RESOLUTION NO. 16-04

A RESOLUTION of the Board of Aldermen of The City of Frederick (the “City™)
pursuant to Ordinance No. G-16-06, introduced by the Mayor and Board of Aldermen of the City
on January 21, 2016, adopted by the Board of Aldermen of the City on February 4, 2016 and
approved by the Mayor of the City on February 5, 2016 (the “Ordinance™), providing for the
award of serial maturity, general obligation, fully registered bonds of the City, to be designated
as (i) Taxable Refunding Bonds, Series 2016A, (ii) Tax-Exempt Public Improvements Bonds,
Series 2016B and (iit) Tax-Exempt Refunding Bonds, Series 2016C (collectively, the “Bonds™);
fixing the final aggregate principal amount, maturities, annual maturing principal amounts and
interest rates payable upon each series of the Bonds so authorized and awarding each series of
Bonds to the successful bidder therefor upon the basis of the bids received on the sale date, in
accordance with the Notice of Sale for each such series of Bonds described in the Ordinance; and
determining various matters in connection therewith.

RECITALS

The sale by The City of Frederick (the “City”) of serial maturity, general obligation, fully
registered bonds of the City, designated as (i) Taxable Refunding Bonds, Series 2016A (the
“Series 2016A Bonds™), (ii) Tax-Exempt Public Improvements Bonds, Series 2016B (the “Series
2016B Bonds”) and (iif) Tax-Exempt Refunding Bonds, Series 2016C (the “Series 2016C
Bonds”, the Series 2016A Bonds, Series 20168 Bonds and Series 2016C Bonds, collectively, the
“Bonds™), was held this day through the receipt of electronic bids for each series of the Bonds
via PARITY at the offices of the Director of Finance of the City (the “Director of Finance™),
located at City Hall, 101 North Court Street, Frederick, Maryland 21701, in accordance with the
terms of the applicable notice of sale (each, a “Notice of Sale” and collectively, the “Notices of
Sale™) for each series of the Bonds, The Notices of Sale were published in The Frederick News-
Post, a daily newspaper having a general circulation in the City, on March 5, 2016 and March 12,
2016, copies of which are attached hereto as Exhibit A. A notice of revisions to the Notice of
Sale for the Series 20168 Bonds was provided to prospective bidders on March 15, 2016 by
publication on TM3 News Service (“TM3”), a copy of which notice (the “TM3 Notice™) is
attached hereto as Exhibit A.]

Sections 3, 6 and 9 of Ordinance No. G-16-06, introduced by the Mayor and Board of
Aldermen of the City on January 21, 2016, adopted by the Board of Aldermen of the City (the
“Board of Aldermen”) on February 4, 2016 and approved by the Mayor of the City (the
“Mayor™) on February 5, 2016 (the “Ordinance”), authorizing the issuance and sale of the Bonds,
authorize the Mayor and the Director of Finance to (a) establish (i) an aggregate principal
amount of each series of the Bonds less than the maximum aggregate principal amount set forth
in the Ordinance for such series, and to fix each such amount as the Preliminary Aggregate
Principal Amount of such series to be set forth in the applicable Notice of Sale, (ii) the Revised
Aggregate Principal Amount of each series of the Bonds described in the applicable Notice of
Sale, and to give notice of such changes to bidders by TM3, and (iii) the Final Aggregate
Principal Amount of each series of the Bonds and (b) provided that no Preliminary Aggregate
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Principal Amount, Revised Aggregate Principal Amount or Final Aggregate Principal Amount
for any series of the Bonds shall exceed the maximum aggregate principal amount for such series
set forth in the Ordinance, to establish different annual maturing principal amounts for each
applicable series to reflect any such Preliminary Aggregate Principal Amounts, Revised

Aggregate Principal Amounts and Final Aggregate Principal Amounts. '

Section 13 of the Ordinance further provides that the award of each series of the Bonds
shall be made by resolution of the Board of Aldermen passed at a regular or special meeting.
The City, acting by and through the Board of Aldermen, is now ready to accept the best bid for
each series of the Bonds at the price named by the applicable bidder in such bid (each series of
Bonds to bear interest in accordance with the terms of the applicable bid), and to fix the final
aggregate principal amount, maturities, annual maturing principal amounts and interest rates
payable on each series of the Bonds in accordance with the terms of each such bid.

The bidders submitting bids for each series of the Bonds, and the true interest cost to the
City represented by their respective bids, are as set forth on Exhibit B attached hereto. It is
apparent that (i) the bid submitted by Robert W. Baird & Co., Inc. (the “Series 2016A
Successful Bidder™) is the best bid received for the Series 2016A Bonds, (ii) the bid submitted by
PNC Capital Markets (the “Series 2016B Successful Bidder™) is the best bid received for the
Series 2016B Bonds and (iii} the bid submitted by PNC Capital Markets (the “Series 2016C
Successful Bidder”) is the best bid received for the Series 2016C Bonds (the Series 2016A
Successful Bidder, the Series 2016B Successful Bidder and the Series 2016C Successful Bidder
each a “Successful Bidder”, and collectively the “Successful Bidders™).

NOW THEREFORE, BE IT RESOLVED BY THE CITY OF FREDERICK, that:

Section 1. The publication of the Notices of Sale and the Preliminary Aggregate
Principal Amounts and annual maturing principal amounts of each series of Bonds established in
such Notices of Sale, and the changes in such amounts from those set forth in the Ordinance, are
hereby confirmed and ratified.

Section 2. The publication of the TM3 Notice, the Revised Aggregate Principal
Amount and revised annual maturing principal amounts of the Series 20168 Bonds established
therein, and the changes in such amounts from those set forth in the Notice of Sale for the Series
2016B Bonds, are hereby confirmed and ratified.

Section 3, The Successful Bidders are each hereby found and determined to be the
bidders providing the most beneficial proposals with the most advantageous terms offered to the
City. The proposals of the Successful Bidders are hereby accepted.

Section 4. Each series of Bonds is hereby awarded to the applicable Successful
Bidder at the price named in its bid, and the Bonds, when prepared in definitive form, shall be
executed and delivered to each of the Successful Bidders in accordance with the terms and
conditions of the applicable Notice of Sale, such delivery to be made upon receipt of the total
purchase price of each series of Bonds, being the principal amount thereof plus any premium
offered by the Successful Bidder, less the good faith deposit received from the Successful Bidder
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to secure its bid, such purchase price for each series of Bonds shall be paid to the Director of
Finance.

Section 5. The final aggregate principal amount, maturities, annual matwing
principal amounts and interest rate or rates per annum to be borne by the Bonds of each series are
hereby fixed and adopted and shall be as set forth on Exhibit C attached hereto.

Section 6. The proper officers of the City are hereby authorized and directed to
return, in accordance with the provisions of the Notices of Sale, the certified or other checks
received with the proposals not hereby accepted.

Section 7. This Resolution shall take effect on the date of its approval by the Mayor,
on or following the date of its passage.

PASSED: This 16th day of March 2016,
s
__,V" [:,‘f‘f ,‘iw/ H‘[/[://Z{ i {jﬁ,‘,//‘

Raﬁdy McClenfient
Mayor and President of Board of Aldermen

APPROVED: This 16th day of March 2016.

S /if?% L{ (/ b

Rgndy §cClement
Mayor of The City of Frederick
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EXHIBIT A
NOTICES OF SALE AND TM3 NOTICE

(See attached.)
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NOTICEOF SALE,
THE C1TY OF FREDERICK
GENERAL OBLIGATION BONDS
$56,265,000" FAX-EXEMPT REFUNDING BONDS, SERIES MIEC
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NOTICE: REVISED MATURITY AMOUNTS FOR $17.47M FREDERICK, MD.,
SALE

Mar 132016 4:39

Davenport & Company, as financial advisor to the City of Frederick, Maryland, announces revised
bond amounts and annual maturities for the City's sale of 1its Tax-Exempt Public

Improvenments Bonds, Series 2016B scheduled on wednesday, March 16, 2016 at 11:00 a.m. local time.

The revised aggregate principal amount for the Tax-Exempt Public Improvements Bonds, Series 2016B
is $17,470,000 and the revised annual maturities thereof are as follows:

Maturity Amount
3/1/2017 $875,000
3/1/2018 $880,000
3/1/2019 $880,000
3/1/2020 $875,000
3/1/2021 $875,000
3/1/2022 $875,000
3/1/2023 $875,000
3/1/2024 $875,000
3/1/2025 $875,000
3/1/2026 $875,000
3/1/2027 $875,000
3/1/2028 $875,000
3/1/2029 $870,000
3/1/2030 $£870,000
3/1/2031 $870,000
3/1/2032 $870,000
3/1/2033 $870,000
3/1/2034 $870,000
3/1/2035 $870,000
3/1/2036 $870,000

$17,470,000

There are no changes to the amounts or sale times for the City's
Taxable Refunding Bonds, Series 2016A or its Tax-Exempt Refunding
Bonds, Series 2016cC.

All other bid parameters set forth in the Notices of Sale remain
applicabte.

The City's ratings have been assigned by Fitch Ratings,
Moody's, and Standard & Poor's Rating Services

as AA+/Aal/Aa+. IT you have any questions, please call Sam Ketterman
of Davenport at 410-296-9426. .




EXHIBIT B

BIDDERS AND TRUE INTEREST COSTS OF BIDS

Series 2016A
BIDDER TRUE INTEREST COST
Robert W, Baird & Co,, Inc. 2.729589
Piper Jaffray & Company 2.821356
Raymond James & Associates, Inc. 2.843203
Janney Montgomery Scott LLC 2.869145
SunTrust Robinson Humphrey 2.873088
Citigroup Global Markets Inc. 2.886661
Fifth Third Securities, Inc. 2.888328
Wells Fargo Bank, National Association 2.899999
Bank of America Merrill Lynch 2.966520
Series 20168
BIDDER TRUE INTEREST CQST
PNC Capital Markets 2.549631
Robert W. Baird & Co., Inc, 2,552388
J.P. Morgan Securities LLC 2.560126
Raymond James & Associates, Inc. 2.583656
Citigroup Global Markets Inc. 2.589660
Piper Jaffray 2.592930
Janney Montgomery Scott LLC 2.594087
Bank of America Merrill Lynch 2.620179
Wells Fargo Bank, National Association 2.657999
Series 2016C
BIDDER TRUE INTEREST COST
PNC Capital Markets 2.265660
J.P. Morgan Securities LLC 2.276669
Piper Jaffray 2.283048
Citigroup Global Markets Inc. ' 2.305446
Robert W. Baird & Co., Inc. 2306127
Bank of America Merrili Lynch 2.307699
Raymond James & Associates, Inc. 2.332577
Janney Montgomery Scott LLC 2.336016
Wells Fargo Bank, National Association 2.347999
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PRINCIPAL AMOUNTS AND INTEREST RATES

Final Aggregate Principal Amount:

Final Principal Amount and Interest Rate
of cach Maturity:

Series 2016A

$25,655,000

Maturity Date Final Interest
Principal Rate
Amount (3)
3/1/2017 1,065,000 2.000%
3/1/2018 1,040,000 2.000%
3/1/2019 1,040,000 2.000%
3/1/2020 1,620,000 2.000%
3/1/2021 1,655,000 2.000%
3/1/2022 1,695,000 3.000%
3/1/2023 1,875,000 3.000%
3/1/2024 1,965,000 2.400%
3/1/2025 2,015,000 2.500%
3/1/2026 2,065,000 2.600%
3/1/2027 2,870,000 2.750%
3/1/2028 2,030,000 2.900%
3/1/2029 2,095,000 3.000%
3/1/2030 495,000 3.000%
3/1/2031 510,000 3.000%
3/1/2032 525,000 3.125%
3/1/2033 540,000 3.125%
3/1/2034 555,000 3.250%

EAST\122442389.5 3/16/16

EXHIBIT C




Series 20168

Final Aggregate Principal Amount: $17,505,000

Final Principal Amount and Interest Rate

of each Maturity;

Maturity Date Final Interest
Principal Rate
Amount ($)

3/1/2017 870,000 2.000%
3/1/2018 880,000 3.000%
3/1/2019 880,000 3.000%
3/1/2020 880,000 4.000%
3/1/2021 880,000 3.000%
3/1/2022 880,000 5.000%
3/1/2023 880,000 5.000%
3/1/2024 880,000 5.000%
3/1/2025 875,000 5.000%
3/1/2026 875,000 5.000%
3/1/2027 875,000 2.000%
3/1/2028 875,000 4.000%
3/1/2029 875,000 4.000%
3/1/2030 875,000 3.000%
3/1/2031 875,000 3.000%
3/1/2032 870,000 3.000%
3/1/2033 870,000 3.000%
3/1/2034 870,000 3.000%
3/1/2035 870,000 3.000%
3/1/2036 870,000 3.000%
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Series 2016C

Final Aggregate Principal Amount: $57,450,000

Final Principal Amount and Interest Rate

of each Maturity:

Maturity Date Final Interest
Principal Rate
Amount (§)

3/1/2020 3,375,000 2.000%
3/1/2021 3,465,000 3.000%
3/1/2022 3,595,000 2.000%
3/1/2023 4,200,000 4.000%
3/1/2024 4,505,000 4.000%
3/1/2025 4,695,000 5.000%
3/1/2026 4,955,000 5.000%
3/1/2027 8,375,000 5.000%
3/1/2028 4,900,000 3.000%
3/1/2029 5,060,000 3.000%
3/1/2030 1,935,000 3.250%
3/1/2031 1,995,000 3.250%
3/1/2032 2,060,000 3.250%
3/1/2033 2,130,000 3.250%
3/1/2034 2,205,000 3.250%
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