2016B Bonds. 

Section 5. Proceeds of sale of the Series 2016B Bonds authorized to be issued hereunder 

shall be used and applied, subject to the telms and conditions of the Enabling Act and the 

Charter, for the public purposes of (a) financing or refinancing the costs associated with the 

items described on Exhibit A to this Ordinance (collectively, the "Projects") and all related 

architectural, financial, legal, planning and engineering expenses and (b) paying all expenses 

incuned in the issuance of such Series 2016B Bonds, which expenses include costs of document 

production and reproduction, and financial advisory and counsel fees and expenses. 

Section 6. Except as provided hereinafter or in an ordinance or resolution of the 

City adopted prior to the issuance of the Series 2016B Bonds, the Series 2016B Bonds shall all 

be dated the date of delivery, shall be issued as fully registered bonds, without coupons attached, 

in the denominations of $5,000 or any integral multiple thereof, and shall be numbered from one 

(I) consecutively upward in the order of their maturities, with each such number being prefixed 

by the letter "R". The Bond Registrar may make such additional provision for numbering, 

including additional prefixes and suffixes, as it may deem appropriate. Based on the maximum 

aggregate principal amolmt of Nineteen Million One Hundred Thirty-Five Thousand Dollars 

($19,135,000), the Series 2016B Bonds shall mature, subject to prior redemption as hereinafter 

provided, in annual serial installments on March 1 in each of the years 2017 through 2036, 

inclusive, as follows: 
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Maturing Principal Maturing Principal 
March 1 Amount* March 1 Amount* 

2017 $960,000 2027 $955,000 
2018 . 965,000 2028 955,000 
2019 960,000 2029 955,000. 
2020 960,000 2030 955,000 
2021 960,000 2031 955,000 
2022 960,000 2032 955,000 
2023 955,000 2033 955,000 
2024 955,000 2034 955,000 
2025 955,000 2035 955,000 
2026 955,000 2036 955,000 

'Preliminary, subject to change. 

The Mayor and the Director of Finance are authorized to establish (i) an aggregate 

principal amount of the Series 2016B Bonds less than the maximum authorized· aggregate 

principal amount provided in this Section and to fix such amouht as the Pteliminaty Aggregate 

Principal Amount to be set forth in the Notice of Sale for the Series 2Q16B Bonds attached as 

Exhibit F (the "Series 20 16B Notice of Sale") authorized by this Ordinance (including as a result 

of a decision by the Board or the Mayor and the Director of Finance not to issue bonds for one or 

more of the purposes authorized by this Ordinance for the Series 2016B Bonds andlor to comply 

with the recommendations of legal counselor financial advisors to the City), (ii) the Revised 

Aggregate Principal Amount of the Series 2016B Bonds described in the Series 2016B Notice of 

Sale authorized by this Ordinance and (iii) the Final Aggregate Principal Amount of the Series 
. . 

2016B Bonds described in the Series 2016B Notice of Sale authorized by this Ordinance, such 

Final Aggregate Principal Amount to be the aggregate principal amount of Series 2016B Bonds 

to be issued hereunder. Subject to the requirement in the immediately preceding sentence that 

the aggregate principal amount of the Series 2016B Bonds shall not exceed the maximum 

authorized aggregate principal amount provided in this Section, the Mayor and the Director of 
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Finance are further authorized to establish different annual maturing principal amounts from 

those set fOlth above (i) to reflect the Preliminary Aggregate Principal Amount of the Series 

2016B Bonds in the Series 2016B Notice of Sale, the Revised Aggregate Principal Amount of 

Series 2016B Bonds upon which bids will be received and the Final Aggregate Principal Amount 

and (ii) otherwise to comply with the recommendations of legal counselor financial advisors to 

the City. The Mayor and the Director of Finance are authorized to give notice of such changes to 

bidders by TM3 as provided in the Series 2016B Notice of Sale authorized by this Ordinance. 

Section 7. Pursuant to the authority of the Enabling Act and the Charter, the City is 

hereby authorized and empowered to bonow money and incur indebtedness for the public 

purposes described in Section 8 hereof. To evidence such bon'owing and indebtedness, the City 

shall issue and sell, upon its full faith and credit, Seventy-Two Million Four Hundred Sixty 

Thousand Dollars ($72,460,000) maximum aggregate principal amount of its serial maturity, 

general obligation, fully registered bonds. The bonds shall be designated as 'Tax-Exempt 

Refunding Bonds, Series 2016C" (the "Series 2016C Bonds" and together with the Series 2016B 

Bonds, the "Tax-Exempt Bonds" and the Tax-Exempt Bonds, together with the Taxable Bonds, 

the "Bonds"). The City shall levy and collect ad valorem taxes upon all taxable property in the 

City in rate and amount sufficient to pay the principal of and interest on the Series 20 16C Bonds. 

Section 8. Proceeds of sale of the Series 2016C Bonds authorized to be issued 

hereunder shall be used and applied, subject to the telms and conditions of the Enabling Act and 

the Chatter, for the public purposes of (a) refunding all or a pOltion of the outstanding maturities 

of the 2009 A Bonds and (b) paying all expenses incuned in the issuance of such Series 2016C 

Bonds, which expenses include costs of document production and reproduction, and financial 

advisory and counsel fees and expenses. The Taxable Bonds, the Series 2016B Bonds and the 

- 9 -
EASli1l9920417.9 



Series 2016C Bonds are each sometimes referred to in this Ordinance as a "Series." 

Notwithstanding anything to the contrary herein, to comply with the recommendations of legal 

counselor financial advisors to the City, the Board may, by an ordinance or resolution of the· 

City adopted prior to the sale of any Tax-Exempt Bonds, detelmine to issue the Tax-Ex~mpt 

Bonds as a single Series. 

Section 9. Except as provided hereinafter or in an ordinance or resolution of the -

City adopted prior to the issuance of the Series 2016C Bonds, the Series 2016C Bonds shall all 

be dated the date of delivery, shall be issued as fully registered bonds, without coupons attached, 

in the denominations of $5,000 or any integral multiple thereof, and shall be numbered from one 

(I) consecutively upward in the order of their maturities, with each such number being prefixed 

by the letter "R". The Bond Registrar may make such additional provision for numbering, 

including additional prefixes and suffixes, as it may deem appropriate. Based on the maximum 

aggregate principal amount of Seventy-Two Million Four Hundred Sixty Thousand Dollars 

($72,460,000), the Series 2016C Bonds shall mature, subject to prior redemption as hereinafter 

provided, in annual serial installments on March I in each of the years 2017 through 2034, 

inclusive, as follows: 

Maturing Principal Maturing . Principal 
March 1 Amount* March 1 Amount* 

2017 $3,665,000 2026 $5,510,000 
2018 3,665,000 2027 8,860,000 
2019 715,000 2028 5,215,000 
2020 3,930,000 2029 5,385,000 
2021 4,070,000 2030 2,235,000 
2022 4,220,000 2031 2,300,000 
2023 4,885,000 2032 2,365,000 
2024 5,160,000 2033 2,445,000 
2025 5,325,000 2034 2,510,000 

*Preliminary, subject to change. 
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The Mayor and the Director of Finance are authorized to establish (i) an aggregate 

principal amount of the Series 2016C Bonds less than the maximum authorized aggregate 

principal amount provided in this Section and to fix such amount as the Preliminary Aggregate 

Principal Amount to be set forth in the Notice of Sale for the Series 2016C Bonds attached as 

Exhibit G (the "Series 20 16C Notice of Sale") authorized by this Ordinance (including as a result 

of a decision by the Board or the Mayor and the Director of Finance not to issue bonds for one or 

more of the purposes authorized by this Ordinance for the Series 2016C Bonds and/or to comply 

with the recommendations of legal counselor financial advisors to the City), (ii) the Revised 

Aggregate Principal Amount of the Series 2016C Bonds described in the Series 2016C Notice of 

Sale authorized by this Ordinance and (iii) the Final Aggregate Principal Amount of the Series 

2016C Bonds described in the Series 2016C Notice of Sale authorized by this Ordinance, such 

Final Aggregate Principal Amount to be the aggregate principal amount of Series 2016C Bonds 

to be issued hereunder. Subject to the requirement in the immediately preceding sentence that 

the aggregate principal amount of the Series 2016C Bonds shall not exceed the maximum 

authorized aggregate principal amount provided in this Section, the Mayor and the Director of 

Finance are further authorized to establish different annual maturing principal amounts fi'om 

those set forth above (i) to reflect the Preliminaty Aggregate Principal Amount of the Series 

2016C Bonds in the Series 2016C Notice of Sale, the Revised Aggregate Principal Amount of 

Series 20 16C Bonds upon which bids will be received and the Final Aggregate Principal Amount 

and (ii) otherwise to comply with the recommendations of legal counselor financial advisors to 

the City. The Mayor and the Director of Finance are authorized to give notice of such changes to 

bidders by TM3 as provided in the Series 2016C Notice of Sale authorized by this Ordinance. 
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Section 10. Except as provided hereinafter or in an ordinance or resolution of the 

City adopted prior to the issuance of the Bonds, (i) the Taxable Bonds and Series 2016B Bonds 

maturing on or after March I, 2027 shall be subject to redemption prior to their maturities at the 

option of the City on or after March 1, 2026 either as a whole or in part at any time, in any order 

of maturities at the option of the City, at a redemption equal to 100% of the principal amount of 

Bonds to be redeemed, plus acclued interest thereon to the date fixed for redemption and (ii) the 

Series 2016C Bonds maturing on or after March 1,2028 shall be subject to redemption prior to 

their maturities at the option of the City on or after March I, 2027 either as a whole or in part at 

any time, in any order of maturities at the option of the City, at a redemption equal to 100% of 

the principal amount of Bonds to be redeemed, plus accrued interest thereon to the date fixed for 

redemption. 

If less than all of the Bonds of any Series and maturity shall be called for· 

redemption, the particular Bonds to be redeemed shall be selected by lot by the Bond Registrar in 

such manner as, in its discretion, it shall determine, except that so long as The DepositOlY Trust 

Company ("DTC") or its nominee is the sole registered owner of the Bonds, the pat1icular Bonds 

or p0l1ions to be redeemed shall be selected by lot by DTC, in such manner as DTC shall 

determine. 

When less than all of a Bond of any Series in a denomination in excess of $5,000 

shall be so redeemed, then, upon the sun-ender of such Bond, there shall be issued to the 

registered owner thereof, without charge, for the unredeemed balance of the principal amount of 

such Bond, at the option of such owner, Bonds of such Series in any of the authorized 

denominations, the aggregate face amount not to exceed the unredeemed balance of the 
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registered Bond so surrendered, and to bear the same interest rate and to mature on the same date 

as said unredeemed balance. 

If, in accordance with the foregoing option, the City elects to redeem all of the 

outstanding Bonds of any Series, or less than all, it will give notice described herein of its 

intention to redeem by letter mailed first class, postage prepaid, at least thirty (30) days prior to 

the redemption date, to the registered owners of such Bonds appearing on the Bond Register kept 

by the Bond Registrar; and the City shall publish such notice ofredemption at least once not less 

than thilty (30) days prior to the date fixed for redemption in a financial journal or daily 

newspaper of general circulation in the Borough of Manhattan, New York, New York; provided, 

however, that the failure to mail or publish such notice or any defect in such notice or in the 

mailing or publishing thereof shall not affect the validity of the redemption proceedings. Said 

notice shall state whether said Bonds are redeemed in whole or in part and, if in pmi, the 

maturities and numbers of the Bonds to be redeemed, shall state the redemption date and 

redemption price or prices, shall state that the interest on the Bonds so called shall cease to 

accrue on the date fixed for redemption, and shall require that the Bonds so called be presented 

for redemption and payment at the principal corporate trust office of the Paying Agent. 

From and after the date fixed for redemption, if notice has been duly and properly 

given as herein provided and if funds sufficient for the payment of the redemption price and 

accrued interest are available on such date, the Bonds so called for redemption shall become due 

and payable at the redemption price or prices provided for redemption of such Bonds on such 

date, interest on such Bonds shall cease to accrue and the registered owners of the Bonds so 

called for redemption shall have no rights in respect thereof except to receive payment of the 

redemption price plus accrued interest to the date fixed for redemption. Upon presentation and 
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surrender for redemption in compliance with the redemption notice, the Bonds to be redeemed 

shall be paid by the Paying Agent at the redemption price. If they are not paid upon presentation, 

the Bonds designated for redemption shall continue to bear interest at the rates stated therein 

until paid. 

With respect to any Series of the Bonds, the identity of the Bond Registrar and 

Paying Agent, the place of payment of such Bonds at maturity or redemption and the place of 

transfer or exchange of such Bonds may be changed by the City upon 30 days written notice to 

the registered owners of such Bonds at their addresses specified in the bond registration books 

maintained by the Bond Registrar and Paying Agent. 

Section 11. All of the Bonds authorized by this Ordinance shall bear interest at the 

interest rate or rates fixed at the time of the awarding of each Series of the Bonds in accordance 

with the applicable Notice of Sale and provisions of this Ordinance as hereinafter provided. 

Each Bond shall bear interest from the interest payment date next preceding the date on which it 

is authenticated, unless authenticated upon an interest payment date, in which event it shall bear 

interest from such interest payment, date, or unless authenticated prior to. the first interest 

payment date, in which event it shall bear interest from the date of the Bonds; provided, 

however, that if at the time of authentication of any Bond interest is in default, such Bond shall 

bear interest from the date to which interest has been paid. Except as provided hereinafter or in 

an ordinance or resolution of the City adopted prior to the issuance of the Bonds, the interest on 

each Bond shall be paid semi-annually on the first days of March and September, beginning on 

September 1, 20 I 6, of each year in which such Bond is outstanding. 

All Bonds shall be issued as fully registered bonds without coupons and shall be 

registered in the name or names of the owner or owners thereof, on books kept for such purpose 
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at the principal office of the Bond Registrar. Except as provided hereinafter or in an ordinance 

or resolution of the City adopted prior to the issuance and delivery of the Bonds, the Bonds 

initially will be issued in book-entry form without any physical distribution of certificates made 

to holders. DTC will act as securities depository for the Bonds, and the Bonds will be registered 

in the name ofDTC's partnership nominee, Cede & Co. The City reserves the right to tenninate 

maintenance of any Series of Bonds in a book-entry only system and to issue fully certificated 

Bonds of such Series. The Mayor or his designee is hereby authorized to appoint a financial 

institution to act as bond registrar and as paying agent (the "Bond Registrar" and "Paying 

Agent") for each Series of the Bonds, unless the Mayor determines after consulting with the 

City's financial advisor that the City shall act as the Bond Registrar or the Paying Agent or both. 

Payment of the principal of and interest on the Bonds shall be made to the person appearing on 

the registration books maintained by the Bond Registrar as the registered owner thereof, such 

principal to be payable at the principal corporate trust office of the Paying Agent upon 

presentation and sunender of such Bonds as the same become due and payable, and such interest 

to be payable by electronic funds transfer or by check or draft mailed by the Paying Agent to the 

persons in whose names the Bonds are registered on the regular record date which shall be the 

fifteenth day of the month immediately preceding each regular interest payment date (the 

"Regular Record Date") at the registered owner's address as shown on the registration b'ooks 

maintained by the Bond Registrar; provided, however, that so long as the Bonds are registered in 

book-entry fOlID, the principal of, redemption premium, if any, and interest on the Bonds shall be 

payable in accordance with DTC's payment procedures or the procedures of any successor 

depository for the Bonds. 
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Any interest on any Bond which is payable but is not punctually paid or provision for the 

payment of which has not been made ("Defaulted Interest") shall fot1hwith cease to be payable 

to the registered owner on the relevant regular record date solely by-virtue of such registered 

owner having been such registered owner; and such Defaulted Interest may be paid by the City, 

at its election in each case, as provided in paragraph (1) or (2) below: 

(1) Tile City may elect to make payment of any Defaulted Interest on the Bonds to 

the persons in whose names such Bond is registered at the close of business on a record date for 

the payment of such Defaulted Interest (the "Special Record Date"), which shall be fixed in the 

following manner. The City shall notify the Paying Agent in writing of the amount of Defaulted 

Interest proposed to be paid on the Bonds and the date of the proposed payment (which date shall 

be such as will enable the- Paying Agent to J;omply with the next sentence hereof), and- at the 

same time the City shall deposit or cause to be deposited with the Paying Agent an amount of. 

money equal to the aggregate amount proposed to be paid in respect of such Defaulted Interesfor 

shall make arrangements satisfactory to the Paying Agent for such deposit prior to the date of the 

proposed payment, such money when deposited to be held in trust for the benefit of the persons 

entitled to such Defaulted Interest as provided in this paragraph. Thereupon the Paying Agent 

shall fix a Special Record Date for the payment of such Defaulted Interest which shall be not 

more than fifteen (15) nor less than ten (10) days after the receipt by the Paying Agent of the 

notice of the proposed payment. The Paying Agent shall promptly notify the City _ of such 

Special Record Date and, in the name of the City, shall cause notice of the proposed payment of 

such Defaulted Interest and the Special Record Date therefor to be mailed, first-class postage 

prepaid, to each registered owner at his address as it appears in the registration books maintained 

by the Bond Registrar not less than ten (10) days prior to such Special Record Date. The Paying 
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Agent may, in its discretion, in the name of the City, cause a similar notice to be published at 

least once in a newspaper of general circulation in the Borough of Manhattan, New York, New 

York, but such publication shall not be a condition precedent to the establishment of such Special 

Record Date. Notice of the proposed payment of such Defaulted Interest and the Special Record 

Date therefor having been mailed as aforesaid, such Defaulted Interest shall be paid to the 

registered owners of the Bonds as of the close of business on such Special Record Date. 

(2) The City may make payment of any Defaulted Interest in <lny other lawful 

manner not inconsistent with the requirements of any securities exchange on which the Bonds 

may be listed, and upon such notice as may be required by such exchange, if, after notice given 

by the City to the Paying Agent of the proposed payment pursuant to this paragraph, such 

payment shall be deemed practicable, and approved in writing, by the Paying Agent. 

As used in this Section II, "Business Day" means a day other than a Saturday, Sunday or 

day on which banking institutions under the laws of the state governing the Paying Agent are 

authorized or obligated by law or required by executive order to remain closed. 

Section 12. All Bonds shall be executed in the name of the City and on its behalf by 

the Mayor, whose signature may be by facsimile, and the corporate seal or a facsimile of the 

corporate seal of the City shall also be imprinted thereon, attested by the manual or facsimile 

. signature of the Director of Finance of the City (the "Director of Finance"), whose signature may 

be by facsimile. In the event any official whose signature shall appear on any Bonds shall cease 

to be such official prior to the delivery of such bonds, or in the event any such official whose 

signature shall appear on any Bonds shall have become such after the date of issue thereof, such 

bonds shall neveltheless be valid and legally binding obligations of the City in accordance with 

their tenllS. 
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Except as provided hereinafter or in an ordinance or resolution of the City adopted prior 

to the issuance and delivery of the applicable Series of Bonds, the Taxable Bonds shall be 

substantially in the fOlm set forth on Exhibit B, the Series 20l6B Bonds shall be substantially in 

the form set fOlih on Exhibit C and the Series 20 l6C Bonds shall be substantially in the fOlm set 

forth on Exhibit D. Appropriate variations and inseltions may be made to provide dates, 

numbers and amounts, and modifications not altering- their substance may be made by the Mayor 

to catTy into effect the purposes of this Ordinance or any applicable resolution or to comply with 

the recommendations of legal counselor financial advisors to the City. All of the covenants 

contained in each such fOlm of Bond are hereby adopted by the City as and for the fOlm of the 

respective obligation to be incUlTed by the City, and said covenants and conditions are hereby 

made binding upon the City, including the promises to pay therein contained. 

Section 13. Except as provided hereinafter or in an ordinance or resolution of the City 

adopted prior to the issuance of the Bonds, the Bonds shall be sold by solicitation of competitive' 

sealed bids at one or more public sale( s) in accordance with the telms and conditions of this 

Ordinance, and in accordance with the Notice of Sale for each Series attached as Exhibit E, 

Exhibit Fand Exhibit G to this Ordinance, respectively, on such date(s) as shall bedetelmined 

by the Mayor and the Director of Finance, and such procedure is hereby detelmined to be in the 

public interest. 

The Mayor and the Director of Finance shall give public notice of such sale(s) by 

publishing each Notice of Sale at least twice in one or more newspapers having a general 

circulation in the City, the publications to be made over a period of not less than 10 days next 

preceding the date fixed for the sale. The Mayor and the Director of Finance may give such 

other notice of the sale, within or without the State of Maryland, by publication or otherwise as 
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they may deem proper. The Mayor is specifically authorized to call one' or more special 

meetings of the Board to be held at such date( s) and time( s) as he shall deem appropriate, such 

meeting(s) to be for the special purpose of selling the applicable Bonds and providing for the 

issuance of the Bonds in, with respect to each Series thereof, a specified principal amount, in 

specified rates of interest, and maturing in specified principal amounts on specified maturity 

dates and at prices as approved at such meeting, 

The Director of Finance is hereby authorized and directed to make all necessary 

arrangements for the tabulation and compmison of the bids received, including consultation with 

the financial advisor to the City, so that he will be able promptly to advise the Mayor and the 

Board of Aldermen as to the bid which, for each Series of the Bonds, produces the lowest hue 

interest cost for such Bonds sold. 

The Mayor and the Director of Finance are hereby authorized to prepare and 

distribute one or more preliminary official statement(s) in connection with the sale of any 

issuance of Bonds, to enter any agreement( s) necessary to maintain the Bonds under a book

entry system and to execute on behalf of the City any escrow deposit agreement(s) with a bank 

or hust company in connection with any Bonds andlor 2009 Bonds. 

Except as provided hereinafter or in an ordinance or resolution of the City 

adopted prior to the issuance of the Bonds, the published Notice of Sale for each Series shall be 

in substantially the forms set forth in Exhibit E, Exhibit F and Exhibit G to this Ordinance, 

respectively, and the terms and conditions stated in the Notices of Sale are hereby adopted and 

approved as the terms and conditions under which and the manner in which the applicable Bonds 

shall be sold, issued and delivered at public sale. Appropriate variations and insertions may be 

made to provide dates and numbers, and other matters not substantially affecting the City'S 
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promises or covenants, and the Mayor and the Director of Finance may make such changes, 

alterations or additions as they may deem advisable due to financial or market conditions 

prevailing at the time, based upon the advice of legal counselor the financial advisor to the City. 

The Mayor and the Director of Finance are authorized to accept bids for the Bonds electronically 

in accordance with each Notice of Sale. Based upon the recommendation of the City's financial 

advisor, the Mayor and the Director of Finance may use a separate Notice of Sale for each Series 

or issue of the Bonds, or one Notice of Sale for all of the Bonds. 

If the Bonds of any Series are sold pursuant to the applicable attached Notice of 

Sale, the award of such Series shall be made by resolution of the Board of Aldelmen passed at a 

regular or special meeting provided for above, and such resolution shall also fix the principal 

amounts and maturity dates of and the interest rate or rates payable on and prices of the Bonds of 

each applicable Series in accordance with the terms offered by the prospective purchaser and 

accepted by the Board of Aldelmen. Immediately aftereach such sale, the Mayor shall cause the 

applicable Bonds to be suitably printed. Such Bonds shall thereupon be signed, as provided 

above, and delivered to the Director of Finance, who shall be responsible for their safekeeping 

until sold (subject to delivery to any Bond Registrar for authentication thereof). Upon payment 

of the balance of the purchase price thereof, the applicable Bonds shall be delivered to the 

successful bidder( s) therefor. 

Section 14. The proceeds of the sale of each Series of the Bonds, including any 

premium and accrued interest which maybe received therefor, shall be paid directly to or as 

otherwise directed by the Director of Finance. At the option of the City, there shall be deducted 

from the gross proceeds received from the sale of any Series of Bonds the amount, if any, paid as 

premium on such Series, and any amount paid on account of accrued interest on such Series, 
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which amounts, if any, shall either (i) be set apart in a separate fund and applied, respectively, on 

account of the first principal maturity and the first interest payable on such Series or (ii) solely 

with respect to all or a pOliion of any premium received, be (A) deposited with an escrow agent 

pursuant to the telms of any escrow deposit agreement authorized hereunder or (B) deposited to 

-

the credit of the proper municipal accounts and disbursed for the public purposes described in 

Section 2, 5 or 8 of this Ordinance, as applicable, in accordance with the City's established 

procedures. There may also be deducted from the gross proceeds received from the sale of any 

Series all costs of issuing the same, including costs of document production and reproduction, 

escrow and/or verification agents, financial advisory and counsel fees and expenses, and other 

reasonably related expenses. The balance of the proceeds of the sale of the Taxable Bonds shall 

be deposited to the credit of the proper municipal accounts, or shall be deposited with an escrow 

agent pursuant to the terms of any escrow deposit agreement authorized hereunder, and disbursed 

for one 01' more of the public purposes described in Section 2 of this Ordinance in accordance 

with the City's established procedures, including, (i) to the extent required in connection with the 

refunding of any 2009B Bonds, the purchase, or deposit of funds with an escrow agent to pay 

such outstanding 2009B Bonds on or about March 1, 2019 at a redemption price of 100% of the 

principal amount thereof and (ii) to the extent required in connection with the defeasance of any 

2009A Bonds, the deposit of funds with an escrow agent to defease such outstanding 2009A 

Bonds. The balance of the proceeds of the sale of the Series 2016B Bonds shall be deposited to 

the credit of the proper municipal accounts and disbursed for one or more of the public purposes 

described in Section 5 of this Ordinance in accordance with the City's established procedures. 

The balance of the proceeds of the sale of the Series 20 16C Bonds shall be deposited to the credit 

of the proper municipal accounts, or shall be deposited with an escrow agent pursuant to the 

- 21 -
EAS1\119920417.9 



telms of any escrow deposit agreement authorized hereunder, and disbursed for one or more of 

the public purposes described in Section 8 of this Ordinance in accordance with the City's 

established procedures, including, to the extent required in connection with the refunding of any 

2009A Bonds, the purchase, or deposit of funds with an escrow agent to pay such outstanding 

2009A Bonds on or about March 1,2019 at a redemption price of 100% of the principal amount -

thereof. 

PriOlO to the sale of any Series of the' Bonds, the -Board- or the Mayor and the 

Director of Finance may detelmine not to issue Bonds of such Series for one or more of the 

purposes authorized by tIus Ordinance. In addition, in the event that the amount of funds 

allocated to one or more purposes authorized by this Ordinance exceeds the amount needed for 

any such purpose, the excess may be allocated to other purposes authorized by this Ordinance or 

may be allocated to other public capital improvement projects of the CitywlIich are authorized 

by tlJe Board of Aldermen. If the proceeds received from the sale of a Series of Bonds exceed 

the amount actually expended or required for the applicable public purposes, the amount of such 

unexpended excess shall be set apmi in a separate fund and applied to the payment of the next 

principal maturity of such Series of Bonds or to the redemption of any part of such Series of 

Bonds or to the purchase and cancellation of Bonds, unless an ordinance is adopted by the Board 

of Aldelmen to provide for the expenditure of that excess for some other valid purpose 

authorized by the Enabling Act. 

Section 15. The Mayor and the Director of Finance shall be the officials of the 

City responsible for (i) the defeasance of the Defeased Bonds and (ii) the issuance of any Tax

Exempt Bonds within the meaning of the Arbitrage Regulations (defined below). The Mayor 

-and the Director of Finance shall also be the officials of the City responsible for the execution, 
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delivery and filing, as applicable, (i) with respect to the Taxable Bonds, of any tax 

documentation required· in connection with the defeasance of the Defeased Bonds (the 

"Defeasance Documents") and (ii) on the date of issuance of each Series of Tax-Exempt Bonds, 

of a certificate of the City (individually and collectively, as applicable, the "Tax and Section 148 

Certificate") that complies with the requirements of Section 148 of the Internal Revenue Code of 

1986, as amended ("Section 148"), and the applicable regulations thereunder (the "Arbitrage 

Regulations"), and such officials are hereby authorized and directed to execute, deliver and file, 

as applicable, the Defeasance Documents and to execute and deliver a Tax and Section 148 

Certificate to counsel rendering an opinion on the validity of any Tax-Exempt Bonds. 

The City shall set forth in each Tax and Section 148 Certificate its reasonable 

expectations as to relevant facts, estimates and circumstances relating to the use of the proceeds 

of the applicable Tax-Exempt Bonds or of any monies, securities or other obligations on deposit 

to the credit of any account of the City which may be deemed to be proceeds of such Tax

Exempt Bonds pursuant to Section 148 or the Arbitrage Regulations (collectively, the 

"Proceeds"). The City covenants that the facts, estimates and circumstances set forth in each 

Tax and Section 148 Certificate will be based on the City's reasonable expectations on the date 

of issuance of the applicable Tax-Exempt Bonds and will be, to the best of the certifying 

officials' knowledge, true and correct as of that date. 

The City covenants and agrees with the registered owner or owners of the Tax

Exempt Bonds that it will not make, or (to the extent that it exercises control or direction) permit 

to be made, any use of the Proceeds that would cause any Tax-Exempt Bonds to be "arbitrage 

bonds" within the meaning of Section 148 and the Arbitrage Regulations. The City further 

covenants that it will comply with Section 148 and the Arbitrage Regulations which are 
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applicable to each issue of the Tax-Exempt Bonds on the date of issuance thereof and which may 

subsequently be made applicable thereto as long as such Tax-Exempt Bonds remain outstanding 

and unpaid. The Mayor and the Director of Finance are hereby authorized and directed to 

prepare or cause to be prepared and to execute any ce11ification, opinion or other document, 

including, without limitation, Tax and Section 148 Ce11ificates, which may be required to assure 

that the Tax-Exempt Bonds will not be deemed to be "arbitrage bonds" within the meaning of 

Section 148 and the Arbitrage Regulations. All officers, employees and agents of the City are 

hereby authorized and directed to take such actions, and to provide such certifications of facts 

and estimates regarding the amount and use of the Proceeds of the Tax-Exempt Bonds as may be 

necessary or appropriate from time to time to comply with, or to evidence the City's compliance 

with; the covenants set forth in this Section. 

The City~fut1her covenants with each of the registered owners that itshaI! make 
, 

such use of the Proceeds of the Tax-Exempt Bonds, regulate the investment of the Proceeds 

thereof, and take such other and further actions as may be required to maintain the excludability 

from gross income for federal income tax purposes of interest on each issue of the Tax-Exempt 

Bonds. 

The City further covenants with the registered owner or owners of each issue of 

the Tax-Exempt Bonds that it will not take any action or (to the extent that it exercises control or 

direction) permit any action to be taken that would cause such Tax-Exempt Bonds to be 

"federally guaranteed" within the meaning of Section 149(b) of the Intemal Revenue Code of 

1986, as amended. 

The Mayor may make such covenants or agreements in connection with each 

issue of the Tax-Exempt Bonds as he shall deem advisable in order to assure the registered 
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owner or owners of such Tax-Exempt Bonds that interest thereon shall be and remain excludable 

from gross income for federal income tax purposes, and such covenants or agreements shall be 

binding on the City so long as the observance by the City of any such covenants or agreements is 

necessary in connection with the maintenance of the exclusion of the interest on the TaN-Exempt 

Bonds from gross income for federal income tax purposes. The foregoing covenants and 

agreements may' include such covenants or agreements on behalf of the City regarding 

compliance with the provisions of the Internal Revenue Code of 1986;.as amended, as the Mayor 

shall deem advisable in order to assure the registered owner or owners of the applicable Tax

Exempt Bonds that the interest thereon shall be and remain excludable from gross income for 

. federal income tax purposes, including (without limitation) covenants or agreements relating to 

the investment of Proceeds, the payment of certain earnings resulting from such investment to 

the United States, limitations on the times within which, and the purpose for which, Proceeds 

may be expended, the use of specified procedures for accounting for and segregating Proceeds· 

and the use of projects or facilities financed or refinanced with such Proceeds. Any covenant or 

agreement made by the Mayor or the Director of Finance pursuant to this paragraph may be set 

forth in or authorized by a Tax and Section 148 Celtificate or an order executed by the Mayor. 

Section 16. In order to provide for the payment of the principal of, and·interest 

on, each Bond hereby authorized when due, there shall be appropriated in the next ensuing fiscal 

year of the City and in each fiscal year thereafter, so long as such Bond hereby authorized is 

outstanding and unpaid or until a sufficient fund has been accumulated and irrevocably set aside 

for the purpose, an amount sufficient to meet the debt service on such Bond coming due in such 

fiscal year. There shall be levied ad valorem taxes upon all propelty within the corporate limits 

of the City subject to assessment for City taxes, in rate and amount sufficient in each such year, 
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together with other funds which the City has appropriated for such purposes, to fund such 

appropriations and to provide, to the extent necessary, for the payment, when due, of the 

principal of and interest on the portion of each Bond maturing in each such fiscal year. In the 

event the proceeds from the taxes so levied in each such fiscal year shall prove inadequate for the 

above purposes, additional taxes shall be levied in the subsequent fiscal year to make up any 

deficiency. 

To assure the perfonnance by the City of the provisions of this Section, the full 

faith and credit and -unlimited taxing power of the City are hereby hTevocably pledged to the 

payment to maturity of the principal of and interest on each Bond authorized as and when the 

same respectively mature and become payable and to the levy and collection of the taxes 

described as and when such taxes may become necessary to provide sufficient funds to meet the 

debt service requirements of each Bond; this pledge is made for the benefit of the holder, from 

time to time, of each Bonet 

The City solemnly covenants and agrees with the holder of each Bond to levy and 

collect the taxes described and to take any other action that may be appropriate from time to time 

during the period that such Bond remains outstanding and unpaid to provide the funds necessary 

to make principal and interest payments thereon when due. 

Section 17. The distribution of one or more Official Statements peliaining to the 

Bonds is hereby authorized, the final fonn of such Official Statement(s) to be approved by the 

Mayor as evidenced by his signature thereon. Each Official Statement shall be in substantially 

the form of the Preliminary Official Statement (which shall be in a fonn "deemed final" as of its 

date. for purposes of SEC Rule ISc2-12) with such changes, modifications, additions and 
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deletions as the Mayor or the Director of Finance may approve. The distribution of one or more 

Preliminary Official Statements is hereby approved. 

Section 18. The Mayor and the Director of Finance are expressly authorized to 

approve the form of, and execute and deliver on behalf of the City, (i) one or more continuing 

disclosme agreements to assist bidders in complying with Secmities and Exchange Commission 

Rule ISc2-12(b)(S) and (ii) one or more escrow deposit agreements (each, an "Escrow Deposit 

Agreement") with a· bank or tlUSt company (the "Escrow Agent"), in each case to the extent 

required with respect to any Bonds andlor 2009 Bonds. 

Section 19. Pmsuant to the authority of this Ordinance, all officers,employees and 

agents of the City may take such actions as are necessary or appropriate fi'om time to time to 

provide for the issuance, sale and delivery of the Bonds. 

Section 20. CUSIP numbers may be printed on the Bonds; provided, however, that 

the printing of CUSIP numbers on the Bonds (even if inconect) shall have no legal effect and 

shall not in any way affect the enforceability or validity of any Bond. Any expenses in relation 

to the printing of CUSIP numbers on the Bonds, including any CUSIP Service Bureau charge for 

the assignment of such numbers, in the discretion of the Director of Finance, may be paid for by 

the City from the proceeds ofthe Bonds. 

Section 21. On Febuary 4, 2016, the City held a public hearing, following at 

least fourteen (14) days reasonable public notice, regarding the proposed use of not more than 

$5,000,000 aggregate principal amount of the Series 2016C Bonds to refinance the Housing 

Authority Projects. The use of not in excess of $5,000,000 principal amount of the Series 2016C 

Bonds to refinance the Housing Authority Projects, pmsuant to Resolution No. 02-41, adopted 
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and approved by the City on November 7, 2002, and Resolution No. 07-15, adopted and 

approved by the City on June 21, 2007, is heteby ratified and confirmed. 

The Mayor is authorized to execute, by his manual or facsimile signature, and to 

deliver, in the name of and on behalf of the City, and to cause the corporate seal of the City, 

attested by the manual or facsimile signature of the Director of Finance,. to be impressed upon

such agreements and other documents necessary to make available such portion of the proceeds 

of the Bonds to the HACF for the Housing Authority Projects. The adoption of this Ordinance 

shall constitute public approval of the plan of refinancing for the Housing Authority Projects and 

the issuance of the Series 2016C Bonds related thereto for the purposes of Section 147(f) of the 

Internal Revenue Code of 1986, as amended. 

Section 22. This Ordinance and the question of the issuance of the -Bonds 

hereunder shall not be submitted to a referendum of the registered voters· of the City, as 

pelmitted by law, unless, within twenty (20) days after the approval of this Ordinance by the 

Mayor, there shall be filed with the Board of Supervisors of Elections· a petition or petitions, 

signed as required by the Charter by not less than ten percent (10%) of the registered voters of 

the City, requesting that this Ordinance or any part hereof be submitted to a vote of the qualified 

voters of the City for their approval or disapproval. If, within such twenty (20) day period, the 

-petition above-described is filed as aforesaid, then no sale of any Bonds shall be held by the City 

pursuant to this Ordinance unless and until the Mayor and the Board of Aldelmen shall receive 

written advice from the City Attorney and the Board of Supervisors of Elections of the City that 

such referendum petition does not meet the requirements of the Charter or unless and until the 

referendum requested in such petition shall be duly held in accordance with law and the Board of 

Supervisors of Elections shall certify to the City that, in the election at which such referendum is 
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held, a majority of the qualified voters of the City voting on the question referred duly cast their 

ballots in favor of the adoption of this Ordinance. If this Ordinance shall be ratified or approved 

on any such referendum, then the Mayor and the Director of Finance may, after this Ordinance 

becomes effective, proceed with the issuance of any Bond hereby authorized, without fut1her 

action by the Board of Aldermen. 

Section 23. This Ordinance shall take effect fi'om the date of its approval by the 

Mayor, on or following the date of its passage. 

PASSED: This 4th day of February, 2016. 

Randy Mctkmentv 
Mayor and President of Board of Aldermen 

APPROVED this SiCh day of February, 2016. 

RalVdy M lement 
Mayor of The City of Frederick 
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Project No. 

General CIP: 
310304 
320007 
380001 

PROJECTS 

Project Description 

Monocacy Boulevard Central Section 
Opposumtown Pike/TJ Drive Intersection 
Shared Use Path 
General CIP Total 

Water & Sewer Fund: 
310004 Monocacy BoulevardlRt 15 Interchange 
310304 Monocacy Boulevard Central Section 
360022 Water Resource Project 

Water & Sewer Total 

Grand Total 

EASTI119920417.9 
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$ 

Amount 

5,684,629.32 
520,000.00 

1,200,000.00 
7,404,629.32 

1,350,000.00 
1,612,929.31 
8,500,000.00 

11,462,929.31 

18,867,558.63 

Exhibit A 





No. R-

Maturity Date 

FORM OF TAXABLE BOND 

UNITED STATES OF AMERICA 
STATE OF MARYLAND 

THE CITY OF FREDERICK 
TAXABLE REFUNDING 
BONDS, SERIES 2016A 

Interest Rate Original Issue Date 

____ ,2016 

Registered Owner: CEDE & CO. 

Principal Amount: Dollars 

Exhibit B 

$ 

CUSIP 

THE CITY OF FREDERICK (the "City"), a municipal corporation created and existing 
under the laws of the State of Maryland, hereby acknowledges itself indebted, and, for value 
received, promises to pay to the Registered Owner shown above or registered assigns or legal 
representatives on the Maturity Date shown above (unless this bond shall be redeemable, shall 
have been called for prior redemption and payment of the redemption price made or provided 
for), the Principal Amount shown above or so much thereof as shall not have been paid upon 
prior redemption in any coin or currency which, at the time of payment, is legal tender for the 
payment of public and private debts upon presentation and surrender of this bond on the date 
such principal is payable or if such date is not a Business Day (hereinafter defined) then on the 
next succeeding Business Day at the principal corporate hust office of the Bond Registrar and 
Paying Agent (each as hereinafter defined) and to pay to the registered owner hereof by 
electronic funds transfer or check or draft, mailed to such registered owner at his address as it 
appears on said registration books (the "Bond Register") maintained by the Bond Registrar 
interest on said principal amount at the Interest Rate shown above until payment of such 
pdncipal amount, or until the prior redemption hereof, such interest being payable semi-annually 
on the first days of March and September in each year, beginning on September I, 2016, in like 
coin or currency to the registered owner in whose name this bond is registered on the Bond 
Register as of the close of business on the regular record date, which shall be the fifteenth day of 
the month immediately preceding each regular interest payment date (the "Regular Record· 
Date") at the registered owner's address as shown on the registration books maintained by the 
Bond Registrar; provided, however, that so long as the bonds are registered in book-entry fOlID, 
the principal of, redemption premium, if any, and interest on the bonds shall be payable in 
accordance with DTC's (as defined below) payment procedures or the procedures of any 
successor depository for the bonds. Any such interest not so punctUally paid or duly provided 
for shall forthwith cease to be payable to the registered owner on the relevant Regular Record 
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Date, and may be paid to the person in whose name this bond is registered at the close of 
business on a date fixed by the Paying Agent for such defaulted interest payment (the "Special 
Record Date"), notice of which is given to the registered owuer hereof not more than fifteen (15) 
and not less than ten (10) days prior to such Special Record Date, or may be paid at anytime in 
any other lawful manner not inconsistent with the requirement of any securities exchange on 
which the bonds of this series may be listed and upon such notice as may be required by such 
exchange. 

"Business Day" means a day other than a Saturday, Sunday or day on which banking 
institutions under the laws of the state goveming the Paying Agent are authorized or obligated by 
law or required by executive order to remain closed. 

This bond shall not be valid or become obligatory for any purpose, until this bond shall 
have been authenticated by an authorized officer ofthe Bond Registrar. 

This bond is one of a duly authorized series of general obligation bonds of the City 
aggregating Twenty-Seven Million One Hundred Thousand Dollars ($27,100,000) in principal 
amount, which are in denominations of $5,000 or any integral multiple thereof, and mature in 
annual serial installments, subject to prior redemption, on March I in each of the years 2017 
through 2034, inclusive, as follows: 

Maturing Principal Maturing Principal 
March 1 Amount* March 1 Amount* 

2017 $890,000 2026 $2,195,000 
2018 1,050,000 2027 3,005,000 
2019 1,065,000 2028 2,195,000 
2020 1,655,000 2029 2,280,000 
2021 1,720,000 2030 585,000 
2022 1,775,000 2031 605,000 
2023 1,955,000 2032 630,000 
2024 2,060,000 2033 640,000 
2025 2,125,000 2034 670,000 

*Preliminary, subject to change. 

The bonds are numbered from one consecutively upwards prefixed by the letter "R" and 
are of like tenor and effect except as to maturity, number, interest rate, denomination and 
redemption provisions, and are issued pursuant to and in full conformity with the provisions of 
Sections 19-301 to 19-309, inclusive, of the Local Govemment Aliicle of the Annotated Code of 
Maryland (2013 Replacement Volume and 2015 Supplement) Section 19-207 of the Local 
Government Atiicle of the Annotated Code of Maryland (2013 Replacement Volume and 2015 
Supplement) (collectively, the "Enabling Act") and Article VII, Section 13 and At-ticle XI, 
Section 2 of the Charter of The City of Frederick (the "Charter"), and by virtue of due 
proceedings had and taken by The City of Frederick, patiicularly an ordinance adopted by the 
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Board of Aldermen of the City (the "Board") and approved by the Mayor on ____ ,2016 
and a: resolution adopted by the Board and approved by the Mayor , 2016 
(collectively, the "Ordinance"). 

Bonds maturing on or after March 1, 2027 are subject to redemption prior to their 
maturities at the option of the City on or after March 1, 2026 either as a whole or in Palt at any 
time, in any order of maturities at the option of the City, at a redemption equal to 100% of the 
principal amount of Bonds to be redeemed, plus accrued interest thereon to the date fixed for 
redemption. 

If less than all of the bonds of anyone maturity of this series shall be called for 
redemption, the particular bonds or portions to be redeemed shall be selected by lot by the Bond 
Registrar in such manner as, in its discretion, it shall detennine, except that so long as The 
Depository Trust Company ("DTe") or its nominee is the sole registered owner of the bonds, the 
particular bond or portion to be redeemed shall be selected by lot by DTC, in such manner as 
DTC shall detennine. 

When less than all ofa bond in a denomination in excess of$5,000 shall be so redeemed, 
then, upon the sUlTender of such bond, there shall be issued to the registered owner thereof, 
without charge, for the unredeemed balance of the principal amount of such bond, at the option 
of such owner; bonds in any of the authorized denominations, the aggregate face amount of such 
bonds not to exceed the unredeemed balance of the registered bond so sUlTendered, and to bear 
the same interest rate and to mature on the same date as such unredeemed balance. 

If, in accordance with the foregoing option, the City elects to redeem all of the 
outstanding bonds of this series, or less than all, it will give notice described herein of its 
intention to redeem by letter mailed fust class, postage prepaid, at least thirty (30) days prior to 
the redemption date, to the registered owners of such bonds appearing on the Bond Register kept 
by the Bond Registrar; and the City shall publish such notice of redemption at least once not less 
than thitty (30) days prior to the date fixed for redemption in a financial joumal or daily 
newspaper of general circulation in the Borough of Manhattan, New Y ()rk, New York; provided, 
however, that the failure to mail or publish such notice or any defect in such notice or in the 
mailing or publishing thereof shall not affect the. validity of the redemption proceedings. Said 
notice shall state whether said bonds are redeemed in whole or in Palt and, if in part, the 
maturities and numbers of the bonds to be redeemed, shall state the redemption date ana 
redemption price or prices, shall state that the interest on the bonds so called shall cease 10 accrue 
on the date fixed for redemption, and shall require that the bonds so called be presented for 
redemption and payment at the principal corporate trust office of the Paying Agent. 

From and after the date fixed for redemption, if notice has been given as herein provided, 
and the funds sufficient for payment of the redemption price and accrued interest shall be 
available on such date, the bonds so called for redemption shall become due and payable at the 
redemption price or prices provided for redemption of such bonds on such date, interest on the 
bonds shall cease to accrue and the registered owners of the bonds so called for redemption shall 
have no rights in respect thereof except to receive payment of the redemption price plus accrued 

- 33 -
EAS1\[ [99204[7.9 



interest to the date fixed for redemption. Upon presentation and surrender for redemption in 
compliance with the redemption notice, the bonds to be redeemed shall be paid by the Paying 
Agent at the redemption price. If they are not paid upon presentation, the bonds designated for 
redemption shall continue to bear interest at the rates stated therein until paid. 

[The City has appointed [ 1 to act as bond registrar and as 
paying agent (the "Bond Registrar" and "Paying Agent") with respect to the bonds.] [The 
Director of Finance will act as bond registrar and as paying agent (the "Bond Registrar" and 
"Paying Agent") with respect to the bonds.] The identity of the Bond Registrar and Paying 
Agent, the place of payment of the bonds at matUl1ty or redemption and the place of transfer or 
exchange of the bonds may be changed by the City upon 30 days written notice to the registered 
owners of the bonds at their addresses specified in the bond registration books maintained by the 
Bond Registrar and Paying Agent. 

This bond is transferable only upon the registration books kept at the principal office of 
. the Bond Registrar, by the registered owner hereof in person, or by its attomey duly authorized 
in writing, upon sUll'ender hereof together with a written instmment of transfer in the form 
attached hereto and satisfactory to the Bond Registrar duly executed by the registered owner or 
its duly authorized attomey, and thereupon, within a reasonable time, the City shall issue in the 
name of the transferee a new registered bond or bonds of any authorized denominations in 
aggregate principal amount equal to the principal amount of this bond or the umedeemed portion 
hereof, and maturing on the same date and bearing interest at the same rate. Said new bond or 
bonds shall be delivered to the transferee only after· payment of any tax or governmental charge 
required to be paid with respect to, and any shipping expenses or insurance relating to, such 
transfer and only after due authentication thereof by an authorized officer of the Bond Registrar. 
The City' shall not be required to issue, transfer or exchange any bond during the period 
beginning fifteen days before any selection of bonds to be redeemed and ending on the day of 
publication and mailing of the notice of redemption or to transfer or exchange any bond called or 
being called for redemption in whole or in part. 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. 

The full faith and credit and unlimited taxing power of the City are hereby irrevocably 
pledged to the prompt payment of the principal of and interest on this bond according to its 
telms, and the City does hereby covenant and agree to pay the principal of this bond and the 
interest thereon, at the dates and in the manner mentioned herein, according to the hue intent and 
meaning thereof. 

It is hereby certified and recited that all conditions, acts and things required by the 
Constitution or statutes of the State of Maryland, the Charter of the City and the Ordinance to 
exist, to have happened or to have been performed precedent to or in the issuance of this bond, 
exist, have happened and have been performed, and that the series of bonds of which this is one, 
together with all other indebtedness of the City, is within every debt and other limit prescribed 
by said Constitution or statutes or Charter, and that due provision has been made for the levy and 
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collection of an ad valorem tax or taxes upon all legally assessable property within the corporate 
limits of the City in rate and amount sufficient to provide for the payment, when due, of the 
principal of and interest on this bond. 

This bond shall not be valid or become obligatory for any purpose until tlus bond shall 
have been authenticated by an authorized officer of the Bond Registrar. 

IN WITNESS WHEREOF, this bond has been executed by the manual or facsimile 
signature of the Mayor of The City of Frederick, which signature has been imprinted hereon, the 
corporate seal of the City or a facsimile thereof has been imprinted hereon, attested by the 
manual or facsimile signature of the Director of Finance as of the _ day of ,2016. 

ATTEST: THE CITY OF FREDERICK 

Director of Finance 
By:~ ____________________ _ 

Mayor 
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CERTIFICATION OF AUTHENTICATION 

The undersigned hereby celtifies that this bond is- one of the registered bonds without 
coupons of The City of Frederick. 

[Authorized Officer of Bond Registrar 1 

Date of Authentication: _______ ,2016 
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(Form of Assignment) 

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto 

PLEASE INSERT SOCIAL SECURITY OR OTHER 
IDENTIFYING NUMBER OF ASSIGNEE 

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, 
INCLUDING ZIP CODE OF ASSIGNEE) 

______ ~~----- the within bond and all rights thereunder and does hereby 
constitute and appoint attorney to transfer the within bond 
on the books kept for the registration thereof, with full power of substitution in the premises. 

Dated:, ___________ _ 

Signature Guaranteed: 

Notice: Signatures must be 
guaranteed by a member film 
of the New York Stock Exchange 
or a commercial bank or trust 
company. 

EAsnl19920417.9 
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Notice: The signature to this 
assignment must correspond 
with the name as it appears 
upon the face of the within 
bond in every particular, 
without alteration or 
enlargement or any change 
whatever. 





No.R-

Maturity Date 

FORM OF SERIES 2016B BOND 

UNITED STATES OF AMERICA 
STATE OF MARYLAND 

THE CITY OF FREDERICK 
TAX-EXEMPT PUBLIC IMPROVEMENTS 

BONDS, SERIES 2016B 

Interest Rate Original Issue Date 

____ ,2016 

Registered Owner: CEDE &-CO. 

Principal Amount: Dollars 

Exhibit C 

$ 

CDSIP 

THE CITY OF FREDERICK (the ~'City"), a municipal corporation created and existing 
under the laws of the State of Maryland, hereby acknowledges itself indebted, and, for value 
received, promises to pay to the Registered Owner shown above 01' registered assigns 01' legal 
representatives on the Maturity Date shown above (unless this bond shall be redeemable, shall 
have been called for prior redemption and payment of the redemption price made or provided 
for), the Principal Amount shown above 01' so much thereof as shall not have been paid upon 
prior redemption in any coin 01' currency which, at the time of payment, is legal tender for the 
payment of public and private debts upon presentation and surrender of this bond on the date 
such principal is payable 01' if such date is. not a Business Day (hereinafter defined) then on the 
next succeeding Business Day at the principal corporate hust office of the Bond Registrar and 
Paying Agent (each as hereinafter defined) and to pay to the registered owner hereof by 
electronic funds transfer 01' check 01' draft, mailed to such registered owner at his address as it 
appears on said registration books (the "Bond Register") maintained by the Bond Registrar 
interest on said principal amount at the Interest Rate shown above until payment of such 
principal amount, or until the prior redemption hereof, such interest being payable semi-annually 
on the first days of March and September in each year, beginning on September 1, 2016, in like 
coin 01' currency to the registered owner in whose name this bond is registered on the Bond 
Register as of the close of business on the regular record date, which shall be the fifteenth day of 
the month immediately preceding each regular interest payment date (the "Regular Record 
Date") at the registered owner's address as shown on the registration books maintained by the 
Bond Registrar; provided, however, that so long as the bonds are registered in book-entry form, 
the principal of, reaemption premium, if any, and interest on the bonds shall be payable in 
accordance with DTC's (as defined below) payment procedures or the procedures of any 
successor depository for the bonds. Any such interest not so punctually paid 01' duly provided 
for shall fOlthwith cease to be payable to the registered owner on the relevant Regular Record 
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Date, and may be paid to the person in whose name this bond is registered at the close of 
business on a date fixed by the Paying Agent for such defaulted interest payment (the "Special 
Record Date"), notice of which is given to the registered owner hereof not more than fifteen (15) 
and not less than ten (l0) days prior tei such Special Record Date, or may be paid at any time in 
any other lawful manner not inconsistent with the requirement of any securities exchange on 
which the bonds of this series may be listed and upon such notice as may be required by such 
exchange. 

"Business Day" means a day other than a Saturday, Sunday or day on which banking 
institutions under the laws of the state governing the Paying Agent are authorized or obligated by 
law or required by executive order to remain closed. _ _ 

This bond shall not be valid or become obligatory for any purpose, until this..bond shall 
have been authenticated by an authorized officer of the Bond Registrar. 

This bond is one of a duly authorized series of general obligation bonds of the City 
aggregating Nineteen Million One Hundred Thirty-Five Thousand Dollars ($19,135,000) in 
principal amount, which are in denominations of $5,000 or any integral multiple thereof, and 
mature in annual serial installments, subject to prior redemption, on March 1 in each of the years 
2017 through 2036, inclusive, as follows: 

Maturing 
March 1 

Principal 
Amount* 

2017 $960,000 
2018 965,000 
2019 960,000 
2020 960,000 
2021 960,000 
2022 960,000 
2023 955,000 
2024 955,000 
2025 955,000 
2026 955,000 

*Preliminary, subject to change. 

Maturing 
March 1 

2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

Principal 
Amount* -

$955,000 
955,000 
955,000 
955,000 
955,000 
955,000 
955,000 
955,000 
955,000. 
955,000 

The bonds are numbered from one consecutively upwards prefixed by the letter "R".and 
are of like tenor and effect except as to maturity, number, interest rate, denomination and 
redemption provisions, and are issued pursuant to and in full conformity with the provisions of 
Sections 19-301 to 19-309, inclusive, of the Local Government Article of the Annotated Code of 
Maryland (2013 Replacement Volume and 2015 Supplement) Section 19-207 of the Local 
Government Article of the Annotated Code of Maryland (2013 Replacement Volume and 2015 
Supplement) (collectively, the "Enabling Act") and Article VII, Section 13 and Article XI, 
Section 2 of the Charter of The City of Frederick (the "Charter"), and by vutue of due 
proceedings had and taken by The City of Frederick, particularly an ordinance adopted by the 
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Board of Aldennen of the City (the "Board") and approved by the Mayor on ____ , 2016 
and a resolution adopted by the Board and approved by the Mayor , 2016 
(collectively, the "Ordinance"). 

Bonds maturing on or after March 1, 2027 are subject to redemption prior to their 
maturities at the option of the City on or after March 1, 2026 either as a whole or in part at any 
time, in any order of maturities at the option of the City, at a redemption equal to 100% of the 
principal amount of Bonds to be redeemed, plus accrued interest thereon to the date fixed for 
redemption. 

If less than all of the bonds of anyone maturity of this series shall be called for 
redemption, the particular bonds or portions to be redeemed shall be selected by lot by the Bond 
Registrar in such manner as, in its discretion, it shall detennine, except that so long as The 
Depository Trust Company ("DTC") or its nominee is the sole registered owner of the bonds, the 
particular bond or portion to be redeemed shall be selected by lot by DTC, in such manner as 
DTC shall determine. 

When less than all of a bond in a denomination in excess of $5,000 shall be so redeemed, 
then, upon the sUl1'ender of such bond, there shall be issued to the registered owner thereof, 
without charge, for the unredeemed balance of the principal amount of such bond, at the option 
of such owner; bonds in any of the authorized denominations, the aggregate face amount of such 
bonds not to exceed the unredeemed balance of the registered bond so surrendered, and to bear 
the 'same interest rate and to mature on the same date as such unredeemed balance. 

If, in accordance with the foregoing option, the City elects to redeem all of the 
outstanding bonds of this series, or less than all, it will give notice described herein of its 
intention to redeem by letter mailed first class, postage prepaid, at least thirty (30) days prior to 
the redemption date, to the registered owners of such bonds appearing on the Bond Register kept 
by the Bond Registrar; and the City shall publish such notice of redemption at least once not less 
than thirty (30) days prior to the date fixed for redemption in a financial journal or daily 
newspaper of general circulation in the Borough of Manhattan, New York, New York; provided, 
however, that the failure to mail or publish such notice or any defect in such notice or in the 
mailing or publishing thereof shall not affect the validity of the redemption proceedings. Said' 
notice shall state whether said bonds are redeemed in whole or in part and, if in pati, the 
maturities and numbers of the bonds to be redeemed, shall state the redemption date and 
redemption price or prices, shall state that the interest on the bonds so called shall cease to accrue 
on the date fixed for redemption, and shall require that the bonds so called be presented for 
redemption and payment at the principal corporate trust office of the Paying Agent. 

From and after the date fixed for redemption, if notice has been given as herein provided, 
and the funds sufficient for payment of the redemption price and accrued interest shall be 
available on such date, the bonds so called for redemption shall become due and payable at the 
redemption price or prices provided for redemption of such bonds on such date, interest on the 
bonds shall cease to accrue and the registered owners of the bonds so called for redemption shall 
have no rights in respect thereof except to receive payment of the redemption price plus accrued 
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interest to the date fixed for redemption. Upon presentation and sUl1'ender for redemption in 
compliance with the redemption notice, the bonds to be redeemed shall be paid by the Paying 
Agent at the redemption price. If they are not paid upon presentation, the bonds designated for 
redemption shall continue to bear interest at the rates stated therein until paid. 

[The City has appointed [ 1 to act as bond registrar and as 
paying agent (the "Bond Registrar" and "Paying Agent") with respect to the bonds.] [The 
Director of Finance will act as bond registrar and as paying agent (the "Bond Registrar" and 
"Paying Agent") with respect to the bonds.] The identity of the Bond Registrar and Paying 
Agent, the place of payment of the bonds at maturity or redemption and the place of transfer or 
exchange of the bonds may be changed by the City upon 30 days written notice to the registered 
owners of the bonds at their addresses specified in the bond registration books maintained by the 
Bond Registrar and Paying Agent. 

This bond is transferable only upon the registration books kept at the principal office qf 
the Bond Registrar, by the registered owner hereof in person, or by its attorney dnly authorized 
in writing, upon sUl1'ender hereof together with a written instmment of transfer in the fOlm 
attached hereto and satisfactory to the Bond Registrar duly executed by the registered owner or 
its duly authorized attomey, and thereupon, within a reasonable time, the City shall issue in the 
name of the transferee a new registered bond or bonds of any authorized denominations in 
aggregate principal amount equal to the principal amount of this bond or the unredeemed pOliion 
hereof, and maturing on the same date and bearing interest at the same rate. Said new bond or 
bonds shall be delivered to the transferee only after payment of any tax or govemmental charge 
required to be paid with respect to, and any shipping expenses or insurance relating to, such 
transfer and only after due authentication thereof by an authorized officer of the Bond Registrar. 
The City shall not be required to issue, transfer or exchange any bond during the period 
beginning fifteen days before any selection of bonds to be redeemed and ending on the day of 
publication and mailing of the notice of redemption or to transfer or exchange any bond called or 
being called for redemption in whole or in part. 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. 

The full faith and credit and unlimited taxing power of the City are hereby irrevocably 
pledged to the prompt payment of the principal of and interest on this bond according to its 
terms, and the City does hereby covenant and agree to pay the principal of this bond and the 
interest thereon, at the dates and in the manner mentioned herein, according to the tme intent and 
meaning thereof. 

It is hereby celiified and recited that all conditions, acts and things required by the 
Constitution or statutes of the State of Maryland, the Chmiel' of the City and the Ordinance to 
exist, to have happened or to have been perfOlmed precedent to or in the issuance of this bond, 
exist, have happened and have been perfol1'lled, and that the series of bonds of which this is one, 
together with all other indebtedness of the City, is within evety debt and other limit prescribed 
by said Constitution or statutes or Charter, and that due provision has been made for the levy and 
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collection of an ad valorem tax or taxes upon all legally assessable property within the corporate 
limits of the City in rate and amount sufficient to provide for the payment, when due, of the 
principal of and interest on this bond. 

This bond shall not be valid or become obligatory for any purpose until this bond shall 
have been authenticated by an authorized officer of the Bond Registrar. 

IN WITNESS WHEREOF, -this bond has been executed by the manual or facsimile 
signature of the Mayor of The City of Frederick, which signature has been imprinted hereon, the 
corporate seal of the City or a facsimile thereof has been imprinted hereon, attested by the 
manual or facsimile signature of the Director of Finance as of the _ day of ,2016. 

ATTEST: 

Director of Finance 

EAsn119920417.9 
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THE CITY OF FREDERICK 

By: .--c-~-------'-----
Mayor 



CERTIFICATION OF AUTHENTICATION 

The undersigned hereby certifies that this bond is one of the registered bonds without 
coupons of The City of Frederick. 

[Authorized Officer of Bond Registrar] 

Date of Authentication: _______ , 2016 
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(Form of Assignment) 

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto 

PLEASE INSERT SOCIALSECURITY OR OTHER 
IDENTIFYING NUMBER OF ASSIGNEE 

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, 
INCLUDING ZIP CODE OF ASSIGNEE) 

----"c--:-----.----o~----- the within bond and all rights thereunder and does hereby 
constitute and appoint attorney to transfer the within bond 
on the books kept for the registration thereof, with full power of substitution in the premises. 

Dated: ___________ _ 

Signature Guaranteed: 

Notice: Signatures must be 
guaranteed by a member firm 
of the New York Stock Exchange 
or a commercial bank or trust 
company. 
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Notice: The signature to this 
assignment must correspond 
with the name as it appears 
upon the face of the within 
bond in every particular, 
without alteration or 
enlargement or any change 
whatever. 





No.R-

Maturity Date 

FORlW OF SERIES 2016C BOND 

UNITED STATES OF AMERICA 
STATE OF MARYLAND 

THE CITY OF FREDERICK 
TAX-EXEMPT REFUNDING 

BONDS, SERIES 2016C 

Interest Rate Original Issue Date 

____ ,2016 

Registered Owner: CEDE & CO. 

Principal Amount: . Dollars 

Exhibit D 

$ 

CUSIP 

THE CITY OF FREDERICK (the "City"), a municipal corporation created and existing 
under the laws of the State of Maryland, hereby acknowledges itself indebted, and, for value 
received, promises to pay to the Registered Owner shown above or registered assigns or legal 
representatives on the Maturity Date shown above (unless this bond shall be redeemable, shall 
have been called for prior redemption and payment of the redemption price made or provided 
for), the Principal Amount shown above or so much thereof as shall not have been paid upon 
prior redemption in any coin or currency which, at the time of payment, is legal tender for the 
payment of public and private debts upon presentation and surrender of this bond on the date 
such principal is payable or if such date is not a Business Day (hereinafter defined) then on the 
next succeeding Business Day at the principal corporate trust office of the Bond Registrar and 
Paying Agent (each as hereinafter defined) and to pay to the registered owner hereof by 
electronic funds transfer or check or draft, mailed to such registered owner at his address as it 
appears on said registration books (the "Bond Register") maintained by the Bond Registrar 
interest on said principal amount at the Interest Rate shown above until payment of such 
principal amount, or until the prior redemption hereof, such interest being payable semi-annually 
on the first days of March and September in each year, beginning on September 1,2016, in like 
coin or currency to the registered owner in whose name this bond is registered on the Bond 
Register as of the close of business on the regular record date, which shall be the fifteenth day of 
the month immediately preceding each regular' interest payment date (the "Regular Record 
Date") at the registered owner's address as shown on the registration books maintained by the 
Bond Registrar; provided, however, that so long as the bonds are registered in book -ently fOlID, 
the principal of, redemption premium, if any, and interest on the bonds shall be payable in 
accordance with DTC's (as defined below) payment procedures or the procedures of any 
successor depository for the bonds. Any such interest not so punctually paid or duly provided 
for shall fOlihwith cease to be payable to the registered owner on the relevant Regular Record 
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Date, and may be paid to the person in whose name this bond is registered at the close of 
business on a date fixed by the Paying Agent for such defaulted interest payment (the "Special 
Record Date"), notice of which is given to the registered owner hereof not more than -fifteen (15) 
and not less than ten (10) days prior to such Special Record Date, or may be paid at any time in 
any other lawful manner not inconsistent with the requirement of any securities exchange on 
which the bonds of this series may be listed and upon such notice as may be required by such 
exchange. 

"Business Day" means a day other than a Saturday, Sunday or day on which banking 
institutions under the laws of the state goveming the Paying Agent are authorized or obligated by 
law or required by executive order to remain closed. 

This bond shall not be valid or become obligatory for any purpose, until this-bond shall 
have been authenticated by an authorized officer of the Bond Registrar. 

This bond is one of a duly authorized series of general obligation bonds of the City 
aggregating Seventy-Two Million Four Hundred Sixty Thousand Dollars ($72,460,000) in 
principal amount, which are in denominations of $5;000 or any integral multiple thereof, and 
mature in annual serial installments, subject to prior redemption, on March 1 in each of-the years 
2017 through 2034, inclusive, as follows: 

Maturing Principal Maturing Principal 
March 1 Amount* March 1 Amount*. 

2017 $3,665,000 2026 $5,510,000 
2018 3,665,000 2027 8,860,000 
2019 715,000 2028 5,215,000 
2020 3,930,000 2029 5,385;000 
2021 4,070,000 2030 2,235,000 
2022 4,220,000 2031 - 2,300,000 
2023 4,885,000 2032 2-,365,000 
2024 5,160,000 2033 2,445,000 . 
2025 5,325,000 2034 2,510,000 . 

*Preliminary, subject to change. 

The bonds are numbered from one consecutively upwards prefixed by the letter "R" and 
are of like tenor and effect except as to maturity, number, interest rate, denomination and 
redemption provisions, and are issued pursuant to and in full conformity with the provisions of 
Sections 19-301 to 19-309, inclusive, of the Local Govemment Article of the Annotated Code of 
Maryland (2013 Replacement Volume and 2015 Supplement) Section 19-207 of the Local 
Govenlluent Article of the Annotated Code of Maryland (2013 Replacement Volume and 2015 
Supplement) (collectively, the "Enabling Act") and Aliicle VII, Section 13 and Atiicle XI, 
Section 2 of the Chatier of The City of Frederick (the "Chalier"), and by viliue of due 
proceedings had and taken by The City of Frederick, particularly an ordinance adopted by the 
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Board of Aldermen of the City (the "Board") and approved by the Mayor on ____ ,2016 
and a resolution adopted by the Board and approved by the Mayor , 2016 
(collectively, the "Ordinance"). 

Bonds maturing on or after March I, 2028 are subject to redemption prior to their 
maturities at the option of the City on or after March 1,2027 either as a whole or in part at any 
time, in any order of maturities at the option of the City, at a redemption equal to 100% of the 
principal amount of Bonds to be redeemed, plus acclUed interest thereon to the date fixed for 
redemption. 

If less than all of the bonds of anyone maturity of this series shall be called for 
redemption, the particular bonds or portions to be redeemed shall be selected by lot by the Bond 
Registrar in such manner as, in its discretion, it shall determine, except that so long as Ihe 
Depositoty IlUst Company ("DIC") or its nominee is the sole registered owner of the bonds, the 
particular bond or pottion to be redeemed· shall be selected by lot by DIC, in such manner as 
DIC shall determine. 

When less than all of a bond in a denomination in excess of $5,000 shall be so redeemed, . 
then, upon the surrender of such bond, there shall be issued to the registered owner thereof, 
without charge, for the. umedeemed balance of the principal amount of such bond, at the option 
of such owner; bonds in any of the authorized denominations, the aggregate face amount of such 
bonds not to exceed the umedeemed balance of the registered bOhd so surrendered,· and to bear 
the same interest rate and to mature on the same date as such umedeemed balance. 

If, in accordance with the foregoing option, the City elects to redeem all of the 
outstanding bonds of this series, or less than all, it will give notice described herein of its 
intention to redeem by letter mailed first class, postage prepaid, at least thilty (30) days·prior to 
the redemption date, to the registered owners of such bonds appearing on the Bond Register kept 
by the Bond Registrar; and the City shall publish such notice of redemption at least once not less 
than thirty (30) days prior to the date fixed for redemption· in a financial journal or daily 
newspaper of general circulation in the Borough of Manhattan, New York, New York; provided, 
however, that the· failure to mail or publish such notice or any defect in such notice or· in the 
mailing or publishing thereof shall not affect the validity of the redemption proceedings. Said 
notice shall state whether said bonds are redeemed in whole or in patt and, if in part, the 
maturities and numbers of the bonds to be redeemed, shall state the redemption date and 
redemption price or prices, shall state that the interest on the bonds so called shall cease to accrue 
on the date fixed for redemption, and shall require that the bonds so called be presented for 
redemption and payment at the principal corporate tlUst office of the Paying Agent. . 

From and after the date fixed for redemption, if notice has been given as herein provided, 
and the funds sufficient for payment of the redemption price and acclUed interest shall be 
available on such date, the bonds so called for redemption shall become due and payable at the 
redemption price or prices provided for redemption of such bonds on such date, interest on the 
bonds shall cease to accrue and the registered owners of the bonds so called for redemption shall 
have no rights in respect thereof except to receive payment of the redemption price plus accrued 
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interest to the date fixed for redemption. Upon presentation and sunender for redemption in 
compliance with the redemption notice, the bonds to be redeemed shall be paid by the Paying 
Agent at the redemption price. If they are not paid upon presentation, the bonds designated for 
redemption shall continue to bear interest at the rates stated therein until paid. 

[The City has appointed [ 1 to act as bond registrar and as 
paying agent (the "Bond Registrar" and "Paying Agent") with respect to the bonds.] [The 
Director of Finance will act as bond registrar and as paying agent (the "Bond Registrar" and 
"Paying Agent") with respect to the bonds.] The identity of the Bond Registrar and. Paying 
Agent, the place of payment of the bonds at maturity or redemption and the place of transfer or 
exchange of the bonds may be changed. by the City upon 30 days written notice to the registered 
owners of the bonds at their addresses specified in the bond registration books maintained by the 

. Bond Registrar and Paying Agent. 

This bond is transferable only upon the registration books kept at the principal office of 
the Bond Registrar, by the registered owner hereof in person, or by its attomey duly authorized 
in writing, upon surrender hereof together with a written instrument of transfer in the fOlm 
attached hereto and satisfactory to the Bond Registrar duly executed by the registered owner or 
its duly authorized attomey, and thereupon, within a reasonable time, the City shall issue in the 
name of the transferee a new registered bond or bonds of any authorized denominations in 
aggregate principal amount equal to the principal amount of this bond or the unredeemed pOliion 
hereof, and maturing on the same date and bearing interest at the same rate. Said new bond or 
bonds shall be delivered to the transferee only after payment of any tax or governrnental charge 
required to be paid with respect to, and any shipping expenses or insurance relating to, such 
transfer and only after due authentication thereof by an authorized officer of the Bond Registrar. 
The City shall not be required to issue, transfer or exchange any bond during the period 
beginning fifteen days before any selection of bonds to be redeemed and ending on the day of 
publication and mailing of the notice of redemption or to transfer or exchange any bond called or 
being called for redemption in whole or in part. 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. 

The full faith and credit and unlimited taxing power of the City are hereby inevocably 
pledged to the prompt payment of the principal of and interest on this bond according to its 
tenus, and the City does hereby covenant and agree to pay the principal of this bond and the 
interest thereon, at the dates and in the manner mentioned herein, according to the true intent and 
meaning thereof. 

It is hereby celiified and recited that all conditions, acts and things required by the 
Constitution or statutes of the State of Maryland, the Charter of the City and the Ordinance to 
exist, to have happened or to have been perfonued precedent to or in the issuance of this bond, 
exist, have happened and have been perfOlmed, and that the series of bonds of which this is one, 
together with all other indebtedness of the City, is within every debt and other limit prescribed 
by said Constitution or statutes or Charter, and that due provision has been made for the levy and 
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collection of an ad valorem tax or taxes upon all legally assessable property within the corporate 
limits of the City in rate and amount sufficient to provide for the payment, when due, of the 
principal of and interest on this bond. 

This bond shall not be valid or become obligatory for any purpose until this bond shall 
have been authenticated by an authorized officer of the Bond Registrar. 

IN WITNESS WHEREOF, this bond has been executed by the manual or facsimile 
signature of the Mayor of The City of Frederick, which signature has been imprinted hereon, the 
corporate seal of the City or a facsimile thereof has been imprinted hereon, attested by the 
manual or facsimile signature of the Director of Finance as of the _ day of ,2016. 

ATTEST: THE CITY OF FREDERICK 

Director of Finance 
By:~ __________ _ 

Mayor 
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CERTIFICATION OF AUTHENTICATION 

The undersigned hereby certifies that this bond is one ohhe registered bonds without 
coupons of The City of Frederick. 

[Authorized Officer of Bond Registrar] 

Date of Authentication: _______ ,2016 
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(Form of Assignment) 

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto 

PLEASE INSERT SOCIAL SECURITY OR OTHER 
IDENTIFYING NUMBER OF ASSIGNEE 

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, 
INCLUDING ZIP CODE OF ASSIGNEE) 

--,-------c---c------ the within bond and all rights thereunder and does hereby 
constitute and appoint attomey to transfer the within bond 
on the books kept for the registration thereof, with full power of substitution in the premises. 

Dated: ___________ _ 

Signature Guaranteed: 

Notice: Signatures must be 
guaranteed by a member firm 
of the New York Stock Exchange 
or a commercial bank or trust 
company. 

EASTI 119920417.9 
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Notice: The signature to this 
assignment must cOlTespond 
with the name as it appears 
upon the face of the within 
bond in every particular, 
without alteration or 
enlargement or any change 
whatever. . 





NOTICE OF SALE 

THE CITY OF FREDERICK 
GENERAL OBLIGATION BONDS 

$27 ;100,000* TAXABLE REFUNDiNG BONDS, SERIES 2016A 

Dated ______ , 2016 

Exhibit E 

Electronic bids via PARITY will be received until 10:30 A.M., local Frederick, 
Maryland time on ,2016, at the offices of the Director of Finance of The City of 
Frederick, located at City Hall, 101 North Couti Street, Frederick, Maryland 21701, for the 
purchase of the $27,100,000* Taxable Refunding Bonds, Series 2016A (the "Bonds"). 

The Bonds 

The Bonds will be issued under the authority of Sections 19-301 to 19-309, inclusive, 
of the Local Government Article of the Annotated Code of Maryland (2013 Replacement 
Volume and 2015 Supplement) Section 19-207 of the Local Government Article of the 
Annotated Code of Maryland (2013 Replacement Volume and 2015 Supplement) (collectively, 
the "Enabling Act") and Article VII, Section 13 and Article XI, Section 2 of the Chatier of The 
City of Frederick (the "Chatier"), and by vitiue of due proceedings had and taken by The City of 
Frederick (the "City"), particularly an ordinance adopted by the Board of Aldelmen of the City 
(the "Board") and approved by the Mayor on ,2016 and a resolution adopted by the 
Board and approved by the Mayor ,2016 (collectively, the. "Ordinance"). 

The Bonds will be dated the date of delivery, and will mature, subject to prior 
redemption as hereinafter provided, in annual serial installments on March 1 in each of the years 
2017 through 2034, inclusive, as follows: 

• Preliminary, subject to adjustment as provided herein. 
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Maturing Principal Matnring Principal--
March 1 Amount* March 1 Amount* 

2017 $890,000 2026 $2,195,000 
2018 1,050,000 2027 3,005,000 
2019 1,065,000 2028 2,195,000 
2020 1,655,000 2029 2,280,000 
2021 1,720,000 2030 585,000 
2022 1,775,000 2031 605,000 
2023 1,955,000 2032 630,000 
2024 2,060,000 2033 _640,000 
2025 2,125,000 2034 670,000 

*Preliminary, subject to change. 

The proceeds of sale of the Bonds shall be used and applied, subject to the terms and 
conditions'ofthe Enabling Act and the Charter (each as defined below), for the public purposes 
of (a) defeasing a portion of the City's Public Improvements Bonds, Tax-Exempt Series 2009A 
(the "2009A Bonds") which were incUlTed to finance or refinance the West Side Regional Park, 
(b) refunding all or a portion of the City's Public Improvements Bonds, Taxable Series 2009B 
(the "2009B Bonds" and, collectively with the 2009A Bonds, the "2009 Bonds"), and (c) paying 
all expenses incurred in the issuance of the Bonds. 

General Provisions for the Bonds 

The Bonds shall be issued only in fully-registered fOIID 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 Yark, 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 fOlID only, 
in the principal amount of $5,000 or any integral multiple thereof. Purchasers will not receive. 
physical delivery of celtificates 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 of the Bonds with DTC. The Bonds will bear interest payable 
semiannually on the first days of March and September, commencing September 1,2016, 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 (the "Bond Register") on 
the Regular Record Date, which is the fifteenth day of the month immediately preceding the 
month in which each such interest payment date occurs, by electronic funds transfer or by check 
or draft mailed to each such person's address as it appears on the Bond Register. 

The Bonds maturing on or after March 1, 2027 are subject to redemption prior to 
their respective maturities at the option of the City on or after March 1, 2026, either as a whole 
or in patt at any time, in any order of maturities at the option of the City, at a redemption price 
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equal to 100% of the principal amount of Bonds to be redeemed, plus accrued interest thereon to 
the date fixed for redemption. 

If less than all of the Bonds of any maturity shall be called for redemption, the 
particular Bonds or portions of Bonds to be redeemed shall be selected by lot by the Bond 
Registrar in such manner as, in its discretion, it shall determine, except that so long as DTC or its 
nominee is the sole registered owner of the Bonds, the particular Bonds or portions to be 
redeemed shall be selected by lot by DTC, in such manner as DTC shall determine. 

The full faith and credit and unlimited taxing power of the City are unconditionally 
pledged to the prompt payment of the Bonds and of the interest to accrue thereon. The Bonds 
are payable from the proceeds of ad valorem taxes which the City is empowered to levy upon all 
legally assessable propelty within the corporate limits of the City subject to assessment for 
unlimited City taxation. 

Electronic Bids 

Electronic bids will be received via PARITY, in the manner described below, until 10:30 
A.M., local Frederick, Maryland time on ,2016, 

Bids may be submitted electronically via PARITY pursuant to this Notice of Sale until 
10:30 A.M., but no bid will be received after the time for receiving bids specified above. To the 
extent any instructions or directions set forth in PARITY conflict with this notice, the tenns of 
this Notice of Sale shall control. For fulther infOlmation about PARITY, potential bidders may 
contact PARITY at Dalcomp (800) 730-9393 or (212) 806-8304. 

Disclaimer 

Each prospective electronic bidder shall be solely responsible to register to bid via 
PARITY as described above. Each qualified prospective electronic bidder shall be solely 
responsible to make necessary arrangements to access PARITY for the purposes of submitting its 
bid in a timely manner and in compliance with the requirements of this Notice of Sale. Neither 
the City nor PARITY shall have any duty or obligation to provide or assure access to PARITY to 
any prospective bidder, and neither the City nor 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 
intenuptions of, or any damages caused by, PARITY. The City is using 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 PARITY to the effect that any 
particular bid complies with the telms of this Notice of Sale and in particular the "Bid 
Specifications" hereinafter set fOlth. All costs and expenses incurred by prospective bidders in 
connection with their registration and submission of bids via PARITY are the sole responsibility 
of the bidders; and the City is not responsible, directly or indirectly, for any of such costs or 
expenses. If a prospective bidder encounters any difficulty in submitting, modifYing or 
withdrawing a bid for the Bonds, he should telephone PARITY at Dalcomp (800) 730-9393 or 
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(212) 806-8304 and notifY the City's financial advisor, Joseph D. Mason at Davenport & 
Company LLC by facsimile at (866) 932-6660. 

Bidding Procedures 

Electronic bids must be submitted for the purchase of the Bonds (all or none) via 
PARITY. Bids will be communicated electronically to the City at 10:30 A.M., local Frederick, 
Maryland time, on , 2016, unless postponed as described herein. Prior to 
that time, a prospective bidder may (1) submit the proposed terms of its bid via PARITY; (2) 
modifY the proposed telms of its bid, in which event the proposed telms as last modified will 
(unless a 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 PARITY to the City, each 
bid will constitute an irrevocable offer .to purchase the Bonds on the telms therein provided. For 
purposes of the electronic bidding process, the time as maintained on PARITY shall constitute 
the offlCial time. 

Bid Specifications 

BIDDERS MUST SUBMIT BIDS FOR ALL OF THE BONDS. ANY BIDS FOR 
LESS THAN ALL OF THE BONDS SHALL BE REJECTED BY THE CITY. THE CITY 
RESERVES THE RIGHT TO REJECT ANY AND ALL BIDS. 

Bidders shall state in their bids the amount bid for the Bonds, which amount shall not be 
less than 100% of par or more than 115% of par. Bidders shall state in their bids the rate or rates 
of interest to be paid on the Bonds in multiples of one-eighth (1/8), one-twentieth (1/20) or one
hundredth (1/100) of one percent (1 %), and each bid 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 four and a 
half percent (4.5%). Bidders may not specifY more than one rate of interest for any single 
maturity of the Bonds. A zero rate may not be named for any maturity of the Bonds. The 
maximum rate of interest permitted for any maturity of the Bonds is 5%. The Bonds will be 
awarded to the bidder naming the lowest true interest cost for all Bonds in any-legally acceptable 
bid and offering to pay not less than 100% of the Revised Aggregate Principal Amount of the 
Bonds nor more than 115% of the Revised Aggregate Principal, Amount of the Bonds, and 
accrued interest (if applicable). 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, not including 
interest accrued to the date of delivery (if applicable). Where the bids of two or more bidders 
result in the same lowest true interest cost, the Bonds may be app0l1ioned 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 bids and to waive any irregularity or 
informality in any bid. The City's judgment shall be final and binding upon all bidders with 
respect to the form and adequacy of any bid received and as to its confOlmity to the telms 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 film until an award is made. 

- 55 -
EAsn1l9920417.9 



Good Faith Deposit. The successful bidder is required to submit a good faith deposit for 
the Bonds 0[$ (the "Deposit") to the City upon initial notification of the award 
of the Bonds to the successful bidder. The Deposit will be in the form of a wire transfer and 
must be received by the City prior to 3:00 P.M. (local time) on the date of the receipt of the bids. 
Such payment will be security for compliance with the telms of the rule. The City will provide 
wire instructions to the successful bidder( s) during the initial notification of the award of the 
Bonds. 

As an alternative to the foregoing, a bidder may deliver to the City, at the address set forth 
above, prior to 10:30 A.M. (local time) on the date of sale a certified check upon, or a cashier's 
or treasurer's or official check of, a responsible banking institution, payable to "The City of 
Frederick" for the amount of the- Deposit. If a check is submitted by a successful bidder, such 
check will be deposited and collected. 

The good faith deposit of the successful bidder will be retained by the City to be applied in 
part payment for the Bonds, and no interest will be allowed upon the amount thereof. IN THE 
EVENT THAT THE SUCCESSFUL BIDDER SHALL FAIL TO COMPLY WITH THE 
TERMS OF THE BID, THE PROCEEDS OF DEPOSIT AND ANY INVESTMENT INCOME 
THEREON WILL BE RETAINED AS AND FOR FULL LIQUIDATED DAMAGES. The 
checks, if any, of the unsuccessful bidders will be returned promptly after the Bonds are 
awarded. 

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 "Preliminaty Amounts") are expected to 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 of the Bonds 
(collectively, the "Revised Amounts") will be published on TM3 not later than9:30 A.M., local 
Frederick, Maryland time on the date of sale or as soon thereafter as is re~sonably practicable. In 
the event that no revisions are made or that such revisions are not published on TM3 before 9:30 
A.M., local Frederick, Maryland 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 or bidders. 

As promptly as reasonably practicable after the bids are opened, the City will notify the 
bidder to whom the Bonds will be awarded, if and when such award is made, and such bidder, 
upon such notice, shall advise the City of the initial reoffering prices to the public of each 
maturity of the Bonds (the "Initial Reoffering Prices"). The Initial Reoffering PriCes, among 
other things, will be used by the City to calculate the Final Aggregate Principal Amount of the 
Bonds and the Final Principal Amount of each maturity of the Bonds (collectively, the "Final 
Amounts"). THE CITY EXPECTS THAT THE REVISED AMOUNTS OF THE BONDS WILL 
BE CHANGED AS NECESSARY TO EFFECT THE GREATEST ECONOMIC 
ADVANTAGE, BUT WILL NOT DECREASE OR INCREASE THE AGGREGATE 
PRINCIPAL AMOUNT OF THE BONDS BY MORE THAN 15% FROM THE AMOUNT BID 
UPON. A SUCCESSFUL BIDDER MAY NOT WITHDRAW ITS BID OR CHANGE THE 
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INTEREST RATES BID AS A RESULT OF ANY CHANGES MADE TO THE REVISED 
AMOUNTS OF THE BONDS WITHIN THESE LIMITS. The Final Amounts of the Bonds will 
be communicated to the successful bidder by 5:00 P.M., local Frederick, Maryland time on the 
date of sale. The dollar amount of the discount or premium, if any, specified in the bid of the 
successful bidder will be adjusted proportionately to reflect any reduction or increase in the 
aggregate principal amount of the Bonds. The successful bidder shall pay the Final Aggregate 
Principal Amount of the Bonds less the discount or plus the premium (as the amount of such 
discount or premium may be adjusted as described above), if any, set forth in its electronic bid, 
plus accrued interest to the date of delivery (if applicable). The interest rates specified by the 
successful bidder for each maturity ofthe Bonds in its electronic bid will not change. ALL BIDS 
REMAIN FIRM UNTIL 5:00 P.M., LOCAL FREDERICK, MARYLAND TIME ON THE 
DATE OF SALE. An award of the Bonds pursuant to this Notice of Sale, if made, will be made 
by the City within such period of time. 

All Bonds herein described will constitute an in'evocable pledge of the full faith and 
credit and unlimited taxing power of the City. 

The Bonds will be issued and sold subject to approval as to legality by DLA Piper LLP 
(US), Bond Counsel. Copies of the legal opinion or opinions, substantially in the form included 
in the Preliminary Official Statement will be delivered, upon request, to the purchaser of the 
Bonds, without charge. 

In order to assist bidders in complying with SEC Rule 15c2-12(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 celiain information annually and notices of 
certain events. A description of this agreement is set fOlih in the Preliminary 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 ofDTC, 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 enol' 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 (7) 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 Preliminary Official Statement refened to below. If so requested 
by the purchaser 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 ftuIDshed in writing by such bidder. If no Reoffering InfOlmation 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 Preliminary Official Statement. The successful bidder for the Bonds 
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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 
InfOlmation in any documents, including the Official Statement. The successful bidder will also 
be furnished, without cost, with up to 100 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 on or 
about , 2016, or as soon as practicable thereafter, in New York, New York or 
at such other location as shall be mutually acceptable to the City and the purchaser, and, 
thereupon, said purchaser 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 such Bonds, said 
purchaser shall be furnished a certificate of the Mayor andlor the Director of Finance 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-entty 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). 

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

Bond Counsel advises that (i) such certificate must be made on the best knowledge, 
infolmation 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 the Initial Reoffering Prices would be sufficient to 
certify as to the sale of it 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. 
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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, ii-om time to time, the date established for the 
receipt of bids. Any such postponement will be announced by TM3 by notice given not later 
than 1 :00 P.M., local Frederick, Maryland 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, any 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 confOlmity 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 anriounced. 

In the event that all or any part of-the Bonds are initially reoffei'ed with bond insurance 
secured by the successful bidder, the successful bidder shall be required to notify promptly the 
Director of Finance at the time of sale of such event and shall provide the Director of Finance 
with any information he reasonably requests regarding such bond insurance including the 
amounts paid forsuch insurance. The City will, at the request and expense of the successful 
bidder, include customary language in the Official Statement and the form of bond regarding the 
insurance policy upon receipt of such opinions or certificates as the City reasonably may request 
regarding the accuracy of any information to be included in the Official Statement and the 
binding nature of the obligations contained in the insurance policy with respecj to the ,Bonds. 
The City shall have no obligation to provide the successful bidder. or the bond insurance 
company with any other documentsQr opinions relating to the Bonds. 

The Preliminary Official Statement, together with this Notice of Sale, may be obtained 
from the Director of Finance, The City of Frederick, City Hail, 101 North Court Street, 
Frederick, Maryland 21701 or from the City's financial advisor, Joseph D. Mason at Davenport 
& Company LLC, Suite 324, 8600 LaSalle Road, Towson, Maryland 21286, 410-296-9426. 
Such Preliminary Official Statement is deemed [mal 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, 
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NOTICE OF SALE 

THE CITY OF FREDERICK 
GENERAL OBLIGATION BONDS 

Exhibit F 

$19,135,000* TAX-EXEMPT PUBLIC IMPROVEMENTS BONDS, SERIES 2016B 

Dated ______ , 2016 

Electronic bids via PARITY will be received until 11 :00 A.M., local Frederick, 
Maryland time on , 2016, at the offices of the Director of Finance of The City of 
Frederick, located at City Hall, 101 NOlih Court Street, Frederick, Maryland 21701, for the 
purchase of the $19,135,000* Tax-Exempt Public Improvements Bonds, Series 20l6B (the 
"Bonds"). 

The Bonds 

The Bonds will be issued under the authority of Sections 19-301 to 19-309, inclusive, 
of the Local Government Article of the Annotated Code of Maryland (2013 Replacement 
Volume and 2015 Supplement) Section 19-207 of the Local Government Aliicle of the 
Annotated Code of Maryland (2013 Replacement Volume and 2015 Supplement) (collectively, 
the "Enabling Act") and Article VII, Sectioi\ 13 and Aliicle XI, Section 2 of the Charter of The 
City of Frederick (the "Charter"), and by virtue of due proceedings had and taken by The City of 
Frederick (the "City"), particularly an ordinance adopted by the Board of Aldelmen of the City 
(the "Board") and approved by the Mayor on , 2016 and a resolution adopted by the 
Board and approved by the Mayor ,2016 (collectively, the "Ordinance"). 

The Bonds will be dated the date of delivery, and will mature, subject to prior 
redemption as hereinafter provided, in annual serial installments on March 1 in each of the years 
2017 through 2036, inclusive, as follows: 

- 60-
EASnll9920417.9 



Maturing 
March 1 

Principal 
Amount* 

2017 $960,000 
2018 965,000 
2019 960,000 
2020 960,000 
2021 960,000 
2022 960,000 
2023 955,000 
2024 955,000 
2025 955,000 

. 2026 955,000 
'Preliminary, subject to change .. 

Maturing 
March 1 

2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

Principal 
.Amount*· 

$955,000 
955,000 
955,000 
955,000 
955,000 
955,000 
955,000 . 

·955,000 
955,000·· 
955,000· . 

The proceeds of sale of the Bonds shaIl be used and applied, subject to the telms and 
conditions of the Enabling Act and the Charter, for the public purposes of (a) financing or 
refinancing the costs associated with certain capital projects of the City (coIlectively, the 
"Projects") and all related architectural, financial, legal, planning and engineering expenses and . 
(b) paying all expenses incuned in the issuance of the Bonds. 

General Provisions for the Bonds 

The Bonds shaIl be issued only in fuIly-registered fonn 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 shaIl be immobilized in the custody of DTC. DTC wiIl act as 
securities depository for the Bonds. Individual purchases will be made in book-entry fOlm Qnly, 
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. Thewinning 
bidder, as a condition to delivery of the Bonds, will be required to deposit the bond celtificates 
representing each maturity of the Bonds with DTC. The Bonds will bear interest payable 
semiannuaIly on the first days of March and September, commencing September 1, 2016, 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 (the "Bond Register") on 
the Regular Record Date, which is the fifteenth day of the month immediately preceding the 
month in which each such interest payment date occurs, by electronic funds transfer or by check 
or draft mailed to each such person's address as it appears on the Bond Register. 

The Bonds maturing on or after March I, 2027 are subject to redemption prior to 
their respective maturities at the option of the City on or after March 1, 2026, either as a whole 
or in part at any time, in any order of maturities at the option of the City, at a redemption price 
equal to 100% of the principal amount of Bonds to be redeemed, plus accrued interest thereon to 
the date fixed for redemption. 
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If less than all of the Bonds of any maturity shall be called for redemption, the 
particular Bonds or portions of Bonds to be redeemed shall be selected by lot by the Bond 
Registrar in such manner as, in its discretion, it shall detelmine, except that so long as DTC or its 
nominee is the sole registered owner of the Bonds, the pmticular Bonds or portions to be 
redeemed shall be selected by lot by DTC, in such manner as DTC shall determine. 

The full faith and credit and unlimited taxing power of the City are unconditionally 
pledged to the prompt payment of the Bonds and of the interest to accme thereon. The Bonds 
are payable from the proceeds of ad valorem taxes which the City is empowered to levy upon all 
legally assessable property within the corporate limits of the City subject to assessment for 
unlimited City taxation. 

Electronic Bids 

Electronic bids will be received via PARITY, in the manner described below, until 11 :00 
A.M., local Frederick, Maryland time on ,2016. 

Bids may be submitted electronically via PARI1Y pursuant to this Notice of Sale until 
II :00 A.M., but no bid will be received after the time for receiving bids specified above. To the 
extent any instructions or directions set fOlth in PARITY conflict with this notice, the terms of 
this Notice of Sale shall control. For fulther infolmation about PARITY, potential bidders may 
contact PARITY at Dalcomp (800) 730-9393 or (212) 806-8304. 

Disclaimer 

Each prospective electronic bidder shall be solely responsible to register to bid via 
PARITY as described above. Each qualified prospective electronic bidder shall be solely 
responsible to make necessary arrangements to access PARITY for the pUlposes of submitting its 
bid in a timely manner and in compliance with the requirements of this Notice of Sale. Neither 
the City nor PARITY shall have any duty or obligation to provide or assure access to PARITY to 
any prospective bidder, and neither the City nor 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 
intenuptions of, or any dmnages caused by, PARITY. The City is using 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 PARITY to the effect that any 
particular bid complies with the terms of this Notice of Sale and in pmticular the "Bid 
Specifications" hereinafter set forth. All costs and expenses incurred by prospective bidders in 
connection with their registration and submission of bids via PARITY are the sole responsibility 
of the bidders; and the City is not responsible, directly or indirectly, for any of such costs or 
expenses. If a prospective bidder encounters any difficulty in submitting, modifying or 
withdrawing a bid for the Bonds, he should telephone PARITY at Dalcomp (800) 730-9393 or 
(212) 806-8304 and notify the City'S financial advisor, Joseph D. Mason at Davenport & 
Company LLC by facsimile at (866) 932-6660. 

Bidding Procedures 

- 62-
EASTl1l9920417.9 



Electronic bids must be submitted for the purchase of the Bonds (all or none) via 
PARITY. Bids will be communicated electronically to the City at 11 :00 A.M., local Frederick, 
Maryland time, on , 2016, unless postponed as described herein. Prior to 
that time, a prospective bidder may (1) submit the proposed telms of its bid via PARITY, (2) 
modifY the proposed telms of its bid, in which event the proposed terms as last modified will 
(unless a 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 PARITY to the City, each 
bid will constitute an in'evocable offer to purchase the Bonds on the terms therein provided. For 
purposes of the electronic bidding process, the time as maintained on PARITY shall constitute 
the official time. 

Bid Specifications 

BIDDERS MUST SUBMIT BIDS FOR ALL OF THE BONDS. ANY BIDS FOR 
LESS THAN ALL OF THE BONDS SHALL BE REJECTED BY THE CITY. THE CITY 
RESERVES THE RIGHT TO REJECT ANY AND ALL BIDS. 

Bidders shall state in their bids the amount bid for the Bonds, which amount shall not be 
less than 100% of par or more than 115% of par. Bidders shall state in their bids 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 (l %), and each bid 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%). Bidders 
may not specify more than one rate of interest for any single maturity of the Bonds. A zero rate 
may not be named for any maturity of the Bonds. The maximum rate of interest permitted for 
any maturity of the Bonds is 5%. The Bonds will be awarded to the bidder naming the lowest 
true interest cost for all Bonds in any legally acceptable bid and offering to pay not less than 
100% of the Revised Aggregate Principal Amount of the Bonds nor more than 115% of the 
Revised Aggregate Principal Amount of the Bonds, and accrued interest (if applicable). The 
lowest hue interest cost will be detelmined 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, not including interest accrued to the date of 
delivery (if applicable). Where the bids of two or more bidders result in the same lowest true 
interest cost, 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 bids and to waive any irregularity or informality in any 
bid. The City'S judgment shall be final and binding upon all bidders with respect to the form and 
adequacy of any bid 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 film until 
an award is made. 

Good Faith Deposit. The successful bidder is required to submit a good faith deposit for 
the Bonds of $ (the "Deposit") to the City upon initial notification of the award 
of the Bonds to the successful bidder. The Deposit will be in the form of a wire transfer and 
must be received by the City prior to 3:00 P.M. (local time) on the date of the receipt of the bids. 
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Such payment will be security for compliance with the terms of the rule. The City will provide 
wire instmctions to the successful bidder(s) during the initial notification of the award of the 
Bonds. 

As an alternative to the foregoing, a bidder may deliver to the City, at the address set forth 
above, prior to 11 :00 A.M. (local time) on the date of sale a certified check upon, or a cashier's 
or treasurer's or official check of, a responsible banking institution, payable to "The City of 
Frederick" for the amount of the Deposit. If a check is submitted by a successful bidder, such 
check will be deposited and collected. 

The good faith deposit of the successful bidder will-be retained by the City to be applied in 
part payment for the Bonds, and no interest will be allowed upon the amount thereof. IN THE 
EVENT THAT THE SUCCESSFUL BIDDER SHALL FAIL TO COMPLY WITH THE 
TERMS OF THE BID, THE PROCEEDS OF DEPOSIT AND ANY INVESTMENT INCOME 
THEREON WILL BE RETAINED AS AND FOR FULL LIQUIDATED DAMAGES. The 
checks, if any, of the unsuccessful bidders will be returned promptly after the Bonds are 
awarded. 

Procedures for Sale and Principal Amount Changes: The Preliminal'y Aggregate Principal 
Amount of the Bonds and the Preliminary Principal Amountof' each maturity of the Bonds as set 
forth in this Notice of Sale (collectively, the "Preliminaty Amounts") are expected to 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 of the Bonds 
(collectively, the "Revised Amounts") will be published on TM3 not later than 9:30 A.M., local 
Frederick, Maryland 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., local Frederick, Maryland 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 winlling bidder or bidders. 

As promptly as reasonably practicable after the bids are opened, the City will notify the 
bidder to whom the Bonds will be awarded, if and when such award is made, and such bidder, 
upon such notice, shall advise the City of the initial reoffedng prices to the public of each 
maturity of the Bonds (the "Initial Reoffering Prices"). The Initial Reoffering Prices, among 
other things, will be used by the City to calculate the Final Aggregate Principal Amount of the 
Bonds and the Final Principal Amount of each maturity of the Bonds (collectively, the "Final 
Amounts"). THE CITY EXPECTS THAT THE REVISED AMOUNTS OF THE BONDS WILL 
BE CHANGED AS NECESSARY TO EFFECT THE GREATEST ECONOMIC 
ADVANTAGE, BUT WILL NOT DECREASE OR INCREASE THE AGGREGATE 
PRINCIPAL AMOUNT OF THE BONDS BY MORE THAN 15% FROM THE AMOUNT BID 
UPON. A SUCCESSFUL BIDDER MAY NOT WITHDRAW ITS BID OR CHANGE THE
INTEREST RATES BID AS A RESULT OF ANY CHANGES MADE TO THE REVISED 
AMOUNTS OF THE BONDS WITHIN THESE LIMITS. The Final Amounts of the Bonds will 
be communicated to the successful bidder by 5:00 P.M., local Frederick, Maryland time on the 
date of sale. The dollar amount of the discount or premium, if any, specified in the bid of the 
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successful bidder will be adjusted proportionately to reflect any reduction or increase in the 
aggregate principal amount of the Bonds. The successful bidder shall pay the Final Aggregate 
Principal Amount of the Bonds less the discount or plus the premium (as the amount of such 
discount or premium may be adjusted as described above), if any, set forth in its electronic bid, 
plus accrued interest to the date of deiivery (if applicable). The interest rates specified by the 
successful bidder for each maturity of the Bonds in its electronic bid will not change. ALL BIDS 
REMAIN FIRM UNTIL 5:00 P;M., LOCAL FREDERICK, MARYLAND TIME ON THE 
DATE OF SALE. An award of the Bonds pursuant to this Notice of Sale, if made, will be made 
by the City within such period of time. 

All Bonds herein described will constitute an irrevocable pledge of the full faith and credit 
and unlimited taxing power of the City. 

The Bonds will be issued and sold subject to approval as to legality by DLA Piper LLP 
(US), Bond Counsel. Copies of the legal opinion or 9pinions, substantially in the form included 
in the Preliminmy Official Statement will be delivered, upon request, to the purchaser of the 
Bonds, without charge. 

In order to assist bidders in complying with SEC Rule l5c2-12(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 undetiake to provide certain infotmation annually and notices of 
cetiain events. A description of this agreement is set fotih in the Preliminary 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 ofDTC, 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 telms of this Notice of Sale. 

Not later than seven (7) 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 fOlm of the Preliminary Official Statement referred to below. If so requested 
by the purchaser 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 
futnished by the successful bidder, the Official Statement will include the interest rates on the 
Bonds resulting from the bid of the snccessful bidder and the other statements with respect to 
reoffering contained in the Preliminary 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 
InfOlmation in any documents, including the Official Statement. The successful bidder will also 
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be fumished, without cost, with up to 100 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 pm-chaser on or 
about ,2016, or as soon as practicable thereafter, in New York, New York or 
at such other location as shall be mutually acceptable to the City and the pm-chaser, and, 
thereupon, said purchaser 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 ce11ificate, 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 pm-chaser or purchasers to accept delivery of and 
pay for the Bonds that, simultaneously with or before delivery and payment for such Bonds, said 
purchaser shall be fm-nished a ce11ificate of the Mayor and/or the Director of Finance 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 ofthe 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 lias 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). 

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

Bond Counsel advises that (i) such ce11ificate 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 matm-ity at the Initial 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 compli<lnce with 
the statutory requirement to avoid the establishment of an at1ificial 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 pm-suant to this paragraph. 
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The City reserves the tight 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 
than 1 :00 P.M., local Frederick, Maryland 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, any Alternative Sale Date will be announced via TM3 News Service at least 48 homs 
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 pmchase ofthe Bonds in confOimity 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 artd time are announced. 

In the event that all or any part of the Bonds are initially reoffered with bond insmance 
secmed by the successful bidder, the successful bidder shall be required to notifY promptly the 
Director of Finance at the time of sale of such event and shall provide the Director of Finance 
with any information he reasonably requests regarding such bond insmance including the 
amounts paid for such insmance. The City will, at the request and expense of the successful 
bidder, include customilly language in the Official Statement and the fOlm of-bond regarding the 
insul'ance policy upon receipt of such opinions or certificates as the City reason!lbly may. request 
regarding the accmacy of any information to be included in the Official Statement and the 
binding nature of the obligatiDns contained in the insmance policy with respect to the Bonds. 
The City shall have no obligation to provide the successful bidder or the bond insurance 
company with any other documents or opinions relating to the Bonds: 

The Preliminary Official Statement, together with this Notice of Sale, may be obtained 
from the Director of Finance, The City of Frederick, City Hall, 101 North Court Street, 
Frederick, Maryland 21701 or from the City's financial advisor, Joseph D. Mason at Davenport 
& Company LLC, Suite 324, 8600 LaSalle Road, Towson, Maryland 21286, 410-296-9426. 
Such PreliminillY 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 refelTed to above. 
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NOTICE OF SALE 

THE CITY OF FREDERICK 
GENERAL OBLIGATION BONDS 

Exhibit G 

$72,460,000* TAX-EXEMPT REFUNDING BONDS, SERIES 2016C 

Dated ______ ., 2016 

Electronic bids via PARITY will be received until 11:15 A.M., local Frederick, 
Maryland time on , 2016, at the offices of the Director of Finance of The City of 
Frederick, located at City Hall, 101 North Court Street, Frederick, Maryland 21701, for the 
purchase of the $72,460,000* Tax-Exempt Refunding Bonds, Series 2016C (the "Bonds"). 

The Bonds 

The Bonds will be issued under the authority of Sections 19-301 to 19-309, inclusive, 
of the Local Govermuent Article of the Annotated Code of Maryland (2013 Replacement 
Volume and 2015 Supplement) Section 19-207 of the Local Government Article of the 
Annotated Code of Matyland (2013 Replacement Volume and 2015 Supplement) (collectively, 
the "Enabling Act") and Alticle VII, Section 13 and Alticle XI, Section 2 of the Charter of The 
City of Frederick (the "Chatter"), and by virtue of due proceedings had and taken by The City of 
Frederick (the "City"), particularly an ordinance adopted by the Board of Aldermen of the City 
(the "Board") and approved by the Mayor on ,2016 and a resolution adopted by the 
Board and approved by the Mayor , 20 16 (collectively, the "Ordinance"). 

The Bonds will be dated the date of delivery, and will mature, subject to prior 
redemption as hereinafter provided, in annuai serial installments on March 1 in each of the years 
2017 through 2034, inclusive, as follows: 

Maturing Principal Maturing Principal 
March 1 Amount* March 1 Amount* 

2017 $3,665,000 2026 $5,510,000 
2018 3,665,000 2027 8,860,000 
2019 715,000 2028 5,215,000 
2020 3,930,000 2029 5,385,000 
2021 4,070,000 2030 2,235,000 
2022 4,220,000 2031 2,300,000 
2023 4,885,000 2032 2,365,000 
2024 5,160,000 2033 2,445,000 
2025 5,325,000 2034 2,510,000 

*Preliminaty, subject to change. 
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The proceeds of sale of the Bonds shall be used and applied, subject to thetelIDs and 
conditions of the Enabling Act and the Chmier, for the public purposes of (a) refunding all or a 
portion of the outstanding maturities of the City's Public Improvements Bonds, Tax-Exempt 
Series 2009A (the "2009A Bonds"), and (b) paying all expenses incUlTed in the issuance of the 
Bonds. 

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 fmID 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 celiificates 
representing each maturity of the Bonds with DTC. The Bonds will bear interest payable 
semiannually on the first days of March and September, commimcing September 1, 2016, 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 Registrm; (the "Bond Register") on 
the Regular Record Date, which is the fifteenth day of the month immediately preceding the 
month in which each such interest payment date occurs, by electronic funds transfer or by check 
or draft mailed to each such person's address as it appem·s on the Bond Register .. 

The Bonds maturing on or after March 1, 2028 are subject to redemption prior to 
their respective maturities at the option of the City on or after March 1, 2027, either as a whole 
or in part at any time, in any order of maturities at the option of the City, at a redemption price 
equal to 100% of the principal amount of Bonds to be redeemed, plus accrued interest thereon to 
the date fixed for redemption. 

If less than all of the Bonds of any maturity shall be called for redemption, the 
pmiicular Bonds or portions of Bonds to be redeemed shall be selected by lot by the Bond 

. Registrar in such manner as, in its discretion, it shall determine, except that so long as DTC or its 
nominee is the sole registered owner of the Bonds, the pmiicular Bonds or portions to be 
redeemed shall be selected by lot by DTC, in such mamler as DTC shall detelIDine. 

The full faith md credit and unlimited taxing power of the City are unconditionally 
pledged to the prompt payment of the Bonds and of the interest to accrue thereon. The Bonds 
are payable from the proceeds of ad valorem taxes which the City is empowered to levy upon all 
legally assessable property within the corporate limits of the City subject to assessment for 
unlinlited City taxation. 

Electronic Bids 
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Electronic bids will be received via PARITY, in the manner described below, until 11: 15 
A.M., local Frederick, Maryland time on ,2016. 

Bids may be submitted electronically via PARITY pursuant to this Notice of Sale until 
11: 15 A.M., but no bid will be received after the time for receiving bids specified above. To the 
extent any instmctions or directions set forth in PARITY conflict with this notice, the tenns of 
this Notice of Sale shall control. For further infOlmation about PARITY, potential bidders may 
contact PARITY at Dalcomp (800) 730-9393 or (212) 806-8304. 

Disclaimer 

Each prospective electronic bidder shall be solely responsible to register to bid via 
PARITY as described above. Each qualified prospective electronic bidder shall be solely 
responsible to make necessary arrangem,ents to access PARITY for the purposes of submitting its 
bid in a timely manner and in compliance with the requirements of this Notice of Sale. Neither 
the City nor PARITY shall have any duty or obligation to provide or assure access to PARITY to 
any prospective bidder, and neither the City nor 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, PARITY. The City is using 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 PARITY to the effect that any 
particular bid complies with the telms of this Notice of Sale and in patticular the "Bid 
Specifications" hereinafter set fOlth. All costs and expenses incurred by prospective bidders in 
connection with their registration and submission of bids via PARITY are the sole responsibility 
of the bidders; and the City is not responsible, directly or indirectly, for any of such costs or 
expenses. If a prospective bidder encounters any difficulty in submitting, modifying or 
withdrawing a bid for the Bonds, he should telephone PARITY at Dalcomp (800) 730-9393 or 
(212) 806-8304 and notify the City's financial advisor, Joseph D. Mason at DavenpOlt & 
Company LLC by facsimile at (866) 932-6660. 

Bidding Procedures 

Electronic bids must be submitted for the purchase of the Bonds (all or none) via 
PARITY. Bids will be communicated electronically to the City at 11:15 A.M., local Frederick, 
Maryland time, on , 2016, unless postponed as described herein. Prior to 
that time, a prospective bidder may (1) submit the proposed terms of its bid via PARITY, (2) 
modify the proposed terms of its bid, ill which event the proposed telms as last modified will 
(unless a 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 PARITY to the City, each 
bid will constitute an in'evocable offer to purchase the Bonds on the terms therein provided. For 
purposes of the electronic bidding process, the time as maintained on PARITY shall constitute 
the official time. 

BidSpecifications 
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BIDDERS MUST SUBMIT BIDS FOR ALL OF THE BONDS. ANY BIDS FOR 
LESS THAN ALL OF THE BONDS SHALL BE REJECTED BY THE CITY. THE CITY 
RESERVES THE RIGHT TO REJECT ANY AND ALL BIDS. 

Bidders shall state in their bids the amount bid for the Bonds, which amount shall not be 
less than 100% of par or more than 115% of par. Bidders shall state in their bids 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 bid 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%). Bidders 
may not specify more than one rate of interest for any single maturity of the Bonds. A zero rate 
may not be named for any maturity of the Bonds. The maximum rate of interest permitted for 
any maturity of the Bonds is 5%. The Bonds will be awarded to the bidder naming the lowest 
hue interest cost for all Bonds in any legally acceptable bid and offering to pay not less than 
100% of the Revised Aggregate Principal Amount of the Bonds nor more than 115% of the 
Revised Aggregate Principal Amount of the Bonds, and accmed interest (if applicable). The 
lowest tme 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, not including interest accrued to the date of 
delivery (if applicable). Where the bids of two or more bidders result in the same lowest tme 
interest cost, 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 bids and to waive any irregularity or informality in any 
bid. The City's judgment shall be final and binding upon all bidders with respect to the form and 
adequacy of any bid received and as to its conformity to the telms 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. 

Good Faith Deposit, The successful bidder is required to submit a good faith deposit for 
the Bonds of $ (the "Deposit") to the City upon initial notification of the award 
of the Bonds to the successful bidder, The Deposit will be in the form of a wire transfer and 
must be received by the City prior to 3:00 P,M, (local time) on the date of the receipt of the bids. 
Such payment will be security for compliance with the telms of the mle. The City will provide 
wire instmctions to the successful bidder( s)' during the initial notification of the award of the 
Bonds. 

As an alternative to the foregoing, a bidder may deliver to the City, at the address set f011h 
above, prior to 11: 15 A.M, (local time) on the date of sale a cel1ified check upon, or a cashier's 
or treasurer's or official check of, a responsible banking institution, payable to "The City of 
Frederick" for the amount of the Deposit. If a check is submitted by a successful bidder, such 
check will be deposited and collected. 

The good faith deposit of the successful bidder will be retained by the City to be applied in 
pad payment for the Bonds, and no interest will be allowed upon the amount thereof. IN THE 
EVENT THAT THE SUCCESSFUL BIDDER SHALL FAIL TO COMPLY WITH THE 
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TERMS OF THE BID, THE PROCEEDS OF DEPOSIT AND ANY INVESTMENT INCOME 
THEREON WILL BE RETAINED AS AND FOR FULL LIQUIDATED DAMAGES. The 
checks, if any, of the unsuccessful bidders will be retumed promptly after the Bonds are 
awarded. 

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 "Preliminmy Amounts") are expected to 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 of the Bonds 
(collectively, the "Revised Amounts") will be published on TM3 not later than 9:30 A.M., local 
Frederick, Maryland 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., local Frederick, Maryland 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 or bidders. 

As promptly as reasonably practicable after the bids are opened, the City will notify the 
bidder to whom the Bonds will be awarded, if and when such award is made, and such biddel:, 
upon such nohce, shall advise the City of the initial reoffering ptices to the public of each 
maturity of the Bonds (the "Initial Reoffering Prices"). The Initial Reoffering Prices, among 
other things, will be used by the City to calculate the Final Aggregate Principal Amount of the 
Bonds and the Final Principal Amount of each maturity of the Bonds (collectively, the "Final 
Amounts"). THE CITY EXPECTS THAT THE REVISED AMOUNTS OF THE BONDS WILL 
BE CHANGED AS NECESSARY TO EFFECT THE GREATEST - ECONOMIC 
ADVANTAGE, BUT WILL NOT DECREASE OR INCREASE THE AGGREGATE 
PRINCIPAL AMOUNT OF THE BONDS BY MORE THAN 15% FROM THE AMOUNT BID 
UPON. A SUCCESSFUL BIDDER MAY NOT WITHDRAW ITS BID OR CHANGE THE 
INTEREST RATES BID AS A RESULT OF ANY CHANGES MADE TO THE REVISED 
A1\10UNTS OF THE BONDS WITHIN THESE LIMITS. The Final Amounts of the Bonds will 
be communicated to the successful bidder by 5:00 P.M., local Frederick, Maryland time on the 
date of sale. The dollar amount of the discount or premium, if any, specified in the bid of the 
successful bidder will be adjusted proportionately to reflect any reduction or increase in the
aggregate principal amount of the Bonds. The successful bidder shall pay the Final Aggregate 
Principal Amount of the Bonds less the discount or plus the premium (as the amount of such 
discount or premium may be adjusted as described above), if any, set forth in its electronic bid, 
plus acclUed interest to the date of delivery (if applicable). The interest rates specified by the 
successful bidder for each maturity of the Bonds in its electronic bid will not change. ALL BIDS 
REMAIN FIRM UNTIL 5:00 P.M., LOCAL FREDERICK, MARYLAND TIME ON THE 
DATE OF SALE. An award of the Bonds pursuant to this Notice of Sale, if made, will be made 
by the City within such period of time. 

All Bonds herein described will constitute an ilTevocable pledge of the full faith and 
credit and unlimited taxing power of the City. 
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The Bonds will be issued and sold subject to approval as to legality by DLAPiper LLP 
(US), Bond Counsel. Copies of the legal opinion or opinions, substantially in the form included 
in the Preliminary Official Statement will be delivered, upon request, to the purchaser of the 
Bonds, without charge. 

In order to assist bidders in complying with SEC Rule ISc2-12(b)(S), 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 fOlih in the Preliminary 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 ofDTC, 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 en·or 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 (7) 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 fOlID of the Preliminary Official Statement referred to below. If so requested 
by the purchaser 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 InfOlIDation 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 Preliminary 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 t6 the use or omission of the Reoffering Information 
in any reoffering of the Bonds, including the presentation or exclusion of any Reoffering 
InfOlIDation in any documents, including the Official Statement. The successful bidder will also 
be furnished, without cost, with up to 100 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 on or 
about ,2016, or as soon as practicable thereafter, in New York, New York or 
at such other location as shall be mutually acceptable to the City and the purchaser,and, 
thereupon, said purchaser 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 celiificate, 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 such Bonds, said 
purchaser shall be furnished a certificate of the Mayor and/or the Director of Finance to the 
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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-entty 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). 

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

Bond Counsel advises that (i) such certificate must be made on the best knowledge, 
infOlmation 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 the Initial Reoffering Prices would be sufficient to 
celtify as to the sale of a substantial amount of the Bonds; and (iii) reliance on other facts as a 
basis for such celtification 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 
than 1 :00 P.M., local Frederick, Maryland 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, any 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 confOlmity in all respects with the provisions of this Notice 
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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. 

In the event that all or any part of the Bonds are initially reoffered with bond insurance 
secured by the successful bidder, the successful bidder shall be required to notify promptly the 
Director of Finance at the time of sale of such event and shall provide the Director of Finance 
with any infOlmation he reasonably requests regarding such bond insurance including -the 
amounts paid for such insurance. The City will, at the request and expense of the successful 
bidder, include customary language in the Official Statement and the fOlm of bond regarding the 
insurance policy upon receipt of such opinions or certificates as the City reasonably may request 
regarding the accuracy of any information to be included in the Official Statement and the 
binding nature of the obligations contained in the insurance policy with respect to the Bonds. 
The City shall have no obligation to provide the successful bidder or the bond insurance 
company with any other documents or opinions relating to the Bonds. 

The Preliminary Official Statement, together with this Notice of Sale, may be obtained 
from the Director of Finance, The City of Frederick, City Hall, 101 North Court Street, 
Frederick, Mmyland 2170101' from the City's financial advisor, Joseph D. Mason at Davenport 
& Company LLC, Suite 324, 8600 LaSalle Road, Towson, Maryland 21286, 410-296-9426. 
Such Preliminmy Official Statement is deemed final by the City _as of its date for.purposes of 
SEC Rule 15_c2-12 but is subject to revision, amendment and completion in the Official 
Statement referred to above. 
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