Resolution No. 1369

A RESOLUTION OF THE COUNCIL OF THE CITY OF SALISBURY DESIGNATING A
CONTIGUOUS AREA OF CITY OF SALISBURY (THE “CITY”) TO BE KNOWN AS THE
“NORTHEAST COLLECTOR PHASE III DEVELOPMENT DISTRICT” (THE
“DEVELOPMENT DISTRICT”), WHICH CONSTITUTES A DEVELOPMENT DISTRICT
FOR PURPOSES OF SECTIONS 14-201 THROUGH 14-214, INCLUSIVE, OF ARTICLE 41
OF THE ANNOTATED CODE OF MARYLAND (THE “TIF ACT”), AND AS THE
“NORTHEAST COLLECTOR PHASE III SPECIAL TAXING DISTRICT” (THE “SPECIAL
TAXING DISTRICT” AND, TOGETHER WITH THE DEVELOPMENT DISTRICT, THE
“DISTRICT”), WHICH CONSTITUTES A SPECIAL TAXING DISTRICT FOR PURPOSES
OF SECTION 44A OF ARTICLE 23A OF THE ANNOTATED CODE OF MARYLAND (THE
“STD ACT” AND, TOGETHER WITH THE TIF ACT, THE “ACTS”); MAKING CERTAIN
LEGISLATIVE FINDINGS AND DETERMINATIONS CONCERNING THE PUBLIC
BENEFIT AND PURPOSE OF THE DISTRICT AND ANY BONDS ISSUED PURSUANT TO
THE ACTS WITH RESPECT TO THE DISTRICT; CREATING CERTAIN SPECIAL FUNDS
PURSUANT THE ACTS; PROVIDING FOR THE DEPOSIT OF MONEYS TO AND THE
USE OF MONEYS IN SUCH SPECIAL FUNDS; PLEDGING THAT THE CITY WILL
ALLOCATE AND DIVIDE THE PROPERTY TAXES ON REAL PROPERTY WITHIN THE
DEVELOPMENT DISTRICT SO THAT A CERTAIN PORTION OF THE REAL PROPERTY
TAX WILL BE ALLOCATED AND PAID INTO ONE OF THE SPECIAL FUNDS, AND
PROVIDING FOR THE LEVY AND COLLECTION OF SPECIAL TAXES OR AD
VALOREM TAXES TO BE DEPOSITED TO THE OTHER SPECIAL FUND IN THE EVENT
PROCEEDS OF THE REAL PROPERTY TAXES LEVIED ON THE TAX INCREMENT ARE
OR WILL BE INSUFFICIENT TO PAY DEBT SERVICE ON BONDS ISSUED UNDER THE
ACTS; PROVIDING THAT THIS RESOLUTION CONSTITUTES A DECLARATION OF
OFFICIAL INTENT FOR PURPOSES OF THE TAX CODE; PROVIDING FOR THE
REVOCATION OF THIS RESOLUTION UNDER CERTAIN CIRCUMSTANCES; AND
GENERALLY PROVIDING FOR THE FINANCING OR REIMBURSING OF PUBLIC
IMPROVEMENTS RELATING THE DISTRICT IN ACCORDANCE WITH THE ACTS.

RECITALS

WHEREAS, Sections 14-201 through 14-214, inclusive, of Article 41 of the Annotated
Code of Maryland, as amended (the “Tax Increment Financing Act”), authorize a Maryland
municipality to establish a “development district” (as such term is used in the Tax Increment
Financing Act) and a “special fund” (as such term is used in the Tax Increment Financing Act)
into which real property taxes levied by the municipality on the “tax increment” (as such term is
used in the Tax Increment Financing Act) of properties located in the development district is
deposited, and to borrow money for the purpose of financing the new development,
redevelopment, revitalization and renovation of the development district by paying for (i) the
cost of purchasing, leasing, condemning, or otherwise acquiring land or other property, or any
interest therein, in the designated development district area or as necessary for a right-of-way or
other easement to or from the development district area; (ii) site removal; (iii) surveys and
studies; (iv) relocation of businesses or residents; (v) installation of utilities, construction of
parks and playgrounds, and other necessary improvements, including streets and roads to, from
or within the development district, parking, lighting and other facilities; (vi) construction or
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rehabilitation of buildings provided that such buildings are to be devoted to a governmental use
or purpose; (vii) reserves or capitalized interest; (viii) necessary costs of issuing “bonds” (as such
term is used in the Tax Increment Financing Act); and (ix) payment of principal and interest on
loans, money advanced or indebtedness incurred by a county or municipality for any of the
foregoing purposes; and

WHEREAS, the Tax Increment Financing Act provides that the bonds shall be payable
from the special fund and the municipality may also establish sinking funds and debt service
reserve funds, and pledge other assets and revenues toward the payment of the bonds; and

WHEREAS, Section 44A of Article 23A of the Annotated Code of Maryland, as
amended (the “Special Taxing District Act”), authorizes any municipal corporation of the State
of Maryland to create a “special taxing district” (as such term is used in the Special Taxing
District Act), to levy ad valorem taxes or special taxes on all real and personal property within
the special taxing district and to borrow money by issuing and selling its “bonds” (as such term
is used in the Special Taxing District Act) for the purpose of financing, refinancing or
reimbursing the “cost” (as such term is used in the Special Taxing District Act) of the design,
construction, establishment, extension, alteration or acquisition of adequate storm drainage
systems, sewers, water systems, roads, bridges, culverts, tunnels, streets, sidewalks, lighting,
parking, parks and recreation facilities, libraries, schools, and other infrastructure improvements
as necessary, whether situated within the special taxing district or the municipal corporation or
outside of the municipal corporation if notification is given to the governmental unit having
jurisdiction over the infrastructure improvement and if the infrastructure improvement is
reasonably related to other infrastructure improvements within the special taxing district, for the
development and utilization of land, each with respect to any defined geographic region within
the municipal corporation; and

WHEREAS, the bonds authorized to be issued by the Special Taxing District Act are
special obligations of a municipal corporation payable from a special fund created by the
municipal corporation for the purpose of paying debt service on the bonds, from sinking funds
and debt service reserve funds established therefor, and from other assets or revenues, if any,
pledged by the municipal corporation for that purpose; and

WHEREAS, prior to issuing and selling bonds for the purposes allowed under the Special
Taxing District Act, a request must be made to the municipal corporation by both (i) at least two-
thirds of the owners of the real property located within the special taxing district, provided that:
(A) multiple owners of a single parcel are treated as a single owner and (B) a single owner of
multiple parcels is treated as one owner; and (ii) the owners of at least two-thirds of the assessed
valuation of the real property located within the special taxing district; and

WHEREAS, before issuing bonds under the Special Taxing District Act, the governing
body of a municipal corporation is required to designate by resolution an area or areas as a
“special taxing district”, to adopt a resolution creating a special fund with respect to the special
taxing district, to provide for the levy of an ad valorem tax or special tax on all real and personal
property within the special taxing district, and to pledge that it will pay such ad valorem tax or
special tax into the special fund; and



Resolution No. 1369

WHEREAS, East Fields Development, L.L.C., the owner (the “Owner”) of
approximately 159 acres of property located in the Parsons Election District of Wicomico
County, Maryland, roughly south of Outten Road and Gordy Road, west of Parkhurst Drive, and
north of Middleneck Drive, marked on its northern boundary by the Middle Neck Branch and on
its western boundary by where the Middle Neck Branch and the Peggy Branch converge, and
identified by reference to the two (2) tax parcels listed on Exhibit A to this Resolution, by the
metes and bounds description set forth on Exhibit B to this Resolution and by the boundary
survey set forth on Exhibit C to this Resolution, propose to develop such property; and

WHEREAS, the Owner intends to create or provide for the creation of a residential
enclave to be called “The Villages of Aydelotte” or by a similar name, which is envisioned to
include a total of approximately 676 residential units, including 76 single-family homes, 456
townhomes and 144 condominium units, together with two commercial lots expected to be
developed for retail and convenience store usage (collectively, the “Project”); and

WHEREAS, the development of the Project will require the provision of various public
improvements; and

WHEREAS, representatives of the Owner have held discussions with representatives of
City of Salisbury (the “City”) as to the scope of, and the initial financing or reimbursement for, a
portion of such contemplated public improvements, pursuant to the creation of a development
district and geographically coincident special taxing district as provided in the Tax Increment
Financing Act and the Special Taxing District Act, respectively (collectively, the “Acts”), and
the issuance of bonds pursuant to the combined authority of such Acts; provided that only costs
authorized under both the Acts will be financed or reimbursed from the proceeds of bonds issued
pursuant to the Acts; and

WHEREAS, portions of the two (2) tax parcels listed on Exhibit A hereto, and as
described by metes and bounds on Exhibit B hereto and as detailed on the boundary survey set
forth on Exhibit C hereto (collectively, the “Property”), form a contiguous area located entirely
within the geographic boundaries of the City of Salisbury; and

WHEREAS, representatives of the Owner have represented that the proposed
development of the Property and the provision of the related public improvements will (a) result
in development of a currently vacant area, (b) create a destination for quality residential
development, (c) spur development in surrounding areas, (d) provide complementary
neighborhood retail and commercial venues, and (e) result in employment opportunities for local
firms during the construction phase and job creation at the commercial sites, and thereby further
residential and economic development within the City and thus meet the public purposes of the
Tax Increment Financing Act and the Special Taxing District Act; and

WHEREAS, representatives of the Owner have proposed that the entire Property be
designated as both a development district and a special taxing district pursuant to the Acts and
that the bonds to be issued to finance or reimburse the costs of certain public improvements
associated with the Project will be repaid in the first instance through real property tax revenues
allocable to the tax increment with respect to the Property pursuant to the Tax Increment
Financing Act; however, should the assessed valuation of the Property in any year not be
sufficient to generate tax increment revenues in an amount necessary to repay such bonds, it will
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be necessary for the City to impose special taxes or ad valorem taxes on the Property pursuant to
the Special Taxing District Act to repay the bonds; and

WHEREAS, representatives of the Owner have submitted to the City (or will have
submitted to the City prior to the adoption of this Resolution) pursuant to the Special Taxing
District Act a request entitled “Application to Create the Northeast Collector Phase III Special
Taxing District as a Special Taxing District and Provide for the Financing and Reimbursement of
the Cost of Related Infrastructure Improvements” (the “Request”), which Request is or will be
on file with the City Clerk; and

WHEREAS, the signatories to the Request represent that the Owner (i) constitutes 100%
of the owners of the real property located within the geographic boundaries of the proposed
special taxing district to be established in response to the Request and (ii) owns 100% of the
assessed valuation of the real property located within the geographic boundaries of such
proposed special taxing district, calculated in accordance with the Special Taxing District Act;
and

WHEREAS, pursuant to the Request, the Owner has asked the City (i) to establish a
special taxing district consisting of the entire Property to be known as the “Northeast Collector
Phase III Special Taxing District” (the “Special Taxing District”), (ii) to undertake to issue its
bonds as special obligations of the City under the combined authority of the Acts, in one or more
series, from time to time, in order to finance or reimburse all or a portion (as applicable) of the
cost of the public improvements described in the Request, to the extent such costs are permitted
to be so financed or reimbursed by both the Tax Increment Financing Act and the Special Taxing
District Act, which identified public improvements include a road to connect Kelly Road with
Beaglin Park Drive, with related paving, curb and gutter features, a sidewalk/bike path, lighting
and water and sewer improvements, including up to two sewer lift stations, within and outside
(but reasonably related to public improvements within) the Special Taxing District, as applicable,
and other expenses permitted by both the Tax Increment Financing Act and the Special Taxing
District Act and applicable law, and (iii) to levy, impose and collect special taxes in accordance
with Subsection (n) of the Special Taxing District Act on real and personal property located in
the Special Taxing District to the extent the tax increment revenues received with respect to the
Property in accordance with the Tax Increment Financing Act are or will be insufficient to pay
debt service on the bonds; and

WHEREAS, the Request anticipates that any taxes to be imposed on real and personal
property located within the Special Taxing District will be in the nature of special taxes, but that
the City, after consultation with the Owner and other parties involved in the issuance of the
bonds contemplated hereby, may determine that it is more appropriate to provide for the levy of
ad valorem taxes within the Special Taxing District in accordance with the Special Taxing
District Act; and

WHEREAS, although not required by the Tax Increment Financing Act, pursuant to the
Request the Owner has asked the City to designate the entire Property as a development district
to be known as the “Northeast Collector Phase III Development District” (the “Development
District”) pursuant to the Tax Increment Financing Act and to pledge the real properties taxes
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collected with respect to the tax increment to payment of the bonds to be issued by the City
under the combined authority of the Acts; and

WHEREAS, the Council of the City of Salisbury, following a public hearing held prior to
the adoption of this Resolution pursuant to notice published in a newspaper of general circulation
in the City not less than 10 days before such hearing, has determined that a need exists in the
City for public improvements in connection with the proposed development of the Property and
that the economy of the City will benefit from the development of the Property; and

WHEREAS, pursuant to the Acts, the City has determined to designate the Property as
both a “development district” pursuant to the provisions of the Tax Increment Financing Act and
a geographically coincident “special taxing district” pursuant to the provisions of the Special
Taxing District Act; and

WHEREAS, the City has further determined to create the separate special funds required
by the Acts and to take certain other actions pursuant to the authority of the Acts; and

WHEREAS, the Acts provide that no bonds may be issued by the City until an ordinance
is enacted specifying and describing the proposed undertaking, specifying certain details of the
bonds, among other matters, and making certain other findings and determinations with respect
to the bonds; and

WHEREAS, the City shall enact such an ordinance prior to the issuance of any bonds
pursuant to the combined authority of the Acts and shall take such other necessary steps to
comply with all applicable provisions of the Acts; and

WHEREAS, pursuant to the Special Taxing District Act, this Resolution and the
establishment and designation of the Special Taxing District as a special taxing district may not
be subject to referendum by reason of any other State of Maryland or local law; and

WHEREAS, the City reasonably expects to make expenditures with respect to the public
improvements to be financed from proceeds of the bonds contemplated hereby, and to reimburse
such expenditures from proceeds of the bonds; and

WHEREAS, the City desires that this Resolution shall serve as a declaration of official
intent within the meaning of, and for the purposes set forth in, U.S. Treasury Regulation Section
1.150-2 (the “Reimbursement Regulations™).

SECTION 1. DEFINITIONS: RULES OF CONSTRUCTION. NOW, THEREFORE,
BE IT RESOLVED by the City Council of the City of Salisbury, Maryland, that, for the
purposes of this Resolution:

(a) The terms defined in the Recitals hereto shall have the meanings therein set forth
(unless also defined in this Section 1) and, in addition, the following terms shall have the
meanings set forth below:

(1) “Adjusted Assessable Base” means, for real property that qualifies for a farm
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or agricultural use under Section 8-209 of the Tax-Property Article of the Annotated Code of
Maryland, the fair market value of the property without regard to its agricultural use assessment
as of January 1 of that year preceding the effective date of this Resolution (meaning January 1,
2005).

(i1) “Assessable Base” means the total assessable base of all real property in the
Development District subject to taxation as determined by the Supervisor of Assessments.

(ii1))  “Assessment Ratio” means any real property tax assessment ratio, however
designated or calculated, which is used or applied under applicable general law in determining
the Assessable Base. “Assessment Ratio” includes the assessment percentage as provided under
Section 8-103(c) of the Tax-Property Article of the Annotated Code of Maryland.

(iv)  “Bonds” means any revenue bonds or bond, notes or note, or other similar
instruments or instrument issued in one or more series by the City from time to time to finance or
reimburse the cost of public improvements in or reasonably related to the District and other costs
permitted by both the Acts with respect to the District.

(V) “Development District” means the contiguous area in the City described on
Exhibit A, Exhibit B and Exhibit C to this Resolution and designated in Section 3 of this
Resolution by name as the “Northeast Collector Phase III Development District” and as a
development district under the Tax Increment Financing Act.

(vi)  “District” means the Development District and the Special Taxing District,
collectively.

(vii)  “Indenture” means the indenture of trust (howsoever named) entered into by
the City and the Trustee in connection with the issuance of any of the Bonds or the Refunding
Bonds, as amended, modified or supplemented from time to time.

(viil)) “Original Assessable Base” means the Assessable Base as of January 1 of that
year preceding the effective date of this Resolution (meaning January 1, 2005).

(ix)  “Original Full Cash Value” means the dollar amount that is determined by
dividing the Original Assessable Base by the Assessment Ratio used to determine the Original

Assessable Base.

(x) “Original Taxable Value” means, for any Tax Year, the dollar amount that is
the lesser of:

(A)  the product of the Original Full Cash Value times the Assessment Ratio
applicable to that Tax Year,

(B)  the Original Assessable Base, or

(C) ifan Adjusted Assessable Base applies, then the Original Taxable Value is
the Adjusted Assessable Base.
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(xi)  “Refunding Bonds” means any revenue bonds or bond, notes or note, or other
similar instruments or instrument issued in one or more series by the City from time to time to
refund any of the Bonds and to pay other costs permitted by both the Acts with respect to the
District.

(xii)  “Special Funds” means, collectively, the Tax Increment Fund and the Special
Taxes Fund created pursuant to Sections 5 and 6 of this Resolution, respectively.

(xii1)) “Special Taxes” means the ad valorem taxes or special taxes, if any, which
shall be levied by the City on the properties located in the Special Taxing District pursuant to the
Special Taxing District Act.

(xiv)  “Special Taxes Fund” means the “Northeast Collector Phase III Special Taxes
Fund” created pursuant to Section 6 of this Resolution as a special fund in accordance with the
Special Taxing District Act.

(xv)  “Special Taxing District” means the contiguous area in the City described on
Exhibit A, Exhibit B and Exhibit C to this Resolution and designated in Section 3 of this
Resolution by name as the “Northeast Collector Phase III Special Taxing District” and as a
special taxing district under the Special Taxing District Act.

(xvi) “Tax Increment” means, for any Tax Year, the amount by which the
Assessable Base as of January 1 preceding that Tax Year exceeds the Original Taxable Value
divided by the Assessment Ratio used to determine the Original Taxable Value.

(xvil)) “Tax Increment Fund” means the ‘“Northeast Collector Phase III Tax
Increment Fund” created pursuant to Section 5 of this Resolution in accordance with the Tax
Increment Financing Act.

(xviil) “Tax Year” means the period from July 1 of a calendar year through June 30
of the next calendar year.

(xix) “Trustee” means the bank, trust company or other banking association
appointed from time to time to serve as the Trustee under the Indenture.

(b) References in this Resolution (i) to certain provisions of the Annotated Code of
Maryland shall be to such provisions, as replaced, supplemented or amended from time to time,
and (ii) to terms also defined in the Tax Increment Financing Act or the Special Taxing District
Act are to be construed in accordance with the provisions of such respective Acts, and in the
event of any inconsistency between such terms as used in this Resolution and such Acts, or either
one of the Acts, the provisions of the Acts shall control.

SECTION 2. FINDINGS AND DETERMINATIONS. BE IT FURTHER RESOLVED
that, acting pursuant to the Acts, it is hereby found and determined that:

(a) The Recitals to this Resolution are deemed a substantive part of this Resolution
and are incorporated by reference herein; and
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(b) The creation of the District provided for herein, which is a contiguous area within
the geographic boundaries of the City, as both a development district and a special taxing district
within the meanings of the respective Acts, and the issuance by the City from time to time of one
or more series of Bonds pursuant to both the Acts in order to finance or reimburse costs and
activities permitted by both the Acts, will serve the public purposes of providing public
improvements permitted by the Acts within the City, directly and indirectly enhancing the
taxable base of the City, encouraging the development of residential areas, commerce and
industry within the City, increasing the general health and welfare of the residents of the City
and increasing employment within the City through the provision of the contemplated public
improvements within or outside (but reasonably related to public improvements within) the
District; and

(c) The Owner, which is a private, for-profit entity, has already undertaken or
expressed a desire to undertake or provide for the undertaking of residential and some
complementary commercial development within the District, and all of the Owner’s property
within the District will be subject to additional taxation in accordance with the Special Taxing
District Act; and

(d) Any Bonds issued pursuant to the Acts to finance or reimburse the cost of public
improvements within the District or outside the District but reasonably related to improvements
within the District, to the extent permitted by both of the Acts, shall be a special obligation of the
City and may not constitute a general obligation debt of the City or a pledge of the City’s full
faith and credit or taxing power, and the City shall not be obligated to pay debt service on such
Bonds except from moneys deposited to the Special Funds identified herein; and

(e) The proposed District is located wholly within the geographic boundaries of the
City; and

® References in this Resolution to “public improvements™ are intended to include
the activities and costs that proceeds of Bonds may be applied to in accordance with both of the
Acts.

SECTION 3. DESIGNATION OF DISTRICT. BE IT FURTHER RESOLVED that a
contiguous area of the City identified by reference to Exhibits A-C hereto is hereby designated as
the “Northeast Collector Phase III Development District” pursuant to Section 14-206 of the Tax
Increment Financing Act and as the “Northeast Collector Phase III Special Taxing District”
pursuant to Subsection (e) of the Special Taxing District Act. Such contiguous area is also
referred to as (i) the Development District for purposes of this Resolution and constitutes a
“development district” within the meaning of and for all purposes of the Tax Increment
Financing Act and (ii) the Special Taxing District for purposes of this Resolution and constitutes
a “special taxing district” within the meaning of and for all purposes of the Special Taxing
District Act. The Development District and the Special Taxing District shall each consist of the
properties as currently designated by reference to portions of the tax parcels listed on Exhibit A
to this Resolution, by the metes and bounds description set forth on Exhibit B to this Resolution,
and as shown on the boundary survey submitted to the City by the Owner and attached to this
Resolution as Exhibit C. It is intended by this designation that any portion of such real property
currently located in the District that is subsequently further subdivided or transferred to another

-8-




Resolution No. 1369

party or combined with one or more additional parcels of real property, including parcels located
outside the current boundaries of the District, shall continue to be within the Development
District and the Special Taxing District and subject to the provisions of the respective Acts,
notwithstanding such subdivision, transfer or combining.

SECTION 4. MODIFICATION OF DISTRICT. BE IT FURTHER RESOLVED that
this Resolution may be amended by one or more administrative resolutions of the Council of the
City (the “Council”) approved by the Mayor, following a public hearing after published notice in
accordance with the Special Taxing District Act, which resolutions may enlarge or reduce the
District. No such resolution shall be effective to reduce the size of the District so long as there
are any Bonds or Refunding Bonds outstanding with respect to the District pursuant to the Acts,
unless the ordinance with respect to such Bonds or Refunding Bonds permits the City to reduce
the area constituting the District or the applicable percentage of the holders of such Bonds or
Refunding Bonds specified in the Indenture or a representative on their behalf consents to any
such reduction.

SECTION 5. CREATION AND FUNDING OF TAX INCREMENT FUND. BE IT
FURTHER RESOLVED that:

(a) Pursuant to Section 14-207 of the Tax Increment Financing Act, there is hereby
created a “special fund” within the meaning of the Tax Increment Financing Act to be designated
the “Northeast Collector Phase III Tax Increment Fund” (the “Tax Increment Fund”).

(b) The Mayor of the City, the City Administrator or the Director of Finance (or other
appropriate officers or employees working under the direction of any such named official), on
behalf of the City, following the effective date of this Resolution, but before any Bonds are
issued, is each hereby authorized and directed to obtain from the Supervisor of Assessments (i) a
certification as to the amount of the Original Assessable Base and (ii) the Assessment Ratio used
in determining the Original Assessable Base.

(©) The City hereby pledges that beginning with the Tax Year following the effective
date of this Resolution and until the Bonds and any Refunding Bonds have been fully paid and
the Indenture has been discharged in accordance with its terms, the property taxes on real
property within the Development District shall be divided as follows:

(1) That portion of the taxes which would be produced by the rate at which
taxes levied each year by the City or Wicomico County, Maryland (the “County’’) upon
the Original Taxable Value shall be allocated to and when collected paid into the funds of
the City and the County, respectively, in the same manner as taxes by or for the City and
the County on all other property are paid, respectively; and

(i1) That portion of the taxes representing the levy on the Tax Increment that
would normally be paid to the City shall be paid into the Tax Increment Fund to be
applied in accordance with the provisions of Section 8 of this Resolution and Section 14-
208 of the Tax Increment Financing Act. This yield shall not be considered as municipal
taxes for the purposes of any constant yield tax limitation or State of Maryland or local
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restriction. No State of Maryland real property taxes may be paid into the Tax Increment
Fund.

(d) Any taxes that could have been allocated to the Tax Increment Fund authorized
by Section 14-206(3)(ii) of the Tax Increment Financing Act and subsection (c)(ii) above and
that have actually been set aside for that purpose, after July 1, 1980, by the City in its budget
may be placed in the Tax Increment Fund.

(e) The Director of Finance of the City or other appropriate fiscal officers are hereby
directed and authorized to deposit or cause to be deposited in the Tax Increment Fund all taxes
received by the City for any Tax Year commencing after the effective date of this Resolution that
represent the levy on the Tax Increment referred to in subsection (c)(ii) above.

(f)  The Mayor, the Director of Finance and other appropriate officers and employees
of the City, to the extent applicable, are hereby authorized to take all necessary steps in order to
establish and manage the Tax Increment Fund to be held by the City. If the Indenture so
provides, the Tax Increment Fund may be held and managed in accordance with the provisions
of the Indenture.

(g) If, during a time when no Bonds or Refunding Bonds are outstanding with respect
to the District, the Assessment Ratio mandated by Maryland law is increased from that which
applied in determining the Original Assessable Base, it is the intent and expectation of the City,
to the extent permitted by law, that a supplemental resolution will be adopted for the purpose of
assuring that additional funds are not deposited in the Tax Increment Fund as a result of the
change in Assessment Ratio as compared to the amount of funds that would have been required
to be deposited in the Tax Increment Fund if the Assessment Ratio had not been so increased.

SECTION 6. CREATION AND FUNDING OF SPECIAL TAXES FUND. BE IT
FURTHER RESOLVED that:

(a) Pursuant to Subsection (e)(1)(ii) of the Special Taxing District Act, there is
hereby created a “special fund” within the meaning of the Special Taxing District Act to be
designated the “Northeast Collector Phase III Special Taxes Fund” (the “Special Taxes Fund”).

(b) The taxes derived from the levy of the Special Taxes on real and personal
property within the Special Taxing District, once such Special Taxes are levied and collected in
accordance with the provisions of the Special Taxing District Act, shall be paid over to the
Special Taxes Fund pursuant to Subsection (e)(2) of the Special Taxing District Act and
subsection (c¢) of this Section 6.

(c) Until the Bonds and any Refunding Bonds have been fully paid and the Indenture
has been discharged in accordance with its terms, the City hereby pledges that it will pay all
amounts collected from the Special Taxes levied under the Special Taxing District Act on real
and personal property within the Special Taxing District into the Special Taxes Fund established
pursuant to this Section 6. This pledge to pay such Special Taxes derived from the Special
Taxing District is intended to be in complete fulfillment of the condition precedent to the
issuance of the Bonds and any Refunding Bonds contained in Subsection (e)(2) of the Special
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Taxing District Act. The pledge to so pay those collected Special Taxes shall be continuous and
irrevocable so long as any Bonds or Refunding Bonds are outstanding.

(d) The Director of Finance of the City or other appropriate fiscal officers are hereby
directed and authorized to deposit or cause to be deposited in such Special Taxes Fund all
Special Taxes received by the City in accordance with the provisions of this Resolution and the
Special Taxing District Act.

(e)  The Mayor, the Director of Finance and other appropriate officers and employees
of the City, to the extent applicable, are hereby authorized to take all necessary steps in order to
establish and manage the Special Taxes Fund to be held by the City. If the Indenture so
provides, the Special Taxes Fund may be held and managed in accordance with the provisions of
the Indenture.

SECTION 7. ISSUANCE OF BONDS. BE IT FURTHER RESOLVED  that
pursuant to a future ordinance to be enacted by the Council in accordance with the Acts for the
purpose of providing funds for the activities related to the District as authorized by the Acts, the
City may issue the Bonds from time to time. The ordinance shall specify, in general detail, the
proposed undertakings to be financed or reimbursed with the proceeds of the Bonds; the
maximum principal amount of the Bonds to be issued; and the maximum rate or rates of interest
the Bonds may bear; and shall otherwise conform to the requirements of the Acts.

SECTION 8. USE OF MONEYS IN TAX INCREMENT FUND. BE IT FURTHER
RESOLVED that:

(a) If no Bonds or Refunding Bonds are outstanding with respect to the District and
the governing body of the City so determines, moneys in the Tax Increment Fund may be:

(1) used for any other purposes described in Section 14-205 of the Tax
Increment Financing Act;

(i1) accumulated for payment of debt service on Bonds to be subsequently
issued under the Tax Increment Financing Act;

(ii1))  used to pay or reimburse the City for debt service which the City is
obligated to pay or has paid (whether such obligation is a general or limited obligation of
the City) on bonds issued by the State of Maryland or any agency, department or political
subdivision thereof, the proceeds of which have been used for any of the purposes
specified in Section 14-205 of the Tax Increment Financing Act; or

(iv)  paid to the City to provide funds to be used for any legal purposes as may
be determined by the City.

(b) As long as any Bonds or Refunding Bonds are outstanding with respect to the
District and the governing body of the City so determines, moneys in the Tax Increment Fund
may be used as provided in subsection (a) of this Section 8 in any fiscal year of the City as
determined by the governing body of the City, but only to the extent that:
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(1) the amount in the Tax Increment Fund exceeds the unpaid debt service
payable on such Bonds or Refunding Bonds in such fiscal year and is not restricted so as
to prohibit the use of such moneys; and

(i1) such use is not prohibited by the ordinance authorizing the issuance of the
applicable Bonds or Refunding Bonds or by the Indenture.

SECTION 9. USE OF SPECIAL TAXES FUND. BE IT FURTHER RESOLVED that
when no Bonds or Refunding Bonds are outstanding with respect to the District, and the
governing body of the City so determines, moneys in the Special Taxes Fund may be paid to the
General Fund of the City; otherwise, moneys in the Special Taxes Fund shall be used and applied
solely as permitted under the Special Taxing District Act.

SECTION 10. DECLARATION OF OFFICIAL INTENT. BE IT FURTHER
RESOLVED that the City reasonably expects to pay costs permitted by both the Acts with
respect to the public improvements described in the Recitals to this Resolution prior to the
issuance of the Bonds and to use proceeds of the Bonds to reimburse all or a portion of such
prior expenditures. The maximum principal amount of the Bonds expected to be issued by the
City for the purpose of financing or reimbursing the costs of such public improvements and
related costs permitted by the Acts is Six Million Dollars ($6,000,000.00). The City intends that
this Resolution shall constitute a declaration of official intent within the meaning of, and for the
purposes set forth in, the Reimbursement Regulations.

SECTION 11. FURTHER AUTHORIZATIONS. BE IT FURTHER RESOLVED that
the Mayor, the City Administrator, the Director of Finance and all other appropriate officers and
employees of the City are further authorized to do all such acts and things and approve and
execute such other documents and certificates as shall be deemed necessary or desirable by them
or upon the advice of counsel, to the extent such activities are within the scope of their authority,
in order to facilitate the issuance of any Bonds, the development of the District, the use and
application of moneys in the Special Funds and the financing or reimbursement of costs of public
improvements permitted under the Acts and applicable law, and the transactions contemplated by
this Resolution.

SECTION 12. EXHIBITS. BE IT FURTHER RESOLVED that any one or more of the
Exhibits referenced in this Resolution may be attached to this Resolution by amendment prior to
adoption of this Resolution by the Council.

SECTION 13. SEVERABILITY. BE IT FURTHER RESOLVED that the provisions of
this Resolution are severable, and if any provision, sentence, clause or section hereof is held or
determined to be illegal, invalid, unconstitutional or inapplicable to any person or circumstances,
such illegality, invalidity, unconstitutionality or inapplicability shall not affect or impair any of
the remaining provisions, sentences, clauses or sections of this Resolution or their application to
other persons or circumstances, and it is hereby declared to be the legislative intent that this
Resolution would have passed if such illegal, invalid, unconstitutional or inapplicable provision,
sentence, clause or section had not been included herein, and as if the person or circumstances to
which this Resolution or any part hereof are inapplicable had been specifically exempted
herefrom.
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SECTION 14. SUNSET DATE. BE IT FURTHER RESOLVED that this Resolution
shall become effective upon adoption by the Council and approval by the Mayor. In the event no
Bonds are issued pursuant to the Acts to finance or reimburse the costs of public improvements
with respect to the District and other costs permitted under the Acts by June 30, 2008, this
Resolution shall be automatically revoked without further action by the Mayor and Council and
shall be considered terminated, null and void; provided that the Mayor and Council may take
such actions as may be necessary in accordance with the Acts to provide for the expenditure or
transfer of any moneys then on deposit in the Special Funds subsequent to such date.

SECTION 15. LIBERAL CONSTRUCTION. It is the intention of the Council that the
provisions of this Resolution shall be liberally construed in order to effectuate the transactions
contemplated hereby and by the Acts.

THIS RESOLUTION was introduced and read at a meeting of the Council of the City of Salisbury

held on the day of , 20006,
and was read and adopted at a meeting of the Council of the City of Salisbury held on the
day of , 2006.
ATTEST:
Brenda J. Colegrove Michael P. Dunn
CITY CLERK PRESIDENT, City Council
Approved by me this day of
, 2006.

Barrie P. Tilghman
MAYOR, City of Salisbury

#91716;58111.005
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EXHIBIT A TO RESOLUTION NO. 1369

IDENTIFICATION OF PROPERTIES LOCATED
IN THE DISTRICT BY TAX PARCEL INFORMATION

Approx. Acreage Tax Map Grid Parcel No. Tax Account
44.3 acres 38 6 219 05-096111
115 acres* 29 24 312 05-028906

References to Tax Map, Grid, Parcel No. and Tax Account No. identifiers are to records of the
City. All parcels are currently zoned PRD—Planned Residential Development.

* A total of approximately 140.29 acres of land is included in this parcel, but only
approximately 115 acres of such total is included within the District. See Exhibits B and C
hereto for detailed metes and bounds information regarding the District.



EXHIBIT B TO RESOLUTION NO. 1369

METES AND BOUNDS DESCRIPTION OF THE DISTRICT

[SEE ATTACHED]



EXHIBIT C TO RESOLUTION NO. 1369

BOUNDARY SURVEY

[SEE ATTACHED]



