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BE IT REMEMBERED THAT THERE WAS BEGUN AND HELD A REGULAR MEETING OF THE MAYOR AND
BOARD OF ALDERMEN OF THE CITY OF PETAL, MISSISSIPPI ON NOVEMBER 17, 2015 AT 6:00 P.M. IN THE
BOARDROOM OF SAID CITY.

THOSE PRESENT MAYOR HAL MARX
ATTORNEY TOM TYNER

ALDERMEN BRAD AMACKER
CRAIG BULLOCK
DAVID CLAYTON
TONY DUCKER
WILLIAM KING
STEVE STRINGER

OTHERS VALERIE WILSON
ADA MADISON
BERNARD JACKSON
AND MANY OTHERS

MAYOR MARX DECLARED A QUORUM PRESENT AND DECLARED THE CITY COUNCIL IN SESSION.
THE INVOCATION WAS OFFERED BY CRAIG BULLOCK

THE PLEDGE OF ALLEGIANCE WAS RECITED.

WHEREAS, MAYOR MARX PRESENTED THE AGENDA

THEREUPON, ALDERMAN AMACKER MADE A MOTION TO ADOPT THE AGENDA. ALDERMAN STRINGER
SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR MARX PRESENTED A REQUEST TO APPROVE THE MINUTES OF THE REGULAR MEETING
OF NOVEMBER 3, 2015.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO APPROVE THE MINUTES OF THE REGULAR
MEETING OF NOVEMBER 3, 2015 AS WRITTEN. ALDERMAN KING SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE
WHEREAS, MAYOR MARX CALLED FOR PUBLIC COMMENT.

THEREUPON, SAM COLVIN OF 143 N RAILROAD ST, ADDRESSED THE BOARD REGARDING LOW WATER
PRESSURE AT HIS RESIDENCE. MR. COLVIN ALSO ADDRESSED CONCERNS ABOUT CODE VIOLATIONS AT HIS
HOME. ALDERMAN KING TOLD HIM TO PUT ANY JUNK HE NEEDS TO GET RID OF OUT TO THE ROAD AND
WASTEPRO SHOULD PICK IT UP.

THEREUPON, H A DRAUGHN ADDRESSED THE BOARD. MR. DRAUGHN PROVIDED A RECEIPT FOR PAYMENT
OF HIS WATER BILL THAT WAS NOT APPLIED TO HIS ACCOUNT. CITY CLERK POSTED THE RECEIPT TO HIS
ACCOUNT AND ADVISED HIM THAT ANY LATE FEES WOULD BE REMOVED.

THEREUPON, RICHARD CLIFTON ADDRESSED THE BOARD REGARDING RIVERSIDE MUFFLER. MR. CLIFTON
SAID HE CANNOT GET THE HEALTH DEPT TO GIVE HIM WRITTEN PERMISSION FOR A HOLDING TANK AT
RIVERSIDE MUFFLER. HE HAS BEEN UNABLE TO CONTACT THE ARMY CORP OF ENGINEERS.
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THEREUPON, BRIAN HARRIS ADDRESSED THE BOARD REGARDING WASTE PRO LEAVING TRASH CANS OPEN,
KNOCKED OVER, ETC. MR. HARRIS WOULD LIKE TO SEE THE BOARD ADOPT AN ORDINANCE REQUIRING
TRASH CANS TO BE REMOVED FROM THE STREET AFTER GARBAGE IS COLLECTED.

THEREUPON, REGINA WARD ADDRESSED THE BOARD REGARDING HER WATER BEING DISCONNECTED. MS.
WARD FAILED TO UPHOLD HER HARDSHIP AGREEMENT WITH THE WATER DEPT. SHE STATED THAT SHE
HAS INCOME AGAIN AND WISHES TO HAVE ANOTHER HARDSHIP AGREEMENT. BOARD OF ALDERMEN
ADVISED THE CITY CLERK TO PLACE MS. WARD ON A HARDSHIP AGREEMENT UNDER THE CONDITIONS
THAT SHE PAID $100.00 BY THE END OF THIS WEEK AND AN ADDITIONAL $300.00 BEFORE DECEMBER 31,
2015.

WHEREAS, MAYOR MARX PRESENTED THE FOLLOWING RESOLUTION AUTHORIZING THE ISSUANCE OF GO
WATER AND SEWER REFUNDING BONDS SERIES 2016

EXHIBIT “A”
RESOLUTION

THEREUPON, ALDERMAN AMACKER MADE A MOTION TO ADOPT THE FOREGOING RESOLUTION.
ALDERMAN KING SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR MARX PRESENTED THE FOLLOWING RESOLUTION CANCELING THE LIEN ON 111 CENTRE
CIRCLE

EXHIBIT “B”
RESOLUTION

THEREUPON, ALDERMAN KING MADE A MOTION TO ADOPT THE FOREGOING RESOLUTION. ALDERMAN
STRINGER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR MARX PRESENTED THE FOLLOWING PROCLAMATION SETTING HOLIDAYS FOR
THANKSGIVING, CHRISTMAS AND NEW YEAR’S

EXHIBIT “C”
RESOLUTION

THEREUPON, ALDERMAN KING MADE A MOTION TO ADOPT THE FOREGOING PROCLAMATION. ALDERMAN
BULLOCK SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”

NONE
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WHEREAS, MAYOR MARX PRESENTED THE REVENUE & EXPENDITURES REPORT FOR THE MONTH OF
OCTOBER 2015. ‘ _

THEREUPON, ALDERMAN KING MADE A MOTION TO ACCEPT THE REVENUE & EXPENDITURES REPORT FOR
THE MONTH OF OCTOBER 2015. ALDERMAN STRINGER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR MARX PRESENTED A REQUEST TO ADJUST WATER SERVICES BILLED TO 110 MAYWOOD
DR

THEREUPON, ALDERMAN AMACKER NOTED EVIDENCE OF A REPAIRED LEAK AND MADE A MOTION TO
AUTHORIZE THE CITY CLERK TO ADJUST WATER SERVICES BILLED TO 110 MAYWOOD DR IN THE AMOUNT
OF $164.50. ALDERMAN KING SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY™
NONE

WHEREAS, MAYOR MARX PRESENTED A REQUEST TO ADJUST WATER SERVICES BILLED TO 304 MAYWOOD
DR

THEREUPON, ALDERMAN AMACKER NOTED EVIDENCE OF A REPAIRED LEAK AND MADE A MOTION TO
AUTHORIZE THE CITY CLERK TO ADJUST WATER SERVICES BILLED TO 304 MAYWOOD DR IN THE AMOUNT
OF $440.00. ALDERMAN BULLOCK SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR MARX PRESENTED A REQUEST TO SET A VARIANCE HEARING DATE FOR PROPERTY
LOCATED AT 106 JACKSON AVE

THEREUPON, ALDERMAN KING MADE A MOTION TO SET A VARIANCE HEARING DATE OF DEC. 8, 2015 AT 6:00
P.M. FOR PROPERTY LOCATED AT 106 JACKSON AVE. ALDERMAN BULLOCK SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR MARX PRESENTED A REQUEST FOR THE FOLLOWING OFFICERS TO ATTEND “5 LEVELS OF
LEADERSHIP” CLASS IN HATTIESBURG, MS
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JOSH BARHAM
MIKE CRAWFORD
KEN ROSS
WAYNE BOUNDS

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO AUTHORIZE THE FOREGOING TO ATTEND 5
LEVELS OF LEADERSHIP” CLASS IN HATTIESBURG, MS ON DEC 9, 2015 AT A COST OF $396.00. ALDERMAN
KING SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR MARX PRESENTED A REQUEST FOR MELINDA STANDLEY TO ATTEND DISPATCH
RECERTIFICATION CLASS IN GULFPORT, MS

THEREUPON, ALDERMAN KING MADE A MOTION TO AUTHORIZE MELINDA STANDLEY TO ATTEND
DISPATCH RECERTIFICATION CLASS IN GULPORT, MS ON DEC 14-15, 2015 AT A COST OF $225.00. ALDERMAN
AMACKER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”

NONE

WHEREAS, MAYOR MARX PRESENTED A REQUEST TO AUTHORIZE SAMMY RAY TO ATTEND “CRIME SCENE
INVESTIGATION” CLASS IN BILOXI, MS

THEREUPON, ALDERMAN KING MADE A MOTION TO AUTHORIZE SAMMY RAY TO ATTEND “CRIME SCENE
INVESTIGATION” CLASS IN BILOXI, MS ON DEC 6-9, 2015 AT A COST OF $360.00. ALDERMAN AMACKER
SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”

NONE

WHEREAS, MAYOR MARX PRESENTED A REQUEST TO AUTHORIZE COURTNEY SNELSON AND NATE
ROBERTSON TO ATTEND “CAR SEAT TECHNICIAN” TRAINING IN PETAL, MS

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO AUTHORIZE COURTNEY SNELSON AND NATE
ROBERTSON TO ATTEND “CAR SEAT TECHNICIAN: TRAINING IN PETAL, MS AT A COST OF $170.00.
ALDERMAN KING SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER
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THOSE PRESENT AND VOTING “NAY”

NONE

cemdy. v
IS e

WHEREAS, MAYOR MARX REQUESTED TO SET A WORKSHOP DATE TO DISCUSS CHANGES TO THE SIGN
ORDINANCE TO INCLUDE BUSINESS OWNERS, CHAMBER MEMBERS AND CITIZENS

THEREUPON, A WORKSHOP DATE OF DEC. 10, 2015 @ 6:00 P.M. WAS SET.

WHEREAS, MAYOR MARX PRESENTED A REQUEST FOR EXECUTIVE SESSION TO DISCUSS LEGAL ISSUES.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO CLEAR THE ROOM TO SEE THE NEED FOR
EXECUTIVE SESSION. ALDERMAN KING SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE
THEREUPON, ALDERMAN KING MADE A MOTION TO ENTER INTO EXECUTIVE SESSION. ALDERMAN
STRINGER SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”
ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”

NONE

THEREUPON, ALDERMAN AMACKER MADE A MOTION TO ADJOURN THE EXECUTIVE SESSION. ALDERMAN

KING SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER

ALDERMAN CRAIG BULLOCK

ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”

NONE

NO OFFICIAL ACTION WAS TAKEN IN EXECUTIVE SESSION.

THEREUPON, ALDERMAN KING MADE A MOTION TO ADJOURN THE REGULAR MEETING. ALDERMAN
STRINGER SECONDED THE MOTION.

37
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38
THOSE PRESENT AND VOTING “AYE”

ALDERMAN BRAD AMACKER
ALDERMAN CRAIG BULLOCK
ALDERMAN DAVID CLAYTON
ALDERMAN TONY DUCKER
ALDERMAN WILLIAM KING

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”

NONE

THERE BEING NO FURTHER BUSINESS, THE REGULAR MEETING OF THE MAYOR AND BOARD OF ALDERMEN
OF THE CITY OF PETAL, MISSISSIPPI WAS ADJOURNED ON NOVEMBER 17, 2015.

X

“‘ﬁ.
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FREFARETIBY. RETURN TO:
CITY OF PETAL CITY OF PETAL
P.O BOX 564 P.O. BOX 564
PETAL, MS 19465 PETAL, MS 30465
601-545-1776 601-545-1776
STATE OF MISSISSITPI

COUNTY OF FORREST

Lot 7 & & nf Northwnnd Park Subdivisinn, a¢ per map or plat therenf on
filein the Offiee of the Chancery Clerk of Fotress County,
Missiasipni and Seetion 36, Township 5N, Range 13, Forreat
County, Mississipp:

INDEXING INSTRUCTIONS:

WHEREAS, the propeny aifected by the rewlution was odned by Edvward and Tesey Simmons ar
the time the wirtk was pesformed in 2010 snd had an address of 111 Centre Circle and 2 Paresl No. of 3.
02200-36-064,00, s3id pares] heing mare particularly deseribed as Lots 748 Northwond Park S/ BAST, PATR
878, Prew #: PAYISIKIN Nosthemod Park Subdiviton, ps per mitp or plar theetaf on Sl in the Office of the
Chancery Cletk of Enreeit O\nmy, hﬁ-m:ippl;

WHEREAS, Theobald Properties , LLC, obtained title 1o the property withaut notice of said lien by
virtae of 2 eanveyance filed of reenrd in the office of the aforementinned chancery clerk's office in Deed
Book 1120, Page 238 on January 27, 2012;

WHEREAS, Theobald Properties, LLEC, was goad faith purehsser for value that obtained title to
the property without actual or cnstrietive natice nf said Resolution/lien; and

WHEREAS, the Magor and the Bonrd of Aldermien of the City of Petal, Mistirsippit do hereby desire
to rebease the abave-deseribed propenty from any lien or epcumbranee ereated by the Resplation filed of
recard in Dieed Book 1124, Page 225, for the foreguing reasons

"2a15 15: 36 6R15d5684d FORREST COUNTY CHAN
uﬁ-num M 017 WSAAM
Wirw oy el i doel
1,
Rebirn 1o
A c;v of Pelat
ﬁvl\o'u;::;sl‘ #.0. Boy 584
P!lavl. MS 19465 m\!,‘h:‘s‘i:lsﬁ i
01.585-1776
INDEXING 1 LOTSTE A PANK 5/D 1457 PIBY 4/7A
PRIV & MO AR
NOATIRARNN FARK ELIBDATION
SeC. 26 Twn: 05N ReE! 1BW
RESOLUTION

WHERRAS, Sattion 21:8-11 of the Misslssinpl Cade of 1372, Annalatwd, 36thorless tie governing autharles of municinalitles

? ined to be in such b stere of unclnantiness
péjutlicete the actunt cost to the City of Peml for ckianing propordics that hirvs bnen tarerml
:v: r:’h! amrnace to the publie heaith and anfety of the community, And that the mwner fué Tilad, afizr appropriste noMes, 1o cean soid

oroperty, and

any.

WHEREAS, Um prmpacty has bsan cleansd by the Chv of Petal ai or abaut the 17 dary of Septembar, 2010, on behalf of the

NOW, THEREFORE, BE IT RESOIVED by the Meyor and the Baar of Alderman of the City of Petal, Missiuppl:

Section 1. That the City finned af the City of Petal, Missiszipnl dors horeby sdludlichte and direct tha placement as an

atseeament the Hlownup €ost, not to rkeead the VAR of tha PropRAy mor Slate Lawy, fgalnst the following (estrised prof

paseage

Forrest County, Mississibod,

Afdarman Clavinn ind was adontod hy the follawing vote, t wit:

3 TOTAL ASSESSED
OWNER/ |EGAL ADORESS CLEAM-UP £OST  PRNALTY

EDWARD & TIACY SIMMONS 111 CEwTAr s $640.00 $3000 Sasn.0n

PARCEL; 3.0220-36-06R.00: Better descrived ns Lals 7 & B Northwand Pack §/0 8457 P378 A28, PREV 4:P63750010 Morthwood |

Pafle Subriivision, a5 aer map or plat thereot an e In the OWice of tha Changney Clerk of Fortarl, Eounty, Mieeksippl

Seetlon 2.That public interest and necessity requiring same, this resolublan shatl beesm» aftaetive mmedintely from and ofter
Sectian 3. A copy of thi maofution wit be certflied and rocorded In the Ehancery Clork's Office 2nd the Tax Collector's OHis af

The forgeing Reslution Hnving boen raduced 46 writing, the seme was Introdused by Alderman Stinger Secondsd hy

Thosa present and vating “Ave™
Aldecran bavid Clavton
Alderman Yorre Dueker
Akderman Willo Ninton
Alderman famea Ruanels
Aldorman steve Steimper

Those present and vating  NAY®

None

The Mevor herby declared the mation carried and (he Resokrion adnpted, this the 5™ day of Ortobtr, AD., 2010
BT

Inst. 688261

Bl 1494 Pu N99K

EXHIBIT “A”

NOW, THEREFORE, BE IT RESOLVED by the Mayor and the Board of Aldermen of the City of
Peral, Mississippi:

SECTION 1. That the Cley Reard of the ity of Peral, Mississippt docs hereby adindieate and direct
that the property commoniy referred o ae 111 Centre Circle, Prral, Missiuaippi and more specifically
deseribed s Lom 748 Nonh | Park Subdivirion, nx per map or phat thezeaf e fle in the Office of the
Chancery Clerke of Forress County, Mississippsi shall be rebeased from any Hen or encumbrance ereated by that
cemifn Resalation filed of reeord in Deed ook 1124, Page 225, and any sueh Hen sgaines said deasribed
peaperty shall be extinguished,

SEETION 2. That public interest and necessity requiting same, this Resolution shall become
effective immesiately from and after passaps;

SECTION 3. A eopy of this Resohtion will be eertified and recorded in the Chancery Clerk’s Office
and the Tan Collectors Diffice of Ferest Crnsnty, Missistippi.

The farepoing Resshation having been reduced m writing, the same was intraduced by Alderman
Araacicee S ded by Alderman ICI'ng and was adopted by the followivote,
o ik

Thee prescnt ind voting "Aye™
Alderman T

Aldetman
Alderman
Alderman

Alderman L .
Aldervon~ 3 -
Those present and vating “May™;

None

]§Ml_vor hereby declared the motion carried and the Resolution adopted, this the ﬂ day of
2 AD. 2015,

(SEAL)
ATTEST: " %
¥ : ~

PAGE  @1/@1 [

LT

o 8,

e
) "

h‘hﬂnﬂ )

fin

Prepared by: ¢ Babutaie

eff C Bowman ‘ AT C. Bowmin .o
Jackson, Bowman & Arington, PLLC Tatloion, Bovwman & Mﬂnﬁlzh.'l"ll,‘lﬂ
Post Office Bax 15§17 Poit Office Box 15517

Hiutiesburg, MS 394045517
(601) 264-3209

Hattlesburg, MS 39404-5517
(601)264-3309

STATE OTF MISSISSTPPI
COUNTY OF FORREST

OUITCLAIM DEED

FOYLANTY IN CONSIDERATION af the sum of Ten end No/100 Dollars (310.00), cash i hend Fiaid, and other good
ond vahmble ermsideration, the teseipl adequacy and sufficiency of all of which is hereby imevmcably acknowledged and
CUHM

JOSEPH F, THREOBALD
12262 Breozeway Circle
Qulfbort, MS 39503
(601)218-3836

does hercby gramt, convey and quitclaim unto

Theababd Properties, LLC,

A Misinippd timited Nnbility company
124 Clrele
Gulfpart, MS 39503
(601) 218-3836

the following described real
described as follows, to-wit,

property lying and belng situated in Porrest County, Mississippl, and belng mare particularly
(See Bahibit "A" attached)

INDEXING INSTRUCTIONS:

Lots 7 and 9, Northwond Park Subd.

Inst.  5g557
nee1ors BK 1120 Pg p23g

m‘lm JANUARY 27 2012 10:45/00AM
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EXHIBIT “A”

WTTNESS THE STGNATURE of the Grantor on thls, the éf‘duy of SE&}L. AD, 2002

,jn;m'r?r, TIRGIALD, nm\: NTOR

STATE OF M} PM
COUNTY
P

cputed |

Exhibit "A"

Leks 7 mnif # of the Morthweed Park Subdivivinn of Farrest County, Mississinpt, o per the
map or piat thereof on file in the office af the Chancery Clerk of Forrest County,
Misshelpol: together with all impeavements thereon and appiirienaees therenmtn
belonging.

Ntne corammonly knowan gs: 11t Centrs Circle, Patal, MS 39465

s LLY AFPRARFD BEFORE ME, the undersigned authorlty in and for the said Edunty and siade, on (his
f%ﬁ oF WAuga, 2017, wiihin my jurisdiction, the within nomed Joseph E. Theohald, who' askrnivbidped that he
and

Lb_!;?-&e_jx CLS W et

g vvinmnent.

ROTARY MURIIC

** THIS QUITCLATM DEED WAS PREPARED WITH OUT THE BENEFIT OF A TITLE OPINION**

Inst, 6858
Bk 1120 Py’ 32739

Page 2 of2

Inst. 685857
Bk 1120 Pg-0240

Page 3 0f 2
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The Mayor and Board of Aldermen of the City of Petal. Mississippi (the "City™). took up
for consideration the matter of adopting this sales parameter resolution and bond resolution in
connection with the issuance of General Obligation Water and Sewer Refimding Bonds, Series
2016. of the City. Afier a discussion of the subject. Alderman f\PAQ e offercd and
moved the adoption of the following resolution:

RESOLUTION AUTHORIZING AND DIRECTING THE ISSUANCE OF
GENERAL OBLIGATION WATER AND SEWER REFUNDING BONDS,
SERIES 2016 OF THE CITY OF PETAL, MISSISSIPPI (THE "CITY"), IN
THE PRINCIPAL AMOUNT OF NOT TO EXCEED FIVE MILLION ONE
HUNDRED THOUSAND DOLLARS ($5,100,000) TO RAISE MONEY FOR
THE PURPOSE OF PROVIDING FUNDS FOR (I)(A) THE REFINANCE,
PREPAYMENT AND ADVANCE REFUNDING OF A PORTION OF THE
CITY'S OUTSTANDING $8,500,000 PROMISSORY NOTE (PETAL,
MISSISSIPPI COMBINED WATER AND SEWER SYSTEM PROJECT),
DATED FEBRUARY 1, 2006: AND THE SUBSEQUENT ADVANCE
REFUNDING OF A PORTION OF THE OUTSTANDING $8,500,000
MISSISSIPPI DEVELOPMENT BANK SPECIAL OBLIGATION BONDS,
SERIES 2006 (PETAL, MISSISSIPPT COMBINED WATER AND SEWER
SYSTEM PROJECT), DATED FEBRUARY 1, 2006: AND (B) THE
REFINANCE, PREPAYMENT AND ADVANCE REFUNDING OF A
PORTION OF THE CITY'S OUTSTANDING $6,500,000 PROMISSORY
NOTE (PETAL, MISSISSIPPI COMBINED WATER AND SEWER
SYSTEM PROJECT), DATED DECEMBER 13, 2007, AND THE
SUBSEQUENT ADVANCE REFUNDING OF A PORTION OF THE
OUTSTANDING  §6,500,000 MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERIES 2007 (PETAL, MISSISSIPPI
COMBINED WATER AND SEWER SYSTEM PROJECT), DATED
DECEMBER 13, 2007; (I1) PAYMENT OF CO OF ISSUANCE FOR
THE BONDS; (ITl) AND FOR RELATED PURPOSES.

WHEREAS, the Mayor and Board of Aldermen of the City of Petal. Mississippi. acting
for and on behalf of the City of Petal. Mississippi. hereby finds. determines. adjudicates and
declares as follows:

1. (a) In addition to any words and terms elsewhere defined herein, the
following words and tetms shall have the following meanings. unless some other meaning is
plainly intended:

"Act" shall mean Sections 31-27-1 et seq.. of the Mississippi Code of 1972. as amended

“Act of Bankruptcy” shall mean the filing of a petition in bankruptcy or insolvency by or
against the City under any applicable bankruptcy. insolvency. reorganization or similar law. now
or hereafter in effect.

"Agenl" shall mean any Paying Agent or Transfer Agent. whether serving in either or
both capacities. and herein designated by the Governing Body

"City" shall mean the Cily of Petal, Mississippi.
"Clerk" shall mean the City Clerk of the City.
"County" shall mean Forrest Counly. Mississippi

"Direct Participant” means a broker-dealer. bank or other financial institution for which
the Securities Depository holds Bonds as a securities depository.

"DTC" means The Depository Trust Company.

“DTC participants” shall mean any participant for whom DTC is a Security Depository
Norninee.

“Escrow Fund™ shall mean together, the Escrow 2006 Fund and the Escrow 2007 Fund,

“Escrow 2006 Fund™ shall mean the Mississippi Development Bank Special Obligation
Bonds. Series 2006 (Petal, Mississippi Combined Water and Sewer System Project) Escrow
Fund established pursuant to the 2006 Escrow Agreement to pay the principat of and interest on
Ihe Refunded 2006 Bank Bonds and the redemption price of the Callable 2006 Bank Bonds.

"Escrow 2006 Requirement™ shall menn the sale proceeds of the Bonds dapasited in the
Escrow 2006 Fund and used to refund the Refunded 2006 Bank Bonds as provided in the 2006
Escrow Agreement,

“Escrow 2007 Fund” shall mean the Mississippi Development Bank Special Obligation
Bonds. Series 2007 (Petal. Mississippi Combined Water and Sewer System Project) Escrow
Fund established pursuant to the 21107 Escrow Agreement to pay the principal of and interest on
the Refunded 2007 Bank Bonds and the redemption price of the Callable 2007 Bank Bonds.

"Escrow 2007 Requirement" shall mean the sale proceeds of the Bonds deposited in the
Escrow 2007 Fund and used to refund the Refunded 2007 Bank Bonds as provided in the 2007
Escrow Agreement

"Governing Body" shall mean the Mayor and Board of Aldermen of the City.

"Indirect Participant” shall mean a broker-dealer. bank or other financial institution for
which the Securities Depository holds Bonds as a securities depository through a Direct
Tarticipant.

"fetter of Representations” shall mean the DTC Blanket Issuer Letter of Representations

\‘\/ . the City

"Mayor" shall mean the Mayor of the City.
"Paying Agent" shall mean Whitney Bank d/h/a Hancock Bank, Jackson. Mississippi.

"Person” shall mean an individual. partnership. corporation. trust or unincorporated
organization and a government ot agency or political subdivision thereof.

EXHIBIT “B”

*Authofized Officer” means the Mayor of the City. the Clerk of the City and any other
officer designated from time to time as an Authorized Officer hv resolution of the City. and
when used with reference to any act or document also means any other Person authorized by
resolution of the Cily to perform such act or sign such document

“Bank" shall mean the Mississippi Development Bank. a puhlic hody corporate and
politic of the State of Mississippi, exercising essential public functions and organized under the
provisions of the Act

"Beneficial Owner” shall mean, whenever used with respect to a Bond. the person in
whose name such Bond is recorded as the Beneficial Owner of such Bond by a DTC participart
on the records of such DTC participant. or such person’s subrogee.

"Bond" or "Bonds" shall mean the not to exceed $5.100.000 General Obligation Water
and Sewer Refunding Bonds, Series 2016 of the City authorized and directed to be issued in this
Bond Resolution

"Bond Counse!" shall mean Butler Snow .LP. Ridgeland. Mississippi

"Bond Purchase Agreement” shall mean the Bond Purchase Agreement. by and hetween

the City and the Underwriter, dated the date of sale of the Bonds.
"Bond Resolution" shall mean this resolution. as may be amended from time to time.

"Bondholder” or "Bondholders™ or "Holder” or "Holders" or any similar term shall mean
the registered owner of any Bond

“HBook-Entry System"” means a bhook-entry system established and operated for the
recordation of Beneficial Owners of the Bonds as described in Section 2 herein

“Callable Bonds™ shall mean together. the Callable 2006 Bank Bonds and the Callable
2007 Bank Bonds,

“Callable 2006 Bank Bonds™ shall mean the 2006 Bank Bonds which mature on July ¥ in
the years 2017 through 2022, both inclusive: or shall include such autstanding 2006 Bank Ronds
maturing in the vears as determined in the Bond Purchase Agreement. with such completions.
changes. insertions and modifications 1o the Bond Purchase Agreement as shall he approved by
the offieers executing and delivering the same (the execution thereof shall constitute eonalusive
evidence approval of any stich completions, changes. insertions and modificationsi

“Callable 2007 Bank Bonds™ shall mean the 2007 Bank Bonds which mature on July | in
the years 2018 through 2027, both inclusive: or shall include such oulstanding 2007 Bank Bonds
maturing in the years as determined in the Rond Purchase Ag with such compl X
changes, insertions and modifications 10 the Bond Purchase Agreement ns shall be approved by
the officers executing and delivering the same (the execution thereof shall constitute conelusive
evidence approval of any such completions. changes, insertions and modification<)

“Project" shall mean the Refunding Project and paying the costs of issuance of the Bonds

"Record Date" shall mean. as to interest payments. the 15th day of the month preceding
the dates set for payment of interest on the Bonds and. as to payments of principal. the 15th day
of the month preceding the maturity date thereof or the date set for redemption.

"Record Date Registered Owrer" shall mean the Registered Owner as of the Record Date.

“Refunded Bonds™ shall mean together. the Refunded 2006 Bank Bonds and the
Refunded 2007 Bank Bonds,

“Refunded Notes™ shall mean together, the Refunded 2006 Note and the Refunded 2007
Note,

"Refunded 2006 Bank Bonds" shall mean the 2006 Bank Bonds which mature on July 1
in the years 2017 through 2022. both inclusive. or shall include such outstanding 2006 Bank
Bonds maturing in the years as determined in the Bond Purchase Agreemenl. with such
completions. changes. insertions and modifications 1o the Bond Purchase Agreement as shall he
approved hy the officers executing and delivering the same (the execution thereof shall constinue
conclusive evidence approval of any such completions. changes. insertions and modifications),
being advance refunded with a portion of the proceeds of the Bonds

"Refunded 2006 Note" shall mean the principal installments of the 2006 Note maturing,
on July 1 in the years 2017 through 2022. both inclusive. heing prepaid. such portion being
identified in the Bond Purchase Agreement as the same amount in each year of the Refunded
2006 Bank Bonds being refunded with a portion of the proceeds of the Bonds

"Refunded 2007 Bank Bonds" shall mean the 2007 Bank Bonds which mature on July 1
in the years 2018 through 2027, both inclusive. or shall include such outstanding 2007 Bank
Bonds maturing in the years as determined in the Bond Purchase Agreement. with such
completions, changes. insertions and modifications to the Bond Purchase Agreement as shall be
approved by the officers executing and delivering the same (the execution thereof shall constitute
conclusive evidence approval of any such completions. changes. insertions and modifications).
being advance refunded with a portion of the proceeds of the Bonds

"Refunded 2007 Note" shall mean the principal installments of the 2007 Note maturing
on July 1 in the years 2018 through 2027, both inclusive. being prepaid. such portion being
identified in the Bond Purchase Agreement as the same amount in each year of the Refunded
2007 Bank Bonds being refunded with a portion of the proceeds of the Bonds

"Refunding Project" shall mean together. the Refunding 2006 Project and the Refunding
2007 Project

“Refunding 2006 Project™ shall mean providing funds for (i) the refinance. prepayment
and advance refunding of the Refunded 2006 Note and (ii} the contemporaneous advance
refunding of the Refunded 2006 Bank Bonds. including funds for the redemption of the Callable
2006 Bank Bonds at a redemption price of 102% plus accrued interest.
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“Refunding 2007 Project™ shall mean providing funds for (i) the refinance. prepayment
and advance refunding of the Refunded 2007 Note and (ii) the contemporaneous advance
refunding of the Refunded 2007 Bank Bonds. including funds for the redemption of the Callable
2007 Bank Bonds at a redemption price of 100% plus accrued interest.

"Registered Owner" shall mean the Person whose name shall appear in the registration
records of the City maintained by the Transfer Agent.

"Securities Depository" means The Depository Trust Company and any substitute for or
successor to such securities depository that shall maintain a Book-Entty System with respect to
the Bonds.

"Securities Depository Nominee" means the Securities Depository or the nominee of such
Securities Depository in whose name there shall be registered on the registration records the
Bonds to be delivered to such Securities Depository during the continuation with such Securities
Depository of participation in its Book-Entry System,

"System” shall mean the combined water and sewer system of the City.
"Transfer Agent" shall mean Whitney Bank d/b/a Hancock Bank. Jackson, Mississippi
“Underwriter” shall mean Raymond James & Associates. Inc.. Memphis, Tennessee.

"2006 Bank Bonds" shall mean the Mississippi Development Bank Special Obligation
Bonds. Series 2006 (Petal. Mississippi Combined Water and Sewer System Project). dated
February 1. 2006. issued under the 2006 Indenture in the aggregate principal amount of
$8.500.000, said 2006 Bank Bonds being secured by payments due by the City under the 2006
Loan Agreement for the 2006 Note

"2006 Escrow Agent" shall mean any bank. trust company or other institution hereafter
designated by the Governing Body for the payment of the principal of and interest on the
Refunded 2006 Bank Bonds. and shall initially he Whitney Bank d/b/a Hancock Bank, Jackson,
Mississippi,

"2006 Escrow Agreement" shall mean that 2006 Escrow Deposit Trust Agreement dated
the date of defivery of the Bonds by and hetween the City and the 2006 Escrow Agent, providing
for the refunding of the Refunded 2006 Bank Bonds

“2006 Indenture” shall mean the Indenture of Trust. dated February 1. 2006. hy and
between the Bank and Whitney Bank d/b/a Hancock Bank. Gulfport. Mississippi. securing the
2006 Bank Bonds,

"2006 Loan" shall mean the loan provided by the Bank to the City under the 2006 Loan
Agreement secured by the 2006 Note funded from the proceeds of the 2006 Bank Bonds.

"2006 Loan Agreement” shall mean the Loan Agreement dated as of February 1. 2006.
by and between the City and the Bank. secured hy the 2006 Note.

{b) Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders. Unless the context shall otherwise
indicate, words and terms herein defined shall be equally applicable to the plural as well as the
singular form of any of such words and terms.

2 The City is authorized under the provisions of the Act to issue its Bonds to fund
the Project. It is advisable and in the public interest to issue the Bonds for the purpose stated
herein

3, The estimated cost of the Project is not to exceed Five Million One Hundred
Thousand Dollars ($5.100.000).

4, The Governing Body recognizes that the curtent low interest rate environment
provides an opportunity to refund the Reflunded Bonds. and the Goveming Body further realizes
that the Governing Body must move expeditiously to accomplish the greatest savings possible by
the issuance of the Bonds.

S. In that the bond market is volatile. the Governing Body needs to authorize the
negotiated sale of the Bonds to the Underwriter. subject to the satisfaction of the conditions as
hereinafter set forth in Section 25 and authorizes the Mayor and Clerk to execute the Bond
Purchase Agreement. prior to a scheduled meeting of the Governing Body in order to maximize
the savings to the City regarding the issuance of the Bonds:

6 The City recognizes that in order to prepare the necessary offering documnents it is
in the best interest of the Cily 1o authorize Bond Counsel to prepare and distribute all necessary
documents and to do all things required in order to negotiate the sale of the Bonds to the
Underwriter and effectuate the issuance of such Bonds

7 1t is necessary to approve the execution of the Preliminary Qfficial Statement. to
be dated the date of distribution thereof (the "Preliminary Official Statement") for the sale of the
Bonds and the distribution thereof to prospective purchasers of the Bonds

8. It is necessary to approve the form of and execution of the Bond Purchase
Agreement with regard to the sale of the Bonds.

9. Tt is necessary to approve the form of. execution and distribution of an Official
Statement. to be dated the date of execution of the Bond Purchase Agreement (the "Official
Staternent”) for the Bonds.

10. It is necessary to approve the 2006 Escrow Agent and 2007 Escrow Agent and the
form and execution of the 2006 Escrow Agreement and the 2007 Fscrow Agreement for the
Refunded 2006 Bank Bonds and Refunded 2007 Bank Bonds. respectively

Il It is necessary to authorize the Mayor or Clerk of the City to provide a written
notification to (a) the 2006 Trustee of the advance refunding of the Refunded 2006 Bank Bonds:
and (b) the 2007 Trustee of the advance refunding of the Refunded 2007 Bank Bonds,
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"2006 Note" shall mean the City’s Promissory Note (Petal. Mississippi Combined Water
and Sewer System Project). dated February 1. 2006. issued in the original principal amount of
$R.500.000 under the 2006 Loan Agreement, said 2006 Note and 2006 Loan Agreement
representing security for the 2006 Loan provided from the proceeds of the 2006 Bank Bonds
under the 2006 Indenture

"2006 Trustee" shall mean Whitney Bank d/h/a Hancock Bank, Gulfport. Mississippi. in
its capacity as trustee under the 2006 [ndenture.

"2007 Bank Bonds" shall mean the Mississippi Development Bank Special Ot
Bonds, Series 2007 (Petal, Mississippi Combined Water and Sewer System Project
Decembet 13, 2007. issued under the 2007 Tndenture in the aggregate principal amoui. r
$6.500.000, said 2007 Bank Bonds being secured by payments due by the City under the 2007
Loan Agreement for the 2007 Note.

"2007 Escrow Agent” shall mean any bank. trust company or other institution hereafter
designated by the Goveming Body for the payment of the principal of and interest on the
Refunded 2007 Bank Bonds, and shall initially be Regions Bank, Birmingham. Alabama

2007 Escrow Agreement” shall mean that 2007 Escrow Deposit Trust Agreement dated
the date of delivery of the Bonds by and hetween the City and the 2007 Escrow Agent, providing
for the refunding of the Refunded 2007 Bank Bonds.

#2007 Indenture™ shall mean the Indenture of Trust, dated December 13. 2007. by and
between the Bank and Regions Bank. Birmingham. Alabama. securing the 2007 Bank Bonds.

"2007 Loan" shall mean the loan provided by the Bank to the City under the 2007 Loan
Agreement secured by the 2007 Note funded from the proceeds of the 2007 Bank Bonds.

“2007 Loan Agreement” shall mean the Loan Agreement, dated as of December 13.
2007, by and between the City and the Bank. secured by the 2007 Note.

"2007 Note" shall mean the City's Promissory Note (Petal, Mississippi Combined Water
and Sewer System Project), dated December 13. 2007, issued in the original principal amount of
$6.500,000 under the 2007 Loan Agreement. said 2007 Note and 2007 T.oan Agreement
representing security for the 2007 Loan provided from the proceeds of the 2007 Bank Bonds
under the 2007 Indenture.

"2007 Trustee" shall mean Regions Bank. Birmingham. Alabama. in its capacity as
trustee under the 2007 Indenture,

"2016 Bond Fund" shall mean the City of Petal. Mississippi General Obligation Water
and Sewer Refunding Bonds, Series 2016. 2016 Bond Fund provided for in Section 13 hereof.

"2016 Costs of Issuance Fund" shall mean the City of Petal. Mississippi General
Obligation Water and Sewer Refunding Bonds. Series 2016. 2016 Costs of Issuance Fund

provided for in Section 14 hereof.

12 Tt has now become necessary to make provision for the preparation, execution and
issuance of said Bonds

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY,
ACTING FOR AND ON BEHALF OF THE CITY, AS FOLLOWS:

SECTION 1. In consideration of the purchase and acceptance of any and all of the
Bonds by those who shall hold the same from time to time. this Bond Resolution shall constitute
a contract between the City and the Registered Owners from time to time of the Bonds. The
pledge made herein and the covenants and agreements herein set forth to be performed on behalf
of the City for the benefit of the Registered Owners shall he for the equal benefit. protection and
security of the Registered Owners of any and all of the Bonds. alf of which. regardless of the
time or times of their authentication and delivery or maturity. shall he of equal rank without
preference. priority or distinction.

SECTION 2. (a) The Bonds shall initially be issued pursuant to a Book-Entry
System administered by the Securities Depository with no physical distribution of Bond
certificates to be made except as provided in this Section 2. Any provision of this Bond
Resolution or the Bonds requiring physical delivery of the Bonds shall. with respect to any
Bonds held under the Book-Entry System, be deemed to be satisfied by a notation on the
Registration Records maintained by the Paying Agent that such Bonds are subject to the Book-
Entry System.

(h)  So long as a Book-Entry System is being used. one Bond in the aggregate
principal amount of the Bonds and registered in the name of the Securities Depository. the
Securities Depository Nominee and the Participants and Indirect Participants will evidence
beneficial ownership of the Bonds in authorized denominations. with transfers of ownership
effected on the records of the Securities Depository, the Participants and the Indirect Participants
pursuant to rules and procedures established by the Securities Depository, the Participants and
the Indirect Papticipants. The principal of and any premium on each Bond shall be payable to the
Securities Depository Nominee or any other person appearing nn the Registration Records as the
Registered Holder of such Bond or its registered assigns or legal representative at the principal
office of the Paying Agent. So long as the Book-Entry System is in effect. the Securities
Depository will be recognized as the Holder of the Bonds for all purposes. Transfer of principal.
interest and any premium payments or notices to Participants and Indirect Participants will he the
responsibility of the Securities Depository and transfer of principal. interest and any premium
payments ot notices to Beneficial Owners will be the responsibility of the Patticipants and
Indirect Participants. No other party will be responsible or lable for such transfers of payment
or notices or for maintaining. supervising or reviewing such records maintained by the Securit;
Depository, the Participants or the Indirect Participants. While the Securities Deposito
Nominee or the Securities Depository. as the case may be. is the registered owner of the Bonds.
notwithstanding any other provisions set forth herein, payments of principal of. redemption
premium. if any, and interest on the Bonds shall be made to the Securities Depository Nominee
or the Securities Depository. as the case may he. by wire transfer in immediately available funds
to the account of such Holder. without notice to ot the consent of the Beneficial wners, the
Paying Agent, with the consent of the City. and the Securities Depository may agpes in writing ta
make payments of principal and interest in a manner different from that set out herein. In such
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event, the Paying Agent shall make payments with respect to the Bonds in such manner as if set
forth herein.

(c) The City may at any time elect (i) to provide for the replacement of any Securities
Depository as the depository for the Bonds with another qualified Securities Depository, or (ii) to
discontinue the maintenance of the Bonds under a Book-Entry System, In such event, and upon
being notified by the City of such election. the Paying Agent shall give 30 days’ prior notice of
such election to the Securities Depository (or such fewer number of days as shall be acceptable
to such Securities Depository).

(d)  Upon the discontinuance of the maintenance of the Bonds under a Book-Entry
Systemn, the Cily will cause Bonds to be issued directly to the Beneficial Owners of Bonds. or
their designees, as further described below. In such event. the Paying Agent shall make
provisions to notify Participants and the Beneficial Owners of the Bonds, by mailing an
appropriate notice to the Securities Depository, or by other means deemed appropriate by the
Paying Agent in its discretion. Lhat Bonds will be directly issued to the Beneficial Owners of
Bonds as of a date set forth in such notice. which shall be a date al least 10 days after the date of
mailing of such notice (or such fewer number of days as shall be acceptable to the Securities
Depository).

e In the event that Bonds are to be issued to the Beneficial Owners of the Bonds, or
their designees. the City shall promptly have prepared Bonds in certificated form registered in
the names of the Beneficial Owners of Bonds shown on the records of the Participants provided
to the Paying Agent. as of the date set forth in the notice described above. Bonds issued to the
Beneficial Owners, or their designees. shall be in fully registered form substantially in the form
set forth in Exhibit A hereof.

H If any Securities Depository is replaced as the depository for the Bonds with
another qualified Securities Depository. the City will issue to the replacement Securities
Depository Bonds substantially in the form set forth herein, registered in the name of such
replacement Securities Depository.

(g)  Each Securities Depository and the Participants, the Indirect Participants and the
Beneficial Owners of the Bonds. by their acceptance of the Bonds. agree that the City and the
Paying Agent shall have no Tiability for the failure of any Securities Depositary (o perform its
aohligation to any Participant, Indirect Participant or other nominee of any Beneficial Owner of
any Bonds to perform any obligation that such Participant. Indirect Participant or other nominee
may incur to any Beneficial Owner of the Bonds

(h)  Notwithstanding any other prowision of this Bond Resolution. on or prior to the
date of issuance of the Bonds. the Paying Agent shall bave executed and delivered to the initial
Securities Nepository a Letter of Representations governing various matters relating to the
Securities Depository and its aclivities pertaining to the Bonds. The terms and provisions of
such Letter of Reptesentations are incorporated herein by reference and in the event there shall
exisl any inconsistency between the substantive provisions of the said Letter of Representations
and any provisions of this Bond Resolution. then, for as long as the initial Securities Depasitory
shall serve with respect to the Bopds, the terms of the Letter of Representations shall gavem.

is subject to the deposit of moneys with the Paying Agent not later than on the redemption date
and shall be of no effect unless such moneys are deposited.

fe) The Bands. for which the payment of sulficient moneys or. 1o the extent permitted
by the lnws of the State of Mississippi. (a) direct obligations of, or hligations for the payiment of
the principal of and interest on which are unconditionally guaranteed by. the United States of
America ("Government Obligations"), (b} certificates of deposit or mimicipal ohligations: fully
secured by G Obligations or (c) evids of hHip of praporti it in
future ‘interest or principal payments on Government Obligntinns beld by a bank or trust
company a2 custodian, under which the owner of the investment is the real party in interest and
has the right 1o proceed directly and individually against the obligor on the Governmem
Ohligations and which Government Ohhligations are not available to satisfy any claim of the
custodian or any person claiming through the custodian or 10 whom the custodian may he
obligated. (d) State and Local Government Series ("SLGS™) Securities. or (¢) municipal
abligations, the payment of the principal of, interest and redemprion premium. if any, on which
are jtrevocably secured by G Ohligations and which G Ohbligations are not
subject to redemption prior to the date on which the p 35 attributable to the principal of such
obligations are 10 be used and have heen deposited in an escrow necount which is irmevocahly
pledged to the pavment.of the principal of and interest and redemption premium. if any. on such
municipal ohligations (all of which collectively, with G Ohbligations, "Defi
Securities”), shall have been deposited with an eserow agent appainted for such purpnse. which
may be the Paving and Transfer Agent, shall be deemed to have heen paid. shall cease to he
entitled to any len, benefit or sccurity under this Bond Resolution and shall no longer be deemed
o be ding | fer. and the Regi 1 Orwners shall have no rights in respect thereof
excepl to receive payment of the principal of and interest on such Bonds from the funds held for
that purpose. Defeasance Securitics shall he considered sufficient under this Bond Resolution if
said investments, with interest. mature and bear interest in such amounts and at such times as
\‘illlam"t;lﬁ sufficiont cash to pay currently maturing interest and 1o pay principal when due on
such Ronds.

SECTION 5. (a) The Bonds may ke validuted and executed as herein provided; and if
they are validated they shall be registered as an ohligation of the City in the office of the Clerk in
A record maintained for that purpose. and the Clerk shall cause 1o be Imprinted upon the roverse
side of cach of the Bonds. over his manual or facsimile signature and manual or facsimile scal,
his certificate in substantially the form st out in EXHIBIT A,

(h)  The Bonds shall be exccuted by the manual ar facsimile signature of the Mavor
and countersigned by the manunl or facsimile signature of the Clerk. with the seal of the City
imprinted or affixed thereto: provided, however all signatures and seals appearing on the Bonds,

or than the signature of an authorized officer of the Transfer Agent hereafter provided for,

 he faesimile and shall have the same force and effect a5 il Iy signed or imp i In

2 any official af the City whose i or a f; ile of whose =i shall appear on

the Bonds shall cease 4 he such offigial hefore the defivery or reissuance thereof. such signature

or such facsimile shall nevertheless be valid and sufficient for nll purposes, the same as if such
afficial had remained in office until delivery or reissunnce.

fiy Nobwithstanding any provision in this Bond Resolution to the camtrary. at all
times in which the Book-Entry System is in effect. any references to physical delivery of a Bond
shall not be required.

SECTION 3. The Bonds are herehy authorized and ordered 1o be prepared and issued in
the principal ameunt of not 1o exceed Five Million One Hundred Thousand Dollars (85,100,000
to raise money for the Project as authorized by the Act. The Bonds may be issued in ohe or mere
series

SECTION 4. (a) Payments ol interest on the Bonds <hall be made 1o the Reenrd
Date Registered Owner. and payments of principal shall be made upan presentation and surrender
theteof at the principal office of the Paying Agent to the Record Date Registered Owner in lawful
maney of the United States of America.

(h)  The Bonds shall be registered as to hoth principal and interest; shall he dated the
date of delivery thereof: shall be issued in the principal denomination of $5.000 each. or integral
rultiples thereof up tor the amonnt of a single maturity: shall be nimbered from one upward in
the order of issuance: shall hear interest from the date thereof at the rate o mtes specified in the
Bond Purchase Agreement. payable on January | nnd Tulv | of cach vear (each an “Intercst
Payment Date”) until maturity. such interest rte to be in compliance with the Act. commencing
July 1. 2016, imless otherwise specified in the Bond Purchase Agreement: and shall mature and
become due and pavabie on July | in the years and in the amounts as determined in the Bond
Purchase Ag with such completi h msertions and modifications to the Rond
Purchase Agreement as shall be approved by the officers executing and delivering the same (the
execution thereaf shall lusi idence approval of any such completions,

h i ions and modificati with the final maturity oceurring not later than July 1.

2027,

(c) The Bonds may be subjeet to optinnal redemption prior to their stated dates of
maturity as set forth in the Bond Purchase Agreement (the execution thereof shall constitute
conclusive evidence approval of any such completions. changes, insertions and modifications)

(dy If notice of redemplion is required in the Bond Purchase Agreement. notice of
redempfion identifying the numbers of Bonds or portions thereof to be redeemed shall be tiven
to the Registered Owners therenf by first class mail at least thirty (30) davs and not more than
sixty (60) days prior ta the date fixed for redemption. Failure to mail or receive any such notice.
or any defect therein or in the mailing thereol. shall not affect the validity of any proceedings for
the redemption of Bonds. Any notice mailed as provided herein shall be conclusively presumed
ter have been given. imespective of whether received, 1T such written notice ol redemption is
made and if due provision for ¢ t of the redemy price is made; all as provided shove.
the Bonds which are to be ted d therehy ieally shall be d d 10 have heen
redeemed prior o their scheduled maturities, and they shall not bear interest after the date fixed
for redemption. and they shall not be regarded as being fing except for the right of the
owner fo receive the redemption price out of the funds provided for such paymient. 17 at the time
of mailing of any notice of redemption. there shall not be on deposit with the Paying Agent
sufficient moneys to redeem all of the Bonds called for redemptinn, such notice shall stare that it

fe)  The Bonds shall be delivered to the Underwriter upon payment of the purchase
price therefor in accordance with the 1erms and conditions of their sale and award. togethar with
ncomplete certified transeript of the proceedings had and done in the matter of the authorization,

issuance, =ale and validation of the Bonds. and the final. ung approving opinion of Bond
Counsel.

(d)  Prior to or simultaneously with the delivery by the Transfer Agent of any of the
Bonds, the City shall file with the Transfer Agent:

(i) & copy. certified by the Clerk. of the transcripl of proceedings: of the
Governing Body in connection with the authorization. issuance. sale and validation of the
Bonds; and

(i) an autherization to the Transier Agent, signed hy the Mayor or Clerk. to
authenticate and deliver the Bonds to the Underwriter,

(€) At delivery. the Transfer Agent shall authenticate the Bends and deliver them to
the Underwriler thereof uppn payment of the purchase price of the Bonds o the City.

n Bonds. blank a< to denomination, mte of interest. date of maturity and CHISIP
number and sufficient in goantity in the judgment of the City to meet the reasonable transfer and
teissuance needs an the Bonds. shall be printed and delivered to the Transfier Agent in generally-
sccepted format, and beld by the Transfer Agemt uniil needed for transfer or reissuance.
whereupon the Transfer Agent shall imprint the apprapriate information as to denomination, mte
of interest. date of maturity and CUSIP number prior to the registration. authentication and
delivery thereof to the transferee holder. The Transfer Agent is hereby authorized wpon the
approval of the Goveming Body 1o have printed from time to time as necessary additional Bonds
hearing the facsimile seal of the City and facsimile of the f s who were the

officials of the Goveming Body as of the date of nriginal issue of the Bonds.

SECTION 6, (a) The City herehy appoints the Paying and Transfer Agent. The Paving
and Transfer Agent shall be a hank or trust campany Iocated within the State of Mississippi. The
City specifically reserves the right 10 hereafier designate a separte Transfer Agent and/or Paving
Agent in its discretion in the manner hereinafler provided.

thy  Solong s any of the Rands shall remain omstanding. the City shall maimain with
the Transfer Agent records for the registration and transfer of the Bonds. The Transfer Agent is
hereby appointed registrar for the Bonds. in which capacity the Transfer Agent shall register in
such records and permit 1o be transferred thereon. under such reasonahle regulatinns as may he
presaribed. any Bond entitled to registration or transfer.

1G] The City shall pay or reimburse the Agent for reasonable fees for the perfarmince
of the services normally rendered and the incurring of normal expenses reasonably and
necessarily paid s ure customarily paid fo poving agenis, transfer agenis and bond registrars,
subject to agreement hetween the City and the Agent. Fees and reimbursements for
extraordinary services and expenses. s long as not ioned by the neglig isconduet or

willful default of the Agent. shall be made by the City on 2 cane-hy-case basis, subject. where not
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prevented by emergency or other exigent circumstances, to the prior writlen approval of the
Govemning Body.

() (i) An Agent may at any time resign and he discharged of the duties and
ohligations of cither the function of the Paying Agent or Transfer Agent, or both. by
giving m least <ixty (60) days™ written notice to the City. and may be removed from
cither or both of said functions at any time by resolution of the Governing Body
delivercd to the Agent. The resolution shall specify the date on which such removal shall
tnke effect and the name and address of the successor Agent. and shall be transmitted 1o
the Agent being 1 within a hle time prior to the effective date thereof,
Provided, however. that no resignation or removal of an Agent shall become effective
until & sticeessor Agent has heen appainted pursuant to the Bond Resolution,

(i) Upon receiving notice: of the resignation of an Agent. the City shall
promptly appoint & successar Agent by resolution of the Governing Body. Any
appoimtment of 8 successor Agent shall become effective upon acceptance of
ppoi by the Agent. 1T no successor Agent shall have heen =0 appointed
and have nccepted appointment within thirty (30) days after the notice of resignation. the
resigning Agent may petition any court of comp iurisdiction for the appoi ofa
successor Agent, which count may thereupon. after such notice as it may  deem
appropriate. appoint 2 successor Agenl

{iif)  In the event of n change of Agents. the predecessor Agent shall cease 1o he
custodian of any fimds held pursuant to this Bond Resolution in connection with its role
as such Agent. and the successor Agent shall become such custodian: provided, however,
that before any such delivery is required to be made. all fees, advances and expenses of
the retiring or remaved Agent shall he fully paid. Every predecessor Agent shall deliver
to its successor Agent all records of account. registration records; lists of Registered
Owners and all other records, documents and instruments relating to its duties as such

Agent.

(v Any Agent apy d under the provisions hereof shal) he o
hank. trust pany or riational hanking intion having Federal Deposit Insurance
Carporation | of jts duly authorized to exercise corporate trust powers
and subject to examination by and in good standing with the federal andinr state

latory authorities under the jurisdiction of which it falls,

(V) Every successor Agent appointed hereunder shall exccute, acknowledge
and deliver 10 its predecessor Agent and 1o the City an instrument in writing nceepling
such appoi h der. and therewpan sich successor Agent. without any further
act. shall hecome fully vested with all the rights. immunitics ond powers. and subject to
all the duties and obligations, of its predecessor,

(vi)  Should any fi i or i in writing he required by
any suceessor Agent from the City to more fully and certainly vest in such successor
Agent the estates, rights. powers and duties hereby vested or intended to be vested in the

principal of and interest on the Bonds due during the ensving fiscal year of the City, in
accordance with the provisions of the Bond Resolution. The 2007 Note securing the 2007 Bank
Bonds was issued on a parity with the 2006 Note securing the 2006 Bank Bonds under the 2006
Loan Agreement and the 2007 Loan Agreement and the pledge of the net revenues of the System
to the Bonds is subject to a prior payment of the debt service of 2006 Note securing the 2006
Bank Bonds and the 2007 Note securing the 2007 Bank Bonds. When necessary. said tax shall be
extended upon the tax rolls and collected in the same manner and at the same time as other taxes
of the City are collected. and the rate of tax which shall be so extended shall be sufficient in each
year fully to produce the sums required as aforesaid. without limitation as to time, rate or
amount. The avails of said tax are hereby irrevocably pledged for the payment of the principal of
and interest on the Bonds as the same shall respectively mature and accrue. Should there he a
failure in any year tn comply with the requirements of this section. such failure shall not impair
the right of the Registered Owners of any of the Bonds in any subsequent year to have adequate
taxes levied and collected to meet the obligations of the Bonds, both as to principal and interest

SECTION 10. Only such of the Bonds as shall have endorsed thereon a certificate of
registration and authentication in substantially the form hereinabove set forth. duly executed by
the Transfer Agent. shall be entitled to the rights. benefits and security of this Bond Resolution
No Bond shall be valid or obligatory for any purpose unless and until such certificate of
registralion and authentication shall have been duly executed by the Transfer Agent. which
executed certificate shall be conclusive evidence of registration. authentication and delivery
under this Bond Resolution. The Transfer Agent's certificate of registration and authentication
on any Bond shall be deemed to have heen duly executed if signed by an authorized officer of
the Transfer Agent. but it shall not be necessary that the same officer sign said certificate on all
of the Bonds that may be issued hereunder at any one time

SECTION 11. (a) In the event the Underwriter shall fail to designate the names.
addresses and social security or tax identification numbers of the Registered Owners of the
Bonds within thirty (30) days of the date of sale, or at such other later date as may be designated
by the City, one Bond registered in the name of the Underwriter may be issued in the full amount
for each maturity. Ownership of the Bonds shall be in the Underwriter until the initial
Registered Owner has made timely payment and. upon request of the Underwriter within a
reasonable time of (he initial delivery of the Bonds, the Transfer Agent shall re-register anv such
Bond upon its records in the name of the Registered Owner to be designated by the Underwriter
in the event timely payment has not been made by the initial Registered Owrer.

(b)  Except as hereinabove provided. the Person in whose name any Bond shall he
registered in the records of the City maintained hy the Transfer Agent may be deemed the
absolute owner thereof for all purpases. and payment of or on account of the principal of or
interest on any Bond shall be made only to or upon the order of the Registered Owner thereof, or
his legal representative. but such registration may he changed as hereinafter provided. Al such
payments shall be valid and effectual to satisfy and discharge the liability upon such Bond to the
extent of the sum or sums so paid

SECTION 12. (a) Each Bend shall be transferable only in the records of the City. upon
surrender thereof at the office of the Transfer Agent. together with a written instrument of
transfer satisfactory to the Transfer Agent duly executed by the Registered Owner or his attorney
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predecessor Agent. any such transfer, assignment and wrilten instruments shall, on
request, be executed. acknowledged and delivered by the City

(vii) The City will provide any successor Agent with cettified copies of all
resolutions. orders and other proceedings adopled by the Governing Body relating to the
Bonds,

(viii) Al duties and obligations imposed hereby on an Agent or successor Ac-— *
shall terminate upon the accomplishment of all duties. obligations and responsit
imposed by law or required to be performed by this Bond Resolution

(e) Any corporation or association into which an Agent may be converted or merged.
or with which it may be consolidated or to which it may sell or transfer its assets as a whole or
substantially as a whole. or any corporation or association resulting from any such conversion.
sale. merger. consolidation or transfer to which it is a party. shall be and become successor
Agent hereunder and vested with all the powers. discretion. immunities, privileges and all other
matters as was its predecessor, without the execution or filing of any instrument or any further
act, deed or conveyance on the part of either the City or the successor Agent. anything herein to
the contrary notwithstanding. provided only that such successor Agent shall be satisfactory to the
City and eligible under the provisions of Section 6(d)(iv) hereof.

SECTION 7. The Bonds shall be in substantially the form altached hereto as EXHIBIT
A. with such appropriate variations. omissions and insettions as are permitted or required by this
Bond Resolution.

SECTION 8. Tn case any Bond shall become mutilated or be stolen. destroyed or lost.
the City shall. if not then prohibited by law. cause to be authenticated and delivered a new Bond
of like date. number. maturity and tenor in exchange and substitution for and upen cancellation
of such mutilated Bond, or in lieu of and in substitution for such Bond stolen. destroyed or lost,
upon the Registered Owner's paying the reasonable expenses and charges of the City in
connection therewith, and in case of a Bond stolen, destroyed or lost. his filing with the City or
Transfer Agent evidence satisfactory to them that such Bond was stolen. destroyed or lost. and of
his ownership thereof. and fumishing the City or Transfer Agent with such security or indemnity
as may be required by law or by them to save each of them harmless from all risks, however
remote. The provision of this Section 8 shall not apply if the Book-Entry System is in effect.

SECTION9. For the purpose of effectualing and providing for the payment of the
principal of and interest on the Bonds as the same shall respectively mature and accrue. there
shall be and is hereby levied a direct. continuing special tax upon all of the taxahle property
within the geographical limits of the City, adequate and sufficient, after allowance shall have
been made for the expenses of collection and delinquencies in the payment of taxes. to produce
sums required for the payment of the principal of and the interest on the Bonds provided.
however. that such tax levy for any year shall be abated pro tanto to the extent the City on or
prior to Seplember 1 of that year has transferred money to the 2016 Bond Fund of the Bonds or
has made other provisions for funds. including the pledge of the net revenues of the System
subject to the prior payment of the debt service of the 2006 Note securing the 2006 Bank Bonds
and the 2007 Note securing the 2007 Bank Bonds, to be applied toward the payment of the

duly authorized in writing, Upon the transfer of any Bond. the C'ity, acting through its Transfer
Agent. shall issue in the name of the transferee a new Bond or Bonds of the same aggregate
principal amount and maturity and rate of interest as the surrendered Bond or Bonds.

() In all cases in which the privilege of transferting Bonds is exercised. the Transfer
Agent shall authenticate and deliver Bonds in accordance with the provisions of this Bond
Resolution

SECTION 13. (a) The City hereby establishes the 2016 Bond Fund which shall be
maintained with a qualified depository in its name for the payment of the principal of and interest
on the Bonds, and the payment of Agents’ fees in connection therewith. There shall be deposited
into the 2016 Bond Fund as and when received:

i The accrued interest. if any. received upon delivery of the Bonds:

(i) The avails of any of the ad valorem taxes levied and collecled pursuant to
Section 9 heteof:

(iiiy  Any income received from investment of monies in the 2016 Bond Fund:
and

(iv)  Any other funds available to the City which may be lawfully used for
payment of the principal of and interest on the Bonds. and which the Governing Body. in
its discretion. may direct to be deposited into the 2016 Bond Fund

(b) As long as any principal of and interest on the Bonds remains outstanding. the
Clerk is hereby irrevocably amthorized and directed to withdraw from the 2016 Bond Fund
sufficient monies ta make the payments herein provided for and to transfer same to the account
of the Paying Agent in time to 1each said Paying Agent at least five (5) days prior to the date on
which said interest or principal and interest shall become due

SECTION 14. (a) The Cily hereby establishes the 2016 Costs of Issuance Fund which
shall be held by the 2006 Escrow Agent pursuant to the 2006 Escrow Agreement. for and on
behalf of the City. A certain portion of the proceeds received upon the sale of the Bonds shall be
deposited in the 2016 Costs of Issuance Fund. Any income received from investment of monies
in the 2016 Costs of Issuance Fund shall be deposited in the 2016 Costs of Issuance Fund. Funds
in the 2016 Costs of lssuance Fund shall be ysed to pay the costs. fees and expensis incurred by
the City in connection with the authorizalion. issuance. sale. validation. if applicable. and
delivery of the Bonds. Any amounts which remain in the 2016 Costs of Issuance Fund after the
payment of the costs.of issuance for the Bonds shall be transferred by the 2006 Escrow Agent to
the City for deposit to the 2016 Bond Fund and used as permitted under State law.

(b)  The Mayor is hereby authorized and directed to sign requisitions and perform
such other acts as may be necessary to authorize the payment by the 2006 Escrow Agent, aeting
for an on behalf of the City, on the closing date of the Bonds the costs of issuance of said Bonds:
provided. however. total costs of issuance for said Bonds shall not exceed five percent (3%) of
the par amount of the Bonds (excluding the Underwriter's discount and original issue discount)
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SECTION 15, Upon delivery of the Bonds, the City will remit or will direct the
remittince 6f o certain portion of the proceeds received upon the =le of the Bonds, (a) 10 the
2006 Fserow Agent to effectuate the Refunding 2006 Project: and () to the 2007 Fscrow Agent
to effectuate the Refunding 2007 Project

SECTION 16, (a) Payment of principal on the Bonds shall be made, upon presentation
and surrender of the Honds at the principal office of the Paying Agent. to the Record Date
Registered Owner thereof who shall appear in the registration records of the City maintained by

e Transfer Agent as of the Record Date.

{1 Payment of each instaliment of interest on the Ronds shall be made to the Record
Diate Registered Owner thereof whose name shall appear in the registration records of the City
maintained by the Transfer Agent as of the Record Date. Interest shall be pavahle in the

id manner irrespective of any transfer or exchange of such Bond subsequent to the Record
Date and prior to the due date of the interest.

(e)  Principal of and interest on the Bonds shall be paid hy check or drafl mailed on
the Interest Payment Date to Registered Owners ot the addresses appeanng in the registration
records of the Transfer Agent. Any such address may be changed by written notice from the
Registered Owner to the Transfer Agent by cetified mail, return receipt requested, or such other
method as may be subsequently prescribed by the Transfer Agent. such notice to he received by
the Transfer Agent not later than the 15th day of the calend mionth fing the applicabl
principal or Interest Payment Date to he effective as of such date.

SECTION 17. The Bonds may be suhmitted to validation as provided by Chapter 13.
Title 31. Mississippi Code of 1972, and to that end. if requested. the Clerk is hereby directed to
make up A transeript of all legal papers and proceedings relting o the Bonds and 1o certify and
forward the same 1o the State’s bond attomey for the institution of validation T i

SECTION 18. The City herehy covenants that it will not make any use of the proceeds
of the Bands or do or suffer any other uetion that would cause; (i) the Bonds 10 be “arhitrage
honds® a8 such term is defined in Section 148(a) of the Internal Revenue Code of 1986, as
amended ("Code™). and the Regulations Igated th der: (ii) the interest on the Bonds 1o
be included in the grss income of the Registered Owners thereol for federal income taxation
purposes: or (iii) the interest on the Bonds to be treated as an jtem of wmx preference under
Section 57(a)(5) of the Code.

SECTION 19. The City herehy covenants with regard to the Refunded 2006 Bank
Bonds and the Refunded 2007 Bonds as follows:

(@) it has not ahandoned. sold o otherwise disposed of any facilily. equipment or
mp i or | directly or indirectly with the proceeds of the 2006 Note.
the 2006 Bank Ronds, the 2007 Mote and the 2007 Bank Bonds:

{h) it does not intend to, during the term that any of the Bonds allecable 1o the
Refunding Project are outstanding. ahandon. sell or otherwise dispose of any Faeility. equipment
ar imy nt fin i or refi ] direetly or indirectly with the p ds of the 2006 MNote.
1he 20006 Bank Bonds. the 2007 Note and the 2007 Bank Bonds:
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Anyone requesting information under the continuing disclosure reguirements of SEC
Rule 15¢2-12 should eontact the City Clerk. City Hall. 119 W. &" Avenue. Petnl. Mississippi
39465. Telephone Number: (601) 545-1776.

The City will also provide notice (o the MSRB in the Required Electranic Format through
EMMA. together with any Accompanying Information. in a fimely manner not in excess of ten
husiness days after the occurrence of certain events. The City will prowide notice of any of the
following events with respect 1o the Bonds, in 2 timely minner not in excess of ten business daye

Aftet the occurrence of such event: (1) principal and interest payment definquencies: (1)

unscheduled draws on debl service reserves. reflecting ial difficulties: () unscheduled
draws on credit ent Mecling financial difficulties: {4) substitution of credit or

liquidity providers for the Bonds: or their failure to perform: (3) adverse tax opinions. IRS
nntices or events affecting the tax status of the Dands: (6) defeasances. {7) rating changes. (%)
tender offers: and (9) bankruptey, insolvency ivership. or @ similar proceeding by the
ahlignied person. The City will provide to the MSRR in the Required Fleetronic Format through
EMMA. together with any A panying Information. notice of an occurrence of the following
cvents. if such cvent is material to & decision to purchase orsell Bonds. ina timely manner not in
excoss of ten business days ofter the necurrence of an event: (1) pay relmed defaul
(21 modifications to the rights of bond holders: (3) bond calls or redemption: (4) release.
hatitutjon, or sale af property ing ref of the Bonds: (5) the consummation of o
merger. consolidation. acquisition invalving an abligated person. other than in the ordinary
enurse of business, or the zale of all or substantially all the assets of an ohligated persan, ather
than in the ordinary. course of business, or the entry into a definitive agreement to engage in such

n fom, ora ion of such an agr aother than in accordance with its terms; and
(63 appoi ofa or ndditional trustee, or the change in the name of the trustee. In
addition, the City will provide timely notice of any failure by the City to provide information.
datn. o financial in d with its ag described ahove under paragraphs

2. 3 and 4 of this Section.

The City has agreed to update information and 10 provide potices of material events only
< desaribed in this Seetion. The City has not agreed 1o provide other information that may ke
relevant or ial 1o n plete p ion of jts fi inl results of operati ition. or
prospects or agreed to update any information that is provided. except as described herein. The
City makes no representation ar warmnly concerning such information or concerning its
usefulness to n decigion to invest in or sell Bonds at any future date. The City disclaims any
contractual or tort liakility for damages resulting in whole or in part from any breach of its
contining disel g or from any made 10 its ag hough
Holders or Beneficial Owners of Ronds may seek a writ of mandamus to compel the City o
iomply with its agreement.

The City may amend its inting discl & only iF (1) the amendmaent is
made in conneetion with a change in circumstances that arises from a change in legal
requirements. change in low, or change in idenlity. nature. or stfus of the City. (2) the
agreement. s amended, would have complied with the Rule ot the date of sale of the Bonds.

tnking into any d or pretations of the Rule as well as any change in

circumstance, and (3) the City receives an apinion of mationally gnized bond counsel to the

effect that the il does not ially fmpair the interests of the Holders and Beneficial
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(c) it shall timely file with the Ogden. Utah Service Center of the Internal Revenue
Service. such information report or reports as may be required by Section 148(f) and 149e) of
the Code;

(d) it shall take no action that would cause the Bonds to be "federally guaranteed”
within the meaning of Seetion 149(b) of the Code:

ey it will not employ an ahusive arbitrig device in tinn with the issuance by
it of the Bonds which will (1) enable it to obtain a moterial financial advantage (hased on
arhitrage) apart from the savings that may be realized asa result of the lower interest rafes an the
Bonds than on the Refunded 2006 Note. the Refunded 2006 Bank Bonds: the Refunded 2007
Note snd the Refunded 2007 Bank Bonds and (2) averburden the tax-exempt bond market: and

(f)  the amount of "excess gross procesds”. as suich term i defined in Tncome Tax
Reguintion § 1.148-10(cN 2, of the Bonds allocable to the Refunding Project will not exceed one
percent (1%) of the proceeds received from the sale thereof.

SECTION 20. The City herchy agrees for the benefis of the holders and beneficial
owners of the Bonds for so Jong as it ins ohligated 10 ad funds to pay the Bonds 10
provide certain updated financial information and operating data annually. and timely notice of
specified materinl events. 1o the Municipal Securities Rulemaking Board (“MSRRB") through
MSRA's Electronic Municipal Market Access system at www.emmamsrborg (“EMMA™), mn
the electranic formot then prescribed by the Securities and Fxchange Commission (the “SECT
(the “Required El ic Format™ 1 10 Rule 15¢2- 12, as amended Ffrom time to time (the
“Rule™) of the SEC. together with any identifying information or athet inf ion then required
to aceompany the applicable filing (the “Acenmpanying Information™), This information will he
available free to securities brokers and others through EMMA

The City will provide certain updated financial information and operating dat to the
MSRB in the Reguired El Formal thraugh EMMA. ther with any A panying
Infi ion. The infi ion 1o be updated includes all quantitative financial information and
operating datn with respect to the City ns set forth in the Continuing Disclasure Certificate. the
farm of which is included in the Official Swatement. The City will update and provide this
infarmation within twelve monthy after the end of ench fiscal vear of the City ending in or after

September 30, 2016,

The City may provide updated information in Full text or may incarparate by reference
certain other publicly availahle . as prermitied by the Rule. The wpdated nformmtion
will include audited financinl statements, if the City"s audit is completed by the required time.
Any such financial will he prepared in accord; with the ing principl
promulgated by the State of Mississippi or such ather accounting principles as the City may he
required to amploy from time to time pursuant 1o Taw o regulation.

The City's current fiscal year end is September 30, If the Uity changes its fiscal year. it
will notify the MSRB in the Reauired Electronic Formap through EMMA, together with any
Accompanying Information.

Cwners af the Bands. 1F any such amendment Ie made. the City will include in its next annual
updnte an explanation in narmative form of the reasans for the change and its impact on the type
of nperating data or i al i jon heing provided.

SECTION 21, The City herehy designates  the Bonds as 'gualified tax-exempt
obligatinn” as defined in and for the purposes of Section 265(b)(3) of the Code. For purposes of
this designation, the City hereby represents that

(@) the City reasonably anticipates that the amount of 1x-exempt ohligations to be
issued by it during the perind from Jamumry 1. 2016 to December 31, 2016, and the amount of
ohligation designpted as “qualified tax-cxempl obligation” by it will it exceed S10.000.000
when added 1o the aggregate printipal amount of the Bonds: and

fh  for purposes of this Section 21. the following abligation are not taken into account
in determining the aggregate principal amount of tax-exemp! ohligations tssued hy the City: (i1 p
private activity bond as defined in Section 141 of the Cade (other than a qualified S01(c)3)
band, a¢ defined in Seciion 145 of the Code): and (ii) any obligation isied to refimd any other
{ax-exempt obligation (other than to advance refund within the meaning of Section 149(d}5) of
the Code) as provided in Section 265b)3)(c) of the Code.

SECTION 22. The City herehy covenants that it shall make. or cause tn be made. the
rehate required hy Section 148(1 of the Code "Rehate”} in the manner deseribed in Regulation
£51/148-1 through 1.148-11, as such regulations and statutory provisions may be modified
insofar as they apply 1o the Bonds. In sccordance therewith. the City shall:

(@ Within sixty (60) days of the last day of the fifth and each succeeding fifth “hond
wear" (which thall be the five-year period ending on the dote five vears suhsequient to the date of
the closing. unless another date is selected by the Governing Body of the City. and each
succeeding fifth "bond year™). and within sixty 60) days of the date the last hond that is part of
the Bonds is discharged the City shall (i) caleulate. or case to he calculnted. the "rebate amount”
as of each "computation date” af the “final computation date”™ ibutable 10 any i n
“inyestment-type property ™ mate by the City. of "gross proceeds” of the Bonds, and (ii) remit the
Forllowing 1 the United States Treasury within sisty (AN days of the last day of the fifth and each
succeeding fifth "hond vear™: (A) an amount of money equal to such “rehate amount™ (treating
for purposes of such calculation any previons payments made tn the United States Treasury on
aceount of such “rebate amnunt” ax if the payment on any such date was i “expenditore”
constitting a “rebate payment™). (B) the calculations supparting ihe amount of “rebate amoum”

ihiitable to any i in “i type property” made by the City of grss procesds
of the Bands and (C) any other information required to comply with Section 148 of the Code.

() The City shall keep nccurate records of each investment-type property fns thit
term is defined in Section 148(b) of the Code), if any. acquired, directly or indineetly, with “gross
proceeds” of the Bonds and each expenditure it makes with “gross proceeds”. Such records shall
include the purchase price. nominal interest mle. dated date, mawrity date. Lype of property.
frequency of perindic payments, period of compotmding. vield to matrity. amount actually or
constructively replized on dispasition. disposition date. and evidence of the "fair market vaine”
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of such property on the purchase date and disposition date (or deemed purchase or disposition
date). for each item of such "investment-type property”.

SECTION 23. That the Governing Body of the City hereby approves. adopts and ratifies
the Preliminary Official Statemment for the sale of the Bonds in substaniially the form attached
hereto as EXHIBIT B. The City hereby deems the Preliminary Official Statement to be "final"
as required by Rule 15¢2-12(b)(1) of the Securities and Exchange Commission,

SECTION 24. That the distribution of copies of said Preliminary Official Statement to
prospective purchasers of the Bonds is hereby authorized and ratified

SECTION 25. That the Governing Body of the City hereby authorizes the negotiation of
the sale of the Bonds to the Underwriter and authorizes the execution by the Mayor and City
Clerk of the Governing Body of the Bond Purchase Agreement in substantially the same form
attached hereto as EXHIBIT C for and on behalf of the City, with such completions. changes.
insettions and modifications as shall be approved by the officers executing and delivering the
same (the execution thereof shall comstitute conclusive evidence approval of any such
completions. changes. insertions and modifications). and provided that the following parameters
are met: (1) the par amount of the Bonds will not exceed $5,100.000: (2) the net interest cost of
the Bonds will not exceed 5,00%: (3) the term of the Bonds will not exceed July 1, 2027 (or as
determined by the Bond Purchase Agreement, the execution thereof shall constitute approval of
any such completions. changes. insertions and modifications): and (4) terms and provisions of
the Bonds in compliance with the Act

SECTION 26. Upon the execution of the Bond Purchase Agreement, the Mayor and
Clerk are hereby authorized and directed to cause to be prepared and to execute a final Official
Statement in connection with the Bonds in substantially the form of the Preliminary Official
Statement, subject to minor amendments and supplement as approved by the Mayor and Clerk
executing same (the exccution thereof shall constitute approval of any such completions.
changes, insertions and modifications).

SECTION 27. The Goveming Body recognizes and acknowledges that due to uncerlain
conditions in the municipal bond marketplace from time to time. that it may or may not be
determined to be advisable to refund any. all or a portion of the Refunded Bonds at any given
time. Therefore the Governing Body does hereby grant authority to the Mayor to provide for the
final selection and approval of the obligations, amounts, and maturities of the Refunded Bonds to
be refunded with the Bonds.

SECTION 28. Each of the following constitutes an event of default under this Bond
Resolution:

(a) failure by the City to pay any installment of principal of or interest on any Bond at
the time required;

(b failure by the City to perform or nbserve any other covenant. agreement or
condition on its part contained in this Bond Resolution or in the Bonds. and the continuance
thereof for a perind of thirty (30) days after writien notice thereof Lo the City by the Registered
Dhwmers of not less than ten pereent (10%) in principal amount of the then outstanding Bonds: or
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2015 and authorizes the Mayor and/or City Clerk to execute any engagement letter in connection
with Bond Counsel’s role as dissemination agent for the fiscal year ended September 30. 2015
filing.

SECTION 38. The Mayor and Clerk and any other Authorized Officer of the Governing
Body are authorized to execute and deliver such resolutions. certificates and other documents as
are required for the sale, issuance and delivery of the Bonds.

SECTION 39. All orders, resolutions or proceedings of the Governing Body in conflict
with any provision hereof shall be, and the same are hereby repealed. rescinded and set aside, but
only to the extent of such conflict. For cause. this Bond Resolution shall become effective upon
the adoption hereof.

Alderman _K.LQ __ seconded the motion to adopt the foregoing resolution.
and the question being put\m aroli call vote, the result was as follows:

Alderman David Clayton Voted: Aye
Alderman Steve Stringer Voted: e
Alderman Clint Moore Voted: MAlosent
Alderman Bradley S. Amacker Voted: /&qg_
Alderman Tony Ducker Voted: £
Alderman J. Craig Bullock Voted: e

Alderman William H, King. IV Voted: e

The motion having received the affirmative vote of a majority of the members present.
the Mayor declared the motion carried and the resolution adopled, on this the 17th day of
November, 2015,

MAYOR
ATTEST:
Y OR0inv-0 N N0
CITY CLERK

(SEAL)
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(c) an Act of Bankruptey occurs.

SECTION 29. This resolution shall serve as notice to the 2006 Trustee and the 2007
Trustee of the City’s desire to provide for refunding of the Refunded 2006 Bank Bonds and the
Refunded 2007 Bank Bonds, respectively. R

SECTION 30. The form of and the execution by the Mayor or Clerk of the 2006 Bank
Bonds Notice of Refunding/Redemption. attached hereto as EXHIBIT D is hereby approved

SECTION 31. The form of and the execution by the Mayor or Cletk of the 20(
Bonds Natice of Refunding/Redemption. attached hereto as EXHIBIT E is hereby appro

SECTION 32. That the Governing Body hereby approves the form of the 2006 Escrow
Agreement and the 2007 Escrow Agreement, respectively. attached hereto as EXHIBIT F, for
and on behalf of said Governing Body, and authorizes the execution by the Authorized Officers
of the Governing Body of the 2006 Escrow Agreement and the 2007 Escrow Agreement in
substantially the same form for and on behalf of said Governing Body.

SECTION 33. That the Governing Body hereby approves the appointment of the 2006
Escrow Agent and the 2007 Escrow Agent under the terms and provisions of the 2006 Escrow
Agreement and the 2007 Escrow Agreement. respectively, such appointments to be as set forth in
the Bond Purchase Agreement

SECTION 34. The Goveming Body hereby authorizes the 2006 Escrow Agent and the
2007 Escrow Agent to make Lhe initial application with the Department of the Treasury, Bureau
of Public Debt. Division of Special Investments. Parkersburg, West Virginia for SLGS. if such
application is deemed necessary in connection with completing the Refunding 2006 Project and
the Refunding 2007 Project. respectively. The Govening Body further authorizes the Mayor
and/or City Clerk to execute an Escrow Bidding Agent Agreement. as applicable. if such
agreement is deemed necessary in connection with completing the Refunding 2006 Project and
the Refunding 2007 Project.

SECTION 35. The Governing Body authorizes the preparation and submission of the
final application for SLGS by the 2006 Escrow Agent and the 2007 Escrow Agent. respectively.
if such application is deemed necessary in connection with completing the Refunding 2006
Project and the Refunding 2007 Project.

SECTION 36. If in the opinion of the City and Bond Counsel. a supplement or
amendment to the Preliminary Official Statement and/or Official Statement is necessary to
provide proper disclosure for the Bonds, the Governing Body of the City hereby authorizes (a)
Bond Counsel to prepare such supplement or amendment to the Preliminary Official Statement
and/or the Official Statement in a form and in a manner approved by the Bond Counsel, and (b)
Bond Counsel and/or the Underwriter for the Bonds to provide distribution of such supplement
or amendment to the Preliminary Official Statement and/or Official Statement. as the case may
be. in connection with the sale of the Bonds

SECTION 37. The Governing Body hereby authorizes Bond Counsel to act as
dissemination agent in connection with the filing of its continuing disclosure filing for fiscal year
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EXHIBIT A
[BOND FORM]
UNITED STATES OF AMERICA
STATE OF MISSISSIPPI

CITY OF PETAL

GENERAL OBLIGATION WATER AND SEWER REFUNDING BOND

SERIES 2016

NO.R-___ s
Rate of Interest Maturity Date of Original Issue cusip
% ,2016

Registered Owner: Cede & Co.

Principal Amount: DOLLARS

The City of Petal. State of Mississippi (the "City"). a body politic existing under the
Constitution and laws of the State of Mississippi. acknowledges itself to owe and for value
received. promises to pay in lawful money of the United States of America to the Registered
Qwner identified above. upon the presentation and surrender of this Bond. at the principal office
of the Whitney Bank d/b/a Hancock Bank. Jackson. Mississippi. ot its successor. as paying agent
(the "Paying Agent™) for the General Obligation Water and Sewer Refinding Bonds. Series
2016, of the City (the "Bonds"), on the maturily date identified above. the principal amount
identified above. Payment of the principal amount of this Bond shall he made to the Registered
Owner hereof who shall appear in the registration records of the City maintained by the Whitney
Bank d/b/a Hancock Bank, Jackson. Mississippi, or its successor, as transfer agent for the Bonds
(the "Transfer Agent"). as of the 15th day of the calendar month preceding the maturity date
hereaf.

The City further promises to pay interest on such principal amount from the date of this
Bond or from the most recent interest payment date to which interest has been paid at the rate of
interest per annum set forth above, on January 1 and July 1 of each year (each an "Inter
Payment Date™). commencing July 1, 2016, until said principal sum is paid. to the Regist
Owner hereof who shall appear in the registration records of the City maintained by the Tran
Agent as of the 15th day of the calendar month preceding the applicable Interest Payment Date

Payments of principal of and interest on this Bond shall be made by check or draft mailed
on the Interest Payment Date Jo such Regislered Owner at his address as it appears on such
registration records. The Registered Owner hereof may change such address by written notice to
the Transfer Agent by certified mail, return receipt requested. or such other method as may he
subsequently prescribed by the Transfer Agent. such notice to be received by the Transfer Agent

Aud
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not later than the 15th day of the calendar month preceding the applicable principal or Interest
Payment Date.

This Bond is one of a series of Bonds of like date of original issue. tenor and effeci,
excepl as to denomination, number. rate of interest and date of maturity. issued in the aggregate
authorized principal amountof __ _ _ Dollars (§ -000) to raise money sufficient for
(i)(a) the refinance, prepayment and advance refunding of the outstanding principal installments
of the City's Promissory Note (Petal, Mississippi Combined Water and Sewer System Project).
dated February 1. 2006. issued in the original principal amount of $8.500.000 (the “2006 Note™),
securing @ Loan Agreement. dated February 1. 2006. by and between the Cily and the
Mississippi Development Bank. evidencing a loan between the City and the Mississippi
Development Bank, and the subsequent advance refunding and redemption of the outstanding
$8.500.000 Mississippi Development Bank Special Obligation Bonds. Series 2006 (Petal,
Mississippi Combined Water and Sewer System Project). dated February 1. 2006 (the “2006
Barik Bonds™). issued pursuant to an Indenture of Trust. dated February [, 2006. by and between
the Mississippi Development Bank and Hancock Bank. Guifport, Mississippi, and (b) the
refinance, prepayment and advance refunding of the outstanding principal installments of the
City's Promissoty Note (Petal. Mississippi Combined Water and Sewer System Project). dated
December 13. 2007, issued in the original principal amount of $6.500,000 (the “2007 Note™).
securing a Loan Agreement, dated December 13, 2007, by and between the City and the
Mississippi Development Bank, evidencing a loan between the City and the Mississippi
Development Bank, and the subsequent advance refunding and redemption of the outstanding
$6.500.000 Mississippi Development Bank Special Obligation Bonds. Series 2006 (Petal,
Mississippi Combined Water and Sewer System Project). dated December 13, 2007 (the “2007
Bank Bonds™), issued pursuant to an Indenture of Trust. dated December 13. 2007, by and
between the Mississippi Development Bank and Regions Bank. Birmingham, Alabama: and (ii)
paying costs of issuance for the Bonds

This Bond is issued under the authority of the Constitution and statutes of the State of
Mississippi. including Sections 31-27-1 et seq.. Mississippi Code of 1972, as amended. and by
the further authority of proceedings duly had by the Mayor and Board of Aldermen of the City.
including resolution adopted November 17. 2015 (the "Bond Resolution™).

INSERT REDEMPTION IF APPLICABLE.

Notice of redemption identifying the numbers of Bonds or portions thereof to he
redeemed shall be given to the Registered Owners thereof by first class mail at least thirty (30)
days and not more than sixty (60) days prior to the date fixed for redemption. Failure to mail or
receive any such notice. ot any defect therein or in the mailing thereof, shall not affect the
validity of any proceedings for the redemption of Bonds. Any notice mailed as provided herein
shall be conclusively presumed to have been given, irrespective of whether received. 1f such
written notice of redemption is made and if due provision for payment of the redemption price is
made, all as provided above, the Bonds which are to be redeerned thereby automatically shall be
deemed to have been redeemed prior to their scheduled maturities. and they shall not bear
interest after the date fixed for redemption. and they shall not be regarded as being outstanding
except for the right of the owner to receive the redemption price out of the funds provided for
such payment. [f at the time of mailing of any notice of redemption. there shall not be on deposit
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apt time and manner of every official act herein required, and for the prompt payment of this
Bond. both principal and interest. the full faith and credit of the City are hereby irrevocably
pledged

TN WITNESS WHEREOF. the City has caused this Bond to be executed in its name by
the manual or facsimile signature of the Mayor of the City. countersigned by the manual or
facsimile signature of the Clerk of the City. under the manual or facsimile seal of the City. which
said manual or facsimile signatures and seal said officials adopt as and for their own proper
signatures and seal. asof the ___dayof __ 2016,

CITY OF PETAL, MISSISSIPPI

BY: IFIT-Q W

Mayor Vd

COUNTERSIGNED:

PO IO

City Clerk "‘;ﬁ-li.:‘.“.";‘f};{a

s PORA I
' ;{Q"i >
i 1= '

\‘ SEAL

(Seal)
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with the Paying Agent sufficient moneys to redeem all of the Bonds called for redemption. such
notice shall state that it is subject to the deposit of moneys with the Paying Agent not later than
on the redemption date and shall be of no effect unless such moneys are deposited.

The Bonds are registered as to both principal and interest. The Bonds are to be issued or
reissued in the denomination of $5.000 each, or integral multiples thereof up to the amount of a
single maturity.

This Bond may be transferred or exchanged by the Registered Owner hereof in person or
by his attorney duly authorized in writing at the principal office of the Transfer Agent. but only
in the manner. subject to the limitations in the Bond Resolution. and upon surrender and
cancellation of this Bond. Upon such transfer or exchange. a new Bond or Bonds of like
aggregate principal amount in authorized denominations of the same maturity will be issued.

The City and the Paying Agent may deem and treat the Registered Owner hereof as the
ahsolute owner for the purpose of receiving payment of or on account of principal hereof and
interest due hereon and for all other purposes and neither the City nor the Paying Agent shall be
affected by any notice 1o the contrary.

The Bonds are and will continue to be payable as to principal and interest out of and
secured by an irrevocable pledge of the avails of a direct and continuing tax to be tevied annually
without limitation as to time. rate or amount upon all the taxable property within the
geographical limits of the City: provided. however. that such tax levy for any year shall he
abated pro tanto to the extent the City on or prior to September 1 of that year has transferred
money to the 2016 Bond Fund of the Bonds. or has made other provisions for funds. including
the pledge of the net revenues of the combined waler and sewer system of the City subject to the
prior payment of the debl service of the 2006 Note securing the 2006 Bank Bonds and the 2007
Note securing the 2007 Bank Bonds. as defined ahove. to be applied toward the payment of the
principal of and interest on the Bonds due during the ensuing fiscal vear of the City. in
accordance with the provisions of the Bond Resolution. The 2007 Note securing the 2007 Bank
Bonds was issued on a parity with the 2006 Note securing the 2006 Bank Bonds under the 2006
Loan Agreement and the 2007 Loan Apreement and the pledge of the net revenues of the System
to the Bonds is subject to a prior payment of the debt service of 2006 Note securing the 2006
Bank Bonds and the 2007 Note securing the 2007 Bank Bonds. The City. when necessary. will
levy annuelly a special tax upon all taxable property within the geographical limits of the City
adequate and sufficient to provide for the payment of the principal of and the interest on the
Bonds as the same falls due

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefil or security under the Bond Resolution until the certificate of registration and
authentication hereon shall have been signed by the Transfer Agent

IT IS HEREBY CERTIFIED, RECITED AND REPRESENTED that all conditions.
acts and things required by law fo exist. to have happened and to have been performed precedent
to and in the issuance of the Bonds. in order to make the same legal and hinding General
obligations of the City. according to the terms thereof, do exist. have happened and have been
performed in regular and due time. form and manner as required by faw. For the performance in

There shall be printed in the Jower left portion of the face of the Bonds a registration and
authentication certificate in substantially the following form:

CERTIFICATE OF REGISTRATION AND AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Bond Resolution and is
one of the General Obligation Water and Sewer Refunding Bonds. Series 2016. of the City of
Petal, Mississippi.

as Transfer Agent

BY: . I
Authorized Officer

Date of Registration and Authentication:

There shall be printed on the reverse of the Bonds a registration and validation certificate
and an assignment form in substantially the following form:

REGISTRATION AND VALIDATION CERTIFICATE

STATE OF MISSISSIPPI
COUNTY OF FORREST
CITY OF PETAL

I. the undersigned City Clerk of the City of Petal, Mississippi. do hereby certify that the
within Bond has been duly registered by me as an obligation of said City pursuant to law in a
tecord kept in my office for that purpose. and has been validated and confirmed by Decree of the

Chancery Court of Forrest County. Mississippi. rendered onthe _____dayof ___ 2016
City Clerk
(Seal)
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ASSIGNMENT

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

(Name and Address of Assignee)
the within Bond and does herehy itrevocably constitute and appoint ____ I
Mississippi. as Transfer Agent to transfer the said Bond on the records kept for reg1stratmn
thereof with full power of substitution in the premises.

NOTICE: The signature to this Assignment must
comrespond with the name of the Registered Owner
as it appears upon the face of the within Bond in
every particular manner. without any alteration
whatever.

Signatures guaranteed:

NOTICE: Signature(s) must be
guaranteed by an approved celigible
guarantor institution. an institution that is a
participant in a Securities Transfer
Association recognized signature EXHIBIT B

guerantes program. FORM OF PRELIMINARY OFFICIAL STATEM

(Authorized Officer)

Date of Assignment:

Tnsert Social Security Number or Other
Tax Identification Number of Assignee:

PRELIVINARY OFFICTAL STATEMENT DATED L2018

. RATING: Standard & Paor's "A+"
(See "RATING" heretn)

§ NEW ISSUE - BOOK-ENTRY.
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No dealer, broker, salesman or other person has been authorized to make any
representations with respect to the Bonds other than is contained in this Official Statement. and il
given or made, such other information or represeniations must not be relied upon. This OFficial
Statement does not constitute an offer to sell or the solicitation of an offer to buy any of the
Bonds in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation
in such jurisdiction. The information, esti and expressions of opinion ined herein are
subject to changes without notice, and while all information has been secured from sources
which are believed to be reliable, all parties preparing and distributing the Official Statement
make no guaranty or warranty relating thereto. All opinions, eslimates or assumptions, whether
or not expressly identified, are intended as such and not as representations of fact. Neither the
delivery of this Official Statement shall, nor any sale made h der, under any ci
create any implication that there has been no change in the affairs of the City since the date
hereof.

THE UNDERWRITER HAS PROVIDED THE FOLLOWING SENTENCE FOR INCLUSION IN THIS OFFICIAL
STATEMENT: THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS OFFICIAL STATEMENT IN
ACCORDANCE WITH, AND AS A PART OF, ITS RESPONSIBILITIES TO INVESTORS UNDER THE FEDERAL
SECURITIES LAWS AS APPLIED TO THE FACTS AND TANCES OF THIS TION, BUT THE
UNDERWRITER DOES NOT GUARANTEE THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION.

CITY OF PETAL, MISSISSIPPI

HAL MARX
MAYOR

BOARD OF ALDERMEN

DAVID CLAYTON
STEVE STRINGER
CLINT MOORE
BRADLEY S. AMACKER
TONY DUCKER
J. CRAIG BULLOCK
WILLIAM H. KING, IV

MELISSA MARTIN
CITY CLERK

TOM TYNER, ESQUIRE
CITY ATTORNEY

LAW OFFICES OF ANDY J. CLARK, PLLC
UNDERWRITER’S COUNSEL

BUTLER SNOW LLP
- RIDGELAND, MISSISSIPPY
BOND COUNSEL
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OFFICIAL STATEMENT

$ ,000
GENERAL OBLIGATION WATER AND SEWER REFUNDING BONDS,
SERIES 2016
OF THE
CITY OF PETAL, MISSISSIPPI

INTRODUCTION

The purpose of this Official Statement is to set forth certain information in connection
with the sale of the § .000*% General Obligation Water and Sewer Refunding Bonds. Series
2016, to be dated the date of delivery thereof (the "Bonds™), of the City of Petal, Mississippi (the
"City"). The City is a political subdivision incorporated under the laws of the State of
Mississippi

Reference is made to the Act as hereinafter defined, the Bond Resolution as hereinafter
defined and any and all modifications and amendments thereof for a description of the authority
of the City to issue the Bonds, the nature and extent of the security of. the principal of and
interest on the Bonds and the terms and conditions under which the Bonds are issued.

THE BONDS
Definitions,

In addition to any words and terms elsewhere defined herein. the following words and
terms shall have the following meanings. unless some other meaning is plainly intended:

"Act" shall mean Sections 31-27-1 et seq., Mississippi Code of 1972, as amended,

"Agent" shall mean any Paying Agent or Transfer Agent, whether serving in either or
both capacities. as designated by the Governing Body

"Bank" shall mean the Mississippi Development Bank, a public body corporate and politic
of the State of Mississippi. exercising essential public functions and organized under the
provisions of the Act

"Beneficial Owner" shall mean, whenever used with respect to a Bond. the person in
whose name such Bond is recorded as the Beneficial Owner of such Bond by a DTC participant
on the records of such DTC participant, or such person's subrogee

"Bond" or "Bonds" shall mean the $ ,000* General Obligation Water and Sewer
Refunding Bonds, Series 2016 of thc City authorized and directed ta be issued in the Bond
Resolution,

"Bond Counsel” shall mean Butler Snow LLP. Ridgeland, Mississippi

EXHIBIT “B”
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"Bond Purchase Agreement” shall mcan the Bond Purchasc Agreement, dated the date of
the sale of the Bonds. by and between the City and the Underwriter.

"Bond Resolution" shall mean the Bond Resolution adopted by the Goveming Body on
November 17. 2015, as may be amended from time to time.

"Book-Entry System" means a book-entry system established and operated for the
recordation of Beneficial Qwners of the Bonds as desctibed in "SUMMARY OF CERTAIN
PROVISIONS OF THE BOND RESOLUTION — Book-Entry Only System" herein

“Callable Bonds™ shall mean together, the Callable 2006 Bank Bonds and the Callable
2007 Bank Bonds

“Callable 2006 Bank Bonds™ shall mean the 2006 Bank Bonds which mature on fuly 1 in
the years 2017 through 2022, both inclusive.

“Callable 2007 Bank Bonds™ shall mean the 2007 Bank Bonds which mature on July 1 in
the years 2018 through 2027, both inclusive

"City" shall mean the City of Petal. Mississippi
"Clerk" shall mean the City Clerk of the City

"Code" shall mean the Tnternal Revenue Code of 1986, as amended, supplemented or
superseded.

"County" shall mean Forrest County, Mississippi

"Direct Patticipant" means a broker-dealer, bank or other financial institution for which
the Securitics Depository holds the Bonds as a securitics depository,

"DTC" means The Depository Trust Company.

"DTC participants" shall mean any participant for whom DTC is a Security Depository
Nominee

“Escrow Fund™ shall mean togethet, the Escrow 2006 Fund and the Escrow 2007 Fund

“Escrow 2006 Fund™ shall mean the Mississippi Development Bank Special Obligation
Bonds, Series 2006 (Petal. Mississippi Combined Water and Sewer System Project) Escrow
Fund cstablished pursuant to the 2006 Escrow Agreement to pay the principal of and inferest on
the Refunded 2006 Bank Bonds and the redemption price of the Callable 2006 Bank Bonds

"Escrow 2006 Requirement” shall mean the sale proceeds of the Bonds deposited in the
Escrow 2006 Fund and used to refund the Refunded 2006 Bank Bonds as provided in the 2006
Escrow Agreement,

“Escrow 2007 Fund” shall mean the Mississippi Development Bank Special Obligation
Bonds. Series 2007 (Petal, Mississippi Combined Water and Sewer System Project) Escrow

10
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Fund established pursuant to the 2007 Escrow Agreement to pay the principal of and interest on
the Refunded 2007 Bank Bonds and the redemption price of the Callable 2007 Bank Bonds

"Escrow 2007 Requirement" shall mean the sale proceeds of the Bonds deposited in the
Escrow 2007 Fund and used to refund the Refunded 2007 Bank Bonds as provided in the 2007
Escrow Agreement

"Fiscal Year" shall mean the period commencing on the first day of October of any year
and ending on the last day of September of the following year.

"Governing Body" shall mean the Mayor and Board of Aldermen of the City.

_ "Tndirect Participant” shall mean a beoker-dealer, bank or ather financial institation for
which the Securitics Pepository holds Bonds as a securities depository through a Direct
Participant

"Issuer” shall mean the City.

"Letter of Representations" shall mean the blanket issue letter of representations from the
City to DTC under the Book-Enfry System

"Mayot" shall mean the Mayor of the City.
"Paying Agent" shall mean the Whitney Bank d/b/a Hancock Bank. Jackson. Mississippi.

"Person” shall mean an individual. partnership, corporation. fimited liability company.
trust or unincorporated organization and a government or agency or political subdivision thereof.

"Project” shall mean together the Refunding Project and the payment of costs of issuance
of the Bonds.

"Record Date™ shall mean, as to interest payments. the |5th day of the month preceding
the dates set for payment of interest on the Bands and. as to payments of principal, the |5th day
of the month preceding the maturity date thereof.

“Record Date Registered Owner" shall mean the Registered Owner as of the Record
Date.

“Refunded Bonds" shall mean togcther. the Refunded 2006 Bank Bonds and the
Refunded 2007 Bank Bonds

“Refunded Notes™ shall mean together. the Refunded 2006 Note and the Refunded 2007
Notc

“Refinded 2006 Bank Bonds" shall mean the 2006 Bank Bonds which mature on July 1
in the years 2017 through 2022, both inclusive, or shall include such itstanding 2006 Bank
Bonds maturing in the years as determined in the Bond Purchase Agreement, with such
completions. changes. insertions and modifications to the Bond Purchase Agreement as shall be

"Underwriter" shall mean Raymond James & Associates, Inc., Memphis, Tennessce.

"2006 Bank Bonds" shall mean the Mississippi Development Bank Special Obligation
Bonds, Series 2006 (Petal, Mississippi Combined Water and Sewer System Project), dated
February I. 2006. issued under thc 2006 Tndenture in the aggregate principal amount of
$8,500.000, said 2006 Bank Bonds being secured by payments due by the City under the 2006
Loan Agreement for the 2006 Note

"2006 Escrow Ageni" shall mean any bank. trust company or other institution hereafter
designated by the Goveming Body for the payment of the principal of and interest on the
Refunded 2006 Bank Bonds. and shall initially be Whitney Bank d/b/a Hancock Bank. Jackson,
Mississippi.

"2006 Escrow Agreement” shall mean that 2006 Escrow Deposit Trust Agreement dated
the date of delivery of the Bands by and between the City and the 2006 Escrow Agent, providing
for the refiinding of the Refunded 2006 Bank Bonds.

“2006 Tndenture™ shall mean the Indenture of Trust. dated Fehruary 1, 2006, by and
between the Bank #nd Hancock Bank. Guifport, Mississippi, securing the 2004 Bank Bonds.

"2006 Loan" shall mean the loan provided by the Bank to the City under the 2006 Loan
Agreement securcd by the 2006 Note funded from the procecds of the 2006 Bank Bonds

"2006 Loan Agreement” shall mean the Loan Agreement dated as of February 1. 2006,
by and between the City and the Bank, secured by the 2006 Note

"2006 Note" shall mean the City’s Promissory Note (Petal. Mississippi Combined Water
and Sewer System Project), dated Februsry |, 2006, issued in the original principal ameunt of
SR.500,000 under the 2006 Loan Agreement. said 2006 Note and 2006 Loan Agreement
representing security for the 2006 Loan provided from the praceeds of the 2006 Bank Bonds
under the 2006 Tndenture,

2004 Trustee” shall mean Whilney Bank d/b/a Hancock Bank, Gulfport, Mississippi, in
its capacity as trustee under the 2006 Indentire.

2007 Bank Bonds" shall mean the Mississippi Development Bank Special Obligation
Bonds. Series 2007 (Petal. Mississippi Combined Water and Sewer System Project). duted
December 13, 2007, jssued under the 2007 Tndenture in the aggremnte principal amount of
SA.500.000, said 2007 Bank Bonds being secured hy payments due by the City under the 2007
Loan Agreement for the 2007 Note.

"2007 Escrow Agent" shall mean any bank, trust company or other institution hereafter
designated by the Governing Body foi the payment of the principal of and interest on the
Refunded 2007 Bank Bonds, and shall initially be Regions Bank. Birmingham, Alabama

2007 Escrow Agreemem” shall mean that 2007 Escrow Deposit Trust Agreement dated

the date nf delivery of the Bonds by and between the City and the 2007 Escrow Agent. providing
for the refimding of the Refunded 2007 Bank Bonds
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approved by the officers executing and delivering the same (the execution thereof shall constitute
conclusive evidence approval of any such completions, changes, insertions and modifications),
being advance refunded with a portion of the proceeds of the Bonds

"Refunded 2006 Note" shall mean the principal installments of the 2006 Note maturing
on July 1 in the years 2017 through 2022. both inclusive, being prepaid, such portion being
identified in the Bond Purchase Agreement as the sarme amount in each year of the Refunded
2006 Bank Bonds being refunded with a portion of the proceeds of the Bonds

"Refunded 2007 Bank Bonds" shall mean the 2007 Bank Bonds which mature on July 1
in the years 2018 through 2027, both inclusive, or shall include such outstanding 2007 Bank
Bonds maturing in the years as determined in the Bond Purchase Agreement. with such
completions, changes. insertions and modifications to the Bond Purchase Agreement as shall be
approved by the officers executing and delivering the same (the execution thereof shall constitute
conclusive evidence approval of any such completions, changes. insertions and modifications),
being advance refunded with a portion of the proceeds of the Bonds.

"Refunded 2007 Note" shall mean the principal installments of the 2007 Note maturing
on fuly | in the years 2018 through 2027, both inclusive, being prepaid. such portion being
identified in the Bond Purchase Agreement as the same amount in each year of the Refunded
2007 Bank Bonds being refunded with a portion of the proceeds of the Bonds

"Refunding Project” shall mean together, the Refunding 2006 Project and the Refunding
2007 Project

“Refunding 2006 Project” shall mean providing funds for (i) the refinance. prepayment
and advance refunding of the Refunded 2006 Note and (ii) the contemporaneous advance
refunding of the Refunded 2006 Bank Bonds, including funds for the redemption of the Callable
2006 Bank Bonds at a redemption price of 102% plus accrued interest

“Refunding 2007 Project™ shall mean providing funds for (i} the refinance, prepayment
and advance refunding of the Refunded 2007 Note and (i) the contemporaneous advance
refunding of the Refunded 2007 Bank Bonds, including funds for the redemption of the Callable
2007 Bank Bonds at a redemption price of 100% plus accrued interest

"Registered Owner” shall mean the Person whose name shall appear in the registration
records of the City maintained by the Paying Agent.

“Securities Depository” means The Depository Trust Company and any substitute for or
successor to such securities depository that shall maintain a Book-Entry System with respect to
the Bonds

"Securities Depository Nominee" means the Securities Depository or the nominee of such
Seccuritics Depositary in whose name there shall be registered on the registration records the
Bonds to be delivered to such Securities Depository during the continuation with such Securities
Depository of participation in its Book-Entry System.

"System" shall mean the combined water and sewer system of the City
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#2007 Indenture™ shall menn the Indenture of Trust, dated December 13, 2007, by and
between the Bank and Regitms Bank, Birmingham. Alabama, securing the 2007 Bank Bonds

"2007 Loan" shall mean the loan provided by the Bank to the City under the 2007 Loan
Agreement secured by the 2007 Note funded from the proceeds of the 2007 Bank Bonds

“2007 Loan Agreement” shall mean the Loan Agreement. dated as of December 13,
2007, by and between the City and the Bank. secured by the 2007 Note

"2007 Note" shall mean the City’s Promissory Note (Petal. Mississippi Combined Water
and Sewer System Project). dated December 13. 2007, issued in the original principal amount of
$6.500,000 under the 2007 Loan Agreement, said 2007 Note and 2007 Loan Agreement
representing security for the 2007 Loan provided from the proceeds of the 2007 Bank Bonds
under the 2007 Tndenture

"2007 Trustee" shall mean Regions Bank, Birmingham. Alabama, in its capacity as
trustee under the 2007 Indenture

"2016 Bond Fund” shall mean the City of Petal. Mississippi General Ohligation Water
and Sewer Refunding Bonds, Series 2016, 2016 Bond Fund provided for in the Band Resolution.

"2016 Cost of Issuance Fund" shall mean the City of Petal. Mississippi General
Obligation Water and Sewer Refumding Bonds, Series 2016. 2016 Costs of Tssuance Fund
provided for in the Bond Resolution to be held by the 0% Escrow Agent under thc 2006
Escrow Agreement to pay certain costs of issuance incurted in the sale und isfusnce of the
Bonds

Purpose and Authorization

The Bonds ate being issiied to provide funds fir the Project. thereby reducing the debt
service requirements of the City and resulting in an overall net present value savings of not less
than twn percent (2%) of the Refunded Bonde, A schedule of the principal maturities of the
Refunded Bonds i contained in APPENDIX €

The Bonds will be issued pursuant to the provisions of the Act and the Bond Resolution

Securlty

The Bands will be general obligations of the City pavable s to principal and inferest o
of and secured by an irrevncable pledge of the avails of a direct and continuing tax 10 be Tevied
snmually without limitstion as to rate or amowst upon the taxable property within the
geagraphical limits of the City, provided. however. that such tax levy for any year shall he
ahated pro tanto fo the extent the City on or prior to September | of that vear has transferred
money to the 2016 Bond Fund of the Bands or has made other provisions for finds, including the
pledge of the net revenies of the System wibject o the prior paymment of the debt service of the
2006 Note securing the 200 Bank Bonds and the 2007 Note seciiring the 2007 Bank Bonds. o
be applicd toswird the payment of the principal of and interest an the Fonds due during the
cnsuing fisenl vear of the City, in l with the ¢ of the Bond Resalution. The
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2007 Note securing the 2007 Bank Bonds was issued on a parity with the 2006 Note sccuring the
2006 Bank Bends under the 200 Loan Agreement and the 2007 Loan Agreement and the pledge
of the net revenues of the System to the Bonds is subject to a prior payment of the debt service of
2006 Note securing the 2006 Bank Bonds and the 2007 Note securing the 2007 Bank Bonds
‘When necessary, the City will levy annually a special tax upon all taxable property within the
geographical limils of the City adequate and sufficient 1o provide for the payment of the
principal of and the interest on the Bonds as the same falls due.

The qualified electors of the State of Mississippi voted in a general election held on
November 7, 1995. to amend the Mississippi Constitution of 1890 (the "Constitution™) to add the
following new Section 172A (the “Amendment"):

SECTION 172A, Neither the Supreme Court nor any inferior court of this state
shall have the power to instruct or order the state or any political subdivision
thereof, or an official of the state or any political subdivision, to levy or increase
taxes

The Amendment does not affect the underlying obligation to pay the principal of and
interest on the Bonds as they mature and become due, nor dies it afféct the obligation to levy a
tax sufficient to accomplish that purpose. However. even though it #ppears that the Amendment
was not intcnded to affect Bondholders' remedies in the event of a payment default, it potentially
prevents Bondholders from obtaining a writ of mandamus o eompel the levying of taxes to pay
the principal of and interest on the Bonds in a ¢ourt of the State of Mississippi. Tt is not certain
whether the Amendment would affect the right of a federal court to direct the levy of a tax to
satisfy a contractual obligation. Other effective remedies are available to the Bondholders in the
event of a payment defauit with respect to the Bonds. For example, Bondholders can seek a writ
of mandamus to compel the City to use any legally available moneys to pay the debt service on
the Bonds. and if such wtit of mandamus is issued and public officials fail to comply with such
writ, then such public officials may be held in contempt of court. In addition, pursuant to the
Mississippi Constitution §175, all public officials who are guilty of willful neglect of duty may
be removed from office.

Certain information relating to the City is set forth in "APPENDIX A - INFORMATION
ON THE CITY" and certain financial information on the City is included in "APPENDIX B -
AUDIT."

Form of the Bonds

The Bonds shall be dated the date of delivery thereof, shall he delivered in the
denomination of Five Thousand Dollars ($5.000) each, or integral multiples thereof up to the
amount of a single maturity. shall be numbered from onc upward in the order of issuance, shall
be issued in fully registered form. and shall bear interest from the date thereof at the rate or rates
specified herein on January 1 and July 1 of each year (each an “Interest Payment Date"),
commencing futy 1. 2016

Redemption Provisions

SUMMARY OF CERTAIN PROVISIONS OF THE BOND RESOLUTION

The following is 4 summary of certain provisions of the Bond Resol This summary
does nat purpart to be complete and i qualified in its entivety by reference to the complote
document which is available fram the Office of the City Clerk, City Hall, |10 W & Avenue,
Petal, Mississippi 394635, Telephone Number: (601) 5451776,

Ownership of the Bonds

In the event the Underwriter shall fail 1o designate the names. addresses and social
secunty or tax identification numbers of the Repistered Owners of the Bands within 30 days of
the date of sale. or at such other Iater date as may be designated by the City, one Bond registérod
in the name of the Underwriter may be issued in the fll amount for each marurity. Oamership
of the Bonds shall be in the Underwriter until the initial Regisiered Owner has made timely
payment and, upon request of the Lindeewriter within a reasonable time of the initial delivery nf
the Bonds. the Paying Agent shall re-register any such Hond upon its records in the name of the
Registerad Owner to be designated by the Underwriter in the event timely payment has not been
made by the initia] Registered Owner.

Except as provided in the Band Resolution, the Person in whose name any Bond shall be
registered in the records of the City maintained by the Paying Agent may be deemed the absolute
owner thereaf for all purposes, and payment of or on account of the principal of or interest on
any Bond shall he mnde only 1o or tpon the order of the Registercd Owner thereof, or his legal

P ive, but such registration may be changed s provided in the Bond Resolution, All
such payments shall be valid and cffectual to satiefy and discharge the liahility upon such Rond
to the extent of the sum or sums so paid.

Registration, Transfer and Exchange of the Bonds

The Bond Resolution provides for the registration, transfer and exchange of the Bonds
tipon presentation and surrender af the principal corporate trust office of the Paying Agem
Every Bond presented or surrendered for transfer or exchange shall be duly endorsed. or be

d by other evid of transfer dcceptable to the Paying Agent. Mo service chamge
shall be made to the registered owner for any registration, transfer. or exch ge for o different
denomination of Bonds, but the City or the Paying Agent may require payment of 3 sum
sufficient to cover any tax or other governmental charge that is authorized o be imposed m

1om with the reg ton. transfor or exchange of n Bond. The City shall not he obligated
1ty fssne. exchange or transfer any Bond during the fifieen (15) day period mext preceding iny
interest poyment dmc.  Fot 40 long ac a book-cntry only system is nsed for determining
beneficial awnerchip of the Bonds. such interest shall be payable to DTC ar its nominee
Dik of such ¢ o the DTC Participants is the responsibility of DTC and
disbursement of such paymerits in the beneficial owners of the Bonds i the responsthility of the
DT Participants or the Indirect Partlcipants (see. "Book-Entry Only Svstem”, herein),

Book-Entry Only System

The City has determined that it will be beneficial (o have the Bonds held by a central
depository system and to have transfers of the Bonds affected by book-entry on the records of
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Optional Redemption. The Bonds maturing on July |, 20__ and thereafter, are subject ta
redemption prior to their stated dates of maturity at par, plus accrued interest to the date of
redemption, either in whole or in part on any date on or after Tuly 1.20___

Notice of redemption identifying the numbers of Bonds or portions thereof to be
tedeemned shall be given fo the Registered Owners thereof by first class mail at least thirty (30)
days and not more than sixty (60) days prior to the date fixed for redemption. Faiture to mail or
receive any such natice, or any defect therein or in the mailing thereof. shall not affect *
validity of any proceedings for the redemption of Bonds. Any notice mailed as provided i
Bond Resolution shall be conclusively presumed to have been given. irrespective of whe
received, [f such written notice of redemption is made and if due provision for payment of 1,
redemption price is made. all as provided above. the Binds which are to be redeemed thereby
automatically shall be deemed to have been redeemed prine to their scheduled matirities, and
they shall not bear interest after the date fixed for redemption, and they shall not be regarded as
being outstanding except for the right of the owner to receive the redemption price out of the
funds provided for such payment If at the time of mailing of any noticc of redemption, there
shall not be on deposit with the Paying Agent sufficient moneys to redeem all of the Bonds
called for redemption, such notice shall state that it is subject to the deposit of moneys with the
Paying Agent not later than on the redemption date and shall be of no effect unless such moneys
are deposited

Bond Fund

In the Bond Resolution the City establishes the 2016 Bond Fund for the Bonds, said fund
to be maintained at a qualified depository of the City. Money deposited in the 2016 Bond Fund
shall be used solely for the purpose of paying the interest on and principal of the Bonds when
and as due

Sources and Uses of Funds

The following is a summary of the estimared sources and uses of proceeds of the Bonds:

Sources
Par Amount 3
Plus Net Original [ssue Premium
Total Sources s
Uses

Transfer to 2006 Escrow Agent
for deposit in Escrow 2006 Fund )
Transfer to 2007 Escrow Agent
for deposit n Escrow 2007 Fund
2016 Costs of Issuance Fund
Underwriter's Discount
Total Uses

DTC as such central depository system  Unless and until the hook-cntry-only system has been
discontinued, the Bonds will be available only in book-entry form in principal amounts of $5.000
or any integral multiple thereof. DTC will initially act as securities depnsitory for the Ronds.
The Bands will be issued as fully-registered securities registered in the name of Cede & Co.
(DTC's nominee). One fully-registered Bond will be issued for each maturity of the Bonds. and
will be deposited with DTC

DTC. the world's largest eccurities depository. & a limited-pirpose  trusi nany
orzanized under the New York banking law. a “banking organization™ within the meaning of the
New York hanking |aw. 2 'member of the Federal Reserve System, o “clasring corporation™
within the meaning of the New York Uniform Commercial Code, and a “clesting ngency”
registered pursuant to the provisions of Section 17A of the Sccurities Fxchange Act of 1034
DTC holds and provides asset servicing for over 3,5 million issnes of U.S. and non-U.S. equity
issues, corporatc and municipal debt issues, and money market instruments (from aver 100
countries) that DTC's participants ("Direct Participants") deposit with DTC. DTC also facilitates
the post-trade settlement among Direct Participants of sales and other securities transactions. in
deposited securities. throngh electronic comptterized book-entry trankfers and pledees hetween
Direct Participants’ scoomts.  This eliminates the need for physical movement of securitise
certificates. Diree! Participants include both 118, and non-L.S. secumities hrokers and denlers,
hanks. trust companies. clearing comorntinns, and eertain nther arganizations. DTC s wholly-
owned subsidiary of The Depositary Trust & Clearing Corporation ("DTCC), DTOC i< the
halding company for DTC. National Securities Clearing Corportion and Fixed Income Clearing
Cotpomation. all of which are repistered clearing agencies. DTCE is owned by the users of its
regulated subsidiarice. Access 1o the DTC system s alen available to others such as hath 115,
and non-1LS. securities hrokers and dealers. banks, et companies. and ¢learing enrporati
that ¢lear through or maimtain a dinl relationship with a Direct Participant. either directly ar
Indircctly (“Indiroct Participants™). DTC has-n Standard & Poor's mating of AA+. The DTC
Rules applicable to its Participants are on file with the Securities and Exchange Commission
Muore information about DTC can be found at www.dice. com,

Purchases of the Bondz under the DTC system must he made by ar thrugh Direet
Participants, which will receve a credit for such Bonds on IFTCs recomds, The ownership
interest of cach actual purchnser of ench Band (a "Beneficial Dwner™ {8 in tum to he recorded an
the Direct and Indirect Participants' records. Beneficial Owners will not receive written
canfirmation from DTC of their purchase. Beneficial Owners are. h . expocted 10 receive
written confirmations providing details of the ions, as well ns perindic starements of their
holdings. from the Direct or Indirect Participant through which the Beseficinl Owner entered into
the transaction. Transfers of ownership interests in the Bonds are to be accomplished by entriee
made on the books of Dircet or Indirect Participams acting on hehalf of Beneficinl Owners.
Bencficinl (hwners will not receive certificates representing therr ownership inferests i the
Bonds. except in the event that use of the book-antry. system for the Ronds 15 discontinued,

To facilitate cubsequent transfers, all Bonde deposited by Direct Participants with TTE
are regivtered in the name of DTC's partnership nominee, Code & Co, o7 such ofher name as iy
be reguiested by an dutharized representative of PTC. The deposit of the Bands with DTC and
thetr registration in the name of Cede & Co. or such nther DTC nomines dn not affeet mny
change n heneficial ownerhip  YTC his no knowledge of the actinl Beneficial Owners of the



Bonds. DTC's records reflect only the identity of the Direet Participants fo whose ateounts the

Bonds are credited. which may or may not be the Beneficial Ownzrs, The Direct and Indirect
will remain ible For &

customers.

Conveyance of notices and ather communications by DTC 1o Direct Participants. by
Direct Particir to Indirect Particip
Benelicial Owners will be governed by amangements smong them. sibject 1o any satutory or
sgulntory requirements as may be
may wich to take certain steps to

Lot

ing account of their holdings on behalf of their

and by Direct Participants and Indirect Participants 1o

i effect from time to time. Beneficial Ownors of the Bonds
augment the transmission t them of notices of significant

cvente with respeet to the Bonds, such as tenders. and prop
i to the Bond d For

ascertain that the riominee holding the Bonds for their benefit has agreed 1o obioin and fransmit

notices i Benchicial Owners In the altermative, Bencficial Owners may wish to provide their
names and addresses 1o the registrar and request that coples of notices be prowided directly to

them
Redomption nnticos are to he

Direct Participant in such issue to be redeemed.

Neithior DTC nor Cede f& Co. fnor any ather DTC nominee) will conrent or vate with

i e with DTC's MMI
Procedures. Under fts usual procedures, DTC mails an Omnibis Proxy (o the Paying Agent as
The Omnibus Proxy assigns Cede & Co.'s consenting or
woting rights tn those Direct Participanis to whose account= the Honds are credited on the record

1 in A

respect 1o the Bonds unless authorized hy a Direet P

spon as possible afier the recond date

date (identified in a listing attached 10 the Omnibos Proxy).

Redemption proceeds and principal and interest payments
Cede & Cn,, or such ather nominee s may he reg) d hy an auth
DTCs practice is tn credit Direct Pariicipants’ accounts upon
corresponding detailed information from

fance with their respective holdi
Reneflicial Owners will be gaverned by i

an the Bonds will be

nd

Paying Agent or the City, subject to any statutory of regulatory
from time 1o time. Payment of } s and i

L Ly

the responsibility of the City or
Participants will be the responsibility of DTC. and of such pay
Beneficial Owners will be the responsihility of Drirect and Indirect Participants

DTC may discontinue providing its services as depository with respect 1o the Honds at
the City or the Paying Agent. Under such circumstances,
hained, Bond centificates are required fo be

any time by giving reasonahle notice to
in the event that # < fer
printed and delivered

v i not

Refunded 2007 Note, The Refunded 2006 Bank Bonds and the Refunded 2007 Bank Bonds are
being advance refunded for the purpase of providing debt service savinge for the City purstami to
the provision of the Act and the Rand Resolution. The ad ding of the Refunded 2006
Bank Bonds and the Refunded 2007 Bank Bonds will result in an everall net present value
savings to maturity to the Cily of al least two percent (2%) of the Refunded 2006 Bank Bonds
and the Refunded 2007 Bank Bonds heing advance refunded, as required by the Act.

Upon reoeipt of the praceeds of the Bonds. the City will cause (1) a portion of the
proceeds representing the Escrow 2006 Requirement to he remitted directiy to the 2006 Escrow
Agent for firther deposit by the 2006 Escrow Agent o the Escrow 2006 Fund. and () a portion
of the proceeds representing the Eserow 2007 Requiroment to be remitted directly to the 2007
Escrow Agent for further deposit by the 2007 Escrow Agent to the Escrow 2007 Fumd. The
2006 Escrow Agent shall invest such proceeds in the Escrow 200 Fund in United States
Giovernment Securitics andior United States Treasury Securities - State and Local Government
Series (the "2006 Escrow Securities™), maturing m amounis and bearing nterest ol mtes
sufficient (a) 1o pay, when due, the principal and interest aceruing and due on the Refunded 2006
Bank Bonds from the date of closing for the Bonds through and including July 1. 2006, and (b)
to pay the principal of the Callable 2006 Bank Bonds being redeemed on July 1. 2016,
representing the redemption price of 102% phis acored interest on such date. The 2007 Escmow
Agent shall invest such proceeds in the Escrow 2007 Fund in United States Government
Seeurities andlor United States Tredsury Securitics - State and Loeal CGovernment Series (the
2007 Escrow Securitics™), maturing in amounts and bearing inferest af rates sufTicient {a) o pay,
when due. the principal and interest accring and due on the Refunded 2007 Bank Bonds from
the date of closing for the Bonds through and including July 1, 2017, and (b) to pay the principal
of the Cnllable 2007 Bank Bonds being redeemed on July 1. 2017, representing the redemption
price of 100% plus accrued interest on such date {see "VERIFICATION OF MATHEMATICAL
COMPUTATIONS” herein). The Escrow 2006 Fund and the Escrow 2007 Fund. including the
investment income thereon. are irrevocably pledged solely for the benefit of the holders of the
Refunded 2006 Bank Bonds and the Refunded 2007 Bank Bonds, respectively

The 2006 Escrow Agent will hold and administer the Escrow 2006 Fund and will apply
the maturing principal of and interest on the 2006 Escrow Securities to payments of principal of
and inferest on the Refunded 2006 Bank Bonds as and when such amaunts hecome due. The
owners of the Refunded 2006 Bank Bonds will be entitled to a preferred claim and first lien upon
the 2006 Escrow Securitics, the proceeds thereof and all other assets of the Escrow 2006 Fund

The 2006 Bank Bonds were issued for the purpose of providing funds for a loan to the

City secured by the 2006 Nofe and the 2006 Loan Agreement. to (1) provide funds to improve.

pair and extend the S (it) current fing 1 ding ities of the Ciy of

sal, Mississippi Combined Water and Sewer Systom Revenue Bonds. Series 1990, issued in

¢ original principal amount of SR25,000, (i) fand a debt service reserve fund for the Series

2006 Bank Bonds; and {iv) 1o pay costs of issuing the Series 2006 Bank Bonds and the 2006
Note (the "2006 Project™).

The 2007 Eserow Agent will hold and administer the Escrow 2007 Fund and will apply
the maturing principal of and interest on the 2007 Escrow Securities to payments of principal of
and intercsl on the Refunded 2007 Bank Bonds as and when such amounts beeome doe. The
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ple, Beneficial Owners of the Bonds may wish to

sent 1o DTC. 17 less than all of the Bonds within an issue
are being redeemed, DTC practice is 1o détermine by lot the amount of the interest of each

made 10
r af DTC.
PTC's receipt of funds and
the City or the Paying Agent. on the payable date in
s shown on DTC's reconds Payments by Participants fn

ins y practices, as is the
case with secorities held for the accounts of customers in bearet form or registered in “streel
name. and will he the responsibility of such Paricipant and ot 'of DTC nor it nominee. the
requirements as may be in effect
principal and interest payments to Cede
& Co. (or such other nomince as may ke reqiiested by an authorizzd representative of DTCY ik
the Paving Agent. dishursement of uch payments 1o Direet
o the
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The City may decide to diseontinue use of the system of hook-entry-only iransfers
through DTC (or a suceessor securities depository). In that event, Bonds in definitive form will
be printed and delivered

THE CITY CANNGOT AND DOES NOT GIVE ANY ASSURANCE THAT THF
DIRECT PARTICIPANTS OR THE INDIRECT PARTICIPANTS WILL DISTRIBUTE T
THE BENEFICIAL OWNERS OF THE BONDS (n) PAYMENTS OF PRINCIPAL. OR
INTEREST ON THE BONDS: (h) CERTIFICATES REPRESENTING AN OWNERSHIP
INTEREST OR OTHER CONFIRMATION OF BENEFICIAL OWNERSHIP INTERESTS IN
THE BONDS: OR (c) REDEMPTION OR OTHER NOTICES SENT 70 DTC OR CEDE &
€O.. ITS NOMINEE, AS THE REGISTERED OWNER OF THE BONDS, OR THAT THEY
Wil DO SO ON A TIMELY BASIS. OR THAT DTC OR PIRECT OR INDIRECT
PARTICIPANTS WILL SERVE AND ACT IN THF MANNER DESCRIBED IN THIS
OFFICIAL STATEMENT, THE CURRENT "RULES" APPLICABLE TO DTC ARE ON FILE
WITH THE SEC AND THE CURRENT “PROCEDLURES" OF PTC TO BE FOLLOWED IN
DEALING WITH DTC PARTICIPANTS ARE ON FILE WITH DTC

THE CTTY WILL NOT HAVE ANY RESPONSIRILITY 0OR OBLIGATIONS TO
SUCH DTC PARTICIPANTS OR THE BENEFICIAL OWNERS WITH RESPECT TO i
THE RONDS. (h) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY
DTC PARTICIPANT: (¢} THE PAYMENT BY ANY DTC PARTICIPANT OF ANY
AMOUNT DIUF TO ANY BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL
AMOUNT OF AND INTEREST ON THE BONDS; (d) THE DELIVERY BY ANY DTC
PARTICIPANT OF ANY NOTICE TO ANY BENEFICTAL OWNER WHICH IS RFQUIRED
OR PERMITTED UNDER THE TERMS OF THE RESOLUTIONS TO BE GIVEN TO
HOLDERS OF THE RONDS: OR (¢) ANY CONSENT GIVEN OR OTHER ACTION TAKEN
BY DTC AS HOLDER OF THE BONDS

Bond Resolution a Contract

In ideration of the purchase and of any and all of the Bonds by the
Registered Owners thereof. the Bond Resaluti shall itate b the City and
the Registered Ohmers from time 1o time of the Bonds The pledie made in the Bomd Resolution
and the eovenants and agreements made and set forth in the Bond Resolution to he petformed on
hehall of the City for the benefit of the Registered Owners <hall be for the equnl henefit,
protection and security of the Registered Owners of any and all of the Bonds. al| of which.
reanrdless of the time or timesz of their anthentication and delivery or maturity, shall be of equal
rank without p prionty or distinei

PLAN OF REFUNDING

The Bands are heing iseued 1o provide sufficient funds to tiy refimance. propay and
sdvanice refund the Refunded 2006 Note and subsequently advance refund the Refunded 2006
Rank Bonds and optionally redecm the Callable 2006 Bank Bonds ot o redemption price of 102%
plus accrued interest with the 1 I nf the refiinding of the Refinded 2006 Note: and (i)
refinance. propay and advance refund the Refunded 2007 Note and subsequiently advanee refind
the Refunded 2007 Bank Bonds and optionally redeem the Callshle 2007 Bank Bonds at o
redemption price of |00% phis accmed inerest with the proceeds of the refinding of the
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owners of the Refuinded 2007 Bank Bonds will be entitled to a priferred claim and first fien upan
the 2007 Escrow Securities, the praceeds thereol and all ather assets of the Escrow 2007 Fund.

The 2007 Rank Bonds were issued for the purpese of providing funds for a loan ta the
City secured by the 2007 Note and the 2007 Loan Agreement, fo (1] provide finds to improve,
repair and extend the System: (if) fund a debt service recrve fund: and (i) to pay eosts of
issuing the 2007 Bank Bonds and the 2007 Note (the "2007 Project”)

RATING

i & Poor’s has d & raning of “A+" to the Bonds Information on the rating
may he abtained from (he City Clerk. Such rating reflects only the view of auch organization,
and an explanation of the significance of the rating may be abtained only from s rating

The rating may be changed. suspended or withdrwn as a result of changes in, or
unavailability of, information. Any downwird revision, suspension or withd | of such mting
may have an adverse effect on the marker price of the Ronde Such rating is not A
recommendation ta buy. sell or hold the Bonds.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

The arithmetical nccumey of certain comy in the provided by
the Underwriter, on hehalf of City. relating to {a) the computatinn of the forecasted paymeants of
principal and interest to redeem the Refunded 2006 Bank Bonds pnd the Refimded 2007 Bank
Bonds. respectively. and (b) sufficiency of the proceeds of the Bonds o provide sufficient fimds
for the refunding of the Refunded 2006 Bank Bonds and the redemption of the Callable 2006
Bank Ronds and refunding of the Refunded 2007 Bank Bonds and the redemption of the Callable
2007 Bank Bonds. respectively. wa examined by The Arbitrage Group. Inc.. certified public
accountants (the “Verification Agent”), Such computations were hased <olely on assumptione
and information supplied by the Underwriter. on behalf of the City. The Verifieation Azent has
restricted jte g ch to ining the arith | accursey of certain computations and hes
not made any cudy or of the wons and mf i upon which the
compumtions are hased and, accordingly. has not expressed an opinion un the dafa uaed. the

bl oft inns, or the achievahility of the forc d

UNDERWRITING

The Bands are heing purchased for reoffering by Ravmond tames. Inc.. Memphie
Tennessee (the “Underwriter™), ot 8 purchase price of 8 (S5 _.0O0 par amount of
Beinds, plus a net original issue premium of §_ L fess S foran Uinderwriter's
discount),  The Bond Purchase Agreement pursiant to which the Underwriter has agreed o
prrchase the Bonds iddes that the Underwriter will purchase all the Ronds il any are
purchazed,  The ohligatinn of the Underwriter 1o accept delivery of the Bonds i subject to
various conditions stated in such Bond Purchase Agreement

The Underwriter mav offer and sl the Bonds to othet dealers and other purchasers at
prices ower than the public offering prices stated on the cover page hereof. The initial public
offering prices may be ehanged from time to time by the Underwriter
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TAX EXEMPTION

General

The Internal Revenue Code of 1986, as amended (the "Code"). establishes certain
requirements which must he met subssquent to delivery af the Bonds in order that the interest on
the Bonds not be included in gross income of the registered owners for federal meome tax
purposes under Section 103 of the Code. The centificate as 1o non-arbitrage and other fax matters
of the City. which will be delivered concurrently with the delivery of the Bonds, will contain
provisions and | fures relating to compliance with such requi of the Code. The Clity
Agrres, covenants mnd represents tn the Bond Resolution that it will not make any use of the
gross proceeds of the Bonds or amount that may be freated as proceeds of the Bonds or do or
take nr omit fo take any other action that would cause: (i) the Bonds to be "arbitrage honds" as
such term is defined in Section 148(a) of the Code and the Regulations lgated 1f 1
(ii) the interest on the Bonds to be included in the gross income of the registered owners for
federal income taxation purposes: or (iii} the interest on the Bonds to be treated as an item of tax
preference under Section 57(a)(5) of the Code.

Except as expressly stated in the following two parsgraphs of this section, Bond Counsel

will express no opinion as to any federml or state q of the o ip of, receipt of’
interest on. or disposition of the Bonds.

In the opinion of Butler Snow LLP. Ridgeland, Migsissippi, Bond Counsel. under
existing law, interest on the Bonds i not included in gross income of the owners thereof for
federal income tax purposes pursuant tn Section 103 of the Code and interest on the Bonds is not

treated as a pref ftem in caleulsting the al i tnx that may be imposed on
individunls and corporations, Such interest, b L 8 dablc in the "adjusted current

1ps” of cerfain corpomtions for purp of ing the alternati ini Tax {sec
“Certain Federal Tax Infi -~ Al ive Mini Tax") In tendering the forepoing
opinion, Bond Counsel hae assumed the complinnce by the City with the tax covenants and
representations in the Bond Resolution and the re ions in the cerfificate as to non-

arbitrage and other tax matters. These requirements relate to, inter afia. th use and invesimient
of the gross proceeds of the Bonds. the Refunding Project. the use of any facility, equipment or

l fi d or refi i dirceily or indireetly with the p i< of the Refunded
Bonds and rebate 1o the United States Treasury of specified arbitrage earmngs, iCany. Bond
Counsel has not undertaken to determine (or to inform any person) whether any actions taken (or
not taken) or events occurring (or not occurring) after the date of issuance of the Honds have
resulted in a filure of the City to comply with its covenants. Faiture of the City to comply with
such covenants could result in the interest on the Bonds becoming subject to federal income tax
from the datc of issue, For foderal lax information, see “Certain Federal Tax Information”
herein

Linder existing law., Bond Counsel is of the opinion thal, interest on the Bonds is exempt
from all present taxes imposed by the State of Mississippi #nd any county, municipality or other
political subdivision of the State of Mississippi

Certain Federal Tax Information
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manner., could adversely affect refevant tax matters or the market valve of the Bonds. It cannot
be predicted how any particular litigation or judicial action will be resolved or whether the
Ronds or the market value thereol would be impocted thereby. Purchasers of the Ronds should
cansult their tax advisors g any pending or proposed legislat gulatory initiatives or
litigation. The opini EXP 4 by Bond Counsel arz based upon existing legislation and
regulatinns s interpreted by relevant judicial and regulmory authorities as of the date of issunnce
nd delivery of the Ronds and Band Counsel hns expressed no opinion as of any date subsequent

n

thierete ar with respect to any pending or prop 2 i:d ¥ or

TAX TREATMENT OF ORIGINAL ISSUE DISCOUNT

The Bonds maturing on July 1 of the years 20__ through 20__ ithe "Discount Bonds™)
are heing offered and sold to the public at an origimal issue discount ("OTD™ from the amounts
payable a1 marurity thereon, 01D = the excess of the stated redemplion price of # bond at
marurity (the face amount} ever the “issue price” of sich bond. The issue price is the nitial
offering price to the public (other than to bond houses, brokers or similar persons acting in the
capacity of underwriters or whalesalors) s which a sut il amount of honds of the same
maturity are sold pursuant 1o that initial offering. Fer fedeml incomie tax purposes, 0113 on hond
will scerue over the term of the hond, and for the Discount Bonds, the amount of accretion will
be based on a single rate of interest. compounded seminnnually ithe "yield o matonity"). The
amount of OTD that accrues to an owner of a Discount Band during any acenml period generally
equals (i) the issuc price of such Discount Bond plus the amount of OID secrued in all priot
acerual perinds, multiplied by (i) the vicld to maturity of such Discount Bond (determined op
the hasis of compounding at the close of each accrual perind and properly adjusted for the length
of the ncorual period), mimos (i) any interest payable on such Discount Bond during such
secrual period. The amount of OID < accrued in a particular acerial pericd will he considered
10 be recoived matably on each day of the accrunl period. will be excludable from gross incame
for federal income tax purposes, and will increase the owner's tax hasis in such Discount Bond.

Holders of Discount Bonds should consult their own tax advisors as to the treatment of
OID and the tax consequences of the parchase of such Discount Bonds other than at the issue
price during the initial public offering and as to the treatment of OTD for statc tax purposes.

TAX TREATMENT OF ORIGINAL ISSUE PREMIUM

The Bonds maturing on fuly 1 in the years 20__ through 20 (the "Premium Bands")
have an fssue price that is greater than the amount payable st maturity of such Premium Bonds.
A purchaser of a Premium Bond st amortize any premium over such Preminm Band’s term
wsing constant vield principles, hased on the Premium Bond s vield 1o maturity. As preminm i<
amertized. the purchaser’s basis in such Premium Bond and the amount of fx-exempt inlerest
received will be reduced by the amount of amortizahle premium properly allocable 1o such
purchiaser. This will result in an Incrense in the anin (or decrease in the Tnss) o be recngnized for
federal income tax purposes on sale or disposition of such Premium Rand prioe to its maturity.
Even though the pirchaser's basis s reduced, no fodeml income tax deduction is allpwed
Purchisers of any Premium Bond, whether at the time of initial issuince or subsequent thereto,
<hould consult their tax advisors with respect to the determimation and treatment of preminm for

25

EXHIBIT “B”

General. The following discussion of certain federal income tax matters 15 o summary of
possible collateral tax . 1t does not purpart to deal with all nspects of federal
taxation that may he relevant fo particular registered pwners. Further. the following discussion
shiuld ot be constriied as expressing an opinion of Bond Counsel asto any sich matters. not
specifically addressed in their opinion, Praspective purchasers of the Bonds should be aware
that ownership of the Bonds may result in collateral federal income tax consequences in

certain  taxpay ding. without i fi jal i property and

Iy | pank fividunl reciph of Social Security or Railrond
Retirement henefits, certain S corporati with “excess net passive income.” Toreign
corporations subject to the branch profits tax. Hife i fex and taxpayers who

may he deemed to have incurred or continued indebtedness (o purchase or carry or have
paid or incurred certain expenses allocable to the Bonds. Bond Counsel does npt express
any opinion regarding such collateral fax consequences. Prospective purchasers of the
Bonds should consult their tax advisors regarding collateral federal income fax
consequences.

Alternative Minimum Tax. The Code imposes an altemative minimum tax with respect

1o indivichurls and enmorations on alternative mini taxable income,. A rwenty percent (H1P4)
T ini tax is imposed on comp other thin & carpomtions.

onlwted 1 panics. real estate invies trusts or real extate mongage investment
conduits, a& such terms are defined in the Code). Interest on the Bonds is mol treated as o
preft item in caleul | i ini taxable income. The Code pmvides,
however. that the corporation’s al i taxable income b5 increased by 75 pervent of

L over (i1 its altenative
minimum txable income (détermined without regard to this adjuxtment and the alternative tax
net operating loss deduction). Interest on tax-exempt obfigations, including the interest on the

the excess (if any) of (1) the . Tinsted current ingx" of a

Bonds, would generally be inchided h compiting & gory < "adjusted cunent g,
Accordingly, # portion of any interest on the Ronds received or acerued by a corporate registoned
owner will be included in « ing such corparntion’s al i ini taxablo incomie for
such year.

Financial Tnstitutions. Section 265(b)(1} of the Code provides that commercial banks,
thrift institutions and other financial institutions may not deduct the portion of their otherwise
allpwable interest expense allocable to tax exempt obligations acquired after Augnst 7. 1986
{nther than "gualified tax-exempt obligations as defined in Sedtion 265(h)(3) of the Code).

The City has designated the Bonds as "qualified tax-exempt obligations” pursuant to
Section 265(h)}(3YB) of the Code.

Changes in Federal and State Tax Laws. From timc 1o time, there fee fogislative
proposals introduced ond reglstory actions proposed or 4 al the fedem! or state level
that, if enacted. could alter or amend directly or indirectly relevant federal and state tax matters,

luding, without fimitation. those foned b hove or canld adversely affect the market
value of the Bonds, 1t cannol be predicted whether ar when or in what form any such legislative
or regulatory proposal might be enacted or fmplemented or whether if enacted or implemented it
would apply to thx exempt obhigations issued prior fo enactment or implementatinn. T addition,
from thme to time litigation = 1k i or d which, if eonilnded in 0 poarioular
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federal income tax purposes. and with respect to state and local tax consequences of owning such
Premium Bonds

CONTINUING DISCLOSURE

The City has covenanted for the hericfit of the owners of the Bands to provide certain
financial information and operating datn relating to the City within twelve months after the end
of each fiscal year of the City ending in or after September 30, 2016 (the ™ Annual Report"), and
to provide notives of the ocommence of certain enmerated events. in cortain cases if decmed
material under federal laws. The Annual Report and notices of materinl events will be filed by
the City with () the Municipal Sccurities Rulemal Board (the “MSRB") through MSRBs
Elecironic Municipal Market Assess systern at hitpoflemmamsthoore (CEMMA®) in the
clectronie format then prescribed by the Seourities and Exchange Commuission (the “SECT)
purstant to SEC Rulel 5c2-12(6)%5) (the "Rule”). and with (b} any public or private repostiory or
entity designited hy the State a a State repasitory. if any. for the pumoszs of the Rule. This
information will be made mvailable free tn securities bmbers and the general ptiblic through
EMMA._ For the procedures for all filings and notices due to the MSRB. instructions will be
previded on the following website for MSRE: hitp:femmamarh.org. The specific nmure of the
information to be contained in the Annnal Report or the notices of mtaterinl events is summarized
in APPENDIX D to this Official Statement, These covenants have been made in order to assist
the Underwriter in complying with the Rule

There have heen instances in each of the last five years in which the City has failed to file
certain annual financizl information as required by its ptior continuing disclosure undertakings
The City adapred policies and procedures on November 4, 2014 (the “Policy™ to ensure timaly
filing of its annual financial informatien. Pursuant to the Policy, n staff desipnee of the City will
anpoint or engage A dissemination agent fo assist in carrving aut ils ohligations under the Policy
andior the <taff dosi will he respomsible for submitting the init i quired under the
Policy, A summary of past filing failures, dated November 9. 2015, is available an EMMA On
November 17, 2015, the City hired a dissemination agent 10 file the City's required annual repart
for fiscal year 2015

MISCELLANEOUS AND LEGAL INFORMATION
No Default on Securities
No securities of the City have been in default as to principal or interest payments or in
any other material respect at any time in at least the last 25 years. No principal or inlerest on any

obligation of the City is past due

No Bond Proceeds for Current Operating Fxpenses
No proceeds from the sale of securities (excepl tax anticipation notes 1ssued against
revenues of a current Fiscal Year) have been used for current operating expenses at any time in

at least the last ten years

Pension Plan
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EXHIBIT “B”

The City has no pensian plan or rctirement plan for employecs, The City employees are
members of and coulribute to the Mississippi Public Employees' Retirement System (“PERS™). a
cost-sharing, multiple-employer, defied benefit pension plan, PERS provides retirement and
disability benefits. annual cost-of-living adjustments and death benefits to plan members and
beneficiaries. The PERS Board of Trustees authority to determine contribution rates is
established Section 25-11-1 ef seq. of the Mississippi Code 0f 1972 and may he amended only by
the State Legislature.

The Governmental Accounting Standards Board (“GASB™ approved two (2) new
standards on June 25, 2012 that will substantially improve the accounting and financial reporting
of public employee pensians by state and local governments. including the State. Statement No
67, Financial Reporting for Pension Plans. revises existing guidance for the financial reports of
most pension plans. Statement No. 68, Accounting and Financial Reporting for Pensions as
amended hy Statcment No. 71, revises and establishcs new financial reporting tequirements for
most governments that provide their employees with pension benefits

The Provisions in Statement 67 are effective for financial statements for period beginning
after June 15. 2013 The provisions in Statement 68 and Statement 71 are effective for fiscal
years beginning after June 15, 2014. PERS is compliant with Statement 67 and is making plans
to fully comply with Statements 68 and 71

The PERS employer contribution rate was 9.75 percent in fiscal year 2005 with an
increase in fiscal year 2006 to 10.75 percent. Beginning in fiscal year 2007, the employer
contribution rtate increased from 10.75 percent in .55 percent increments until the target rate of
11.85% was met in fiscal year 2008. Use of the phased-in employer contribution rate increase
resulted in an annual contribution deficit fou fiscal year 2007. The purposes of the phased-in
approach was to moderate the impact to the State of a contribution rate increase. A slight
incrcase in lhe employer contribution 1ate was implemented in fiscal year 2010, from |1.85
percent to 12,0 percent, Tn fiscal year 2010, the actuary's recommended employer contribution
rate was to increase from 12.0 percent to a projected 13.56 percent for fiscal year 2011. 1n lieu
of the employer contribution rate increase. the member cantibulion rate was increased fiom 7.25
t0 0.0 percent for fiscal year 2011, which produced a deercase in cmployer normal cost. The
reduction in normal cost. coupled with favorable investment experience, resulted in a revised
recommended employer contribution rate decreased from 13.56 percent to 12.93 percent, which
became effective lanuary 1. 2012 The employer contribution rate increased in fiscal vear 2013
to 14,26 percent and in fiscal year 2014, the Board implemented a revised funding policy aimed
at stabilizing the employer contribution rate, which was set at 15.75 percent. and established a
goal for the Plan to be 80.0 percent funded by 2042, At June 30, 2014, PERS employers’ total
pension liability was $27.0 billion. The plan fiduciary net position was $24.9 billion resulting in
a net pension liability of $12.1 billion. The plan fiduciary net position as a percentage of the
total pension liability was 67.2 percent using measurcments established by GASB Statement No.
67, Financial Reporting for Pension Plans. PERS latest publicly available financial report for
2014 is availablc on the PERS websitc located at www.pers.ms.gov/content/CAFR/CAFR2014.

At September 30, 2013, PERS members were required (o conhiibute 9% of their annval
covered salary. and the City is required to contiibute at an actuarially dctermined rate The rate
at Scptember 30, 2013 was 15.75% of annual covered payroll. The City's contributions
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The State Legistanire is comprized of the Senate and the House of Represenmnives. The
Senate is composed of 52 members, and the House of Represemtatives consists of 122 members
Fach memher of each chamher is elected 1o a four-year term. In the State. the Legistature
canvencs annually on the first Tuesday after the first Mondny each Jamuary.  Regulnr sessiong of
the State Legislnture last 90 days in all vears of an adminisition except for the firsr session aftor
anew governor has been elected. when o 125:day session is held,

) In order 1o abtain specific authority from ihe State Legistature to fils for relief pursuant to
Chapter ﬂ_. A Mumcipality would have to request both hotses during the anmial session of the
State Legislature 10 opprove a hill anthorizing the Municipality to file for relicf pursuant to
Chapter 9 and such bill would have 1o he signed intn law by the Governar of the State. There ix
no :ppgnf process or any other proceeding under current State law that the Municipality may
pursue if sich requested specific authority i< not granted by the Stare Legizlntire.

MHiscellaneous
The references. pte and icz of all d referred to herejn do pot
putpert o he 1 = of the provisions of such d aned ref i di i

to all such documents for fll and completo smtements of all matters of fact reliting to the
Bonds. thie security For the payment of the Bonds and the righte and ohligations of the registered

(cmployer sharc only) to PERS for the years ending September 30, 2013, 2012 and 2011 were
$761.087. $661.818 and $606.362. respectively. equal to the required contributions for each
yeal, As ol June 30, 2014, the City's employer contribution and employer allocation percentage
was $563,923 and 0.058595% S

Legal Proceedings

There are no pending legal proceedings which might he expected to affect the City's
ability to perform its obligalions (o the registered owners of the Bonds

Validation

Prior to the issuance. the Bonds may be validated before the Chancery Court of Forresi
C'ounty. Mississippi. as provided by Sections 31-13-1 to 31-13-11, Mississippi Codc of 1972, as
amended

Approval of Legal Proceedings

All legal matters in connection with the authorization and issuance of the Bonds are
subject 1o the final approval of the legality thereol by Butler Snow LLP. Ridgeland, Mississippi.
Baond Counsel. The form of the opinion of Bond Counsel is attached hereto as APPENDIX E
and will be available in final form at the time of dclivery of the Bands. No representation is
made to the registered owners af the Bonds that Rond Counsel has verified the accuracy.
complcteness or faimess of the statements in the Official Statement and Bond Counsel assumes
no responsibility 1o the registered owners of the Bonds except for the matters set forth in such
opmion

Bankruptcy

The Cily is a "Municipality" as thal term is defined in Title 11 of the United States Cade
(the “Bankruptcy Code™).* Section 109(c) of the Bankruptey Code prescribes the conditions and
circumslances under which a Municipality may file a petition for relief under the Bankruptcy
Code.  As a debtor, a Municipality may nnfv file for reliel pursuant lo Chapter 9 of the
Bankrupicy Code ("Chapter 9"). Pursuant to Section 303(a) of the Bankruptcy Code. no creditor
ot judgment holder of a Municipality may file a Chapter 9 petition on hehal{ of a Municipality

Pursuant to Scction 109(c)(2) of the Bankruptcy Code. before 2 municipality may file a
petition under Chapter 9 of the Bankruptcy Code. 2 municipality must be specificalty authorized
by (a) state law or (b) a governmental officer ar organization empnwered to anthorize such a
filing. Accordingly. before a Municipality in the State of Mississippi (the “State™) may file for
Chapter 9 protectinn, it must have specific authority granted to it Currcntly. there is no State
statute that presciibes, authorizes or atherwise contains authorization for any Municipality ta file
for Chapter 9 protection, or delegates such autharity (0 a governimental officer or organization
As such, in order for a State Municipality. including the City, to file for Chapler 9 relicf. the
Municipality must obtain specific authority from Ihe State Legislature

Sechanr 101401 of the Bankniptey Code pravides that “[tlhe term “mumictpalit™ means pahilical
subdivision or public agency of mstrumentality afastate ™ 1115 ¢ § 10140
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The Underwriter has agreed to file the Official Statement with a Repository at the carlicst
practicable date afler the date of delivery of the Bonds. The end of the underwriting perind shall
mean the earlier of (a) the date of the closing unless the City has heen notified in writing to the
contrary by the repiesentative of the Underwriter on or prior to such date, or (b} the date an
which the "end of the underwriting period" for the Bonds has occurred under SEC Rule 15c2-12
The Underwriter has agreed to notify the City of the date which is the "end of the underwriting
period" within the meaning of the SEC Rule 15¢2-12

CITY OF PETAL, MISSISSIPPT

BY:_/s/ Hal Marx
MAYOR

/s/ Melissa Martin

CITY CLERK

mwners thereof,

_ The infarmation. contained in this Official Stalement has been iken from sourees
contidered reliable. but is not gunranteed. To the hest of aur knmwledue. information in 1hix
Official Statement docs At include any untrue sistement of material fact: nor docs the

omit the ofany material fact required to be stated therein or necessary 1o
mrl;:dhc starements therein. in the light of the circumstanees imder which they were made, not
misleading !

The Prel v Official St dated 2015, has been “deemed final” as of
smrh_ ‘h." by the City with permitted omissions. subject to change without notice and 1o
completion or madification in a final OMicial Statement {the "Oiicial Statement™). The City will
muke available o the Underwriter a reasonable nimber of Official Statements within soven (7)
business days (excluding Saturdays. Sund A and nuttonal Bolidays) of the swand of the Bonds
The Ulndv:n-urilcr =hall fi 1o the reg of SEC Role 15¢2-12. ineluding an
nhl;gurl«\n, if any. 1o update the OfTicial Statement and shall bear all costs welting therelo
During the period from the delivery of the Oficial Statement to and including the date which is
fwenty-five (25) days following the end of the undenvriting period for the Bonds (as described
levw} the City shall notify the Linderwriter if any event of which it has knowledge <hall occur
which might or woald caise the Official Si . a2 then supnl d or fed. to contmin
ny untrue statement of o matenjal fact o 1o omit 16 state o material Mot necesRAry 1o rnl.ie he
sAntemants theeein, in light of the circumstances under which they were made, not lr}i-!cmfinu.
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EXHIBIT “B”

APPENDIX A

INFORMATION ON THE CITY

ECCONOMIC AND DEMOGRAPHIC INFORMATION

General Description

The City of Petal is located in the northeast section of Forrest County, Mississippi, which is
located in the southeast portion of the State of Mississippi (the "State”). The City, incorparated April 5,
1974, is located on the Leaf River adjacent 1o the corporate limits of the City of Haltiesburg. Mississippi
The City lies approximately 91 miles south of Jacksan, the capital of the State, 120 miles northeast of
New Orleans, Louisfana. and 100 miles northwest of Mobile, Alabama.

Population

The population of the City has been recorded as follows:

1980 1990 2008 219
476 7.883 7,579 10,454

SOURCE: Census data at website: wwv.census.gov: November 2015
Government

The City operates under the Mayor-Board of Aldermen form of government Thc governing
body of the City consists of five Board members, all of whom are elected from separate wards, The
Mayor, wha is elected at large. and members of the Board of Aldermen are elected for concurrent four
year terms.  The current Mayor and members of the Baard of Aldermen whose terms expiie July, 2017,
are:

Name Occupation Position Held Since
Hal Marx Mayor 2009
Wiltiam King National Guard (Camp Shelby) 2043
David Clayton Police Officer 2005
Steve Stringer Business Owner 2001
Clint Moore 2014
Brad Amacker Teacher 2013
Tony Ducker Small Business owner (Insurance sales) 2013
Craig Bullock Small Business Owner {screen printing) 2013
A-33
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Transportation

Access to the City is available by several means. Interstate Highway 59. U. S. Highways 11. 49
and 98 and State Highway 42 serve the immediate area. A number of County highways provide access to
many outlying areas in the County

Rail service is provided to the City by the [linois Central Gutf Railroad and the Norfolk Southemn
Railway. Numerous motor freight cartiers are authorized ta serve the City, as it is in the City of
Hattiesburg. Mississippi commercial delivery zone. The nearest commercial airport is New Orleans
international Airport, 100 miles southwest of the City, Commuter air service is available to residents of
the City at Pine Belt Regional Airporl, seven miles from the City, and Hattiesburg Airport, three miles
from the City. The nearest port is the Port of Gulfport, which has a channel depth of 30 feet and is
Tocated 73 miles distant in Harrison County.

Per Capita Income"

County as %
Year County Mibssissippt United States OfUS,
2013 $31.461 $33,913 $44.765 70%
2012 3120 33.446 44,200 0
2011 29.909 32.108 42,332 70
2010 29.453 30.834 40,144 7
2009 29,467 30.278 39.379 75

SOURCE: Bureau of Economic Analysis: Regional Economic Accounts at website: www.bea.gov,
2009-2013; November 2015

‘ Per capita personal income ways computed using Census Burcart midyear populahion cslimales, Estimates
far 2009-2013 reflect counly population estimates available s of April, 2014
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EXHIBIT “B”

Major Emplovers
Unemplovment Statistics of the County
The following is a listing of the Cily's major employers, their products or services and their

approximate number of employees: 2018 2014 2013 2013 2011
i i e SehiNe January 7.3% 7.8% 10.0% 10.0% 10.4%
. February 6.4 7.8 9.3 9.3 103
Pelal School District 572 Education e o o 9 e 9.0
Wal-Mart 263 Retail
| _April 56 6.5 1.1 7.9 9.3
Service Master Co 174 Cleaning & Maintenance Services . e 75 A 4.0 100
Lowe's Hone Improvement 140 Retail e on o 0.7 Toh 115
Enbiidge Liquids 95 Manufactuiin; Ji 71 24 00 10.1 13
Defour Petroleurn 95 Petroleum Products =
|_August 58 7.8 8.1 9.1 10.6
Picrce Construction & Maintenance 80 Manufacturing
|_September 5.9 74 83 8.8 10.2
Chili's Grill & Bar 73 Restaurant
October 7.} 82 9.0 10.1
Efurd Machine of MS 70 Manufacturing
November 6.4 7.0 2.7 9.0
I < t
Corner Market 58 Restauran D Rekhe o 74 5.8 0.2
Tri State Environmental LLC 50 Environmental Services Anual Aversge > 2.5% R 9.0% 10.2%
Diversified CPC International Inc, 50 Manufacturing
SOURCE: Mississippi Develop Authorily. ber 2015,"

SOURCE: Mississippi Department of Employment Security: Labor Market Data at website

Retail Sales www.mdes.ms.gov: November 2015

Sint Floeal Year
Erided June 30 Amoant
2014 $173.547.777
2013 168,085,346
2012 162,881,374
2011 170,183,974
2010 164,530,395

SQURCE: Annual Report for each year shown, Mississippi Department of Revenue's website:
www.dol.mg.gov: November 2015

“MDA's employment figures are as of March 2012
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Employment Statistics )
Banking lustitutions
: 2ol4 it i | i |
RESIDENCE BASED EMPLOYMENT Ieisxitutins 2013 Totaf Assets
L_Civilian Lahor Farce 11.4% 13000 24400 BIAE) 35,040 -
Il Uncmployed 2470 1818 BAEL] 1% 3360 BancorpSouth Bank 5 13.314,758.000
Ret o Rt B s =t First Southern Bank 188.246.000
At _Emploved Joos 30280 11470 3..550 3) s —
ESTABLISHMENT BASED EMPLOYMENT Grand Bank for Savings, a Federal Savings Bank 90.694.000
; : i B R— AL 2t Hancock Bank 20.632.572,000
JI 1 ) AN wash | srsen 36020 =
A Agriuiiure, Foeestry, Fisking & Heowing = i) » s 0 Regions Bank 118,801.412,000
A 3 L i 3 N
LM = — - - — Trustmark National Bank 12.248.532.000
it 450 440 420 400 o "
D. Constructi 1400 Li80 L2 LI 1350 Magnolia State Bank 316.448,000
E_Wholesale Trade L0 L 1250 L3 1,240
E. Reloil Trde e 140 L1 100 4170 SOURCE: Obtained from each Bank's websile, unless ntherwise noted: November 2015
a_t & Wirshoo 1430 1810 1400 1300 | 310
H i 00 9 Am 370 M0
1 Fronce &l Lim LI 1200 1390 Liwn
4 Rral Extare jtenisl & Lesting iy 480 490 44 45
K. Prnd, Seirmiitic & Tectoial Sobvice i 520 850 a1 oan
1 wCy & i 30 550 50 5460 sm
M Support & Waste 2430 2] L6E0 1730 X
N, Scrvices 40 (] ful ] b4 RID
0. _Health Core & Social Assistance 4340 LNE] 540 4.R00 4730
P Ars gseiak & Mervestion 136 AT i 390 3o
Q. & Fang Servigs 3456 3,580 1660 fT 1m0
R. Other Services (exeept Public istrati 730 740 30 70 80D
S Government 11,320 160 00 11220 TT450
Edyeation [y AR 4870 L 4970
1111 otal Nonagricultural Emplaymant 0o 38.040 630 3K240 K
SOURCE: Missiesippi Department of Employment Scctirity. Annual Averages: Labor Force and
i 1 _Based L 4 1-2010 2011 Fo . Laher Market
Information Deprriment at webnite: www.mdes.mp gov: November 2015,
* Main office lncated n Tupelo, Mississipp1 Assels are as of December 31, 2014: abtamned {rom FDIC
website
" Head office in Columbia. Mississippi Assets are as of December 3(, 2014; oblained from FDIC wehsite
" Main office lncated in Hattiesburg, Mississippi Assets are as of December 31, 2014: obtained from
FDIC website,
"' Main office Tocated in Gulfport. Mississinpt Assels are as of December 31, 2014: ohtamed [rom FDIC
website
" Retfons Buzk menged with Union Planters Corporation in July. 2004 and merged with AmSouth Bank 1n
November. 200 Regiont® head office is located in Birmingham. Alabama  Assefs are as of December 31, 2014;
obtained from FINC website.
" Min office located in Jackson, Mississippi  Assets are as of December 31, 2014: ohisined from FDIC
wehsile
' Main office located in Bay Springs, Mississippi  Assels are as of December 31, 2014: obtained fom
FRIC wehsite
A-37
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Educational Facilities

The Petal School District (the "District”) serves the entire City and consists of one primary
school. Iwo elementary schools, one middle school and one high schoal. and emplnys approximalely 372
people.

Enrollment figures for the District for the 2015-16 scholastic year and the four preceding years
are as follows:

2015-16 4,069
2014-15 4137
2013-14 4,035
2012-13 3.999
2011-12 4,024

SOURCE: Petal School District and Office of the Superintendent. and Office of Research and
Statistics. Mississippi Department of Education's website:

hitp/reports.mde.k 12 yos.us/maars/: November 2015.

A-39

Section 21-33-9. Mississippi Code of 1972, as amended, provides that the governing autharities
of a municipality which it located within a county having completed a county-wide reppraisil apptoved
by the State Tax Commission and which hae heen furnished a troe capy of that part of the county
atsessment 1ol cantaining the praperty lncated within 3 munfcipslity as provided in Section 27-35.167,
Mississippl Code of 1972, as amended, shall adopt such ns rolts for 1tz a pary The
City is utilizing the assessment rolls of the County.

The City may not correct or revise such assessment rolls excent for the purpote of conforming the

icipnl 4 roll ta fons or revisions made 1o the County assesment roll. All objections
to the mmicipnl sssessment roll may be heard by the Board of Supervisars of the County at the time and
i the minner that objections o the County atsessment roll are heard. The Board of Supervisors shall
notify. in writing. the Gaverning Body and the Tax Asserser of the City of any comrections of reviriqns
made by it to the part of the County assessment roll adopred i the municipal ssiessment roll.

EXHIBIT “B”
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TAX INFORMATION

Assessed Valuation™

Assessment Your | Resh® . | Property™ Property Teotal
2015 $57.772,514 $33.422,308 $2.097.017 $93.201.929
2014 57,023,685 31270,010 2.224.190 90517885
2013 53,589,461 31,898,975 3.923.263 59,411,699
2002 51.402.200 29,503,168 5.316,947 86222315
' 50,959,997 25,773,002 5.304,820 82,037,819

SOURCE: Office of the City Clerk: November 2015
Assessed valuations are based upon the following assessment ratios:

Real and petsonal property (¢xcluding single-famity owner-occupied residential real property and
motor vehicles. respeetively), 15 percent of true value:

Single-family owner-ocoupied residential real property, 10 percent of true value; and

Motor vehicles and public utility property. 30 percent of true value

The. 1986 Sessinn of the Mississippi Legislature adopted House Concurrent Resolution No. 41
{the "Resolution”), pirsant to which there wat proposed an fo the Mississippi C

of 189 {the “Amend ). The provided. inter alia. that the ssseesment ratio of any ane
class of property shall not he maore than three times the nussssment mtio on any other class of property.

The Amendment sct forth five classes of praperty and the assessment mtink which wiuld he
applicable therzto upon the adoption of the Amendment The axsessment tatios set forth in the
Armendment are identical 1o those establithed by Section 27354, Missiesipp) Cride of 1972, as it existed
prine i the Amendment. except that the ratin for single-family. pied residentint
real property under the Amendment is sct at 10 percent of troe valie as opposed to 15 percent of mie
value under previously existing law

Procedure for Property Assessments

The Tax Assessar of Forrest Connty assesses all real and persanal property sithject fo taxation in
the Cotenty, inclading property in the City. except malor vehicles and propeny owned by public service
comarations, hoth of which are requiited hy law to he arsessed Ty the State Tan Commission

" The foinl axeessed valiation b Approved o September preceding the Fiscal Year of the City and
ripresente the valaa of real property, peneonil property and pabhic utlliny propery fe- the year Indicated on which
fises a7 eszess) for the fallowing Fleal Year's budgit For cxsmple. (he taxes for the sessssed valuntion fighres
for 2015 will e enflected starting in Jnmary, 2016 for the 20152016 Fiseal Year hoslget of the Chy

" [nchudes mobile homes and sutomobiles.

" The deurcase In nssessed vahuption in 2011 is atributed 10 (i) 2010 assessod valuabion incorrecily
incinding eetaiit fise t-Hiet of taxes propery #t full value which was correcied in 2011: and (i resppraisal.
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Tax Levy Per $1,000 Valuation™

2015-16 | 201445 | 201314 | 2012-13 2011-12
General Puipose 37.88 36,79 | 36.89 37.74 36.08
Library Fund 0.98 105} 1.02 1.0356 110
§1.2 G.O. Bonds 3.59 3.8210.00 1.2036 S0
$2.5 (1.0. Bonds 0.00 0.00 | 3.83 1.5365 2.57
$5.0 G.O. Bonds 3.76 455 | 447 4.695 4.96
Seolid Waste 0.00 0.00 | 0.00 0.00 1.00
Total 4621 46.21 | 46.21 462107 46.21
Petal Separate School District
38D D/M 55.00 55.00 | 55.62 5852 60.70
Sehonl Note 2,38 238132 1.48 2.00
Special Levy 447 4,47 | 3.51 256 2,50
Shortfall Note 023 0.23 | 1.93 055 0.00
Tota! 62 08 62.08 | 62,38 63.11 6520
Grand Total 10829 | 108.29 | 10R.59 109.3207 11041

SOURCE: Office of the City Clerk: November 2015.

Ad Valerem Tax Collections

Fiscal Year Difference
September 30 Amiyit fed Anigunt Gollected Over/(Einden)
2015 2.950,000 3.304,993.R4
2014 2.989.000 3.287.179.39
2013 3.362.541 3.237.875.68
2012 3.332.286 3.033.840.22
2011 4,010,811 2,866.353.32

SOURCE: Office of the City Clerk: November 2015

"Tax levy figures are given in mills
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Procedure for Tax Collections
The ption is not applicable to taxes levied for the payment of the Bonds. except as

The Governing Body is required (o levy a special tax upan all of the taxable property within the hereinafter noted.
geographical limits of the City each year sufficient to provide for the paymen( of the principal of and
interest on the City's general obligation bonds. including the Bonds. IFany taxpayer neglects or refuses to
pay his taxes on the due date thereof. the unpaid taxes bear interest at the rate of 1 percent per month or
fractional part thereof from the delinquent date to the date of payment of such laxes. When enforcement
officers take action to collect delinquent taxes, other fees. penalties and costs may accrue. Both real
property and personal property are subject to public tax sale

Thosc homeowners who qualify for thc homestead exemption and who have reached the age of
sixty-five (65) years on or before January | of the year for which the exemption is claimed. service-
connected, totally disabled American veterans who were honorably discharged from military service and
those qualified as disabled under the federal Social Security Act are exempt from any and all ad valorem
taxes on qualifying homesteads not in excess nf $7.500 of assessed value thereof.

The tax loss tesulting to local taxing wnits from properly qualified homestead exemptions is
reimbursed by the State Tax C ission. Beginning with the 1984 suppl 1ad valorem tax roll and
for each roll thereafter. no taxing unit shall be rcimbursed an amount in excess of one hundred six percent

(106%) of the total net reimbursement made to such taxing unit in the next proceeding year

Section 21-33-63. Mississippt Code of 1972, as may be amended from time to time. and related
statutes provide that after the fiftecnth day of February and afier the fiReenth day of September in each
year, the tax collector for each municipality shali advertise all fands in such municipality on which all the
taxes due and in arrears have not been paid, as well as all tand liable for sale on the first Monday of April
or the third Monday of September following. as the case may be.

Reappraisal of Property and Limitation on Ad Valorem Levies

Senate Bill No. 2672, General Laws of Mississippi. Regular Session 1980, codified in part as

Ten Largest Taxpayers

The ten largest taxpayers in the City Petal for fiscal year 2014 are as follows:

Sections 27-35-49 and 27-35-50. Mississippi Code of 1972 (the "Reappraisal Act™). provides that all real
and personal property in the State shall be appraised at true value and assessed in proportion to true value ilnation Taxes Collected
To insurc that property taxes do not increase dramaticaily as the counties complete reappraisals. the W Assegsed Veloetion -
Reappraisal Act provides for the Timit on increase in tax revenues discussed helow. PETAL GAS STORAGE $20.589.386 $339.938.60
TE. o4 TS
The statute limits ad valorem tax levies by the City subsequent to October 1. {980, to a rate which EEI\/FEX’I\TLSF LIRS 4241739 196.010.76
will result in an increase in total receipts of not greater than ten percent (10%) over the previous year's =i e
receipts, excluding revenue from ad valorem taxes on any newly constructed propertics, any existing WAL-MART STORES 1.804.060 83.365.62
properties added to the tax rolls or any properties previously exempt which were not assessed in the next
preceding year. This limitation does not apply to levies for the payment of the principal of and the GEORGIA POWER COMPANY 1.154.733 53,360.2)
interest on gencral obligation bonds issued by the City or to certain other specified levies. The limitation s
may be increased only if the proposed increase is approved by a majority of those voting in an election LOWE'S HOME CENTERS INC 1.501.238 227221
held on such question BP ENERGY COMPANY 788.710 36.446.29
On September 20 1980. the Misshesippi Supreme Court readered its decision in Stitg Tax MIDSTREAM COMBUSTION - —
Comynission v. Fondren. 387 So.2d 712, affirming the decree of the Chancery Cotit af the First Julicial CORP s L0
District of Hinds Ceninty, Mississippi. wherein the State Tax Commissinn was ¢njoined from accepting CHEVRON NATURAL GAS 609,693 28.186.39
and approving astessment rolls frim any county in the State for the tax year 1983 unless the State Tax CMS GAS TRANSMISSION &
C ission equalized the ralls of all of the countige. Due to the intervening passage of the T N ’GE = 538.207 24.870.55
Reappmaital Act. the Supreme Court reversed that part of the lower court's decree ardgring the assessment STORA 4 - =
of propedty at truc vahie (although it must still be appraised al true value). holding instcad that assessed MISSISSIPPI POWER 530,466 24.512.83
value may be expressed as a percentage of true value. Pursuant to the Supreme Court modification of the
Chancellor's decree, on Navember 15, 198(), the State Tax Commission filed a master plan to assist TOTAL $32,534,810 $891,949.13
zotinties in determining true walug. On Fehrwary 7, 1983, the Chancery Court granted an extension until
July 1. 1984, of its previans deadline past which the State Tax Commission could not accept and approve SOURCE: Office of the City Clerk; November 2015

tax rolls from counties which had not yet reappraised. The City has completed reappraisal.

Homestead Exemption

The Mississippi H d Exemption Law of 1946 reduces the local tax burden on homcs
qualifying by law and substitutcs revenues from other sources of taxation on the State level as a
reimbursement to the local taxing ufits for such tax loss. Provisions of the homestead exemption law

determine qualification. define ownership and limil the amount of property that may come within the
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DEBT INFORMATION

Legal Debt Limit Statement

(as of Navember 2015) (as of November 2015}
15% Debt 20% Debt Issue Date of [ssue Outstanding Principal

Authorized Debt Limit (Last Completed Assessment T

for Taxation - $93.291.929) $13.993.789 $18.658.385 General Qbligalion Bonds L 3235000,

Present Debt Subject to Debt Limits 7_742_404" 12.413.000 General Obligation Refunding Bonds 09/27/12 1,690,000

Margin for Further Debt Under Debt Limits $6.245.385 $6,245.385 General Obligation Bonds 6/12/14 913,000

Less this Offering General Obligation Refunding Bonds 2/24/15 3.065.000

Margin for Further Debt After [ssuance of Bonds General Obligation Water & Sewer Bonds 4/9/15 6.510.000

Total $12.413.,000

Statutory Debt Limits

~ The ity ix subject 102 general statutory deb limitation under which no municipality in the State
mak incur general ohligation bonded indehiedness in an amemt which will cxceed 15 percent of the

assesser] value of the taxahle property within such e eiling 10 the last pleted
assessment for trxation,

n piting general ohligntion honded indebied for purp of sueh 15 percent limitation,
there may he deducted all bonds or other evidences of indebterdness issued for sohnol, warer imd sewttiape
systerne, gat and fight and power pury and fowr the ion of specinl imy primnrily

chargeable tiv the property benefited. of for the pumpess of paying 2 mumicipality’s praportion of any
hetterment progmm, a portion of which in primoarily chargeahls fo the propesty henefited. However. in no
case may & municipality contract any fidebtednees payable in whole or m pant from proceeds of ad
valorem 1axes which. when added to Al of its ding pencral obliga Indebtedness, bath bonded
and firating. excesds 20 percent of the assessed value of the taxable property within sich municipality

Tl ierivamgrain thiatamititomne ed !c:nlm Hymes, dnied il Rd2646 G’MWMMWDM;

oo mrmvmpe ‘ s oo gmicn )
ot 5054 ) T3 TR 8 480,55 15458 Mo
aecial * S50 IR DG RTRE % fia
Missizsip X AGE TR L ! :
contract o] ldhiluini

o i L Ret revenues of the combined saterand sewer syatem
il e by sihibect i tho 5% dob imitation of Tha Uity i the exiznt The ammmnt ol deb issned i in
ﬂ;ﬂl of the difference hetwieen the 15% and 200 debt limitntion.
o he rftmded with this Beade | fom o iy Fimied freen the procerdt frrm the Misrmuppi evelnprens
8. 400001 Specis) Obligtinn Mends, Series 200 (Prinl, Missisnapqs Comiimed Wiler and Sever ::m Projret) -.I‘:r:":
Trkruary 1. 3006 secired oy this Primmisenty Sode e = bian ageemient hetween (e Misissd Pevehamment Bk and the
v paninble Tham the reemmes of the eombingd vter ard semer syatem af the Clry
” To be eflendend with the Rondh L 5 the €ty fonvded fiom the peacéeds fom the Messicaiprd Thevelammen) Rank
AR Spezml Chljpatinn Fopede Sees 307 [Petl, Minvivenst Cnmbingd Wirler and Seser System Prjectt. dwed
Dzt 13, 20007, eormreel by this Pertmsiery Nz der n losn aprecment hebasen the Mseheippd Pievotrpmmpss Hemk e the
ity penble frowm (e proemass nf the crtithined water snd sewes sy of 1y oy
* A chart doce nnt melude e Gieneml Obliztion Witer ard Sewer Refimding Bonts, ScHes 2015 a4 the Bonds arc s
et revenives. of the combined rater and wrver system anad sre onby stibice? 1o the 209 debt mitntson Ciy
" Abeve chart does sob nchide the General Ohligation Water and Srwer Refiunding Bond. Series 3] 1 Botids 216 e
it resenues of the comibined witer and sewer systern and are by wibiee) i ihe 194 debs mitmtion ol the v
TPrelimimary abject to chanpe
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Other Outstanding Long Term Debt

(as of November 2015)

CITY OF PETAL
MINUTE BOOK 35

EXHIBIT “B”

General Oblij
General Obli

Generul Obligation Bonds {4/27/06)

General Obligation Bonds (6/12/14)

Total

Lsaue Date of Issue Ouistanding Prnepal |
Capilal Leases Various $ 1.061,457.44
Promissory Note (Petal, Mississippi Combined
Water and Sewer System Project)”’ 02/01/06 2.235.000.00
Promissory Note (Petal, Mississippi Combined
Water and Sewer System Projec)” 12/13/07 3.200.000.00
Toul $6.496.457 44
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New Debt
Lot

Total

Existing Bebi
Inmrese

0
2016

2017
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ol =2 gl g g e =i
& Al | ]Sl oA & oAl

Total

Debt Ratios
) ) ‘ Crepem| Dblignrion Debit to
FY ided Sepronber 30 | Gerteint Obligation tein Assessed Volue
2015 $5.903.000
2014 6.460.000 743
2013 5.815,000 6.50
2012 6.195.000 7.8
2011 6,510,000 7.93
Overlapping/Underlying General Obligation Indebtedness
(as of November 2015)
General
Cretieral Obligation
Dhligation Honded Debt Per
County 2010 Population Bonded Debt Capita
Forrest County 74.934 $34.655,000 $462.47
SOURCE: Office of Chancery Clerk for Forrest County: November 2015
) Toti General Dbligntion
Petal School District $6,900,000
SOURCE: 2013 Audited Financial Statement of District
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APPENDIX B

AUDIT
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FINANCIAL STATEMENT FOR FISCAL YEAR ENDED
SEPTEMBER 30, 2014
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APPENDIX C

SCHEDULE OF REFUNDED 2006 BANK BONDS
AND
SCHEDULE OF REFUNDED 2007 BANK BONDS

SCHEDULE OF REFUNDED BONDS*

$8,500,000
MISSISSIPPI DEVELOPMENT BANK
SPECTAL OBLIGATION BONDS, SERIES 2006
(PETAL, MISSTISSTPPT COMBINED WATER AND SEWER SYSTEM PROJECT)
DATED: FEBRUARY 1, 2006

$ 285,000 at 6.000% due fuly 1. 2017

300,000 at  4.000 due July 1. 2018
320.000 at 4.125 due July 1. 219
335,000 at 4125 due Tuly 1. 2020
350.000 at 4250 due July 1. 2021
370.000 at 4250 due July 1, 2022
$1,960,000*
*This figure rep the ding Refunded 2006 Bank Bonds to be advance

refunded
Interest Payment Dates are January | and July | of each year.
The principal of the Refunded 2006 Bank Bonds maturing in years 2017 through 2022,

both inclusive, are to be optionally redeemed on July 1. 2016 at redemption price of 102% plus
accrued interest



CITY OF PETAL
MINUTE BOOK 35

EXHIBIT “B”

$6,500,000
MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERTES 2007
(PETAL, MISSISSIPPI COMBINED WATER AND SEWER SYSTEM PROJECT)
DATED: DECEMBER 13, 2007

$220,000 at 4,000 due July 1, 2018
230,000 at  4.000 due July 1. 2019
240,000 at 4125 due July 1, 2020
255,000 at 4.200 due July 1, 2021
270,000 at 4.250 due July 1. 2022
285,000 at 4500 due July 1, 2023
300,000 at 4500 due July |, 2024
315,000 at 4.500 due July {. 2025
330.000 at 4.500 due July 1, 2026
345,000 at 4,500 due July 1. 2027

$2,790,000*

*This figure represents the outstanding Refunded 2007 Bank Bonds to be advance
refunded

Intercst Payment Dates arc January 1 and July | of cach year.
The principal of the Refunded 2007 Bank Bonds maturing in years 2018 through 2027,

both inclusive, are to he optionally redeemed on July I, 2017 at redemption price of 100% plus
accrued interest
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APPENDIX D

FORM OF CONTINUING DISCLOSURE CERTIFICATE

CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the sclosure Certificate™) is executed and
delivered by the City of Petal, Mississippi (the "Issuer") in connection with the issuance of
$ 000 City of Petal, Mississippi General Obligation Water and Sewer Refunding Bonds.
Series 2016, dated ___.2016 (the "Bonds™) of the lssuer. The lssuer covenants
and agrees as follows:

SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is
being execuled and delivered and constitutes the written undertaking by the Issuer for the benefit
of the owners, including beneficial owners, or holders of the Bonds (the "Bondholders").
required by Section (b)(5) of Securities and Exchange Commission Rule 15c2-12 under the
Securities Exchange Act of 1934, as amended (17 CFR Part 240, § 240.15¢2-12), and is further
cxecuted and delivered in order to assist the Participating Underwriter (as defined herein) in
complying with Securities and Exchange Commission Rule 15¢2-12(b)(5) (the "Rule")

SECTION 2. Definitions. [n addition to the defmitions set forth in the Bond
Resolution (the "Bond Resolution™). which apply to any capitalized term used in this Disclosure
Certificate unless otherwise defined in this Section. the following capitalized terms shall have the
following meanings:

"Annual Report” shall mean any Annual Report provided by the Tssuer pursuant to. and
as described in. Sections 3 and 4 of this Disclosure Certificate.

"dudited Financial Statements” means thc most recent. publicly available Issuer’s annual
financial statements. prepared in accordance with GAAP for governmental units as presciibed by
GAGSB, which financial statements shall have been audited by such auditor as shall be then
required or permitted by the laws of the State of Mississippi (the "State")

"Beneficial Owner” shall mean any person who has or shares the power, directly or
indirectly. to make investment decisions concerning ownetship of any Bonds (inchuding persons
holding Bonds through nominees, depasitories or other intermediaries)

"Business Day" means any day. other than a Saturday or Sunday. on which the Paying
Agent or the City Fall of the City is nol closed and on which thc payment system of the Federal
Reserve System, New Orleans bianch. is operational

“Disclosure Representative” shall mean the City Clerk of the Issuer or his or her
designee. or such other officer or employee as the Issuer shall designate in writing from time to
time

"EMMA” shall mean the internet-based portal referred to as the Elcctronic Municipal
Market Aeeese system opetited by the Municipal Securities Rulemaking Board. The online
address of EMMA is www.emma.msrb.org

"(FAAP" shall mean generally accepted accounting principles. as such principles are

prescribed. in part. by the Financial Accounting Standards Board and modified by the
Government Accounting Standards Board and in cffect from time to time
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"Listed Events" shall tmean any of the events listed in Section 5(a) of this Disclosure
Certificate.

"MSRB" shall mean the Municipal Securities Rulemaking Board, which has been
designated by the Securities and Exchange Camlnmsmn as the single centtalized repository for
the collection and availability of i for purpote of the Rule. The
continuing disclosure documents must he provided to the MSRB in secarchable portable
documenl format (PDF) to the following:

Municipal Securities Rulemaking Board
Electronic Municipal Market Access Center
www.emma.msrb.org

"71934 Act” shall mean the Securities Exchange Act of 1934, as amended from time to
time.

“Participating Underwriter” shall mean Raymond James. Inc.. Memphis, Tenmessee, the
original underwriter of the Bonds required to comply with the Rule in connection with offering
of the Bonds

"Official Statement” shall mean the final Official Statement for the Bonds dated
. 2015

"Paying Agent" shall mean Whitney Bank d/b/a Hancock Bank. Jackson, Mississippi.

“Rule” shall mean Rule 15c2-12(b)5) adopted by the Securities and Exchange
Commission under the 1934 Act, as the same may be amended from time to time.

“Securifies Counsel” shall mean legal counsel expert in fedcral securities law,
SECTION 3. Provision of Annual Reports.

(a) The Tssuer shall not later than twelve (12) manths after the end of each fiscal year
(the "Report Date"), commencing September 30, 2016, provide to the MSRB through EMMA
the Annual Report, which is consistent with the requirements of Section 4 of this Disclosure
Certificate. The Annual Report may be submitted as a single document or as separate documents
comprising a package, and may cross-reference other information as provided in Section 4 of this
Disclosure Certificate; provided that the Audited Financial Statements of the Issuer may be
submitted separately from the balance of the Annual Report. If the audited financial statements
are not complete by the Report Date. the Tssuer will provide audited financial statement to the
MSRB through EMMA. no later than sixty (60} days upon receipt of the audited financial
statements

(h)  The Tssuer may adjust the Report Date if the Issuer changes its fiscal yeal
(Octaber | to September 30) (the "Fiscal Year") by providing written notice of the change of
Fiscal Year and the new Report Date to the MSRB; provided that the new Report Date shall no
more than twelve (12) months after the end of the new Fiscal Ycar and provided further that the

(2)  Non-payment related defaults, if material:

(3} Unscheduled draws on dcbt scrvice reserves, if any. reflecting financial
difficulties:

(4)  Unscheduled draws on credit enhancements reflecting financial
difficuities:

(€3] Substitution of credit or liguidity providers. or their failure to perform:

(6) Adverse tax opinions. the issuance by the [nternal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issuc (IRS

Form 5701-TEB) or other material notices or determinations with respecl to the tax status
of the Bonds. or other matcrial cvents affecting the tax status of the Bonds:

(7} Modifications to rights of Bondholders, if material:

® Bond calls, if material, and tender offers;

{9 Defeasances;

(10)  Release. substitution, or sale of property, if any. securing repayment of the
Bonds. if material;

{11)  Rating changes:

(12)  Bankruptey, insolvency. receivership. or similar event of the Issuer:

(13)  The consummation of a merger, consolidation, or acquisition involving the

Issuer or the sale of all or substantially all of the assets of the Issuer. other than in the
ordinary course of business, the entry into a definitive agreement 1o undertake such an
action or the termination of a definitive agreement relating to any such actions, ofher than
pursuant to its terms. if material; and/or

(14)  Appointment of a successor or additional trustee or the change of name of
a trustee, if material,

(b) If the Tssuer determines that a Listed Event has occurred, the Issuer shall promptly
cause a notice of such occurrence to be filed with the MSRB, through EMMA. [n conncction
with providing a notice of the occurrence of a Listed Event described in subsection (a)(9). the
Tssuer shall include in the notice explicit disclosure as to whether the Bonds have heen escrowed
to maturity or escrowed to call, as well as appropriate disclosure of the timing of maturity or call

(c)  The Issuer acknowledges that the "rating changes" referred to above in Section

5(a)(1 1) of this Disclosure Certificate may inchude, without limitation, any change in any rating
on the Bonds or other indebtedness for which the Issuer is liable,
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period between the final Report Date relating to the former Fiscal Year and the initial Report
relating to the new Fiscal Yeat shall not exceed one (11 yeat in duration.

(c)  IF the Tssuer is unable to provide to the MSRB the Annual Report. including
Audited Financial Statements by the date required in subsection (a). the Issuer shall send or
cause to be senl a notice to the MSRB in substantially the form aftached hereto as Exhibit A

W In a:cmﬂnn:e with MSRR Notice 2000-04 (January 9. 2009). the filing
set forth in § 3i{n) and 5 hereof shall be satisfied exclusively by submitting
to E“M.-'\ the Annunl Report nnd Listed Events deseribed herein,

SECTION 4. Content of Annual Reports. The Issuer’s Annual Report shall contain
ar incorporate by reference the information described below:

@] The Audited Financial Statements, if available,

(i) The accounting principles pursuant to which the Audited Financial Statements
were prepared, and

(i)  The operating and financfal information set forth in Exhihit B. which is the

substantial operating and financial information contained in the Official
Statement.

The Tssuer's financial stalements shall be audited and prepared in accordance with GAAP
with such changes as may be required from time to time in accordance with the laws of the State

The Issuer rteserves the right to cross-reference any or all such annual financial
information and operating data to other documents to be provided to the MSRB.

The lIssuer reserves the right to modify from time to time the specific types of
information provided or the format of the of such i o, to the extent
necessary or appropriate in the judgment of the lssuer. provided that the fswer gerees thit any
such modification will be done in & manner consistent with the Rule a< provided in Section 7
hereof.

Any or all of the items listed above may be included by specific reference tn other
doctiments available 1o the public on the MSRB's Internel Web site or filed with the Secunties
and Exchange Commission (the “SEC™,  The lssuer shall clenrly identify each such other
document so included by reference.

SECTION 5. Reporting of Listed Events.

(a) The Tssuer covenants to provide. or cause to be provided. to the MSRB notice of
the nccurrence of any of the following events with respect to the Bonds, in a timely manner not
in excess of ten (10) Business Days after the occurrence of the event:

N

Principal and inferest payment delinquencies.

(d)  The Issuer acknowledges that it is not required to provide a notice of a Listed
Event with respect to eredit enhancement when the credit enhancement is added after the primary
offering of the Honde, the Tssuer does not apply for ot participate in ohtaining such credit
enhancement, and such credit enhancement is not described in the Official Statement

SECTION 6. Mandatory Electronic Filing with EMMA. All filings with the MSRB
under this Disclosure Certificate shall be made by electronically transmitting such filings through
the EMMA Dataport at http:/www.emma.msrb.otg, as provided by the amendments to the Rule
adopted by the SEC in Securities Exchange Release Na. 59062 on Decernber 5. 2008

SECTION 7. Amendment: Waiver.

(a)  Notwithstanding any other pravision of this Disclosure Certificare. this Disclosure
Centificate may be amended. and any provision of this Disclosure Certificale may be waived,
provided that the following conditions are satisfied:

) If the amendment or waiver relates to the provisions of Section 3(a). 3(h).
3(c). 4 or 5(a), it may only be made in connection with a change in circumstances hat
arises [rom a change in legal requirements. a change in law or a change in Lhe identity.
nature. ot status of the Issuet or the type of business conducted by the Issuer:

(2)  This Disclosure Certificate, as so amended or taking into account such
waiver, would, in the opinion of Securities Counsel. have complied with the requirements
of the Rule at the time of the original issuance of the Bonds. after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances: and

(3)  The amendment or waiver does not. in the opinion of nationally
recognized bond counsel, materially impair the interests of the Bondholders or Beneficial
Owners,

(h) Tn the event of any amendment to, or waiver of a provision of. this Disclosure
Certificate. the Tssucr shall describe such amendment or waiver in the next Annual Report and
shall include an explanation of the reason for such amendment or waiver. In particular, il the
amendment results in a change to the anpual financial information required fo be inclided in the
Annual Report pursuant to Section 4 of this Disclosure Certificate. the first Annual Report that
contains the amended nperating data or financial information shall explain. in nanative form. the
reasons for the amendment and the impact of such change in the type of operating data or
financial information being provided. Further. if the annual financial information required to be
provided in the Annual Report can no longer he generated hecause the operations to which it
related have heen materially changed or discontinued. a statement fo thal effect shall be inclided
in the First Annual Report thar does not include such information

(<) IT the amendment results in a change to the accounting principles to be followed
in preparing financial statements as set forth in Section 4 of this Disclesure Certifieate. the
Annual Report for the Fiscal Year in which the change is made shall inclnde a comparison
between the financial statements or information prepared on the hasis of the new accounting
principles and those prepared on the basis of the former accounting principles. The comparison
shall include a qualitative discussion of such differences and the impact of the changes on the
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presentation of the financial information. To the extent reasonably feasible, the comparison shall
also be quantitative. A notice of the change in accounting principles shall be filed by the [ssuer
with the MSRB.

SECTION 8. Additional Information. Nothing in this Disclosure Certificate shall be
deemed to prevent the Issuer from disseminating any other information. using the means of
disserination set forth in this Disclosure Certificate or any other means of communication. or
including any other information in any Annual Report or Notice of Material Event, in addition to
that which is required by this Disclosure Certificate. If the [ssuer chooses to include any
information in any Annual Report or Notice of Material Event in addition to that which is
specifically required by this Disclosure Certificate, the Issuer shall have no obligation under this
Disclosure Certificate to update such information or include it in any future Annual Report or
Notice of Material Event

SECTION 9. Failure to Comply. [n the event of a failure of the I[ssuer to comply with
any provision of this Disclosure Certificate any Participating Underwriter or any Bondholder
may take such actions as may be necessary and appropriate. including seeking mandate or
specific performance by court order. to cause the Issuer to comply with its obligations under this
Disclosure Certificate. Provided, with respect to matters relating to the adequacy of the
information required by the Rule. only bondholders aggregating not less than twenty-five percent
{25%) of the aggregate principal amount of the Bonds outstanding may exercise remedies with
respect thereto. A default under this Disclosure Certificate shall not be deemed an Event of
Default under the Bond Resolution, and the sole remedy under this Disclosure Certificate in the
event of any failure of the Tssuer to comply with this Disclosure Certificate shall be an action to
compel performance. The Paying Agent shall not have any power or duty to enforce this
Disclosure Certificate

SECTION 10. B iaries. This Discl Certificate shall inure solely to the
benefit of the Issuer, the Participating Underwriter and the owners, including Beneficial Owners,
or holders of the Bonds, and shall create no rights in any other person or entity.

SECTION 11. Transmission of Information and Notices. Unless otherwise required
by law or this Disclosure Certificate and, in the sole determination of the Tssuer, subject to
technical and economic feasibility. the Issuer shall employ such methods of information and
notice transimission as shall be requested or recommended by the herein designated recipients of
such information and notices.

SECTION 12. Governing Law. This Disclosure Certificate shall be construed and
interpreted in accordance with the laws of the Stale, and any suits and actions arising out of this
Disclosure Certificate shall be instituted in a court of competent jurisdiction in the State,
Notwithstanding the foregoing, to the extent this Disclosure Certificate addresses matters of
federal securities laws, ncluding the Rule. this Disclosure Certificate shall be construed and
interpreted in accordance with such federal securities laws and official interpretations thereof.
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NOTICE OF FAILURE TO FILE ANNUAIL REPORT

Name of Issuer: City of Petal, Mississippi

Name of Bond Tssue: $ .000 City of Petal, Mississippi General Obligation Water and

Sewer Refunding Bonds, Series 2016

Date of [ssuance: . 2016

CUSIP Number:

NOTHE IS HEREBY GIVEN that the lesuer has pot provided an Annual Report with

respect to the ahove-named Bonds as required by the Comtinuing Pisclosure Certificate dated
— . 2016, The [ssuer anticipates that the Annual Report will be filed by

Dated:

CITY OF PETAL, MISSISSIPPI

By:

Authorized Officer

SECTION 13. Beneficiaries. This Disclosure Certificate shall inure solely to the
benefit of the Tssuer, the Participating Underwriter and the owners. inchiding Beneficial Owners,

or holders of the Bonds, and shall create no rights in any other person or entity.

CITY OF PETAL, MISSISSTPPT

vz
Mayor
ATTEST:
City Clerk
D-6R
EXHIBIT B
Narme of Issuer: City of Petal, Mississippi
Name of Bond Tssue: $___ 000 City of Petal. Mississippi General Obligation Waler and
Sewer Refunding Bonds, Series 2016
Date of Jssuance: ——_ 1]
CUSIP Number:

TAX INFORMATION
Assessed Valuation of the City
Public
Amsesament Res Personal Utility Mobile Auto-
Yemr Proficrty _ Progetty Property Himcs Mohiles Tl

" The total assessed valuation is approved m &zptember preceding the fiscal year of the City and represents
the vahic of real progirty. persanal property and paibbie wility properry for the year mdicated on which laxes are
assessed for the foilowing fissal year's hudget For example, the taxes for the assessed valuation figures fon 20
are collected starting in Janiisty, 20_ for the 203 fiseat year budget of the City )

™ Tax levy figwes given is mills The County levies a tax of nine cents per acre on all timbeted and/or
uncultivated land located in the County
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Tax Levy Per $1,000 Valuation®’
Cratstarnding
Tssue ko Lisad Princtil
City - Genera! Purpose.

Operating Millage

Debt Millage

Total for City Other Outstanding Debt

0l for City:
(as of )
Ad Valorem Tax Collections
Oufstariding
Isstie Dite of Tstie Priticipal
Fiseal Year Ended Aniotnt Différene £ = s
September 30 Amount Budgeted |  Collected |  Ower/{Under
DEBT INFORMATION
Legsal Debt Limit Statement
(as of )
15% Listiit 30% Limit
Authorized Debt Limit (Last Completed Assessment for
Taxation - § }
Present Debt Subject to Debt Limits
Margin for Further Debt Under Debt Limits
Outstanding General Obligation Bonded Debt
(as of )
D-71
D-72
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[FORM OF OPINION OF BOND COUNSEL}

Mayor and Board of Aldermen
City of Petal, Mississippi

Re: §___ 000 City of Petal, Mississippi General Obligation Water and Sewer

Refunding Bonds, Series 2016
Dear Sirs:

We have acted as Bond Counsel ("Bond Counsel™ for the City of Petal., Mississippi (the
"City"). in connection with the issuance of the City of Petal, Mississippi General Obligation
Water and Sewer Refunding Bonds, Series 2016, dated . 2016 in the total authorized
aggregale principal amount of §, __(the "Bonds").

The Bonds bear interest, mature and may be transferred and exchanged as set out in the
Bonds and in the resolution adopted by the Mayor and Board of Aldermen of the City on
November 17, 2015, authorizing their issuance (the “Bond Resolution"). The Bonds are subject
to optional redemption prior to maturity to the extent provided in the Bond Resolution,
Capitalized terms not defined herein are to be defined as set forth in the Bond Resolution

We have acted as Bond Counsel for the sole purpose of rendering an opinion with respect
to the legality and validity of the Bonds under the laws of the State of Mississippi (the "State™).
and with respect to the exemption of interest on the Bonds from federal and State income
taxation. We have not investigated or verified original proceedings, records, data or other
material. but have relied solely upon the certified transcript of proceedings described in the
following paragraph. We have relied on the authenticily, truthfulness and completeness set forth
in such documents, instruments and certificates. We have not assumed any responsibility with
respect to the financial condition or capabilities of the City or the disclosure thereof in

EXHIBIT “B”

connection with the sale of the Bonds

In our capacity as Bond Counsel, we have participated in the preparation of and have
examined a certified transcript of proceedings pertaining to the Bonds which contains copies of
certain proceedings of the Cily. customary certificates of officers, agents and representatives of
the City and other public officials and other matters relating to the authorization and issuance of
the Bonds including a certification of the City prepared pursuant to Section 1.148-2(b)(2)(i) of

the United Stales Treasury Regulations (the "Non-Arbitrage Certificate")
examined Bond No. 1 of this issue.

Based on such examination, it is our opinion that:

We have also

1 The transcript of proceedings evidences complete legal authority for the issuance
of the Bonds in full compliance with the laws of the State presently in effect, and that the Bonds
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Section 265(b)(1) of the Code provides that certain financial institutions may not deduct
the portion of their otherwise allowable interest expense allocable to tax exempt obligations
acquired after August 7, 1986 other than "qualified tax-exempt obligations” as defined in Section
265(b)(3)(B) of the Code. The City has designated the Bonds as "qualified tax-gxempt
obligations” pursuant to Section 265(b)(3)(B) of the Code. and in the case of certain financial
institutions (within the meaning of Section 265(b)(5) of the Code). eighty percent (20%) of the
interest expense deemed incurred by such financial institutions to purchase or to carry "qualified
tax-exempt obligations” is deductible

Owners of the Bonds should consult their own tax advisors as to the applicability and
effect on their federal income taxes of the alternative mini tax, the envir | tax, the
branch profits tax and the tax on passive investment income of corporations, as well as the
applicability and effect of any other collateral federal income tax consequences.

It is understood that the rights of the owners of the Bonds and the enforceability of the
Bonds and the Bond Resolution may be subject to bankruptcy, insolvency, reorganization.
moratorium and other similar law affecting creditors’ rights herelofore or hereafier enacted 1o the
extent constitutionally applicable. and that the enforcement thereof may be subject to the
exercise of judicial discretion in appropriate cases

In this opinion letter issued in our capacity as Bond Counsel. we are apining only upon
those matters set forth herom. and we are not passing upon the accumacy, adequacy or
completeness aof the Officinl Statement or any other made in o jon with any
offer or sale of the Bonds or upon any federal or state 1ax consequences arising from the receipt
or accrual of interest on or the ownership or disposition of the Bonds, except those specifically
adkdressed herem.

In rendering the foregoing opinions, we have assumed the accuracy and truthfulness of alf
public records and of all certificates, resoluti and other i med by
us that have heen executed or certified by public nfficials acting within the scope of their afficial
capacities and have not verified the accuracy or truthfulness thereof. We also have assumed the
genuineness of the signatures appearing upon such public records, certifications, resofutions.
documents and proceedings, Tn rendering this opinion we have relied upon the opinion of Tom
Tyner. Esquire. acting as counsel for the City. dated the date hereof, as to the due authorization
and execution by and enforceability against the City as to the Bonds and the Bond Resolution

This opinion letter is issued as of the date hereof and we assume no obligation to revise
or supplement this opinion letter to reflect any facts or circumstances that may hereafter come to
our attention or any changes in law that may hereafter occur

Very truly yours,

BUTLER SNOW LLP

constitute valid and legally binding obligations of the City, pavable from and secured hy an
irrevocable pledge of the avails of o direct and continuing tax to he fevied annually without
lirmitatinn 4s 10 time, rate or amotint upon all the taxable property within the geogmphical limite
of the City: provided. howevet. that such tax levy for any year shall be abated pro tanfo to the
extent the City on or prioe fo September | of that year has tansferred money to the 2016 Bond
Fund of the Bonds or has made other jons for funds, including the pledge of the net
reveniies of the Systerm, 1o be applied toward the payment of the principal of and interest on the
Bonds due during the ensiting fiscal vear of the City. in accordance with the provisions of the
Bond Resolulion.

2. Urider existing law, regulations and conrt decisions. as presently interpreted and
construed, intetest on the Bonds is exempt from all present income taxes imposed by the State.

3. Under existing aw. regulntions and court desisions. ns y ly i anel
constried, Bond Counsel is of the opinion that inferest on the Bonds i« exeludable from gmss
income of the owners thereof for federal income tax purprses pursuant fo Section 103 of the
Internal Revenue Code of 1986, as amended (the "Cnde"). and interest on the Bonds is not
treated ws a specific item of tx preference under Section 57 of the Code in calculating the
| i in tax fmposed by Section 55 of the Code. Such interest, howevet, i< taken
into account in determining “adjusted current camnings” of certain corporations for purposes of
computing the alternative minimum tax

el

The Mayor and Board of Aldermen of the City, acting for and on behalf of the City. has
€0 d in the Resol and tive Non-Arhitrage Certificate that the City will not make
any use of the grass proceeds of the Bonds or amonnt that may he treated as proceeds of the
Bonds or do or take or omit to take any other action that would cause: (i) the Bonds to be
“arhitrage bands” ns such term is defined in Section 148(4) of the Code and the Regulations
promulgated thereunder: (i1} the interest on the Bonds to he inchidable in the gross income of the
registered owners for federal income taxation purposes; or fiii) the interest an the Bonds 1o be
treated as an item of tax preference under Section $Ta)5) of the Code  Failure of the City to
comply with such covennnts coukl result in the interest on the Bonds being subject 10 federml
income tax from the date of issue

In rendering the foregoing opimion, Bond Counsel has agsumed  the cnr!iinuing
compliance by the City with the tax covenants and represzmations in the Bond Resalution and
the representations of the City in the Non-Arbitrage Cortificate.  These requirements relate to.
inter afin, the use and investment of the gross proceeds of the Bonds, the Refunding Project, the
usc of any facility. cquip o improy fi 4 or refi | direetly or indimeetly with
the proceeds of the Refunded 2006 Note, the Refunded 2007 Note, the Refunded 2006 Bank
Ronds, the Refinded 2007 Bank Bonds. the Bonds and rebate to the United States Treasury of
specified arbitrage eamings. if any. Bond Counsel has not undertaken o determine {or to inform
any person) whether any actiong taken (or not tnken) or events neciirring {nr not occurring) after
Ihe date af issuance of the Bonds have resulted in a failure of the City o comply with its
covenants, Failure of the City to comply with such covenants could result in the interest on the
Bonds becoming subject to federal income tax from the date of issue
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EXHIBIT C

FORM OF BOND PURCHASE AGREEMENT

fixed rates, all as described in SCHEDULE Il attached hereto. A portion of the proceeds of the Bonds will
be deposited with {a) Whiney Bank d/b/a Hancock Bank, Jackson, Mississippi, as 2006 Escrow Agent (the
2006 Escrow Agent"), and invested pursuant to the Escrow Deposit Trust Agreement, to be dated

, between the Mississippi Development Bank (the "Bank"), the Issuer and the 2006 Escrow Agent
{the "2006 Escrow Agreement") and applied to the payment of principal of and premium, if any, and
interest for the Issuer's outstanding Refunded 2006 Note and the Bank's Refunded 2006 Bank Bonds; (b)
Regions Bank, Birmingham, Alabama, as 2007 Escrow Agent {the "2007 Escrow Agent"), and invested
pursuant to the Escrow Deposit Trust Agreement, to be dated __ , between the Mississippi
Development Bank (the "Bank"), the Issuer and the 2007 Escrow Agent {the "2007 Escrow Agreement"}
and applied to the payment of principal of and premium, if any, and interest for the Issuer's outstanding
Refunded 2007 Note and the Bank's Refunded 2007 Bank Bonds, which is described in the Bond
Resolution and the Preliminary Official Statement, as hereinafter defined (together, the "Refunded
Bonds")

2. Public Offering. The Underwriter intends to make an initfal bona fide public offering of all of
the Bonds at not in excess of the public offering prices set forth on SCHEDULE N attached hereto, and
may subsequently change such offering price without any requirement of prior notice. The Underwriter
may offer and sell Bonds to certain dealers (including dealers depositing Bonds into investment trusts)
and others at prices lower than such public offering prices, Not less than ten (10) business days prior to
the Closing, the Underwriter agrees to furnish to Butler Snow LLP, a certificate in a form acceptable to
Bond Counsel (i} specifying the re-offering prices at which a substantial amount of the Bonds were
reasonably expected to be sold to the public (excluding bond dealers, brokers and other intermediaries)
and (i) certifying the accuracy of such re-offering prices {if lower than those set out in SCHEDULE 11)
The Underwriter acknowledges that Bond Counsel will rely on such representations in making their
determination that the Bonds are not "srbitrage bonds" within the meaning of the Internal Revenue
Code of 1986, as amended

3. Representative. Lindsey Rea, Vice President, is duly authorized to execute this Bond
Purchase Agreement on behalf of the Underwriter.

4, Official Statement. The Issuer shall deliver to the Underwriter at least one (1) copy of the
Official Statement, dated the date hereof relating to the Bonds, executed on behalf of the Issuer by the
duly authorized officers of the Governing Authority. The Issuer agrees to amend or supplement the
Official Statement on or prior to the Closing whenever requested by the Underwriter when, in the
reasonable judgment of the Underwriter and/or Bond Counsel to the Issuer, such amendment or
supplementation is required

You hereby ratify and approve the lawful use of the Preliminary Official Statement, dated
, 2015, relating to the Bonds (the "Preliminary Official Statement”) by the Underwriter prior to
the date hereof, and authorize and approve the Official Statement and other pertinent documents
referred to in Section 7 hereof to be lawfully used in connection with the affering and sale of the Bands.
The Issuer has previously provided the Underwriter with a copy of its Preliminary Official Statement, As

EXHIBIT “B”

BOND PURCHASE AGREEMENT

$__000
CITY OF PETAL, MISSISSIPPL

GENERAL OBLIGATION WATER AND SEWER REFUNDING BONDS, SERIES 2016

Dated:

Mayor and Board of Aldermen

Petal, Mississippi

Ladies and Gentlemen:

The undersigned, Raymond James & Associates, Inc., Memphis, Tennessee (the "Underwriter"),
acting on its own behalf and not as agent or fiduclary for you, hereby offers to enter into this agreement
with the City of Petal, Mississippi (the "Issuer” or "City"), which, upon your acceptance of this offer, will
be binding upon you and upon us

This offer is made subject to your acceptance of this agreement on or before 5:00 o'clock p.m., ~
Central Standard Time on this date.

1. Purchase Price. Upon the terms and conditions and upon the basis of the respective
representations, warranties and covenants set forth herein, the Underwriter hereby agrees to purchase
from the Issuer, and the Issuer hereby agrees to sell to the Underwriter, all (but not fess than all} of the
above-captioned $__,000 General Obligation Water and Sewer Refunding Bonds, Series 2016 (the
"Bonds") pursuant to a resolution adopted by the Mayor and Board of Aldermen of the City (the
"Governing Authority") on November 17, 2015 (the "Sales Parameter and Bond Resolution") authorizing
and approving the issuance and sale of the Bonds. The purchase price of each maturity of the Bonds is
set forth in SCHEDULE 1 hereto. Such purchase prices shall be paid at the Closing (hereinafter defined} in
accordance with paragraph 6 hereof. The Bonds are issued pursuant to Sections 31-27-1 et seq., of the
Mississippi Code of 1972, as amended and/or supplemented from time to time and other constitutional
and statutory authority (the "Act"). The Bonds shall mature on the dates and shall bear interest at the

of its date, the Preliminary Official Statement is deemed final by the Issuer for purposes of SEC Rule
15¢c2-12(b){l). The Issuer agrees to provide to the Underwriter within seven {7) business days of the date
hereof sufficient copies of the Official Statement to enable the Underwriter to comply with the
requirements of Rule 15¢2-12(b}){4) under the Securities Exchange Act of 1934, as amended.

5. Representatlons of the Issuer.

(a) The tssuer has duly authorized all necessary action to be taken by it for: (i) the sale
of the Bonds upon the terms set forth herein and in the Official Statement; (if) the approval of
the Official Statement and the signing of the Official Statement by a duly authorized officer; and
(i) the execution, delivery and receipt of this Bond Purchase Agreement and any and all such
other agreements and documents as may be required to be executed, delivered and received by
the Issuer in order to carry out, give effect to, and consummate the transactions contemplated
hereby, by the Bonds, the Official Statement, and the Bond Resolution;

(b) The information relating to the Issuer contained in the Official Statement is and, as
of the date of Closing, will be correct in all material respects and such information does not
contain and will not contain any untrue statement of a material fact and does not omit and will
not omit to state a material fact required to be stated thereln or necessary to make the
statements in such Official Statement, in light of the circumstances under which they were
made, not misleading;

(c) To the knowledge of the Issuer there is no action, suit, proceeding, inquiry or
investigation at law or in equity or before or by any court, public board or body pending against
or affecting the Issuer or the Governing Authority or threatened against or affecting the Issuer
or the Governing Authority (or, to the knowledge of the Issuer or the Governing Autharity, any
basis therefor} contesting the due organization and valid existence of the fssuer or the
Governing Authority or the validity of the Act or wherein an unfavorable decision, ruling or
finding would adversely affect the transactions contemplated hereby or by the Official
Statement or the validity or due adoption of the Bond Resolution or the validity, due
authorizatton and executlon of the Bonds, this Bond Purchase Agreement or any agreement or
Instrument to which the Issuer is a party and which is used or contemplated for use in the
consummation of the transactions contemplated hereby or by the Offictal Statement;

(d) The authorization, execution and delivery by the Issuer of the Official Statemer’
this Bond Purchase Agreement and the other documents contemplated hereby and by t)
Official Statement, and compliance by the Issuer with the provisions of such instruments, do nov
and will not conflict with or constitute on the part of the Issuer a breach of or a default under
any provisions of the Constitution or laws of the State of Misslssippi, or any existing law, court or
administrative regutation, decree or order by which the Issuer or its propertles are or, on the
date of Closing, will be bound;



CITY OF PETAL 69

MINUTE BOOK 35

EXHIBIT “B”

{€) Al consents of, notices to or filings with governmental authorities necessary for the
consummation by the Issuer of the transactions described in the Official Statement, the Bond
Resolution and this Bond Purchase Agreement {other than such consents, notices and filings, if
any, as may be required under the securities or blue sky laws of any federal or state jurisdiction)
have been obtained or made or will be obtained or made prior to delivery of the Bonds;

(f) The Issuer agrees to cooperate with the Underwriter and their counse! in any
endeavor to qualify the Bonds for offering and sale under the securities or blue sky laws of such
jurisdictions of the United States as the Underwriter may reasonably request, provided,
however, that the Issuer shall not be required to register as a dealer or a broker in anv such
state or jurisdiction or qualify as a foreign corporation or file any general consents to service of
process under the laws of any state. The issuer consents to the lawful use of the preliminary
Official Statement and the Officlal Statement by the Underwriter in obtaining such
qualifications;

(g) The Issuer acknowledges and agrees that (i) the purchase and sale of the Bonds
pursuant to this Bond Purchase Agreement is an arm's-length commercial transaction between
the issuer and the Underwriter, (ii) in connection with such transaction, including the process
leading thereto, the Underwriter is acting solely as a principal and not as an agent or a fiduciary
of the Issuer; (iii) the Underwriter has neither assumed an advisory or fiduciary responsibility in
favor of the Issuer with respect to the offering of the Bonds or the process leading thereto
(whether or not the Underwriter, or any affiliate of the Underwriter, has advised or is currently
advising the Issuer on other matters) nor has it assumed any other obligation to the Issuer
except the obligations expressly set forth in this Bond Purchase Agreement, (iv} the Underwriter
has financial and other interests that differ from those of the Issuer; and (v) the Issuer has
consuited with its own legal and financial advisors to the extent it deemed appropriate in
connection with the offering of the Bonds; and

(h) The Issuer is an "obligated person" within the meaning of Rule 15c2-12(f}{b) and
shall have duly authorized, executed and delivered a continuing disclosure agreement which
complies with the provisions of Rule 15c2-12(b)(5) and which shall substantially set forth those
provisions set forth in the Preliminary Official Statement

6. Delivery of, and Payment for, the Bonds, At 10:30 o'clock a.m , Central Standard Time, on
orabout ____, 2016 or at such other time or date as shall have been mutually agreed upon by the issuer
and the Underwriter, the Issuer will deliver, or cause to be delivered, to the Whitney Bank d/b/fa
Hancock Bank, Jackson, Mississippi, as Paying Agent (the "Paying Agent"), one Bond for each separate
maturity (whether serially or by term) of the Bonds in typewritten form, duly executed, authenticated
and issued in the name of "Cede & Co.," the nominee name of The Depository Trust Company (the
"Securities Depository”}, together with the other documents hereinafter mentioned and, if applicable,
any other moneys required by the Bond Resolution to be provided by the issuer to refund the Refunded
Bonds (as defined in the Band Resolution) and, subject to the conditions contained herein, the

(viii) Certified copies of the Bond Resolution and all ather resolutions of the
Issuer and the Decree of Validation relating to the issuance and/or sale of the Bonds, as
applicabie;

(ix) A certificate of a duly authorized officer of the Issuer, satisfactory to the
Underwriter, dated the date of Closing, stating that such officer is charged, either alone
or with others, with the responsibility for issuing the Bonds; setting forth, in the manner
required by Bond Counsel, the reasonable expectations of the Issuer as of such date as
to the use of proceeds of the Bonds and of any other funds of the Issuer expected to be
used to pay principal or interest on the Bonds and the facts and estimates on which such
expectations are based; and stating that, to the best of the knowledge and belief of the
certifying officer, the Issuer's expectations are reasonable;

(X) A certificate of the Paying Agent, as to {a) its corporate capacity to act as
such, (b} the incumbency and signatures of authorized officers, and (c) its due
registration of the Bonds delivered at the Closing by an authorized officer;

(xi) A copy of the Bianket Issuer Letter of Representations of the City;

(xii) An executed continuing disclosure agreement as described in Paragraph 5
(h} herein;

(xiii) An executed 2006 Escrow Agreement and 2007 Escrow Agreement;

(Xiv) A certificate of the Escrow Agent, as to (a) its corporate capacity to act as
such, and (b) the incumbency and signatures of authorized officers;

(Xv) A letter with ripect to the Bonds, dated the date of Closing, of The
Arbitrage Group, Inc. certificated public accountants (the "verification Agent”), to the
effect that thiry have varifisd the accuracy of mathematical caleulations of the adequacy
of the matiiring princlpal amounts of the obligatiens to be deposited in the Escrow
Fund, as defined in the Bond Resolution, together with the interest earned and to be
earned thereon and unvested cash, if any, to be held by the Escrow Agent to pay when
due the interest, the principal and redemption pramium, if any, of the Refunded Bonds
on the dates and in the amounts provided in the Escrow Agreement;

(xvi) A 2% net present value savings certificate from Raymond James;
(xvil) Rating Confirmation (if applicable); and
(xviii) Other cartificates of the Issuer listed on a Closing Memorandum,

including any certificates or representations required in order for Bond Counsel to
deliver the opinions referred to in Paragraphs 7(b){i) and (i) hereof and such additional

Underwriter will accept such delivery and pay the purchase price of the Bands in Federal Funds at the
office of the Paying Agent and/or the depasitory of the Issuer, as applicable, for the account of the
Issuer. Such payment and delivery is herein called the "Closing "

7. Certain Conditions to Underwriter's Obligations. The obligations of the Underwriter
hereunder shall be subject to the performance by the Issuer of its obligations to be performed
hereunder, and to the following conditions:

(2) At the time of Closing, (i) the Bond Resolution shall have been adopted and shall be
in full force and effect and shall not have been amended, modified or supplemented except as
may have been agreed to by the Underwriter, (i} the Bonds may have been validated by the
Chancery Court of Forrest County, Mississippi, {iii} the proceeds of the sale of the Bonds shall be
applied as described in the Official Statement and the Bond Resolution, and {iv} there shall have
been duly adopted and there shall be in full force and effect such resolutions as, in the opinion
of Bond Counsel, shall be necessary in connection with the transactions contemplated hereby;
and

(b) At or prior te the Closing, the Underwriter shall have received each of the following:

(i) The approving opinion of Bond Counsel, dated the date of the Closing,
relating to, among other things, the validity of the Bonds and the exclusion of the
interest on the Bonds from gross income for federal income tax purposes under the law
existing on the date of the Closing, in a form satisfactory to the Underwriter;

(i1) A supplemental opinion of Bond Counsel, dated the date of the Closing,
addressed to the Issuer and the Underwriter in a form satisfactory to the Underwriter;

(iit) The opinion of counsel to the City (the "Issuer's Counsel") as to the due
authorization and execution by and enforceability against the City as to the Bonds and
the Bond Resolution;

(iv) The opinion of counsel to the Underwriter (the "Underwriter's Counsel"),
dated the date of the Closing, addressed to the Underwriter in a form satisfactory to the
Underwriter.

(v) Certificates of the Issuer dated the date of the Closing, executed by
authorized officers in a form satisfactory to the Underwriter;

(vi) The Official Statement executed on behalf of the Issuer by the duly
authorized officets thereof;

(vii) A specimen of the Bonds;

legal opinions, certificates, proceedings, instruments and other documents as Bond
Counsel may reasonably request to evidence compliance by the Issuer with applicable
legal requirements, the truth and accuracy, as of the time of Closing, of the respective
fepresentations contained herein, and the due performance or satisfaction of all
agreements then to be performed and all conditions then to be satisfied by each of
them at or prior to such time

All such opinions, certificates, letters, agreements and documents will be in compliance with the
provisions hereof only if they are satisfactory in form and substance to the Underwriter. The Issuer will
fumnish the Underwriter with such conformed copies or photacaples of such opininns, certificates,
letters, agreements and documents relating to the 8ands as the Underwriter may reasonably requist

8. Conditions to Obligations of the Issuer, The obligations of the Issuer hereunder to deliver
the Bonds shall be subject to receipt of the opinfong of Bond Counsel described in Sections 7(b)(i) and {ii)
hereof.

9. Termination The Underwriter shall have the right to cancel their obligation to purchase the
Bonds if {I) between the date hareof and the Closing, l=gisiation shall be enacted ar favorably reparted
for pascage to ither House of the Congress by any committee of such Howse to which such legistation
has bieen referred for consideration, 3 decision by 7 coutt of the United Statas or the United States Tax
Court shall be rendered, or a ruling, regulation ar statement by or on behalf of the Treasury Department
of the United States, the Internal Bevenue Servce or other governmental agency shall be made or
proposed to be made, with respact to the federal taxation upon intarest on ohligations of the genaral
character of the Bands. or other action or events shall have transpired which may have the purpose ar
effact, directly or indirectly, of adversely changing the faderal incoma tax consequentes of any of the
transactions contemplated in connection herewith, and, in the opinion of the Underwriter. matarially
adversely affects the market price of the Bonds, or the market price generally of obligations of the
general character of the Bands, or (il) there shall axist any event which in the Underwritar's Judgment
wither (a) makes untrue or incorrect in any ial respect any or infl o i in
the Official Statemant or (b is not reflected in the Official Statement but should ba reflected therain in
arder to make the and inf jon ¢ ined therein not misleading in any matarial rospact,
or {1} there shall have accurred any outhreak of hostil of any national or i famity ar
crighs including financial crisis. or a default with respest to the debt obligations of the issusr, or the
Institution of proceedings undar federal or state bankruptey laws by or against the Issoer, the sffect of
which on the financial markets of the United States being such as, in the ressanable judgment of the
Underwriter, would make it impracticable for the Underwriter to market the Bonds or to enforce
contracts for the sale of the Bonds, or (iv] there shall be in force & genvral sispension of trading on the
New York Stock Excharige, or (v) 2 feneral banking maratorium shall have besn declared by aither
federal, Mississippi or New York tes, ar (vi) there shall have occurred <ince the date of this Bond
Pyrehase Agréament any material advarse change in the affairs of tha isuer, including anv change In
rating status, excapt for changes which the Official Statemant discloses as having occureed or may occur,
or [vii} legisiation shall be enacted or any action shail be taken by the Securities and Exchange
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Commission which, in the opinion of Bond Counsel, has the effect of requiring the contemplated
distribution of the Bonds to be registered under the Securities Act of 1933, as amended, or the Bond
Resolution, or any other document executed in connection with the transactions contemplated hereof,
to be qualified under the Trust Indenture Act of 1939, as amended, or (viil) a stop order, rufing,
regulation or official statement by or on behalf of the Securities and Exchange Commission shall be
issued or made to the effect that the issuance, offering or sale of the Bonds, or of obligations of the
general character of the Bonds as contemplated hereby, or the offering of any other obligation which
may be represented by the Bonds is in violation of any provision of the Securities Act of 1933, as
amended, the Securities Exchange Act of 1934, as amended, or the Trust Indenture Act of 1939, as
amended, (ix} 2 material disruption in securities settlement, payment or clearance services affecting the
Bonds shall have occurred, (x) any new restriction on transactions in securities materially affecting the
market for securities (including the imposition of any limitation on interest rates} or the extension of
credit by, or a charge to the net capital requirements of, underwriters shalt have been established by the
New York Stock Exchange, the Securities and Exchange Commission, any other federal or State of
Mississippi agency or the Congress of the United States, or by executive order of the President of the
United States, or (xi) any state blue sky or securities commission shall have withheld registration,
exemption or clearance of the offering, and in the reasonable judgment of the Underwriter, the market
for the Bonds is materially affected thereby.

If the Issuer shall be unable to satisfy any of the conditions to the obligations of the Underwriter
contained in this Bond Purchase Agreement and such condition is not waived by the Underwriter, or if
the obligations of the Underwriter to purchase and accept delivery of the Bonds shall be terminated or
canceled for any reason permitted by this Bond Purchase Agreement, this Bond Purchase Agreement
shall terminate and neither the Underwriter nor the Issuer shall be under further obligation hereunder;
except that the respective obligations to pay expenses, as pravided in Section 12 hereof, shall continue
in full force and effect.

10. Additional Covenants. The Issuer covenants and agrees with the Underwriter as follows:

(a) The Issuer shall furnish or cause to be furnished to the Underwriter as many copies
of the Official Statement as the Underwriter may reasonably request; and

(b) Before revising, amending or supplementing the Official Statement, the Issuer shall
furnish a copy of the revised Official Statement or such amendment or supplement to the
Underwriter. If in the opinion of the Issuer, its Bond Counsel and the Underwriter, a
supplement or amendment to the Official Statement is required, the Issuer will supplement or
amend the Official Statement in a form and in a manner approved by the Underwriter and Bond
Counsel.

11. Survival of Representations. Alf representations and agreements of the Issuer and the
Underwriter hereunder shall remain operative and in full force and effect, and shall survive the delivery
of the Bonds and any termination of this Bond Purchase Agreement by the Underwriter pursuant to the
terms hereof.

16. General. This Bond Purchase Agreement may be executed in several counterparts, each of
which shall be regarded as an original and all of which will constitute one and the same instrument The
section headings of this Bond Purchase Agreement are for convenience of reference only and shall not
affect its interpretation, This Bond Purchase Agreement shall become effective upon your acceptance
hereof.

Very truly yours,

RAYMOND JAMES & ASSOCIATES, INC.

MEMPHIS, TENNESSEE

Lindsey Rea, Vice President

S-1

12, Payment of Expenses. If the Bonds are sold to the Underwriter by the issuer, the Issuer
shall pay, fram the proceeds of the Bonds, any reasonable expenses incident to the performance of its
obligations hereunder, including but not limited to: (i) the cost of the preparation and printing of the
Preliminary Official Statement and the Official Statement; (ii} the cost of the preparation of book-entry
Bonds; (iii) any rating agency fees; (iv) the cost of distribution of the Preliminary Official Statement and
the Official Statement; (v) the fees and expenses of Bond Counsel, Issuer's Counsel, the Paying Agent,
the Verification Agent and any other experts or consultants retained by the Issuer and (vi} the cost of
any Federal Funds necessary to pay the purchase price of the Bonds.

The Underwriter shall pay (a) alt advertising expenses in connection with the public offer
the Bonds and (b) all other expenses incurred by the Underwriter in connection with their pubtic
offering,

13. Notices. Any notice or other communication to be given to the Issuer under this Bond
Purchase Agreement may be given by delivering the same in writing at the address of the issuer set
forth above, and any notice or other communication to be given to the Underwriter under this Bond
Purchase Agreement may be given by delivering the same in writing to Raymond James & Associates,
Inc,, Memphis, Tennessee

14. Partles. This Bond Purchase Agreement is made solely for the benefit of the tssuer and the
Underwriter (including the successors or assigns of either) and no other person shall acquire or have any
right hereunder or by virtue hereof.

15. Governing Law. This Bond Purchase Agreement shall be governed by and construed in
accordance with the laws of the State of Mississippi,
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Accepted and agreed to as of
the date first above written:
CITY OF PETAL, MISSISSIPPI
By:
Mayor
ATTEST:
By:.
Clty Clerk
(SEAL)
$-3
4
SCHEDULE |
SCHEDULE It
To Bond Purchase Agreement
To Bond Purchase Agreement
Dated: ,20___
Dated: , 2016
PURCHASE PRICE
! MATURITY SCHEDULE
Par Amount of Bonds $__,000.00 MATURITY
PRINCIPAL AMOUNT REQFFERING
ity 1) DUE INTEREST RATE YIELD PRICE

Plus: Net Qriginal Issue Premium

Less: Underwriter's Discount

Total Purchase Price

“Yield based on a price to call date of July 1,20__.

The Bonds maturing on July 1, 20__ and thereafter, are subject to redemption prior to their
stated dates of maturity, at par, plus accrued interest to the date of redemption, either In whole or in
part on any date on or after July 1, 20__

28462969v1




EXHIBIT D

FORM OF NOTICE OF REFUNDING/REDEMPTION FOR 2006 BANK BONDS

Gulfport. Mississippi. as trustee (the “2006 Trustee") and to optionally redeem at a redemption
price of 102% the Callable 2006 Bank Bonds effective July 1. 2016. Such optional redemption
shall be carried out in accordance with the provisions of the 2006 Loan Agreement and the 2006
Indenture and the 2006 Trustee is hereby authorized to utilize the funds provided to it by
Whitney Bank d/b/a Hancock Bank. Jackson. Mississippi. as Escrow Agent (the “206 Escrow
Agent”™) for such optional tedemption, said funds being provided from the proceeds of the
Tssuer's General Obligation Water and Sewer Refunding Bonds. Series 2016, to be dated the date
of  delivery thereof. to be issued in  the  principal  amount  of
Dollars (S ) {the "Bonds™),

From the date of the issuance of the Bonds. the 2006 Trustee shall provide for the
payment of principal of and interest on the Refiunded 2006 Bank Bonds including the redemption
price of the Callable 2006 Bank Bonds from the funds (together with interest eamnings thereon)
provided to it by the 2006 Escrow Agent.

It is the responsibility of the 2006 Trustee to assure that all publications and form of
redemption notices conform 1o the requirements of the 2006 Indenture.

Sincerely.

(Type Name of Mayor or Clerk of the City of
Petal, Mississippi)
Cc: Municipal Securities Rulemaking Board (via http://ermma.msrb.org)
Ambac Assurance Corporation (via notices@ambac.com)
RE: Financial Guaranty Insurance Policy 25006BE
Surety Bond Policy No. SB2231BE

D-2
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2016
VIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED
Mississippi Development Bank
Attn: Executive Director
735 Riverside Drive, Suite 300
Jackson, MS 39202
Hancock Bank
Attn: Trust and Financial Services Group
The Quarter Specialty Center
1855 Lakeland Drive. Suite Q-230
Jackson. MS 39216
Hancock Bank
Attn: Trust and Financial Services Group
One Hancock Plaza
2510 14" Street
Gulfport. MS 39501
RE:  Advance refimding of certain fing principal instllments of the City of

Petal. Mississippi (the "City") $8.500,000 Promissory MNote (Petal. Mississippi
Combined Water and Sewer System Prject). dated February 1. 2006 (the "2006
Note™), maturing on July 1 in the years 2017 through 2022, hath inclusive (the
"Refiinded 2006 Note") securing a Loan Agreement. dated February 1. 2006 (the
"2006 Loan Agreement™), hy and between the City and the Mississippi
Development Bank and the subseq ) funding of a partion of the
outstanding $8.300.000 Mississippi Development Bank Special Ohligation Bonds,
Series 2006 (Petal, Mississippt Combined Water and Sewer System Praject).
dited February 1. 2006 (the "2006 Bank Bonds"). maturing on July 1 in the yeare
20017 through 2022, both inclusive (the "R fed 2006 Bank Bonds") and the
redempticn of the 2006 Bank Bonds maturing on July | in the years 2017 through
2022 hoth inclusive (the “Callnble 2006 Bank Bonds”™)

Dear Sir:

The Mayor and Board of Aldermen (the "Governing Body™) of the City of Peal.
Mississippi (the "lssuer”). acting for and on hehall of the Issuer. did adopt 8 resolution which
anthorized the advance refunding of the Refimded 2006 Bank Bonds and the optional redemption
of the Callahle 2006 Bank Bonds at a redemption price of 102%. The Governing Body does
hereby imrevocahly exercise its option to refinance, prepay and advance refund the Refunded
2006 Note under the provisions af the 2006 Loan Agreement and advance refund the Refunded
006 Bank Bonds under the provisions of the Indenture of Trisst. dated Fehruary 1. 2006 (the
3006 Indenture™, by and between the Mississippi Development Bank and Hancock Rank.

D-1

EXHIBITE

FORM OF NOTICE OF REFUNDING/REDEMPTION FOR 2007 BANK BONDS
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L2016

YVIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Mississippi Development Bank
Attn: Executive Director

735 Riverside Drive. Suite 300
Jackson. MS 39202

Regions Bank

Attn: Corporate Trust

1900 5™ Avenue North. 25" Floor
Birmingham, AL 35203

RE:  Advance refunding of certain outstanding principal installments of the City of
Petal. Mississippi (the "City") $6,500,000 Promissory Note (Petal. Mississippi
Combined Water and Sewer Systemn Project), dated December 13, 2007 (the
"2007 Note"). maturing on July 1 in the years 2018 through 2027, both inclusive
(the "Refunded 2007 Note") securing a2 Loan Agreement, dated Decemnber 13,
2007 (the "2007 Loan Agr ™). by and b the City and the Mississippi
Development Bank and the subsequent advance refunding of a portion of the
outstanding $6.500,000 Mississippi Development Bank Special Obligation Bonds,
Series 2007 (Petal. Mississippi Combined Water and Sewer System Project),
dated December 13, 2007 (the 2007 Bank Bonds"). maturing on July | in the
years 2018 through 2027. both inclusive (the "Refunded 2007 Bank Bonds") and
the redemption of the 2007 Bank Bonds maturing on July 1 in the years 2018
through 2027, both inclusive (the "Callable 2007 Bank Bonds")

Dear Sir:

The Mayor and Board of Aldermen (the "Governing Body") of the City of Petal,
Mississippi (the "lssuer™), acting for and on behalf of the Tssuer. did adopr o resalution which
authorized the advance refunding of the Refunded 2007 Bank Bonds and the optional redemption
of the Callable 2007 Bank Bonds at a redemplion price of 100%. The Governing Body does
herchy irmevocably exercise its option to refinance. prepay and advance refund the Refunded
2007 Note under the provisions of the 2007 Loan Agreement and advance refund the Refunded
2007 Bank Bonds under the provisions of the Indenture of Trust, dated December 13, 2007 (the
"2007 Indenture™). hy and hetween the Mississippi Develapment Bank and Regions Rank,
Birmingham. Alahama. as trustee (the "2007 Trustee") and 10 optionally. redeem ot a redemption
price of 100% the Callable 2007 Bank Bonds effective July 1. 2017 Such optiomal redemption
<hall be carried out in accordance with the provisions of the 2007 Loan Agreement and the 2007
Indenture and the 2007 Trustee is hereby suthiorized to utilize the funds provided te it by Regions
Bank. Birmingham. Alabama (the 2007 Eserow Agent™) for such optional redemption. said
funds being provided from the proceeds of the Issuer's General Obligation Water and Sewer
Refunding Bonds, Series 2016, 10 be dated the date of delivery thereof. to be issucd in the
principal amount of _ Dallars (5 ___}{the "Bonds").

EXHIBIT F
FORM OF 2006 ESCROW AGREEMENT AND 2007 ESCROW AGREEMENT

2842764573
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From the date of the issuance of the Bonds. the 2007 Trustee shall provide for the
payment of principal of and interest on the Refunded 2007 Bank Bonds including the redemption
price of the Callable 2007 Bank Bonds from the funds (together with interest earnings thereon)
provided to it by the 2007 Escrow Agent.

It is the responsibility of the 2007 Trustee to assure that all publications and form of
redemption notices conform to the requi of the 2007 Tnd e

Sincerely.
(Type Nﬂ.rﬁgbeayor'('xr Clerk of the City of
Petal, Mississippi)
cc: Municipal Securities Rulemaking Board (via http:/emma msrb.org) Assured Guaranty
Municipal Corp., (formerly known as Financial Security Assurance Inc.). 31 West 52nd
Street, New York. New York 10019, Attn: Managing Director — Public Finance

Surveillance. RE: Municipa! Bond Insurance Policy 209464-N and Municipal Bond Debt
Service Reserve Insurance Policy No. 209464-R

ESCROW DEPOSIT TRUST AGREEMENT

BY AND AMONG

MISSISSIPPI DEVELOPMENT BANK,
CITY OF PETAL, MISSISSIPP1
AND

WHITNEY BANK D/B/A HANCOCK BANK
JACKSON, MISSISSIPPT
AS ESCROW AGENT

DATED AS OF 2016
FOR:

$8,500,000
MISSISSIPPT DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERIES 2006
(PETAL, MISSISSIPP1 COMBINED WATER AND SEWER SYSTEM PROJECT)
DATED: FEBRUARY 1, 2006
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This ESCROW DEPOSIT TRUST AGREEMENT (the "Agreement") is made and
entered into asof ___. 2016, by and among. the MISSISSIPPI DEVELOPMENT BANK (the
"Bank" or the "Issuer"), a public corporation and instrumentality of the State of Mississippi (the
"State"). exercising essential public functions. organized under the provisions of Mississippi
Code of 1972. Sections 31-25-1 et seq.. as from time to time amended (the "Act"). the CITY OF
PETAL, MISSISSIPPI (the "City") and WHITNEY BANK D/B/A HANCOCK BANK,
JACKSON, MISSISSIPPL. as escrow agent hereunder (in such capacity. the "Escrow Agent"):

WITNESSETH:

WHEREAS. the City has heretofore issued $8.500,000 Promissory Note (Petal,
Mississippi Combined Water and Sewer System Project). dated February 1, 2006 (2006 Note").
said 2006 Note securing the Loan Agreement, dated February 1, 2006, by and between the City
and the Bank evidencing the loan between the Bank and the City funded from the proceeds of the
Bank's $8,500.000 Special Obligation Bonds, Series 2006 (Petal, Mississippi Combined Water
and Sewer System Project). dated February 1, 2006 (the 2006 Bank Bonds") issued under that
certain Indenture of Trust dated February 1, 2006 (the "2006 [ndenture™), by and between the
Bank and Whitney Bank d/b/a Hancock Bank. Jackson. Mississippi (in such capacity. the "2006
Trustee"); and

WHEREAS. the City has heretofore issued $6.500.000 Promissory Note (Petal.
Mississippi Combined Water and Sewer System Project), dated December 13, 2007 ("2007
Note"), said 2007 Note securing the Loan Agreement, dated December 13, 2007. by and between
the Cily and the Bank evidencing the loan between the Bank and the City funded from the
proceeds of the Bank's $6.500,000 Special Obligation Bonds, Series 2007 (Petal. Mississippi
Combined Water and Sewer System Project), dated December 13. 2007 (the "2007 Bank
Bonds™) issued under that certain Indenture of Trust dated December 13, 2007 (the "2007
Tndenture”). by and between the Bank and Regions Bank, Birmingham. Alabama (in such
capacity, the "2007 Trustee"); and

WHEREAS. the City has detenmnined that it is in its best interest to prepay a portion of
the outstanding 2006 Note equal to §____.000 (such portion being the "Refunded 2006 Note") to
provide funds for the advance refunding of Lhe outstanding maturities of the 2006 Bank Bonds
maturing on July 1 in the years 2017 through 2022. both inclusive (the "Refunded 2006 Bank
Bonds™) and the optional redemption of the Refunded 2006 Bank Bonds maturing on July 1 in
the years 2017 through 2022. both inclusive (the "Callable 2006 Bank Bonds™). on July 1, 2016
(the "Callable 2006 Bank Bonds Redemption Date") at a redemption price of 102%; and

WHEREAS. pursuant to the 2006 Indenture the liens. rights and interest granted by the
2006 Indenture to the Refunded 2006 Bank Bonds shall cease. determine and hecome null and
void upon the deposit in trust with the Escrow Agent of either moneys in an amount which shall
be sufficient, or SL.GS and/or U. S. Obligations (as such terms are hereinafter defined) (together
the "Escrowed 2006 Securities”). the principal of and the interest on which when due will
provide moneys which. together with the moneys. if any. deposited wilh the Escrow Agent al the
same time. will be sufficient to pay the interest due and principal to become due on the Refunded
2006 Bank Bonds on and prior to the Callable 2006 Bank Bonds Redemption Date. and to pay

created, and to it and its assigns forever, all and singular. the property hereinafter described. to
wit:

DIVISION I

All right. title and interest in and to any funds deposited herewith derived from a portion
of the proceeds of the Series 2016 Bonds.

DIVISION IT

All right, title and interest in and to all income, earmings and increment derived from or
accruing to the 2006 Escrowed Securities purchased from a portion of the maney described in
DIVISION T hereof and more particularly described in SCHEDULE A. nttached hereto and
made a part hereof.

DIVISION 11l

Any and all other property which is by the express provisions of this Agreement required
to be subject to the pledge hereof and any additional property of every kind and nature, from
time to time hereafter, by delivery or by writing of any kind. conveved. pledged. assigned or
transferred os and for additional security hereunder. by the City. the Bank or by anvone on their
respective betalll and the Escrow Agent is herchy authorized to receive the same af any time as
additional security hereunder,

TO HAVE AND TO HOLD. all and singular. the trust estate. including all additional
property which by the terms hereof has or may become subject to the encumbrances of this
Agreement. unto the Escrow Agenl. and its successors and assigns, forever in trust, however. for
the henefit and security of the holders from time to time of the Refunded 2006 Bank Bonds
(except for the 2016 Costs of Issuance Funds): but if the Refunded 2006 Bank Bonds shall be
fully and promptly paid when due. in accordance with the terms thereof and hereof, then this
Agreement shall be and become void and of no further force and effect. otherwise the same shall
remain in full force and effect. and upon the trusts and subject to the covenants and conditions
hereinafier set forth.

ARTICLE T
DEFINITIONS
) SECTION 1.01 DEFINITIONS. In addition to words and terms elsewhere defined in
this Agreement. the following words and terms as used in this Agreement shall have (he

following meanings. unless some other meaning is plainly intended.

"Agreement” shall mean this Escraw Deposit Trust Agreement. dated as of . 2016,
by and among. the Bank, the City and the Fscrow Agent.

i "Authorized Newspaper” shall mean both a newspaper or financial journal of general
circulation in New York. New York, printed in the English language. being customarily
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the principal due for the Callable 2006 Bank Bonds on or before the Callable 2006 Bank Bonds
Redemption Date. at 102%: and

WHEREAS. the Bank and the City have determined that it is in the best interest of the
Bank and the City to deposit in trust with the Escrow Agent the Escrowed 2006 Securities the
principal of and the interest on which when due will provide moneys which, together with cash.
if any, deposited with the Escrow Agent at the same time. will be sufficient, to pay the interest
due and principal to become due on the Refunded 2006 Bank Bonds on or before the Callable
2006 Bank Bonds Redemption Date, and to pay the principal due for the Callable 2006 ™
Bonds on ot before the Callable 2006 Bank Bonds Redemption Date. at 102%: and

WHEREAS, in order to deposit such amount of moneys and Escrowed Securitic.
trust, the City has authorized and delivered its § __ 000 General Obligation Water and Sewer
Refunding Bonds. Series 2016, dated . 2016 (the "Series 2016 Bonds™). to be used to
provide funds to finance (i)(a)(1)the refinance, prepayment and advance refunding of the
Refunded 2006 Note, and (2} the subsequent corresponding advance refunding of the Refunded
2006 Bank Bonds (together, (1) and (2) conslitute the "Refunding 2006 Project™). (b)(1) the
refinance. prepayment and advance refunding of the Refunded 2007 Nole, and (2) the subsequent
corresponding advance refunding of the Refunded 2007 Bank Bonds (together, (1) and (2}
constitute the "Refunding 2007 Project” and together with the Refunding 2006 Project. the
“Refunding Project™). and (ii) paying the costs of issvance of the Series 2016 Bonds; and

WHEREAS. a portion of the proceeds detived from the Series 2016 Bonds. in addition
to other available funds received by the Escrow Agent. will be applied to the purchase of certain
2006 Escrowed Securities. which principal amount of 2006 Escrowed Securities will mature and
produce investment income and earnings at such times and in such amounts together with certain
amounts held in cash as will he sufficient to pay when due all of the principal of. redemption
premium. if any. and interest on the Refunded 2006 Bank Bonds including the redemption price
of the Callable 2006 Bank Bonds; and

WHEREAS, in order to provide for the proper and timely application of the moneys
deposited in said trust. the maturing principal amount of the Escrowed Securities purchased or
transferred thereby and investment income and earnings derived therefrom to the payment of the
Refunded 2006 Bank Bonds. il is necessary to enter into this Agreement with the Escrow Agent
on behalf of the holders from time to time of the Refunded 2006 Bank Bonds; and

WHEREAS, the City has authorized the Escrow Agent to pay certain costs of issuance
for the Series 2016 Bonds from a cerlain portion of the proceeds thereof in the amount of
$__ (the "2016 Costs of Issuance Funds") deposited in the 2016 Costs of [ssuance Fund (the
"2016 Costs of Issuance Fund") to be held by the Escrow Agent under this Agreement.

NOW, THEREFORE. the City and the Bank by approving this Agreement in
consideration of the foregoing and the mutual covenants herein set forth and in order to secure
the payment of the principal of. redemption premium. if any. and interest on all of the Refunded
2006 Bank Bonds and the Refunded 2006 Note according to their respective tenor and effect.
does by these presents hereby grant. warrant. demise. release. convey, assign. transfer. alienate.
pledge. set aver and confirm. unlo the Escrow Agent. and its successors in the trusts hereby
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published on each business day whether or not published on Saturdays, Sundays or hotidays.
such as The Bond Buyer.

"Bond Resolution” shall mean the Bond Resolution of the City dated November 17.
2015, pursuant to which the Series 2016 Bonds are issued and secured

"City" shall mean City of Petal, Mississippi

"SLGS" shall mean United States Securities State and Local Government Series

("SLGS").

"Trust Estate". "trust estate” or "pledged property" shall mean the property. rights and

interest of the Bank and the City which are subject to the lien of this Agreement

"2006 Escrowed Securities" shall mean together the SLGS and U/. S. Obligations. if any

“2006 Tndenture™ shall mean the Indenture of Trust. dated February 1, 2006. by and
between the Bank and Whitney Bank d/b/a Hancock Bank. Gulfport. Mississippi. securing the
2006 Bank Bonds.

"2006 Trustee" and “2006 Paying Agent” shall mean Whitney Bank d/b/a Hancock Bank.
Gulfport. Mississippi. in its capacity as trustee under the 2006 Indenture

"U. S. Obligations" shall mean the direct obligations of the United States of America
Treasury ot such other federal securities as may be permitted under regulations issued pursuant
to Section 149%(b) of the Internal Revenue Code of 1986. as amended, which shall be
Govemment Obligations under the 2006 Indenture.

"Written Request" with respect to the City shall mean a request in writing signed hy the
Mayor of the City. or by any other officer of the City duly authorized and satisfactorv to the
Escrow Agent and with respect to the Bank shall mean a request in wriling signed hy the
Executive Director or Secretary of the Bank or by any other officer of the Bank authorized and
satisfaclory to the Escrow Agent

Words of the masculine gender shall be deemed and construed to include correlative
words of the feminine and neuter genders. Words importing the singular number shall include
the plural number and vice versa unless the context shall otherwise indicate, The word "persan”
shall include eomorations, assotiations. natural persons and public hadies unless the enntext
shall otherwise indicate, Reference to a person other than a natural person shall include its
SUCCESSOTS.

ARTICLE I
ESTABLISHMENT OF FUNDS; FLOW OF FUNDS
SECTION 2.01 CREATION OF ESCROW DEPOSIT TRUST FUND. There is

hereby created and established with the Escrow Agent for the Refunded 2006 Bank Bonds (i) a
special and irevocable trust fund designated the 2006 Escrow Deposit Trust Fund (the "2006



Escrow Deposit Trust Fund"), and (ii) a 2016 Costs of [ssuance Fund, each to be held in the
custady of the Escrow Agent sepirate and apart from other lunds of the Bank, the City and the
Escrow Agent. The 2006 Escrow Deposit Trust Fund and the 2016 Costs of Lssuance Fund shall
be administered pursuant to this Agreement

Concurtently with. the delivery of the Series 2016 Bonds and the receipt of proceeds
therefor. the City herewith deposits or csuses to be deposited with the Escrow Agent, and the
Escrow Agent ack ledges receipt of. i diately ilable moneys in the amount of
] - __ (the "2006 Escrow Requirement”). The 20086 Escrow Requirement is to be
deposited to the 2006 Escrow Depasit Trust Fund and the smount of the 2016 Costs of Issuance
Funds from the proceeds of the Series 2016 Bonds is be deposited into the 2016 Costs of
Issunnce Fund. As set forth in the verification report (the "Verification Report”) of The
Arbitrage Group, Inc. (the *Verification Agem"), delivered on . 2016, by the Bank and the
City 1o the Escrow Agent. the amount of the 2006 Escrow Requirement will te sufficient to
purchase the 2006 Escrowed Securities, which will mature in principal amounts and eam income
and camings at such times, all as described in SCHEDULE A, so that sufficient moneys will be
available to pay (i) the interest due and principal payable on the Refunded 2006 Bank Bonds
each January 1 and July 1, commencing July 1, 2016. and (ii) to pay the principal outstanding of
the Callable 2006 Bank Bonds on the Callable 2006 Bank Bonds Redemption Date at 102%,

The Verification Agent has verified that the deposit in escrow of the 2006 Escrow
Requirement will produce sufficient funds to pay interest due and principal puyable on the
Refunded 2006 Bank Buonds until July 1, 2016, and to redeem on said date all of the Callable
2006 Bank Bands maturing thereafter, all of which have been called for redemption on said date,
at a redemption price of 102%.

The 2016 Costs of [ssuance Funds shall be used to pay costs of issuance for the Series
2016 Bonds.

SECTION 2.02 IRREVOCABLE TRUST CREATED. The deposit of moneys for the
2006 Escrow Kequi including the 2006 E: d Securities in the 2006 Escrow Deposit
Trust Fund shall constitule an irrevocable deposit of such moneys and 2006 Fscrowed Securities
for the benefit of the holders of the Refunded 2006 Bank Bonds. except as provided herein with
respect to amendments permitted under Section 4.01 hereof. The holders of the Refunded 2006
Bank Bonds shall have an express lien on all moneys and principal of and eamings on the 2006
Escrowed Securities deposited in the 2006 Escrow Deposit Trust Fund until applied in
fance with this A The | principal of the 2006 Estrowed Securitles and the
interest thereon shall be held in trust by the Escrow Agent, and shall be transferred in the
necessary amounts as hereinafier set forth in Section 2.05 to the 2006 Trustee for the Refunded
2006 Bank Bonds for the payment of interest and principal on the Refunded 2006 Bank Bonds as
the same becomes due and payable and to the payment of the principal outstanding of the
Callable 2006 Bank Bunds on the Callable 2006 Bank Bonds Redemption Date.

SECTION 2.03 PURCHASE OF ESCROWED SECURITIES. The Escrow Agent is
hereby directed to purchase immediately the 2006 Escrowed Securities listed on SCHEDULE
A. The Escrow Agent shall purchase the 2006 Escrowed Securities solely from the 2006 Escrow
Requirement moneys deposited in the 2006 Escrow Deposit Trust Fund, The Escrow Agent

pplication af i ngs in d with Section 2.06), shall mature und be paid,
and the investment ingome and earnings therson are paid, the Escrow Agent shall, no lnter than

shall apply the moneys deposited in the 2006 Escrow Deposit Trust Fund. and the 2006
Escrowed Securities purchased therewith, together with all income or eamings thereon, in
accordance with the provisions hereof. The Escrow Agent shall have no power or duty to invest
any moneys held hereunder or to make substitutions of the 2006 Escrowed Securities held
hereunder or to sell, transfer or otherwise dispose of the 2006 Escrowed Securities acquired
hereunder except as provided in this Agreement

SECTION 2.04 SUBSTITUTION OF OBLIGATIONS. Notwithstanding any
provision of this Agreement. at the Written Request of the City, with the approval of the
and upon compliance with the conditions hereinafter stated, the Escrow Agent shall have
power to sell, transfer, otherwise dispose of or request the redemption of the 2006 Escrowed
Securities held hereunder and to substitute therefor 2006 Escrowed Securities; provided.
however, the foregoing may be effected only if: (i) the substitution of the 2006 Escrowed
Securities for the substituted 2006 Escrowed Securities occurs simultaneously; (ii) the amounts
of and dates on which the anticipated transfers from the 2006 Escrow Deposit Trust Fund to the
2006 Trustee for the payment of principal of, redemption premium, if any, and interest on the
Retunded 2006 Bank Bonids, will not be diminishid ar postponed thereby: (iii) the Escrow Agent
shall receive from a nationally recognized independent cenified public accountant firm a
cettification that, immediately after such substitution, the principal of and the interest on the
2006 Escrowed Securities in the 2006 Escrow Deposit Trust Fund when due and paid will.
together with any other moneys held for such purpose, be sufficient to pay the principal of,
redemption premium, if any, and interest on the Refunded 2006 Bank Bonds, when due, in
accordance with this Agreement; and (iv) the Escrow Agent shall receive an opinion from Butler
Snow LLP, or from any other nationally recognized attorneys on the subject of municipal bonds.
to the effect that the disposition and substitution or putchase of such 2006 Escrowed Securities
will not, under the statutes, rules, regulations and court decisions then in force and applicable to
the Refunded 2006 Bank Bouds, impair the federal tax-exempt status of the interest on the 2006
Bank Bonds and that such disposition and substitution or purchase is not inconsistent with the
statutes and regulations applicable to the 2006 Bank Bonds, and that the conditions of this
Section 2,04 have been satisticd. Any surplus moneys resulting from the sale. transfer, other
disposition or redemption of the 2006 Escrowed Securities held hereunder and the substitutions
therefor of 2006 Escrowed Securities, shall be released from the Trust Estate and shall be
transferred to the City for deposit in the 2016 Debt Service Fund for the Series 2016 Bonds as
described in the Bond Resolution and used for the purposes described therein,

The City hereby covenants and agrees that it will not request the Escrow Agent to
exercise any of the powers described in the preceding paragraph in any manner which will cause
the 2006 Bank Bonds to be arbitrage bonds within the meaning of Section 148(a) of the Internal
Revenue Code of 1986, as amended (the "Code"), and the regulations thereunder in effect on the
date of such request and applicable to obligations issued on the issue date of the 2006 Bank
Bonds, The Escrow Agent shall purchase such substituted securities with the proceeds derived
from the maturity. sale, transfer, disposition or redemption of the 2006 Escrowed Securities held
hereunder or from other moneys available

SECTION 2.05 TRANSFERS FROM 2006 ESCROW DEPOSIT TRUST FUND.
As the principal of the 2006 Escrowed Securities set forth in SCHEDULE A (subject to the
reinvestment, if any, of the principal and interest made pursuant to Section 2.06 and the
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SECTION 2.08 TRANSFER OF FUNDS AFTER ALL PAYMENTS REQUIRED

cach interest payment date for the Refunded 2006 Bank Bonds, transfer from the 2006 Escrow
Deposit Teust Fund to the 2006 Trustee for the Refunded 2006 Bank Bands amounts sufficient 1w
pay the interest and principal on the Refunded 2006 Bank Bonds caming due on each interest
payment date and to pay the principal outstanding of the Callable 2006 Bank Bonds on the
Callable 2006 Bank Bonds Redemption Date. all as set forth in SCHEDULE B hercio Such
amounts shull be applied by the 2006 T'rustes 1w the p of all principal of, redempti
premium, if any. and interest on the Refunded 2006 Bank Bonds for the equal and riable benefit
of the holders of the Refunded 2006 Bank Bonds Cumently. principal. redemption premium, it
any, and interest on the Refunded 2006 Bunk Bonds are payable ot the principal office of the
2006 Paying Agent in Gulfport, Mississippi.

The Escrow Agent agrees o provide to the City prior to the last day of September. 2016
and the end of each annual period thereafter u <tatement of the amount on depasit in each Fund
and Account established by this ut the beginning of the period and of the total deposits
to and withdrawals trom cach Fund and Account during the preceding applicable period. A
different Ir ¥ can be established at the request of the City.

Y

SECTION 2,06 INVESTMENT OF CERTAIN MONEYS REMAINING IN
TRUST FUNDS. Any moneys remaining from tinte (0 time in the 2006 Escrow Deposit Trust
Fund unil such time that they sre needed may be invested and reinvested in 2006 Escrowed
Securities maturing no luter than the next interest payment date or Callable 2006 Bank Bonds
Redemption [ate of the Callable 2006 Bank Bonds, or such periods or at such interest rates that
the Escrow Agent shall be directed (o invest by a Written Requisst of the City. as approved by the
Bank. which must be accompanied by an opinion of Butler Snow LLP, or any wther nationally

unized bond | which apinion shall 4l<o be 10 the effect thit such reinvestment of such
maneys and the interest rate on such moneys will not, under the statutes, rules and regulations
then in force and applicable to obligations issued on the date of Issuance of the Series 2016
Borids or the Refunded 2006 Bank Bonds, cause the interest on the 2006 Bank Bonds 10 be
subject 1 federal income taxation, In addition, the Escrow Agent shall receive from a ntionally
recognized independent cenified public ing firm & certification that, i dintely after
such transaction. the principal of and the interest on the 2006 Escrowed Securities in the 2006
Escrow Deposit Trust Fund when due and paid will. together with any other maneys held for
such purpose. be sufficient to pay the principal of, redemption premium. if any. and intereé on
the Refunded 2006 Hank Bonds, when due. Any interest income. eamings or gain resulting from
such reinvestment of moneys shall be released from the Trust Estate 4nd transferred 1o the City.
T the extent are not teinvested in ¢ with the provisions of this Section 2,06,
such amounts shall be held uni d as provided in the Verification Report.

SECTION 2.07 FUNDS AND ACCOUNTS CONSTITUTE TRUST FUNDS. All
the funds and created and estublished pursuant 1o this Agreement shall be and constitute
trust funds for the purposes provided in this Agr tand shall be kept separate and distinet
from all other funds of the Bank, the City and the Escrow Agent and used only for the puiposes
und in the manner provided in this Agreement.

«d,, LIGTHXA

BY THIS AGREEMENT ARE MADE. After all of the transfers by the Escrow Agent to the
2006 Trustee for payment of the principal of, redemption premium, if any, and interest on the
Refunded 2006 Bank Bonds have been made, all remaining moneys and 2006 Fscrowed
Securities, together with any income and interest thercon, in the 2006 Escrow Deposit Trust
Fund, shall be transferred by the Escrow Agent to the City for deposit in the 2016 Debt Service
Fund creuted by the Bond Resdlution and used for the purposes described therein; provided,
however, that no such transfer shall be made unti! all of the principal of. redemption premium. if
any, and interest on the outstanding Refunded 2006 Bank Bond, have been paid in full.

SECTION 2.09 DEFEASANCE NOTICE, REDEMPTION NOTICE AND
ADDITHONAL NOTICES. (i) The Bank and the City hereby direct the Escrow Agent, and
the Estrow Agent hereby agrees, to cause to be prepared and published in the form thereof as
attached hereto as SCHEDULE C. within 30 days after the 2006 Escrowed Securities are
deposited with it, and at the expense of the City (subject Lo Section 3.10 hereof) a notice to the
holders of the Refunded 2006 Bank Bonds setting forth that the irrevocable deposit of moneys
and investment thereof has been made in accordance with Article IX of the 2006 Indenture, and
(i) that all the Callable 2006 Bank Bonds maturing on July 1 in the years 2017 through 2022.
both inclusive, will be redeemed on July 1, 2016 at a redemption price of 102%, (ii) 4 description
of the 2006 Escrowed Securities so held by it, and (iii) that the lien of the 2006 [ndenture on the
Refunded 2006 Bank Bonds has been released in accordance with the provisions of the 2006
Indenture.

(i) The Bank and the City herehy direct the Escrow Agent, and the Escrow Agent
hereby agrees, (a) to redeem in accordanee with the 2006 Indenture all of the Callable 2006 Bank
Bunds outstanding under the 2006 Indenture as of July 1, 2016: and (b) to cause to be prepared
and published or mailed, as the case may be, in lion with the red. 1on of the Refunded
2006 Bank Bonds under the 2006 Indenture. all notices required under Article [V of the 2006
Ind € or required or ded, from time to time. by the Securities and Exchange
Commission (in #ccordance with the standards endorsed by the Securities and Fxchange
Commission in Release 34-2385. issued December 3, 1986) and by the Municipal Securities
Rulemaking Board, to the extent applicable,

SECTION 2.10 APPLICATION OF 2016 COSTS OF ISSUANCE FUNDS.
Proceeds of the Series 2016 Bonds in the amount of $ representing the 2016 Costs of
Issuance Funds will be used by the Escrow Agent to pay invoices submitted 10 the Escrow Agent -
far and on behalf of the City regarding costs of issuance for the Series 2016 Bonds. Any portior
of the 2016 Costs of Issuance Funds remitted 10 the Escrow Agent for the payment of the costs ¢
issuance for the Serigs 2016 Bonds and not used to pay costs of issuance within thirty (30) days
of the closing of the Series 2016 Bonds shall be transferred to the City for depasit in the 2016
Debt Service Fund and used as permitted under State law, The 2016 Costs of Issuance Funds
will remain uninvested until used lo pay costs of issuance or remitted to the City under the
provisions herein provided. The 2016 Costs of Issuance Funds shall be segregated from other
moneys deposited in the 2006 Escrow Deposit Trust Fund and held in a separate account to be
used for the payment of costs of issuance expenses as authorized by the City in the bond
resolution adopted November 17, 2015,
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EXHIBIT “B”

ARTICLE M1
CONCERNING THE ESCROW AGENT

SECTION 3.01 APPOINTMENT OF THE ESCROW AGENT. The City herchy
appoints Whitney Bank d/h/n Hancock Bank. Jackson, Mississippi, as the Escrow Agent under
this Agreement.

SECTION 3.02 ACCEPTANCE BY ESCROW AGENT. By execution of this
Agreement, the Escrow Agent accepts the duties and obligations as Escrow Agent hereunder.
The Escrow Agent further represents that it has all requisite power. and has taken all corporate
actions necessary lo execute the trust hereby created.

SECTION 3.03 LIABILITY OF ESCROW AGENT. The Escrow Agent shall not be
liable in connection with the performance of its duties hercunder except for its own negligent
action. its own negligent failure to act or its own willful misconduct, except as may be provided
10 the contrary in the 2006 Indeniure.

The Escrow Agent shall not be liable for any loss resulting from any investment made
pursuant to the terms and provisions of this Agreement. The Escrow Agent shall have no lien,
securily interest or right of set-off whatsoever upon any of the moneys or investment in the 2006
Escrow Deposit Trust Fund for the payment of fees and expenses for services rendered by the
Escrow Agent under this Agreement.

The Escrow Agent shall not be liable for any loss resulting from any investment made
pursuant to the terms and provisions of this Agreement. The Escrow Agent shall have no lien.
security interest or right of set-off whatsoever upon any of the moneys or investments in the
2006 Escrow Deposit Trust Fund for the payment of fees and expenses for services rendered by
the Escrow Agent under this Agreement.

The Escrow Agent shall not be liable for the accuracy of the calculations as fo the
sufficiency of moneys and of the principal amount of the 2006 Escrowed Securities and the
carnings thereon to pay the Refunded 2006 Bank Bonds. So long as the Escrow Agent applies
any moneys. (he 2006 Eserowed Securitics and the interes! eamings. therefrom 1o pay the
Refinded 2006 Bank Bonds as provided herein. and complies fully with the terms of this
Agreement, the Eserow Agent shall not be liable for any deficiencies in the amounts necessary to
pay the Refunded 2006 Bank Bands caused by such calculations.

Tn the event of the Escrow Agent's failure to account for any of the 2006 Escrowed
Securities or moneys received by it. such 2006 Escrowed Securities or moneys shatl he and
remain the property of the City and the Bank in trust for the holders of the Refunded 2006 Bank
Bonds as herein provided.

SECTION 3.04 PERMITTED ACTS. The Escrow Agent and its officers and directors
may acquire and hold. or become the owner or pledge of or may deal in the Refunded 2006 Bank
Bonds and the Series 2016 Bonds as fully and with the same rights as if it were not the Escrow
Agent

in accordance herewith, the Escrow Agent shall resign immediately in the manner and with the

cffect specified in Section 3.05 hereaf,

SECTION 3.08 VESTING OF TRUSTS IN SUCCESSOR ESCROW AGENT. Any
successor escrow agent appointed hereunder shall execute, acknowledge and deliver to its
predecessor. and also to the City and the Bank. an i in writing pling such

i h ler. and thereupan the resignation or removal of the pred escTow
agent shall become effictive: and such successor escrow agent. without any Rarther act, deed or
conveyanee. shall become vested with all the rights. powers, trusts, dufies and obligations of its
predecessor in the trusts hereunder. with like effest a2 if originally named ns escrow agent
herein: but. nevertheless, on the Written Request of the City, as approved by the Bank. or the
request of the successor escrow agent. the Escrow Agent ceasing 1o act, Upon request of any
such sccessor escrow agent, the City and the Bank shall execute any and all insiruments in
writing for mare fully and certainly vesting in and conforming 1o such successor escraw agent all
such rights, powers and duties,

Upon of appai hva escrow agent as heretofore provided, the
City and the Bank shall publish notice of the succession of such escrow agent 1o the trust
hercunder. Such natice shall be published at least once in an Authorized Newspaper, 17 the City
and the Bank fail 1o publish such notice within ten (10) days after acceptance of appointment hy
the successor escrow agent. the successor escrow agent shall cause such notice 1o he published at
the expense of the City.

Any corporation into which the Escrow Agent may be merged or with which it may
consolidate or any carporation resulting from any merger of consolidalion 1o which the Fscrow
Agent shall be a party. or any ion succeeding to the t of the Fscrow Apent. shall
be the successor 1o the Esorow Agent hereunder without the execution or filing of any paper or
any _ﬁ}rrhcr et on the part of any of the parties hereto, anything herein 1o the contrary

. provided that such esarow agent shall be eligible under the provisions

thereof.

Notwithstanding any of the forepning provisions of this Anicle, any. bank or trust
company having power 10 perform the dulics and execute the trusts of this Agreement and
otherwise qualified to act as Fscrow Agent hereunder with or into which the kank or trast
company acting as Escrow Agent may be merged or consolidared, or to which the sssets and
business of such hank o trust company may be sold, shall be deemed the successor of the
Fscrow Agent.

SECTION .09 RECEIPT OF PROCEEDINGS. Possession of or reczipt of true and
correct capies of the 2006 Ind and the pr fings authorizing the issuance of the 2006
Bank Bonds are hereby acknowledged by the Escrow Agent, and reference herein to or citation
herein of any provision of such documents shall be deemed to incorparate the same as a pan
hereof in the same manner and with the same effect a5 it they were fully set forth herein,

SECTION 3.10 ARRANGEMENTS FOR PAYMENT OF ALL OTHER SUMS
PAYARLE UNDER THE 2006 INDENTURE. The Escrow Agenit herehy acknowledges that
the City has paid. caused 10 be paid or made arrangements satisfactory to the Escrow Agent for
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SECTION 3.05 RESIGNATION OF ESCROW AGENT. The Escrow Agent or any
successor escrow agent, at the time acting hereunder. may at any time resign and be discharged
from the duties and obligations of the trust hereby created by giving 60 days’ written notice to the
City and the Bank, and by giving to the registered holders of the Refunded 2006 Bank Bonds
notice of such resignation by first class mail. Upon receiving such notice of resignation. the City
and the Bank shall promptly appoint a successor escrow agent by an instrument in writing

SECTION 3.06 REMOVAL OF ESCROW AGENT. Upon the Written Request of
the City, with the approval of the Bank, the Escrow Agent may be removed at any time if (*
Escrow Agent shall cease to be eligible in accordance with the provisions set forth here
shall fail to resign after Written Request therefor from the City or from any registered hoic
the Refunded 2006 Bank Bonds who has been a hona fide holder of a refunded bond for at least
six (6) months. or (ii} the Escrow Agent shall become incapable of acting or shall be adjudged a
bankrupt or insolvent or a receiver of the Escrow Agent or of its property shall be appointed. or
any public officer shall take charge or control of the Escrow Agent or of its property or affairs
for the purpose of rehabilitation. conservation or liquidation.

The Escrow Agent may also be removed by the registered holders of the Refunded 2006
Bank Bonds of a majority in aggregate principal amount of the Refunded 2006 Bank Bonds at
the time outstanding by an instrument or concurrent instruments in writing signed by such
registered holders of the Refunded 2006 Bank Bonds

Any removal of the Escrow Agent and appointment of a successor escrow agent in
accordance with the provisions set forth herein shall become effective upon acceptance of
appointment by the successor escrow agent as provided herein

SECTION 3.07 APPOINTMENT OF SUCCESSOR ESCROW AGENT. If no
successor escrow agent shall have been appointed and shall have accepted such appointment
within thirty (30) days after such notice of resignation. the resigning escrow agent may petition
any court of competent jurisdiction for the appointment of a successor escrow agent, or any
registered holder of the Refunded 2006 Bank Bonds. who has been a bona fide holder for at least
six (6) months may. on behalf of himself and others similarly situated. petition any such court for
the appointment of a successor escrow agent. Such court may thereupon. after such notice. if
any. as it may deem proper and prescribed. appoint a successor escrow agent. Any tesignation
by the Escrow Agent and appointment of a successor escrow agent in accordance with the
provisions set forth herein shall become effective upon acceptance of appointment by the
successor escrow agent in accordance with the provisions set forth herein.

Any successor escrow agent appointed under the provisions of this Agreement shall be a
corporation organized and doing business under the laws of the United States or any state
authorized under such laws to exercise corporate trust powers. having its principal office and
place of husiness in any state, having a combined capital and surplus of at least $10.000.000. and
subject to supervision or examination by federal or state authority. [f such corporation published
reports of condition at least annually. pursuant to law or to the requirements of any supervising
or examining authority above referred to. then the combined capital and surplus of such
corporation shall be deemed to he its combined capital and surplus as set forth in its most recent
repori of condition so published. Tn case at any time the Escrow Agent shall cease to he eligible
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payment ol all other sums (in addition to debt service on the Refunded 2006 Bank Bonds)
payable under the 2006 Indenture until the Refunded 2006 Bank Bonds are paid as provided in
Section 2,01 hereaf. If such arrangements for fees and expenses shall include a prepayment of
all or part thereof and if the Escrow Agent resigns or is removed in accordance with Section 3,05
and 3.06 hereof. the Escrow Agent agrees to return (o the City that portion of the prepaid fee
which is atiributable to that part of the trust which is then still to be administered

ARTICLE TV
MISCELLANEOUS

SECTION 4.01 AMENDMENTS TO THIS AGREEMENT. This Agreement is
made for the benefit of the City. the Bank, and the holders from time 1o time of the Refunded
2006 Bank Bonds and it shall not be repealed. revoked. altered or amended without the written
consent of the holders of 100% of the Refunded 2006 Bank Bonds which have not then been
paid in accordance with this Agreement, Notwithstanding the foregoing. however, the City and
the Bank may. and the City and the Bank shall (upon receipt of an opinion of nationally
recognized bond counsel satisfactory to the City and the Bank that the tax-exempt status of (he
interest on the 2006 Bank Bonds under the federal and State of Mississippi law will not be
adversely affected). without the consent of. or notice to. such holders, enter into such agreements
supplemental to this Agreement as shall not adversely affect the rights of such holders and as
shall not be inconsistent with the terms and provisions of this Agreement. for any one or more of
the following purposes:

(a) To cure any ambiguity or formal defect or omission in this Agreement;

(b) To grant to. or confer upon. the Escrow Agent for the benefit of the
holders of the Refurided 2006 Bank Bonds any additional rights. remedies. powers or
authority that may lawfully be granted to. or conferred upon. such holders or the Escrow
Agent; and

©) To subject to the lien of this Agreement additional funds. securities or
properties.

The Escrow Agent shall be entitled to rely exclusively upon an unqualified opinion of
natinnally recognized altomeys on the subject of munieipal bonds with respect fo compliance
with this Section. including the extent. if any. to which any change. modification. addition or
elimination affects the rights of the holders of the Refunded 2006 Bank Bonds. or that any
instrument executed hereunder complies with the conditions and provisions of this Section

SECTION 4.02 SEVERABILITY. if any one or more of the covenanis or agreements
provided in this Agreement on the part of the Bank. the City or the Escrow Agent to be
performed should be determined by & court of competent jurisdiction to be contrary to law. such
cavenant or agreement shall be deemed and construed to be severable from the remaining
covenants and agreements herein contained and shall in no way affect the validity of the
remaining provisions of this Agreement.
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SECTION 4.03 AGREEMENT BINDING.  All the covenants, promises and

agreements in this Agreement contained by or on hehalf of the Bank. the City. of the Escrow IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be
Agent shall bind #nd inure 10 the benefit of their respective successors and assigns. whether <o executed by its duly authorized officers or officials.
expressed ar pot.
SECTION 4.04 TERMINATION. This Agreement shall terminate when all transfers [SEAL]| MISSISSIPPI DEVELOPMENT BANK
and payments required to be made by the Escrow Agent under the provisions hereof shall have
heen made.
SECTION 4.05 GOVERNING LAW. This Agreement shall be governed by the RY:
J applicable law of the State of Mississippi. Executive Director
SECTION 4.06 EXECUTION BY COUNTERPARTS. This Agresment may be ATTEST:
d in several parts. all or any of which shall be regarded for all purposes as one
original and shall constitute and be hut one and the same instriment
BY:
Secretal
{remainder of page left blank intentionally] it
CITY OF PETAL, MISSISSIPPT
ISEAL] RY:
Mayor
ATTEST:
BY:
City Clerk

Signature Page to Escrow Deposit Trust Agreement dated as of » 2016, by and among
the Mississippi Development Bank, City of Petal, Mississippi and Whitney Bank d/b/a
H: k Bank, Jack Mississippi, as Escrow Agent.

13
S-1
WHITNEY BANK D/B/A HANCOCK BANK,
as Escrow Agent
BY:
Brittany L. Skok, Trust Officer
SCHEDULE A

ESCROW DEPOSIT TRUST FUND INVESTMENTS

)

I;fnature Page to Escrow Deposit Trust Agreement dated as of » 2016, by and among the
«Aississippi Development Bank, City of Petal, Mississippi and Whitney Bank d/b/a Hancock
Bank, Jackson, Mississippi, as Escrow Agent,

$-2
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SCHEDULE B

DEBT SERVICE REQUIREMENTS FOR THE REFUNDED 2006 BANK BONDS

NOTICE OF DEFEASANCE

$8,500,000
MISSISSIPPI DEVELOPMENT BANK
SPECTAL OBLIGATION BONDS, SERIES 2006
(PETAL, MISSISSIPPI COMBINED WATER AND SEWER SYSTEM PROJECT)
DATED: FEBRUARY 1, 2006

Maturing Julyl, 2017 through and including July 1, 2022

Notice is hereby given to the holders of the above-captioned obligations (heteinafter
referred to as the "Refunded 2006 Bank Bonds"} that there has been deposited in an trrevocable
escrow account held by Whitney Bank d/b/a Hancock Bank, Jackson, Mississippi, as Escrow
Agent, § __ which will provide moneys which shall be sufficient to pay principal
of. premium. if any. and interest on the Refunded 2006 Bank Bonds on and prior to their
redemnption or maturity dates thereof, as described below.

Moneys will be available for the payment of interest on the Refunded 2006 Bank Bonds
due on January 1 and July 1. commencing July 1, 2016. All of the Refunded 2006 Bank Bonds
maturing on or after July 1, 2017, will be called fot redemption on July 1. 2016 at a price of
102%. The Refunded 2006 Bank Bonds are deemed to have been paid in accordance with
Article TX of that certain Indenture of Trust dated February 1. 2006. by and between the
Mississippi Development Bank and Hancock Bank. Gulfport. Mississippi (the "2006 Trustee")
(the "2006 Indenture"), Accordingly. the right, title and interest of the holders of the Refunded
2006 Bank Bonds in the 2006 Tndenture and other moneys as provided in the 2006 indenture.
have ceased, determined and become null and void.

The holders of the Refunded 2006 Bank Bonds are entitled for payment (from the 2006
Trustee for the Refunded 2006 Bank Bonds) solely out of the moneys or securities so deposited
in such escrow account.

Dated this _____ day of . 2016

WHITNEY BANK D/B/A HANCOCK BANK

By:

Susan R. Tsimortos. as Escrow Agent

28307393v1

EXHIBIT “B”
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SCHEDULE C

NOTICE OF DEFEASANCE

ESCROW DEPOSIT TRUST AGREEMENT

BY AND AMONG

MISSISSIPPI DEVELOPMENT BANK,
CITY OF PETAL, MISSISSTPPI
AND

REGIONS BANK
BIRMINGHAM, ALABAMA,
AS ESCROW AGENT

DATED AS OF 2016

-
FOR:

$6,500,000
MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERIES 2007
(PETAL, MISSISSIPPI COMBINED WATER AND SEWER SYSTEM PROJECT)
DATED: DECEMBER 13.2007
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This ESCROW DEPOSIT TRUST AGREEMENT (the "Agreement") is made and
entered into as of , 2016. by and among the MISSISSIPPT DEVELOPMENT BANK
(the "Bank" or the "Issuer”). a public corporation and instrumentality of the State of Mississippi
(the "State"), exercising ial public functi panized under the provisions of Mississippi
Code of 1972, Sections 31-25-1 et seq.. as from time to time amended (the “Act”), the CITY OF
PETAL, MISSISSIPPI (the "City") and REGTONS BANK, BIRMINGHAM, ALABAMA. as
escrow agent hereunder (in such capacity. the "Escrow Agent"):

WITNESSETH:

WHEREAS. the City has heretofore jssued its $8.500.000 Promissory Mote (Petal,
Mississippi Combined Water and Sewer System Project). dated February 1, 2006 (72006 Note"),
said 2006 Note ing the Loan Agr dated February 1, 2006, hy and between the City
and the Bank evidencing the loan between the Bank and the City funded from the proceeds of the
Bank's $8.500,000 Special Obligation Bonds. Series 2006 (Petal. Mississippi Combined Water
and Sewer System Project). dated February 1. 2006 (the "2G06 Bank Bonds") issued under that
certain Indenture of Trust dated February 1. 2006 (the "2006 Indenture™). by and between the
Bank and Hancock Bank, Gulfport. Mississippi (in such capacity. the "2006 Trustee"); and

WHEREAS, the City has heretofore issued its $6.500,000 Promissory Nate (Petal.
Mississippi Combined Water and Sewer System Project). dated December 13, 207 (2007
Note"). said 2007 Note securing the Loan Agreement. datéd December 13. 2007, by and between
the City and the Bank evidencing the loan between the Bank and the City funded from the
proceeds of the Bank's $6.500,000 Specizl Obligation Bonds. Series 2007 (Petal, Mississippi
Combined Water and Sewer System Project). dated December 13, 2007 (the "2007 Bank
Bonds") issued under that certain Indenture of Trust dated December 13. 2007 (the "2007
Ind "). by and b the Bank and Regions Bank, Birmingham. Alakama (in such
capacity. the "2007 Trustee"); and

WHEREAS. the City has determined that it is in its best intérest to prepay a portion of
the outstanding 2007 Note equal to $___.000 (such portion heing the "Refunded 2007 Note™) to
provide funds for the ad: funding of the fing of the 2007 Bank Bonds
maturing on July 1. 20__ through and including July 1. __ . (the "Refunded 2007 Bank
Bonds™) and the optional redemption of the Refunded 2007 Bank Bonds maturing on July 1,
20__ through and including July 1, . (the "Callable 2007 Bank Bonds™), on July 1. 2017 (the
"Callable 2007 Bank Bonds Redemption Date”) at a redemption price of par; and

WHEREAS, pursuant to the 2007 Indenture. the liens. rights and interest granted by the
2007 Indenture to the Refunded 2007 Bank Bonds shall cease. determine and betome null and
void upon the deposit in trust with the Escrow Agent of either moneys in an amount which shall
be sufficient. or S1.6GS andfor U. S. Obligations (as such terms are hereinafter defined) (together
the "Escrowed 2007 Securilies"), the principal of and the interest on which when due will
provide moneys which, together with the moneys. if any. deposited with the Escrow Agent at the
same time. will be sufficient to pay the interest due and principal to become due on the Refunded
2007 Rank Bonds on and prior 1o the Callable 2007 Bank Bonds Redemption Date, and to pay
the principal due for the Callahle 2007 Bank Bonds on or before the Callable 2007 Bank Bonds
Redemption Date. at a redemption price of par: and

DIVISION I

All right, title and interest in ind to any funds deposited herewith derived from a portion

of the proceeds of the Series 2016 Bonds,

DIVISION 11

Al right, title and interest in and to all income. eamings and increment derived from or

aceruing to the 2007 Escrowed Securitics purchased from a portion of the money described in
DIVISION 1 hereof and more particularly described in SCHEDULE A, attached herete and
made o part hereof,

DIVISION I

Any and all other property which is by the exy of this Ag

required

to be subject 10 the pledge hereof and any additional property of every kind and nature, from

. Nime to time hereafier. by delivery or hy writing of any kind. conveyed. pledged, nssigned or
transfereed as and for additional security hereunder. hy the City, the Rank or by anyone on their
respective behall. and the Escrow Agent is hereby authorized to receive the same at any fime ns
additional security hereunder.

TO HAVE AND TO HOLD. all and singular. the trust estate, including all additional

property which by the terms hereof has or may become subject to the encumbrances of this
Agreement. inio the Escrow Agent, and its successors and assigns, forever in trust, however, for
the benafit and security of the holders fram time to time of the Refunded 2007 Bank Ronds: bt
if the Refunded 2007 Bank Bonds shall be fully and prompily paid when due, in accordance with
the terms thereol and hereof, then this Agreement shall be and become void and of no further
force and effect. otherwise the same shall remain in full force and effect. and upon the trusts and
subject to the covenants and eonditions hercinafter <et forth,

ARTICLE1
DEFINITIONS

SECTION 1.01 DEFINITIONS, In addition to words and terms elsewhere defined in

this A?.rumml. the following words and terms as used in this Agreement shall have the
following meanings. unless some other meaning is pininly intended.

"Agreement" shall mean this Eserow Deposit Trust Agreement. dated as of . 2016,
hy and among. the Bank, the City and the Escrow Agent.

"Authorized Newspaper” shall mean both a newspaper or financial journal of gencral

ulation in New York, New York. printed in the English language. being customarily
published on each business day whether or not published on Saturdays, Sundavs or holidays.
stich s The Bond Buyer, ' ‘

"Bond Resolution" shall mean the Bond Resolution of the City dated November 17.
2015. pursuant to which the Series 2016 Bonds are issued and secumed.
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WHEREAS. the Bank and the City have determined that it is in the best interest of the
Bank and the City to deposit in trust with the Escrow Agent the 2007 Escrowed Securities the
principal of and the interest on which when due will provide mopeys which. together with cash.
if any. deposited with the Escrow Apgent at the same time. will be sufficient. to pay the interest
due and principal to become due on the Refunded 2007 Bank Bonds-on or before the Callable
2007 Bank Bonds Redemption Date. and to pay the principal due for the Callable 2007 Bank
Bonds on or before the Callable 2007 Bank Bonds Redemption Date, at a redemption price of
par: and

WHEREAS. in order to deposit such amount of moneys and Escrowed Securities in
trust, the City has authorized and delivered its $__ 000 General Obligation Water and Sewer
Refunding Bonds. Series 2016. dated . 2016 (the "Series 2016 Bonds"), to be used to
provide funds to finance (i)(a)(1)the refinance, prepayment and advance refunding of the
Refunded 2006 Note. and (2) the subsequent corresponding advance refunding of the Refunded
2006 Bank Bonds (together. (1} and (2) constitute the "Refunding 2006 Project™. (b)(1) the
refinance. prepayment and advance refunding of the Refunded 2007 Note. and (2) the subsequent
corresponding advance refunding of the Refunded 2007 Bank Bonds (together. (1) and (2)
constitute the "Refunding 2007 Project” and together with the Refunding 2006 Project. the
“Refunding Project™). (ii) funding a debt service reserve fund for the Bonds, including a
premium for a surety bond. if applicable. and (iii) paying the costs of issuance of the Series 2016
Bonds. including a premium for bond insurance. if applicable: and

WHEREAS, a portion of the proceeds derived from the Series 2016 Bonds. in addition
to other available funds received by the Escrow Agent. will be applied to the purchase of certain
2007 Escrowed Securities, which principal amount of 2007 Escrowed Securities will mature and
produce investment income and earnings at such times and in such amounts together with certain
amounts held in cash as will be sufficient to pay when due all of the principal of. redemption
premium, if any. and interest on the Refunded 2007 Bank Bonds including the redemption price
of the Callable 2007 Bank Bonds: and

WHEREAS. in order to provide for the proper and timely application of the moneys
deposited in said trust. the maturing principal amount of the Escrowed Securities purchased or
transferred thereby and investment income and earnings derived therefrom to the payment of the
Refunded 2007 Bank Bonds, it is necessary to enter into this Agreement with the Escrow Agent
on behalf of the holders from time to time of the Refunded 2007 Bank Bonds

NOW, THEREFORE. the City and the Bank. by approving this Agreement. in
consideralion of the foregoing and the mutual covenants herein set forth and in order to secure
the payment of the principal of, redemption premium. if any. and interest on all of the Refunded
2007 Bank Bonds and the Refunded 2007 Note according to their respective tenor and effect.
does by these presents hereby grant, warrant. demise. refease. convey. assign. transfer. alienate.
pledge. set over and confirm. unto the Escrow Agent. and its successors in the trusts herehy
created, and to it and its assigns Forever. all and singular. the property hereinafter described. (o
wit:

ra

"City" shall mean City of Petal. Mississippi.

"SLGS" shall mean United States Securities State and Local Govermnment Series
("SLGS").

) "Trust Estate”. "trust estate” or "pledged property” shall mean the property. rights and
interest pf the Bank and the City which are subject to the lien of this Agreement.

"2007 Escrowed Securities” shall mean together the SLGS and U. S, Obligations. ifany

“2007 Indenture” shall mean the Indenture of Trust, dated Fehruary 1, 2007, by and
between the Bank and Regions Bank. Birmingham, Alabama, securing the 2007 Bank Bonds

"2007 Trustee” and “2007 Paying Agent” shall mean Regions Bank. Birmingham.
Alabama, in its capacity as trustee under the 2007 Indenture

“U. 5. Obligations” <hall mean the direct obligations of the nited States of America
Treasury or such other federal securities az may he permitted under tegulations irssued pursuam
to Section 14%(b) of the Internal Revenue Code of 1986, as amended, which shall he
Government Obligations under the 2007 Indenture.

“Written Request” with respect to the City shall mean n request in writing signed by the
Mayor of the City, or by any other officer of the City duly authorized and =atisfactory 10 the
Fscrow Agent and with respect 1 the Bank <hall mean & request in writing signed hy the
Executive Director or Secretary of the Bank or hy any ather officer of the Bank authorized and
satisfaclory o the Escrow Agent,

Waords of the masculine gender shil be deamed and constried 1o include eomelative
wards of the feminine and neuter genders Words importing the singolar number shall include
the plural number and vice versa unless the context shall otherwise indicate. The word “person”
shall include corporations, assciciations, natiral persons and public hodies unless the context
shall atherwise indicate. Reference to a person other than a natural person shall include its
SUCCESROrS.

ARTICLE 11
ESTABLISHMENT OF FUNDS: FLOW OF FUNDS

SECTION 2.01 CREATION OF ESCROW DEPOSIT TRUST FUND.  There is
herehy created and established with the Escrow Agent for the Refunded 2007 Bank Bonds a
special and irrevocahle trust fund designated the 2007 Fecrow Depasit Trust Fund (the “2007
Fscrow Deposit Trust Fund®™) 1o be held in the custody of the Escrow Agent separate and apar
from ather funds of the Bank. the City and the Eserow Agent. The 2007 Escrow Deposit Trust
Fund shall be administered pursuant (o this Agreement

Concurrently with the delivery of the Series 2016 Bonds and the receipt of proceeds

therefor, the City herewith deposits or causes to he depasited with the Escrow Agent. and the
Fserow Agent scknowledges receipt of. immedintely available moness in the amoum of

4
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S (the "2007 Escrow Requirement"). The 2007 Escrow Requirement is to be
deposited to the 2007 Escrow Deposit Trust Fund. As set forth in Lhe verification report (the
"Verification Report") of The Arbitrage Group. Inc. (the "Verification Agent"). delivered on
. 2016, by the Bank and the City to the Escrow Agent, the amount of the 2007 Escrow
Requirement will be sufficient to purchase the 2007 Escrowed Securities. which will mature in
principal amounts and earn income and earnings at such times. all as described in SCHEDULE
A, so that sufficient moneys will be available to pay (i) the interest due and principal payable on
the Refunded 2007 Bank Bonds each January 1 and July 1. commencing July 1, 2017, and (ii) to
pay the principal outstanding of the Callable 2007 Bank Bonds on the Callable 2007 Bank Bonds
Redemption Date at a redemption price of par.

The Verification Agent has verified that the deposit in escrow of the 2007 Escrow
Requirement will produce sufficient funds to pay interest due and principal payable on the
Refunded 2007 Bank Bonds until July 1. 2017, and to redeem on said date all of the Callable
2007 Bank Bonds maturing thereafter, all of which have been called for redemption on said date,
at a redemption price of par.

SECTION 2.02 TRREVOCABLE TRUST CREATED. The deposit of moneys for the
2007 Escrow Requirement including the 2007 Escrowed Securities in the 2007 Escrow Deposit
Trust Fund shall constitute an irrevocable deposit of such moneys and 2007 Escrowed Securities
for the benefit of the holders of the Refunded 2007 Bank Bonds. except as provided herein with
respect to amendments permitted under Section 4.01 hereof. The holders of the Refunded 2007
Bank Bonds shall have an express lien on all moneys and principal of and earmings on the 2007
Escrowed Securities deposited in the 2007 Escrow Deposit Trust Fund until applied in
accordance with this Agreement. The matured principal of the 2007 Escrowed Securities and the
interest thereon shall be held in trust by the Escrow Agent. and shall be transferred in the
necessary amounts as hereinafter set forth in Section 2.05 to the 2007 Trustee for the Refunded
2007 Bank Bonds for the payment of interest and principal on the Refunded 2007 Bank Bonds as
the same becomes due and payable and to the payment of the principal outstanding of the
Callable 2007 Bank Bonds on the Callable 2007 Bank Bonds Redemption Date,

SECTION 2.03 PURCHASE OF ESCROWED SECURITIES. The Escrow Agent is
hereby directed to purchase immediately the 2007 Escrowed Securilies listed on SCHEDULE
A. The Escrow Agent shall purchase the 2007 Escrowed Securrities solely from the 2007 Escrow
Requirement moneys deposited in the 2007 Escrow Deposit Trust Fund. The Escrow Agent
shall apply the moneys deposited in the 2007 Escrow Deposit Trust Fund. and the 2007
Escrowed Securities purchased therewith, together with all income or earnings thereon. in
accordance with the provisions hereof. The Escrow Agent shall have no power or duty to invest
any moneys held hereunder or to make substitutions of the 2007 Escrowed Securities held
hereunder or to sell, transfer or otherwise dispose of (he 2007 Escrowed Securities acquired
hereunder except as provided in this Agreement.

SECTION 2.04 SUBSTITUTION OF OBLIGATIONS. Notwithstanding any other
provision of this Agreement. at the Written Request of the City. with the written approval of the
Bank. and upon compliance with the conditions hereinafter stated. the Escrow Agent shall have
the power o sell. transfer. otherwise dispose of or request the redemption of the 2007 Escrowed
Securities held hereunder and to substitute therefor 2007 Escrowed Securities: provided.
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SECTION 2.06 INVESTMENT OF CERTAIN MONEYS REMAINING IN
TRUST FUNDS. Any moneys remaining from time to time in the 2007 Escrow Deposit Trust
Fund until such time that they are needed may he invested and reinvested in 2007 Escrowed
Securities maturing no later than the next interest payment dale or Callable 2007 Bank Bonds
Redemption Date of the Callable 2007 Bank Bonds. or such periods or at such interest rates that
the Escrow Agent shall be directed to invest by a Written Request of the City, as approved in
writing by the Bank. which must be accompanied by an opinion of Butler Snow LLP. ot any
other nationally recognized bond counsel. which opinion shall also be to the effect that such
reinvestment of such moneys and the interest rate on such moneys will not. under the statutes.
rules and regulations then in force and applicable to obligations issued on the date of issuance of
the Series 2016 Bonds or the Refunded 2007 Bank Bonds. cause the interest on the 2007 Bank
Bonds to be subject to federal income taxation. Tn addition, the Escrow Agent shall receive from
a nationally recognized independent certified public accounting firm a certification that.
immediately after such transaction, the principal of and the inlerest on the 2007 Escrowed
Securities in the 2007 Escrow Deposit Trust Fund when due and paid will, logether with any
other moneys held for such purpose, be sufficient to pay the principal of. redemption premium. if
any, and interest on the Refunded 2007 Bank Bonds. when due. Any interest income, earnings
or gain resulting from such reinvestment of moneys shall be released from the Trust Estate and
transferred to the City, To the extent amounts are not reinvested in accordance with the
provisions of this Section 2.06, such amounts shall be held uninvested as provided in the
Verification Report.

SECTION 2.07 FUNDS AND ACCOUNTS CONSTITUTE TRUST FUNDS. All
the funds and accounts created and established pursuant to this Agreement shall be and constitute
trust funds for the purposes provided in this Agreement and shall be kept separate and distinct
from all other funds of the Bank. the City and the Escrow Agent and used only for the purposes
and in the manner provided in this Agreement.

SECTION 2.08 TRANSFER OF FUNDS AFTER ALL PAYMENTS REQUIRED
BY THIS AGREEMENT ARE MADE. After all of the transfers by the Escrow Agent to the
2007 Trustee for payment of the principal of, redemption premium. if any. and interest on the
Refunded 2007 Bank Bonds have been made, all remaining moneys and 2007 Escrowed
Securities. together with any income and interest thereon. in the 2007 Escrow Deposit Trust
Fund. shall be transferred by the Escrow Agent to the City for deposit in the 2016 Debt Service
Fund created by the Bond Resolution and used for the purposes described therein: provided.
however. that no such transfer shall be made until all of the principal of. redemption premium, if
any. and interest on the outstanding Refunded 2007 Bank Bond. have been paid in full

SECTION 2.09 DEFEASANCE NOTICE, REDEMPTION NOTICE AND
ADDITIONAL NOTICES. (i) The Bank and the City hereby direct the Escrow Agent. and
the Escrow Agent hereby agrees. to cause to be prepared and published in the form thereof as
attached hereto as SCHEDULE C, within 30 days after the 2007 Escrowed Securities are
deposited with it. and at the expense of the City (subject to Section 3.10 hereof) a notice to the
holders of the Refunded 2007 Bank Bonds setting forth that the irrevocable deposit of moneys
and investment thereof has been made in accordance with Article TX of the 2007 Indenture, and
(i) that all the Callable 2007 Bank Bonds maturing on July 1. 2032, will be redeemed on July 1.

however, the foregoing may be effected only if: (i) the substitution of the 2007 Escrowed
Securities for the substituted 2007 Escrowed Securities occurs simultaneously; (i) the amounts
of and dates on which the anticipated transfers from the 2007 Escrow Deposit Trust Fund to the
2007 Trustee for the payment of principal of, redemption premium. il any, and interest on the
Refunded 2007 Bank Bonds, will not be diminished or postponed theréby: (iii) the Escrow Agent
shall receive from a nationally recognized independent certified public accountant firm a
certification that, immediately after such substitution. the principal of and the interest on the
2007 Escrowed Securities in the 2007 Escrow Deposil Trust Fund when due and paid v
together with any other moneys held for such purpose, be sufficient to pay the principe
redemptlion premium. if any. and intetest on the Refunded 2007 Bank Bonds. when du.
accordance with this Agreement: and (iv) the Escrow Agent shall receive an opinion from Burn..
Snow LLP. or from any other nationally recognized attorneys on the subject of municipal bonds.
to the effect that the disposition and substitution or purchase of such 2007 Escrowed Securities
will not, under the statutes. rules. regulations and court decisions then in force and applicable to
the Refunded 2007 Bank Bonds, impair the federal tax-exempt status of the interest on the 2007
Bank Bonds and that such disposition and substitution or purchase is not inconsistent with the
statutes and regulations applicable to the 2007 Bank Bonds. and that the conditions of this
Section 2.04 have been satisfied. Any surplus moneys resulting from the sale. transfer. other
disposition or redemption of the 2007 Escrowed Securities held hereunder and the substitutions
therefor of 2007 Escrowed Securities, shall be released from the Trust Estate and shall be
wransferred to the City for deposit in the 2016 Debt Service Fund for the Series 2016 Bonds as
described in the Bond Resolution and used for the purposes described therein

The City heteby covenants and agrees that it will not request the Escrow Agent to
exercise any of the powers described in the preceding paragraph in any manner which will cause
the 2007 Bank Bonds to be arbitrage bonds within the meaning of Section 148(a) of the Internal
Revenue Code of 1986. as amended (the "Code"), and the regulations thereunder in effect on the
date of such request and applicable to obligations issued on the issue date of the 2007 Bank
Bonds, The Escrow Agent shall purchase such substituted securities with the proceeds derived
from the maturity, sale, transfer, disposition ot redemption of the 2007 Escrowed Securities held
hereunder or from other moneys available.

SECTION 2.05 TRANSFERS FROM 2007 ESCROW DEPOSIT TRUST FUND.
As the principal of the 2007 Escrowed Securities set forth in SCHEDULE A (subject to the
reinvestment, if any. of the principal and interest made pursuant to Section 2.06 and the
application of investment eamings in accordance with Section 2.06). shall mature and he paid.
and the investment income and earnings thereon are paid. the Escrow Agent shall. no later than
each interest payment date for the Refunded 2007 Bank Bonds, transfer from the 2007 Escrow
Deposit Trust Fund to the 2007 Trustee for the Refunded 2007 Bank Bonds amounts sufficient to
pay the interest and principal on the Refunded 2007 Bank Bonds coming due on each interest
payment date and to pay the principal outstanding of the Callable 2007 Bank Bonds on the
Callable 2007 Bank Bonds Redemption Date. all as set forth in SCHEDULE B hereto. Such
amounts shall be applied by the 2007 Trustee to the payment of all principal of. redemption
premium. if any. and interest on the Refunded 2007 Bank Bonds for the equal and ratable benefit
of the holders of the Refunded 2007 Bank Bonds. Currently. principal. redemption premium. if
any. and interest on the Refunded 2007 Bank Bonds are payable at the principal office of the
2007 Paying Agent in Birmingham. Alabama

2017 at a redemption price of par. and (ii) that the lien of the 2007 Tndenture on the Refunded
2007 Bank Bonds has heen released in accordance with the provisions of the 2007 Indenture

(ii)  The Bank and the City hereby direct the Escrow Agent. and the Escrow Agent
hereby agrees. {a} to redeem in accordance with the 2007 Indenture all of the Callable 2007 Bank
Bonds outstanding under the 2007 Indenture as of July 1, 2017 and (b) to cause to be prepared
and mailed, as the case may be. in connection with the redemption of the Refunded 2007 Bank
Bonds under the 2007 Indenture. all notices required under Article 1V of the 2007 Indenture or
required or recommended. from time to time, by the Securities and Exchange Commission (in
accordance with the standards endorsed by the Securities and Exchange Commission in Release
34-2385. issued December 3, 1986) and by the Municipal Securities Rulemaking Board. to the
extent applicable.

ARTICLE Il
CONCERNING THE ESCROW AGENT

SECTION 3.0t APPOINTMENT OF THE ESCROW AGENT. The City hereby
appoints Regions Bank. Birmingham. Alabama, as the Escrow Agent under this Agreement.

SECTION 3.02 ACCEPTANCE BY ESCROW AGENT. By execution of this
Agreement. the Escrow Agent accepts the duties and obligations as Escrow Agent hereunder
The Escrow Agent further represents that it has all requisite power. and has taken all corporate
actions necessary to execute the trust hereby created

SECTION 3.03 LIABILITY OF ESCROW AGENT. The Escrow Agent shall not be
liable in connection with the performance of its duties hereunder except for its own negligent
action. its own negligent failure to act or its own willful misconduct. except as may be provided
to the contrary in the 2007 [ndenture.

The Escrow Agent shall not be liable for any loss resulting from any investment made
pursuant to the terms and provisions of this Agreement. The Escrow Agent shall have no lien.
security interest or right of set-off whatsoever upon any of the moneys or investment in the 2007
Escrow Deposit Trust Fund for the payment of fees and expenses for services rendered by the
Escrow Agent under this Agreement.

The Escrow Agent shall not be liable for any loss resulting from any investment made
pursuant to the terms and provisions of this Agreement. The Escrow Agent shall have no lien.
security interest or right of set-off whatsoever upon any of the moneys or investments in the
2007 Escrow Depasit Trust Fund for the payment of fees and expenses for services rendered by
the Escrow Agent under this Agreement

The Escrow Agent shall not be liable for the accuracy of the calculations as to the
sufficiency of moneys and of the principal amount of the 2007 Escrowed Securities and the
earnings thereon to pay the Refunded 2007 Bank Bonds. So long as the Escrow Agent applies
any moneys. the 2007 Escrowed Securities and the interest eamings therefrom to pay the
Refunded 2007 Bank Bonds as provided herein. and complies fully with the terms of this
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Agreement. the Escrow Agent shall not be liable for any deficiencies in the amounts necessary to
pay the Refunded 2007 Bank Bonds caused by such calculations.

In the event of the Escrow Agent's failure to account for any of the 2007 Escrowed
Securities or moneys received by it. such 2007 Escrowed Securities or moneys shall be and
remain the property of the City and the Bank in trust for the holders of the Refunded 2007 Bank
Bonds as herein provided.

SECTION 3.04 PERMITTED ACTS. The Escrow Agent and its officers and directors
may acquire and hold, or become the owner or pledge of or may deal in the Refunded 2007 Bank
Bonds and the Series 2016 Bonds as fully and with the same rights as if it were not the Escrow
Agent.

SECTION 3.05 RESIGNATION OF ESCROW AGENT. The Escrow Agent or any
suecessor escrow agent. al the time acting hereunder, may #t any time resign and be discharged
from the duties anid ahligations of the trust hereby created by giving 60 days written notice to the
City and Ihe Bank. and by giving to the tegistered holders of the Refunded 2007 Bank Bonds
nolice of such resignntion by first class mail. Upon receiving such notice of resignation, the City
and the Bank shall promptly appoint a successor escrow agent by an instrument in writing.

SECTION 3.06 REMOVAL OF ESCROW AGENT. Upon the Written Request of
the City. with the approval of the Bank. the Escrow Agent may be removed at any time if (i) the
Escrow Agent shall cease to he eligible in aceordance with the provisions set forth herein and
shall fail 10 resign after Written Request therefor from the City or from any registered holder of
the Refunded 2007 Bank Bonds who has heen a hona fide holder of a refunded bond for at Joast
six (6) months. or (i) the Escrow Agent shall become incapable of acting or shall he adjudged a
hankrupt or insolvent or a receiver of the Escrow Agent or of it praperty shall be appointed, or
any public officer shall take charge or contmol of the Escrow Agent or of its property or affairs
for the purpose of rehabilitation. conservation or liquidation.

The Escrow Agent may also be removed by the registered halders of the Refunded 2007
Bank Bonds of a majority in aggregate principal amount of the Refunded 2007 Bank Bonds at

the time g by an or instruments in writing signed by such
registered holders of the Refunded 2007 Bank Bonds.

Any removal of the Escrow Agent and appointment of a successor escrow agenl in
accardince with the provisions set forth hergin shall become effiective upon acceptance of
i by the eseronw agent as provided herein,

SECTION 3.07 APPOINTMENT OF SUCCESSOR ESCROW AGENT. If no
sticcessor escrow agent shall have been appointed and shall have accepted such appointment
within thirty (30) days after such notice of resignation, the resigning escrow agent may petition
amy conrt of r Jurisdi for the appoi of a successor escrow agenl, or any
registered halder of the Refunded 2007 Bank Bonds. who has heen a bona fide holder for at least
=ix (6) months may. on behalf of himself and others similarly situsted. petition any such court for
the appointment of & successar escrow agent, Such court may thereupon, after sueh notice, if
any. as it may deem proper and prescribied. appoint o successor escmw agent. Any resignation
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company acting as Escrow Agenl may be merged or consolidated, or to which the assets and
business of such bank or trust company may he sold. shall be deemed the successor of the
Escrow AgenL

SECTION 3.09 RECEIPT OF PROCEEDINGS. Possession of or receipt of true and

cotrect copies of the 2007 Ind and the proceedings auth g the i of the 2007
Bank Bonds are hereby acknowledged by the Escrow Agent. and reference herein to or citation
herein of any provision of such d shall be d 2 tn incorp the same as a pant

herenflin the same manner and with the same effect a5 it they were fully set forth herein.

SECTION 3.10 ARRANGEMENTS FOR PAYMENT OF ALL OTHER SUMS
PAYABLE UNDER THE 2007 INDENTURF. The Fscrow Agenl hereby acknowledges (hat
the City has paid, caused to be paid or made arrangements satisfaclory 1o the Facrow Agent for
payment of all other sums (in addition to debt service on the Refunded 2007 Bank Bonds)
payable under the 2007 Indenture until the Refunded 2007 Bank Bonds ore paid as provided in
Section 2.01 hercof. If such arrangements for fees and expenses shall include a prepayment of
all.ar part thereof and if the Escrow Agenl resigns or is removed in accordance with Section 1,05
and 3.06 hercof. the Escrow Agent agrees o retum 1o the City that portion of the prepaid fee
which is attributable to that part of the rrust which is then still 1o be administered.

ARTICLE IV
MISCELLANEOLUS

SECTION 4.01 AMENDMENTS TO THIS AGREEMENT,  This Agreement is
made for the heaefit of the City. the Bank, and the holders fram time 1o time of the Refunded
2007 Bank Bonds and it shall not be repealed. revoked. altered or amended without the writien
consent of the holders of 100% of the Refunded 2007 Bank Bonds which have not then heen
paid in accord with this Agr . Notwith ling the foregning. however, the City and
the Bank may, and the City and the Bank shall (upan receipt of an opinion of natiomally

gnized bond connsel satisfactory fo the City and the Bank that the tax-exempt status of the
interest on the 2007 Bank Bondx under the federal and State of Mississippi Taw will not he
ndmtrsery affected). without the conzent of. or notice 1o, such holders. enter into such agrecments
PF _' to this Ag as shall not adversely affect the rights of such holders and as
=hall not be inconsistent with the terms and provisions of this Agreement. for any one or more of
the following purposes:

(a) To cure any ambiguity or formal defect or omission in this Agreement;

) To grant to. or ennfer upon. the Eserow Agent for the beneflt of the
hnllﬁﬂ‘:‘ of the Refunded 2007 Bank Bonds any additional rights, remedies. powers or
1mhnmy that may lawfully be granted to. of conferred upan. such holders or the Fscrow

genl: and .

A(c) To subject to the lien of this Agreement additional funds. securities or
properties.

by the Escrow Agent and appointment of a successor escrow agent in accordance with (he
provisions set forth herein shall become effective upon acceptance of appointment by the
successor escrow agent in accordance with the provisions set forth herein.

Any successor escrow agent appointed under the provisions of this Agreement shall be a
corpotation organized and doing business under the laws of the United States or any state
authorized under such laws to exercise corporate trust powers. having its principal office and
place of business in any state, having a combined capital and surplus of at least $10.000,000. and
subject to supervision or examination by federal or state authority. [f such corporation published
reports of condition at least annually. pursuant to law or Lo the requirements of any supervising
or examining authority above referred to. then the combined capital and surplus of such
corporation shall be deemed to be its combined capital and surplus as set forth in its most recent
report of condition so published. Tn case at any time the Fscrow Agent shall cease to he eligible
in accordance herewith, the Escrow Agent shall resign immediately in the manmer and with the
effect specified in Section 3.05 hereof.

SECTION 3.08 VESTING OF TRUSTS IN SUCCESSOR ESCROW AGENT. Any
successor escrow agent appointed hereunder shall execute. acknowledge and deliver to its
predecessor. and also to the City and the Bank. an instnmment in writing accepting such
appointment hereunder. and thereupon the resignation or removal of the predecessor escrow
agent shall become effective: and such successor escrow agent. without any further act. deed or
conveyance. shall become vested with all the rights, powers. trusts. duties and obligations of its
predecessor in the trusts hereunder. with like effect as if originally named as escrow agent
herein: but. nevertheless, on the Written Reguest of the City. as approved by the Bank, or the
request of the successor escrow agent. the Escrow Agent ceasing to act. |'pon request of any
such successor escrnw agent. the City and the Bank shall execute any and all instruments in
writing for more fully and certainly vesting in and conforming to such successor escrow agent all
such rights. powers and duties.

LUpon aceeptance of appointment by a successor escrow agent as heretofore provided. the
City and the Bank shall publish notice af the suceession of such eserow agent o the trust
hereunder. Such natice shall be published at least ance in an Authorized Newspaper. 1T the City
and the Bank fail to publish such notice within ten (10 days after seceptance of appointment by
the successor eserow agent, the successar escrow agent shall cause such notice to be published ot
the expense af the City,

Any corporation into which the Escrow Agent may he merged or with Wwhich it may
consolidate or any corporation resulting from any merger or consolidation to which the Escrow
Agent shall be 1 party. or any corporation succeeding to the business of the Escrow Agen, shall
be the succeszor to the Esgrow Agent b fer without the ion or filing of any paper or
any further act on the part of any of the parties hereto, anything herein 1o the contrary
natwithstanding. provided that such suceessor escrow agent shall be eligible under the provisions
thereof,

Notwithstanding any ‘of the foregoing provisions of this Article, any hank or trust
company having power to perform the dutics and execute the trusts of (his Agrecment and
otherwise gualified to act as Escrow Agenl hereunder with or into which the hank or trust

10

The Escrow Agent shall be entitled to rely exclusi Iv upon an ungualified opinion of
Iy ghized neys on the subject of municipal bonds with respect to compliance
with this Section. including the extent, if any, to which any change. modification. addition ar
elimination affects the rights of the holders of the Refinded 2007 Bank Bonds. or that any
instrument exeeuted hereunder complies with the conditions and provisions of this Section '

SECTION 4,02 SEVERABILITY. 1f any one or more af the covenants or agreements
provided in this Agreement on the part of the Bank. the City or the Fserow Agemt to he
performed should be determined by a court of competent jurisdiction 1o he contrary to law, such
o or ag shall he deemed and construed 10 he ble from the ining

nants and agr herein ined and shall in no way affect the validity of the
remaining provisions of this Agreement.

SECTION 4.03 AGREEMENT BINDING.  All the covenants, promises  and
agreements in this Agreement conrained by or on behalf of the Bank. the City. or the Fserow
Agent shall hind and inure to the benefit of their respective suecessors and assigns, whether
expressed or net.

SECTION 4.04 TERMINATION. This Agteement shall terminate when all transfirs
:nd payments required to he made by the Escrow Agent under the provisions hereaf shall have
een made.

SECTION 4.05 GOVERNING LAW. This Agreement shall be governed hy the
applicable law of the State of Mississippi

SECTION 4.06 EXECUTION BY COUNTERPARTS. This Agreement may be

exll.'cuted in several counterparts, all or any of which shall be regarded for all purpnses as one
original and shall canstitute and be but one and the same instrument,

[remainder of page left blank intentionally]
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IN WITNESS WHEREOF. each of the parties hereto has caused this Agreement to be REGIONS BANK

wuted by its duly authorized officers or official T

executed by its duly authorized officers or officials BIRMINGHAM, ALABAMA.
as Escrow Agent
[SEAL] MISSISSIPPI DEVELOPMENT BANK
BY:
Patti Maner, Vice President
BY:
Fxecutive Director

ATTEST:
BY:

Secretary

CITY OF PETAL, MISSISSIPPI
[SEAL] BY:
Mayor

ATTEST:

City Clerk
Signatare Page to Escrow Deposit Trust Agreement dated as of . 2016, hy and amang Signature Page to Eserow Deposit Trust Agreement dated as of ___. 2016. by and among the
the Mississippi Development Bank, City of Petal, Mississippi_and Regions Bank. Mississippi Development Bank. City of Petal, Mississippi and Regions Bank. Birmingham,
Birmingham, Alabama, as Escrow Agent. Alabarna. as Escrow Agent.

S-1
8-2
SCHEDULE A
SCHEDULE B

ESCROW DEPOSIT TRUST FUND INVESTMENTS
DEBT SERVICE REQUIREMENTS FOR THE REFUNDED 2007 BANK BONDS
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NOTICE OF DEFEASANCE

38,500,000
MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERIES 2007
(PETAL, MISSISSIPP1 COMBINED WATER AND SEWER SYSTEM PROJECT)
DATED: DECEMBER 13, 2007

Maturing July 1, 2018 through and including July 1, 2027

Notice is herehy given to the holders of the above-captioned obligations (hereinafter
referred to as the "Refunded 2007 Bank Bonds™) that there has been deposited in an itrevocable
escrow account held by Regions Bank. Birmingham. Alabama. as Escrow Agent.

- which will provide moneys which shall be sufficient to pay principal of.
premium, if any. and interest on the Refunded 2007 Bank Bonds on and prior to their redemption
or maturity dates Lhereof, as described below.

Moneys will be available for the payment of interest on the Refunded 2007 Bank Bonds
due on January 1 and July 1. commencing July 1. 2017. All of the Refunded 2007 Bank Bonds
maturing on July 1. 2018 through and including July 1. 2027. will be called for redemption on
July 1, 2017 at a price of par. The Refunded 2007 Bank Bonds are deemed to have been paid in
accordance with Article IX of that certain ndenture of Trust dated December 13, 2007. by and
between the Mississippi Development Bank and Regions Bank. Birmingham. Alabama (the
"2007 Trustee") (the "2007 Indenture”). Accordingly. the right. title and interesi of the holders
of the Refunded 2007 Bank Bonds in the 2007 Indenture and other moneys as provided in the
2007 Indenture. have ceased. determined and hecome null and void

The holders of the Refunded 2007 Bank Bonds are entitled for payment (from the 2007
Trustee for the Refunded 2007 Bank Bonds) solely out of the moneys or securities so deposited
in such escrow account

Dated this _day of . 2016

REGIONS BANK

Byv:

Patti Maner, as Escrow Agent

28463 115v]
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STATE OF MISSISSIPPI
Office of the Governor

—

PROCLAMATION

WHEREAS, pursuant to Miss. Code Ann. Section 3-3-7, Thanksgiving Day,
Christmas Day and New Year’s Day are declared legal holidays in the State of
Mississippi; and

WHEREAS, during the Thanksgiving holiday and Christmas and New Year’s
season, many state employees will spend time with their families in Mississippi and in
other states:

NOW, THEREFORE, [, Phil Bryant, Governor of the State of Mississippi,
pursuant to the authority vested in me under the Constitution of the State of Mississippi
and applicable statutes of the State of Mississippi, do hereby authorize the closing of all
offices of the State of Mississippi on Thursday, November 26, 2015, in observance of
THANKSGIVING DAY; on Friday, December 25, 2015, in observance of CHRISTMAS
DAY; and on Friday, January 1, 2016, in observance of NEW YEAR’S DAY.

IN ADDITION, I hereby authorize the executive officers of all state agencies, in
their discretion after considering the interests of the people of the State of Mississippi and
the staffing needs of their respective agencies, to close all offices of the State of
Mississippi on Friday, November 27, 2015, in further observance of the Thanksgiving
holiday, on Thursday, December 24, 2015, in further observance of Christmas and on
Thursday, December 31, 2015, in further observance of New Year’s Day; and to staff
their respective agencies as needed during the Thanksgiving holiday and Christmas and
New Year’s season.

IN WITNESS WHEREOF, I have hereunto set
my hand and caused the Great Seal of the State
of Mississippi to be affixed.

DONE in the City of Jackson, on the 5th day of
November in the year of our Lord, two thousand
and fifteen, and of the Independence of the
United States of America, the two hundred and

fortieth.
PHIL. BRYANT
GOVERNOR
BY THE GOVERNOR
) \
Q. ‘{BLMJ&” k"lMWMW. (\J
C. DELBERT HOSEMANN, JR.

SECRETARY OF STATE
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