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BE IT REMEMBERED THAT THERE WAS BEGUN AND HELD THE REGULAR
MEETING OF THE MAYOR AND BOARD OF ALDERMEN OF THE CITY OF PETAL,
MISSISSIPPI AT 7:00 P.M. ON FEBRUARY 16, 1993 IN THE BOARD ROOM OF
SAID CITY,

THOSE PRESENT MAYOR JACK GAY, JR.
CITY ATTORNEY THOMAS W TYNER
ALDERMEN REUBEN CLEPPER

JERRY CROWE
BOBBY RUNNELS
LEROY SCOTT

OTHERS PRESENT CHIEF AUBRA EVANS
' CHIEF WAYNE MURPHY
ROBERT HATTEN
DEMERY GRUBBS

THE MAYOR DECLARED A QUORUM PRESENT AND DECLARED THE CITY
COUNCIL IN SESSION.

THE INVOCATION WAS OFFERED BY JERRY CROWE.
THE PLEDGE OF ALLEGIANCE WAS RECITED.

WHEREAS, ALDERMAN CLEPPER MADE A MOTION THAT THE MINUTES OF
THE REGULAR MEETING OF FEBRUARY 2, 1993 BE ACCEPTED AS WRITTEN.
ALDERMAN CROWE SECONDED THE MOTION,

THOSE PRESENT AND VOTING vAYE“:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING vNAY“:
NONE
WHEREAS, MAYOR GAY CALLED FOR PUBLIC COMMENT.

THEREUPON, ROBERT HATTEN OF NEEL-SCHAFFER, INC. STATED THAT
NEEL-SCHAFFER, INC. HAS WORKED WITH THE CITY OF PETAL IN OBTAINING
AND ADMINISTERING APPROXIMATELY $1.5 MILLION DOLLARS IN CDBG
PROGRAMS SINCE 1984 AND THEY HAVE ALWAYS HAD THE CITY OF PETAL’S
INTEREST AT HEART AND WOULD LIKE TO CONTINUE TO WORK WITH THE CITY
ON THE 1993 CDBG APPLICATION.

WHEREAS, THE HOUR OF 7:00 P.M. HAVING ARRIVED THE MAYOR AND
BOARD OF ALDERMEN PROCEEDED TO PUBLICLY OPEN AND READ THE SEALED
PROPOSALS FOR THE CDBG PLANNING AND APPLICATION PREPARATIONS FOR
1993.

CONTINENTAL CONSULTANTS INCORPORATED
820 NORTH STREET
JACKSON, MS. 392022-3019

MISSISSIPPI INSTITUTE FOR SMALL TOWNS, INC.
5305 EXECUTIVE PLACE SUITE C
JACKSON, MISSISSIPPI 39205-4133

NEEL-SCHAFFER, INC.
ENGINEERS & PLANNERS

P O BOX 982

HATTIESBURG, MS 32403-0982

JIMMY G. GOURAS, URBAN PLANNING CONSULTANTS, INC.
P O BOX 1547
VICKSBURG, MS 39181
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THEREUPON, ALDERMAN CLEPPER MADE A MOTION TO TAKé THESE BIDS
UNDER ADVISEMENT UNTIL THE COMMITTEE HAS HAD A OPPORTUNITY TO RATE
AND RANK THE PROPOSALS. ALDERMAN SCOTT SECONDED THE MOTION.

THOSE PRESENT AND VOTING v“AYE“:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING vNAYv:

NONE

WHEREAS, MAYOR GAY STATED THAT THE COST OF FURNISHING AND
INSTALLING ONE (1) NEW PLATFORM DUMP BODY FOR THE TRASH TRUCK WILL

BE MORE THAT $5,000. THEREFORE, THE CITY WILL NEED TO ADVERTISE FOR
BIDS.

THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO ADVERTISE FOR
BIDS FOR ONE (1) NEW PLATFORM DUMP BODY AND THE INSTALLATION.
ALDERMAN CROWE SECONDED THE MOTION,

THOSE PRESENT AND VOTING vAYEv:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING v“NAYv:
NONE

WHEREAS, POLICE CHIEF WAYNE MURPHY STATED THAT THE NEW POLICE
CAR HAS BEEN RECEIVED AND THAT THE MOTOROLA 45 WATT M216 RADIO FOR
THAT UNIT CAN BE PURCHASED AT THE STATE CONTRACT BID PRICE OF
$686.32 FROM COMMERCIAL COMMUNICATIONS.

THEREUPON, ALDERMAN CROWE MADE A MOTION TO PURCHASE THE
MOTOROLA 45 WATT M216 RADIO AT THE STATE CONTRACT BID PRICE FOR
$686.32 FROM COMMERCIAL COMMUNICATIONS IN HATTIESBURG. ALDERMAN
CLEPPER SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYEvY:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING v“NAYv:
NONE
THEREUPON, CHIEF MURPHY REQUESTED PERMISSION TO SEND ROBIN
KINSEY AND KEN BULLOCK TO A SEMINAR ON BURGLARY CRIME SCENE

INVESTIGATIONS AT THE EAST MS. CRIME LABORATORY IN MERIDIAN ON
MARCH 5, 1993 AT A COST OF $30.00 PER PERSON.
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THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO AUTHORIZE ROBIN
KINSEY AND KEN BULLOCK TO ATTEND THE BURGLARY CRIME SCENE
INVESTIGATIONS ON MARCH 5, 1993 AND TO PAY THEIR EXPENSES.
ALDERMAN CROWE SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LERQY SCOTT
THOSE PRESENT AND VOTING vNAYY:
NONE
THEREUPON, CHIEF MURPHY REQUESTED PERMISSION TO ATTEND, ALONG
WITH CAPTAIN MIKE SMITH, A SEMINAR ON ASSET FORFEITURE TO BE HELD
ON MARCH 10-12, 1993 IN BILOXI, MS.
THEREUPON, ALDERMAN CROWE MADE A MOTION TO AUTHORIZE THE
CHIEF AND CAPTAIN SMITH TO ATTEND THE ASSES FORFEITURE SEMINAR
MARCH 10-12, 1993 IN BILOXI AND TO PAY THEIR EXPENSES. ALDERMAN
SCOTT SECONDED THE MOTION.
THOSE PRESENT AND VOTING vAYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYv“:
NONE

WHEREAS, ALDERMAN CLEPPER MADE A MOTION TO RECESS THE REGULAR
BOARD MEETING. ALDERMAN CROWE SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYE“:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LERQY SCOTT
THOSE PRESENT AND VOTING v“NAYv:
NONE
THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO REOPEN THE
REGULAR MEETING OF THE MAYOR AND BOARD OF ALDERMEN. ALDERMAN
SCOTT SECONDED THE MOTION.
THOSE PRESENT AND VOTING vAYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING “NAYY:

NONE
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WHEREAS, DEMERY GRUBBS OF HOLLEY, GRUBBS, MITCHUM AND
PHILLIPS, FINANCIAL ADVISORS, STATED THAT THE PETAL PUBLIC
IMPROVEMENT CORPORATION HAS ACCEPTED A PROPOSAL FROM MORGAN KEEGAN
& COMPANY, INC. FOR THE $550,000 BONDS FOR FIFTEEN (15) YEARS AT AN
AVERAGE ANNUAL NET INTEREST RATE OF 6.346548% TO FINANCE THE CITY'S
MULTI-PURPOSE CENTER. MR. GRUBBS PRESENTED A A COPY OF THE
PROPOSAL TO THE BOARD.

SEE EXHIBIT vAv
MORGAN KEEGAN PROPOSAL (15 YEAR)

THE MAYOR AND BOARD OF ALDERMEN OF THE CITY OF PETAL,
MISSISSIPPI (THE vCITYv), TOOK UP FOR CONSIDERATION THE MATTER OF
LEASING A PUBLIC BUILDING FOR THE CITY FROM THE PETAL PUBLIC
IMPROVEMENT CORPORATION. AFTER A DISCUSSION, ALDERMAN RUNNELS
MOVED AND ALDERMAN CLEPPER SECONDED THE ADOPTION OF THE FOLLOWING
- RESOLUTION:

SEE EXHIBIT wBv
RESOLUTION AUTHORIZING THE LEASE OF BUILDINGS, FACILITIES
AND EQUIPMENT; APPROVING THE PRELIMINARY OFFICIAL STATEMENT
AND THE FINAL OFFICIAL STATEMENT; APPROVING OTHER DOCUMENTS
RELATING TO LEASE; AND AUTHORIZING CERTAIN ACTION BY CITY
OFFICIALS
THOSE PRESENT AND VOTING vAYEv:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING “NAYv:
NONE
SEE EXHIBIT «Cv

GROUND LEASE

SEE EXHIBIT D¢

LEASE AND OPTION TO PURCHASE

SEE EXHIBIT vEv

AGENCY AGREEMENT

SEE EXHIBIT vFv
TRUST AGREEMENT
SEE EXHIBIT vGv
ASSIGNMENT AGREEMENT
SEE EXHIBIT vHv

OFFICIAL STATEMENT
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WHEREAS, MAYOR GAY PRESENTED A LETTER FROM DAN TOLBERT,
BUILDING INSPECTOR STATING THAT THERE HAS BEEN NO ACTIVITY TOWARDS
THE CLEAN UP OF THE PROPERTY AT 113 RAILROAD STREET WHICH IS OWNED
BY VIRGINIA THOMAS AS MRS THOMAS INDICATED PRIOR TO THE PUBLIC
HEARING.

THEREUPON, ALDERMAN CROWE MADE A MOTION FINDING THAT THE
STRUCTURE ON THE PROPERTY IS STILL A SAFETY HAZARD TO THE
COMMUNITY AND TO ADOPT THE FOLLOWING RESOLUTION AUTHORIZING THE
CITY TO PROCEED WITH THE DEMOLITION OF THE STRUCTURE. ALDERMAN
RUNNELS SECONDED THE MOTION.

SEE EXHIBIT «Iv
RESOLUTION
THOSE PRESENT AND VOTING vAYEv:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAY“:
NONE

WHEREAS, MAYOR GAY PRESENTED THE FOLLOWING PROOFS OF
PUBLICATION TO THE BOARD!:

A) LEGAL NOTICE - PROPOSALS FOR PLANNING 1993 CDBG PROJECT
B> ORDINANCE 1993 (78) - TREE ORDINANCE

THEREUPON, ALDERMAN SCOTT MADE A MOTION THAT THE FOREGOING
PROOFS BE ACCEPTED AND FILED. ALDERMAN CROWE SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYE“:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYv:
NONE
WHEREAS, MAYOR GAY PRESENTED A REQUEST FOR A TAX REFUND FROM
VIRGINIA H. SIGREST ON PARCEL # 161A-2390001427.00 FOR THE 1991
TAXES IN THE AMOUNT OF $714.13 BECAUSE OF A DOUBLE ASSESSMENT.
THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO REFUND MRS.
SIGREST $714.13 FOR THE 1991 TAXES PAID IN ERROR. ALDERMAN SCOTT
SECONDED THE MOTION. :
THOSE PRESENT AND VOTING vAYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING v“NAYu:
NONE

WHEREAS, MAYOR GAY PRESENTED THE PRIVILEGE LICENSE REPORT FOR
JANUARY TO THE BOARD.
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WHEREAS, MAYOR GAY PRESENTED THE REVENUES AND EXPENDITURES
FOR THE MONTH OF JANUARY TO THE BOARD.

THEREUPON, ALDERMAN CROWE MADE A MOTION TO ACCEPT THE REPORT
FOR THE MONTH OF JANUARY. ALDERMAN CLEPPER SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYEv:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING v“NAY“:
NONE

WHEREAS, MAYOR GAY PRESENTED THE FOLLOWING CONTRACT BETWEEN
THE CITY AND JERRI SIMMONS, CONSULTANT WITH SIMMONS CONSULTING
ENGINEERS, P.A. TO PERFORM CERTAIN PROFESSIONAL SERVICES DURING THE
1993 PRIMARIES AND GENERAL ELECTION PERTAINING TO THE PREPARATION OF
THE BALLOTS, BALLOT BOXES, AND VOTE-A-MATICS AND TO OVERSEE THE
COUNTING OF THE BALLOTS.

SEE EXHIBIT vgv
AGREEMENT
THEREUPON, ALDERMAN CROWE MADE A MOTION TO AUTHORIZE THE
MAYOR TO EXECUTE THE AGREEMENT BETWEEN THE CITY AND JERRI SIMMONS.
ALDERMAN RUNNELS SECONDED THE MOTION,
THOSE PRESENT AND VOTING vAYEw:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAY«:
NONE
WHEREAS, MAYOR GAY STATED THAT THE 1993 FORD FA00G CAB AND
CHASSIS ON THE STATE CONTRACT BID LIST FOR 620,284.93 CAN BE
PURCHASED FROM COURTESY FORD, THE IDENTICAL ITEM, FOR $20,284.00.
THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO PURCHASE THE
1993 FORD F600G CAB AND CHASSIS, TO BE USED FOR THE TRASH TRUCK,
FROM COURTESY FORD. ALDERMAN CROWE SECONDED THE MOTION,
THOSE PRESENT AND VOTING vAYEv:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYv:
NONE
WHEREAS, MAYOR GAY PRESENTED A STATEMENT FROM THE CITY OF

HATTIESBURG FOR THE CITY OF PETAL’S SHARE OF THE RECYCLING
CO-ORDINATOR'S SALARY AND FRINGE BENEFITS FOR THE MONTH OF JANUARY,
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THEREUPON, ALDERMAN SCOTT MADE A MOTION TO PAY THE CITY OF
HATTIESBURG $772.67 FOR THE CITY OF PETAL’'S SHARE OF THE JANUARY
SALARY AND FRINGE BENEFITS FOR THE RECYCLING CO-ORDINATOR. ALDERMAN
CROWE SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYEY!:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING vNAYv:
NONE

WHEREAS, MAYOR GAY PRESENTED THE FOLLOWING LETTER FROM FLYNT
AND ASSOCIATES DONATING THEIR SERVICES TO THE CITY OF PETAL FOR THE
PREPARATION OF A TOPOGRAPHIC SURVEY OF THE CITY HALL PROPERTY IN
CONJUNCTION WITH THE MULTI-PURPOSE CENTER PROJECT.

THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO ACCEPT FLYNT AND
ASSOCIATES DONATION OF SERVICES IN THE AMOUNT OF $1,445.00 AND 7O
GIVE THEM A LETTER TO THAT EFFECT. ALDERMAN SCOTT SECONDED THE
MOTION.

THOSE PRESENT AND VOTING vAYEY:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING vYNAYY“:
NONE
WHEREAS, MAYOR GAY PRESENTED A REQUEST FOR TRAVEL FOR LEROY
SCOTT, RALPH EDDLEMON AND HIMSELF TO ATTEND THE MS RURAL WATER
ASSOCIATION MEETING IN JACKSON, MS MARCH 11 & 12, 1993.
THEREUPON, ALDERMAN RUNNELS MADE A MOTION AUTHORIZING THE
THREE TO ATTEND AND TO PAY THEIR EXPENSES. ALDERMAN CLEPPER
SECONDED THE MOTION.
THOSE PRESENT AND VOTING vAYEv!
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYv:
NONE
WHEREAS, MAYOR GAY PRESENTED A REQUEST FOR THE CITY CLERK TO

ATTEND THE MISSISSIPPI MUNICIPAL CLERKS XXIII ANNUAL CONFERENCE
MARCH 10-12, 1993 IN TUPELO, MISSISSIPPI.
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THEREUPON, ALDERMAN CLEPPER MADE A MOTION TO AUTHORIZE THE
CITY CLERK TO ATTEND AND TO PAY HER EXPENSES. ALDERMAN CROWE
SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYEv;

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING vNAYv:

NONE

WHEREAS, MAYOR GAY PRESENTED A REQUEST FOR THE BUILDING
INSPECTOR TO ATTEND THEE S3RD ANNUAL MEETING AND CODE SEMINAR OF
THE MS CHAPTER OF THE TAEI ON MARCH 7-9, 1993 IN GREENVILLE, MS.

THEREUPON, ALDERMAN CROWE MADE A MOTION TO AUTHORIZE THE
BUILDING INSPECTOR TO ATTEND THE S53RD ANNUAL MEETING AND CODE
SEMINAR OF THE TAEI AND TO PAY HIS EXPENSES. ALDERMAN CLEPPER
SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYEwv:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING vNAYv;
NONE

WHEREAS, MAYOR GAY PRESENTED A LETTER FROM THE BUILDING
INSPECTOR ADVISING THE BOARD THAT TOXEY MORRIS HAS NOT, AS PROMISED
BY MRS. DOROTHY JORDAN AT THE PUBLIC HEARING, REPAIRED THE BUILDING
ON HIS PROPERTY LOCATED ON THE CORNER OF MORRIS STREET AND 4TH
STREET.

THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO SCHEDULE A
HEARING ON MARCH 16, 1993 AT 6:30 P.M. TO ALLOW MR MORRIS THE
OPPORTUNITY TO BE HEARD BY THE BOARD ON THE CONDITION OF HIS
PROPERTY AND HIS PLANS FOR REPAIR. ALDERMAN SCOTT SECONDED THE

MOTION.
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THOSE PRESENT AND VOTING vAYEv:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING vNAY':

NONE

THEREUPON, ALDERMAN CLEPPER MADE A MOTION TO ADJOURN.
ALDERMAN RUNNELS SECONDED THE MOTION,.

THOSE PRESENT AND VOTING vAYE":
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYv:
NONE
THEREBEING NO FURTHER BUSINESS THE REGULAR MEETING OF THE

MAYOR AND BOARD OF ALDERMEN WAS ADJOURNED ON THIS THE 16TH DAY OF
FEBRUARY, A.D., 1993.

{SEAL)
ATTEST:

<i;é2é22214£;;1 _Aélzégaéza
PRISCILLA C. DANIEL

CITY CLERK
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February 16, 1993

Petal Public Improvement &i&&t}&ﬂn vAY
Petal, Migsissippi — -

Gentlemen:

We hereby offer to pay LAL LI
accrued interest to the datle of delivery Hundred
Fifty Thousand Dollars ($550,000) principal amount Certificates
of Participation evidencing proportionate interests in a lease,
including the right to receive Base Rental payments thereunder,
to be made by Petal, Mississippi  (Petal, Mississippi Public
Building Project), dated Pebruary 1, 1993 (the *Certificates*),
as described in the Preliminary Official BStatement, dated
February 8, 1993, as amended by the Msmorandum, dated February
10, 1993, maturing and bearing interest as follows: .

YEAR OF  PRINCIPAL INTEREST YEAR OF  PRINCIPAL INTEREST
MATURITX _AMOUNT _ __RATE _ MATURIIY _AMOUNT _ _ _RATE

1994 $20,000 L 3 2002 $40,000 %

1995 25,000 ) 2003 40,000

1996 25,000 ) 2004 45,000 £ /0

1997 25,000 2005 45,000 (£ .20

1998 30,000 2006 50,000 G-

1999 30,000 2807 gg,ggg @

2000 35,000 08 0

2001 35,000 gé_&
Based upon the interest rate or rates cified above, we compute
the gross interest cost to be sﬂlﬁgﬁ__, the net
interest cost (d t remium of =l — 2 8 4
any) to be § : — and the average annual net
interest rate from the - dal:z 22“ & Certificates to their
respective maturities to be 2 %.

If there is any discrepancy as between:the actual interest
cost computed upon the rate or rates of interest above specified
and the interest cost or average rate hereinabove set forth, the
interest rate or rates above specified and the actual interest

cost or average interest rate computed upon said rate or rates
shall prevail. .

A (cashier’s check)" (certified check) (bank exchange),
ISSUED OR CERTIFIED BY A BANK LOCATED IN THE STATE OF MISSISSIPPI
and payable to the Petal Public Improvement Corporation (the
"Corporation®), in the - amount of Eleven Thousand Dollars
($11,000) accompanies this’P¥oposal.as a guarantee that we will

Mptirdeltvery of the Certificates

carry out this contract abd dcSuptifdel
if chis proposal is acc@thefz” i ¥'$hall be returned to the
- accepted or (2), if the

Petal Public Improvement Corporation or its assignee should fail
to deliver the Certificates-té the utidérsigned in accordance with
the terms of this proposal, or applied as and for liquidated
damages in the event that the undersigned fails to take up and
pay for the Certificates.

This proposal is submitted subject to all of the terms and
conditions of the Preliminary Official Statement, dated
February 8, 1993, as amended by the Memorandum, dated

February 10, 1993, which by reference is hereby made a.part of
this Proposal. .

Additionally, the acceptance of this proposal by the Petal
Public Improvement Corporation is conditioned upon the acceptance
by Petal, Migsissippi (the *City"), of the Lease and Option to
Purchase by and between the said City and the said Corporation.

1993 This proposal is valid until 9:00 o’clock P.M., February 16,

BIDDER:__ MORGAN KEEGAN & COMPANY

Associates (if any):’

Return of good faith deposit is hereby acknowledged.
DATE: :

BY:

ACCEPTANCE

The above proposal accepted by resolution of the Petal
Public Improvement Corporation and receipt of the within-
mentioned check is hereby acknowledged.

PETAL PUBLIC IMPROVEMENT
CORPORATION

BY:

(SEAL)
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The Mayor and Board of Aldermen of the city of Ppetal,
Mississippi (the "City"), took up for consideration the mattexr of
leasing a public building for the City. After a discussion,
Alderman Runnels moved and Alderman Clepper seconded the adoption
of the following resolution:

RESOLUTION AUTHORIZING THE LEASE OF BUILDINGS, FACILITIES
AND EQUIPMENT; APPROVING THE  PRELIMINARY OFFICIAL
STATEMENT AND THE FINAL OFFICIAL STATEMENT; APPROVING
OTHER DOCUMENTS RELATING TO . LEASE;: AND AUTHORIZING
CERTAIN ACTION BY CITY OFFICIALS. ‘

WHEREAS, the Mayor and Board of Aldermen of the city of Petal,
Mississippi (the nGoverning Body" of the ncity") acting for and on
behalf of the City, does hereby £ind, determine, adjudicate and
declare as follows:

1. on November 17, 1992, the Governing Body adopted a
Resolution entitled "RESOLUTION DECLARING THE INTENT OF THE MAYOR
AND BOARD OF ALDERMEN OF THE CITY OF PETAL, MISSISSIPPI, TO ACQUIRE
A PUBLIC BUILDING UNDER AUTHORITY OF SECTION 31-8-1 ET SEQ.,
MISSISSIPPI CODE OF 1972, AS AMENDED, AND TO AUTHORIZE AND APPROVE
THE SALE AND ISSUANCE OF CERTIFICATES OF PARTICIPATION (PETAL,
MISSISSIPPI COMMUNITY CENTER PROJECT) (THE "CERTIFICATES") IN AN
AMOUNT NOT TO EXCEED FIVE HUNDRED FIFTY THOUSAND DOLLARS ($550,000)
AND TO AUTHORIZE CROSTHWAIT, TERNEY, NOBLE & ALLAIN, JACKSON,
MISSISSIPPI AND HOLLEY, GRUBBS, MITCHAM .AND PHILLIPS, JACKSON,
MISSISSIPPI TO PROCEED WITH THE SOLICITATION AND ACCEPTANCE OF BIDS
FOR THE SALE AND ISSUANCE OF THE CERTIFICATES®" (the "Notice
Resolution"), stating its intention to acquire a public building
for the City (the "project") from the Petal Public Improvement
Corporation (the nLessor") as set forth in the Notice Resolution
and as authorized by Section 31-8-1 et sedq., Mississippi Code of
1972, as amended (the "Act"); .

2. The City proposes to enter into a Ground Lease (as
hereinafter defined) pursuant to which the City agrees to lease to
the Lessor a certain parcel of real property (the nproperty");

3. The City and the Lessor propose to enter into a Lease (as
hereinafter defined) pursuant to which the Lessor agrees to lease
the Property and certain public facilities to be constructed on the
Property to the City in consideration for which the City will make
payments of base rental ("Base Rental") for the use and possession
of the Project;

4. The City and the Lessor have entered into an Agency
Agreement (as hereinafter defined) pursuant to which the City shall
serve as agent of the Corporation in construction of the Project;

5. The Lessor proposes to assign and trangfer to Batesville
Security Bank, patesville, Mississippi, as trustee (the "Trustee"),
certain of its rights, title and interest in and to the Ground
Lease and the Lease, including its right to recelve payments of
Base Rental thereunder, by entering into an Assignment Agreement
(as hereinafter defined); and . .

6. The City and the Trus ee, with the consent and approval
of Lessor, propose to enter into a Trust Agreement (as hereinafter
defined) pursuant to which the Trustee will execute and deliver
Certificates of Participation,(Pgtal,‘Mississippi Public Building
Project) (the nCertificates") representing undivided proportionate
interests in the Lease, including the right to receive payments of
pase Rental thereunder; and C

7. It is necessary to approve and ratify the preliminary
official Statement for the Certificates anhd the -distribution
thereof to prospective purchasers of the Certificates; and

8. It is necessary to approve the form and substance of the
Official Statement.
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EXHIBIT vgv

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND BOARD OF
ALDERMEN OF PETAL, MISSISSIPPI, AS FOLLOWS:

All capitalized terms not defined herein shall
have the same meanings in this Resolution as such terms are given
in the Lease (as hereinafter defined) and the Trust Agreement (as
hereinafter defined).

SECTION 2. This Resolution is adopted pursuant to the
provisions of the Act and the Notice Resolution.

Pursuant to the Act, the Lease of the Project is
awarded to the Petal Public Improvement Corporation.

SECTION 4. The total amount of Base Rental payments, less any
premium received, if any, to be made by the City pursuant to the
Leage (as hereinafter defined) is hereby established to be
$871,770.00. In accordance with the proposal submitted by the
Lessor, the Base Rental payments to be made the City pursuant to
the Lease (as hereinafter defined), inclu the principal and
interest components of each payment are established and finally set
to be those amounts specified as such in Lessor’s proposal,
attached hereto and incorporated herein by refenence.

SECTION 5. The forms of the Ground Lease (the "Ground Lease")
and the Lease and Option to Purchase (the *Lease") each of which is
dated as of Pebruary 1, 1993, and the Agency Agreement dated
February 1, 1993 (the "Agency Agreement”), all by and between the
City and the Lessor, and attached hereto, are hereby approved
and/or ratified. The Mayor and officers of the Board of Aldermen
are, and each of them acting alone is, hereby authorized and
directed, for and in the name of and on behalf of the City, to
execute by manual or facsimile signature and deliver the Agency
Agreement, the Ground Lease and ;the Leage - in substantially the
forms attached hereto and presénted to and considered at this
meeting, with such changes therein as the officer executing the
same on behalf of the City may approve, in his discretion, as being
in the best interests of the City, such approval to be conclusively
evidenced by the execution and delivery thereof.

SECTION 6. The form of . Trust "Agreement (the *Trust
Agreement"), dated as of Pebruary 1, 1993, by and between the City
and the Trustee attached hereto is hereby approved. The Mayor and
officers of the Board of Aldermen are, and each of them acting
alone is, hereby authorized and directed, for and in the name of
and on behalf of the City, to execute by manual or facsimile
signature and deliver the Trust Agreement in substantially the form
attached hereto with such changes therein as the officer executing
the same on behalf of the City may approve, in his discretion, as
being in the best interests of the City, such approval to be
conclusively evidenced by the execution and delivery thereof.
patesville Security Bank, Batesville, Mississippi, is hereby
appointed to serve as Trustee pursuant to the terms of the Trust
Agreement.

SECTION 7. The City hereby consents to the assignment by the
Lessor pursuant to the Assignment Agreement, dated as of Pebruary
1, 1993, by and between the Trustee and the Lessor ("Assignment
Agreement®) of certain of the Lessor's rights under the Ground
Lease and the Lease, including the right to receive payments of
Base Rental under the Lease, to the Trustee for the benefit of the
owners of the Certificates.

SECTION 8, The Governing of the City hereby approves and
ratifies the form of the Prel official Statement, dated
February 8, 1993, as attached hereto, the distribution thereof, and
the execution thereof by the Mayor and Clerk of the Board of
Aldermen of the City, for and on behalf of the Governing Body.

The form and substance of the final otticial'

Statement, dated February 16, 1993, in substantially the form
presented to this meeting are hereby approved and the Mayor and
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Clerk of the Board of Aldermen of the City is hereby authorized to
execute such final Official Statement and deliver it to the Lessor
and to consent to such omissions, corrections and modifications as
he may approve. such execution by the Mayor and Clerk of the Board
of Aldermen of the Ccity shall be conclusive evidence of the

approval of such changes.

SECTION 10. All actions heretofore taken by any officer ox
officers of the City, as may be authorized by the city, with
respect to the gsale of the Lease oOT in connection with ox related
to any of the agreements referenced herein or the financing of the
project, are hereby approved, confirmed and ratified.

The officers of the City are, and each of them
acting alone is, hereby authorized and directed to take such
actions and to execute such documents as may be necessary to

effectuate the purposes of this‘Rgsqlu;ionsafyf;

SECTION 12. All other ordinances, resolutions and orders of
the City in conflict with this Resolution shall be and the same are
hereby replaced, rescinded and set aside, only to the extent of
such conflict. For cause, it is hereby . found, determined and
adjudicated that this Resolution shall become: effective immediately
upon its adoption by the Mayor and Board of ‘Aldermen.

g

Following the reading of 'théi'foregoing' resolution, the
question being put to a roll call vote, the result was as follows:

Alderman Donald H. Rowell voted: absent
Alderman Jerry Crowe wvoted: aye
Alderman Bobby Runnels voted: aye
Alderman Leroy Scott voted: aye
Alderman Reuben Clepper voted: aye

The motion having received the affirmative vote of a majority
of the members present, the president of the Board of Aldermen
declared the resolution adopted, .thig 36 day of February, 1993.

. . L4
;c‘:Ir.y T .§21< Q"“ ks

1\..\petal.cop\sale-bos.ree
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Dated as of February 1, 1993

by and between

THE CITY OF PETAL, MISSISSIPPI
and

PETAL PUBLIC IMPROVEMENT CORPORATION

THIS GROUND ~.dated as. of Pebruary 1, 1993, (herein
called the "Ground Lease®)\and entered into by and between the CITY
OF PETAL, MISSISSIPPI (the °City*), a;political subdivision of the
State of Mississippi and thie PETAL PUBLIC IMPROVEMENT CORPORATION
(the "Corporation®); R R

EERS

That in consideration of the mutual promises and agreements
herein contained, the parties hereto agree as follows:

SECTION 1. Detinitions. .

All capitalized terms ‘uséd herein without definition shall
have the meanings given to such terms in the Lease and Option to
Purchase, dated as of the date hereof by and between the
Corporation and the City (the "Lease®).

.- :

SECTION 2. Property.

The City hereby leases to the Corporation the real property
described in EXHIBIT A hereto and all buildings and improvements
thereon (the *Property®") and made a part hereof, subject to the
terms hereof and subject to any conditions, reservations,
exceptions and rights of way which are of record.

SECTION 3. ovnexshin.

The City covenants that it is the owner of and holds title in
fee simple to the Property described in EXHIBIT A hereof.

SECTION 4. Xezm.

This Ground Lease shall commence on the date of execution and
delivery hereof and end on the earlier to occur of (i) January 31,
2003 or (ii) the date of termination of the Lease with respect to
the Property pursuant to Section 2 or 15 thereof, in no event to
exceed 15 years. L

The Corporation shall pay to the City an advance rent of $1.00
as full consideration for 8 Ground Lease over its term.

SECTIONR 6. Purpose,

The Corporation shall utilize the Property for the purposes
described in the lLease and for such other purposes as may be
incidental thereto. :
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SECTION 7. Assicnment and Sublease.

The Corporation shall not assign, mortgage, hypothecate or
otherwise encumber this Ground Lease and any rights hereunder and
the leasehold created hereby by trust agreement, indenture or deed
of trust or otherwise or sublet the Property without the written
consent of the City, except that the City expressly approves and
consents to the assignment and transfer of the Corporation’s right,
title and interest in this Ground Lease to the Trustee pursuant to
the Assignment Agreement dated February 1, 1993.

SECTION 8. Right of Entzy.

The City reserves the right for any of its duly authorized
representatives to enter upon the Property at any reasonable time.

SECTION 9. Expization.

The Corporation agrees, upon the expiration of this Ground
Lease, to relinquish itg rights in and to quit and surrender the
Property.

S8ECTION 10. guiet Enjoyment.

The Corporation at all times during the term of this Ground
Lease shall peaceably and quietly have, hold and enjoy all of the
Property. )

SECTION 11. Taxes.

The City covenants and agrees to pay any and all taxes and
assegsments levied or assessed upon the Property.

SECTION 12. Eminent Domaln.

If the whole or any part of the Property shall be taken under
the power of eminent domain, the interest of the Corporation shall
be recognized and is hereby determined to be the aggregate amount
of unpaid Base Rental under the Lease and shall be paid to the
Trustee in accordance with the terms of the lease and the Trust
Agreement. ’ - .

SECTION 13. pefault.

In the event that the Corporation or its assignee shall be in
default in the performance of any obligation. on its part to be
performed under the terms of this Ground Lease, the City may
exercise any and all remedies granted by law, except that no merger
of this Ground Lease and of the Lease shall be deemed to occur as
a result thereof; provided, however. that the City ghall have no
power to terminate this Ground Lease by reason of any default on
the part of the Corporation or its assignee if (i) such termination

would affect or impair the aggigninen
Corporation pursuant to the  Assignment

termination would prejudice the ‘exer [ ‘ )
in Section 12 of the Lease. 80 [long &s -any

tenant of the City hereunder and shall be entitled to all of the
rights and privileges granted under any such assignment.

SECTION 14. Notices.

All notices, gtatements, demands, ~ requests, consents,
approvals, authorizations, offers, - agreements, appointments or
designations hereunder by either party to the other shall be in
writing and shall be sufficiently given and served upon the other
party, if gent by United States registered mail, return receipt
requested, postage prepaid and addressed as follows:

city - Ccity of Petal, City Hall, 119 W. 8th Avenue,
petal, Mississippi 39465, Attention: Mayox.

Corporation - petal Public Improvement Corporation, City
Hall, 119 W. 8th Avenue, petal, Mississippi
39465, Attention: president.

SECTION 15. partial Invalddity.

If any one or more of the terms, provisions, promises,
covenants oY conditions of this Ground Lease shall to any extent be
adjudged invalid, unenforceable, void or voidable for any reason
whatsoever by a court of competent jurisdiction, each and all of
the remaining texms, provisions, promises, covenants and conditions
of this Ground Lease gshall not be affected thereby, and shall be
valid and enforceable to the fullest extent permitted by law.

SECTION 16. Governing Law.

This Ground Lease shall be governed by the laws of the State
of Mississippi. L

SECTION 17. g;mmmmw.

This Ground Lease may be executed in geveral counterparts,
each of which shall be an original and all of which shall
constitute but one and the same agreement.
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IN WITNESS WHEREOP, the parties hereto have caused this Ground

Lease to be executed and euir proper officers
thereunto duly authg;;ized, Smem,} and

written.
CITY OF pmx., KISSISSIPPI
Bys___
Mayorxr
ATTEST:
By:
City Clerk
PETAL PUBLIC IDOPROVEMENT
CORPORATION
BY: —
Juthorized Signature
ATTEST: '
Bys
Secretary
A |
-4

STATE OF MISSISSIPPI

COUNTY OF

Personally appeared before me, the undersigned authority in
and for the aforesaid jurisdiction, the within named Jack Gay, Jr.
and Priscilla C. Daniel, who.acknowledged to me that they are the
Mayor and City Clerk, respectively, of THR CITY OF PETAL,
MISSISSIPPT and that they signed and -delivered the foregoing
instrument of writing on the day.and therdéin mentioned for and
on behalf of said City and as its official act and deed, being duly
authorized so to do. . . -

GIVEN UNDER MY EAND and official seal, this r.i:e of
, 1993,

" Notary Public

My Commission Expires:

STATE OF MISSISSIPPI
COUXTY OF

Personally appeared before me, the undersigned authority in

and for the aforesaid ~jurisdiction, the within named
and ' . ; , who acknowledged to

me that they are the president and f&“:’::y' respectively, of the

t 8
PETAL PUBLIC INPROVEMERT CORPORATION ‘and that they signed and
delivered the foregoing instrument of writing on the day and year
therein mentioned for and on‘behalf of said Corporation and as its
official act and deed, being duly authorized so to do.

GIVEN UNDER MY HAND and official seal, this the of
, 1993, "

Notary Public

My Commission Expires:
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LEASE AND OPTION TO PURCHASE

Dated as of February 1, 1993

by and between

PETAL PUBLIC IMPROVEMENT CORPORATION
and
THE CITY OF PETAL, MISSISSIPPI
Prepared By:
CROSTHWAIT, TERNEY, NOBLE & ALLAIN

401 East. Capitﬁlsm Stlte 202
phgavL

SECTION 1. Definitions
SECTION 2. Construction of Project; Agreemem to Lease;
Term of Lease; Transfer Ly i IR 4
SECTION 3. RENt. oo vveovsovaonononassdnunoeressntssnns 6
SECTION 4. Affirmative Covenants of the Coxporation
andthe City ... ovvveinvonanmsosnare oot 10

SECTION 5. Application of Property Insurance Proceeds ... ooov oo e 13
SECTION 6. Eminent Domain . . .. .oveeveroveroerermress e e e 13
SECTION 7. Assignment andLeass ... ..cvovoeemcnmererreron? 14
SECTION 8. Additions and Improveéments. THOCHY v oo rrooceens 14
SECTION 9. Right of BAtry . o' v evesvnnaererees e P 14
SECTION 10. Quict Brjoyment & . o tvovuesaneenanr et 14
SECTION 11. IndemnificationandHold Harmless Agreement . ... ... 15
SECTION 12. Default by City; Remedies . . ..cccnces oo 15
SECTION 13. B B AR 16
SECTION 14. Disclaimer of Warranties . ... .o.e0n oo e e e 16
SECTION 15. OptiontoPurchase ......ceocvoervemerencrss 16
SECTION 16. VAAHY ... O eeiennneeeeae e 17
SECTION 17. BXOCUHON o oo vvovvonaanconsomnessosesoees 17
SECTION 18. Law GOVEMING « o« v o sevsnsaoesssosr o 17
SECTION 19, NOHCES . o o covoscnsnoassssasns i e s 17
SECTION 20. AMENdment . . ..o cocesaasoa o 18

EXHIBIT A - DESCRIPTION

EXHIBIT B - RENTAL PAYMENTS

EXHIBIT C - (RESERVED)

EXHIBIT D - AGENCY AGREEMENT DATED FEBRUARY 1, 1993 BY AND

EXHIBIT E -

BETWEEN PETAL PUBLIC IMPROVEMENT CORPORATION
AND THE CITY OF PETAL, MISSISSIPPI

ASSIGNmT AGREEMENT DATED AS OF FEBRUARY 1, 1993

BY AND 'BETWEEN = PETAL PUBLIC IMPROVEMENT
CORPORATION AND A _— y AS
TRUSTEE

PAGE 455



CITY OF PETAE .
MINUTE BOOK-A %

EXHIBIT vDv

St LEASE AND OPTION TO PURCRASE

THIS LEASE AND OPTION TO PURCHASE (the *"Lease"), dated as of
February 1, 1993, by and between the PETAL PUBLIC IMPROVEMENT
CORPORATION (the "Corporation®), and the CITY OF PETAL, MISSISSIPPI
(the "City®), a political subdivision of the State of Mississippi
(the *State®);

NIZTNREERTEH

WHEREAS, the Corporation and the City have enteréd into a
Ground Lease (the "Ground Lease®) dated as of the date hereof,
pursuant to which the City agrees to lease certain real property
located in the City, as described in EXHIBIT A hereto (the
"Property®”) to the Corporation; and

WHEREAS, the City wishes to provide for the acquisition,
construction and installation of certain public facilities to be
located on the Property (collectively, the *Project®), and the City
is authorized pursuant to the laws of -the State to enter into
leases for such purpose; and ‘ ' .

WEEREAS, the City has determined that in order to accomplish
such purpose it is necessary and desirable to acquire the Project
by leasing the same pursuant to this Lease under the authority of
Section 31-8-1 et seq., Mississippi Code of 1972, as amended; and

WHEREAS, the Corporation is simultaneously providing for the
transfer of all its right, title and interest (other than its
obligation to have the Project comstructed and its rights to
indemnification and payment or reimbursement of its costs and
expenses incurred in comnection with the construction of the
Project) in and to this Lease to a Trustee for the benefit of the
owners of certain certificates of participation in this Lease; and

WHEREAS, the Corporation has pmiousljdu:lgnated the City as
étsiffeft for purposes of constructing the Project and related
acilities;

NOW, THEREFORE in consideration of the mutual covenants and
agreements herein contained, the parties hcgeto agree as follows:

EECTION 1. Refinitions.

Unless the context otherwise requires, the terms defined in
this Section 1 shall, for all purposes of this Lease, have the
meanings as set forth below. All other capitalized terms used
herein without definition shall have the meanings given to such
terms in the Trust Agreement. .(as _hereinafter defined).

*Acquisition Costs®:: o to the Project and
- d or to be paid to or at

OIS

o 5 Ui, U
installation and delivery of HNEPYSTOY! tand related facilities,
accordance with the Genéial' Con#trudtion Contract, and includes
reimbursement to the City for #ny payments made to the Contractor
by the City prior to or subsequent. to the execution of the Lease.
Acquisition Costs also include the cost of the site of the Project,
the costs of site preparation necessary for the construction and
installation of the Project and related facilities, costs and
expenses incurred in connection with the execution and delivery of
the Cextificates, the Ground Lease, the Lease, the Assignment
Agreement, the Agency Agreement and the Trust Agreement, and any
and all agreements, instruments, certificates or other documents
issued in connection therewith, premium with respect to
insurance of the Certificates, as well as administrative,
engineering, legal, financial and other costs incurred in
connection with the acquisition, comstruction, delivery,
installation and financing of the Project and related facilities.

*Additional Rental® means the amounts specified as such in
Section 3.1(b) of this Lease. »

AR o

"Agency Agreement® means that certain Agency Agreement dated
as of February 1, 1993, by and between the Corporation and the City
pursuant to which the tion designates the City as its agent
for purposes of construct the Project and related facilities, a
copy thereof attached hereto as EXHIBIT D.

*Assignment Agreement® means that certain Assignment Agreement
dated as of February 1, 1993, by and between the Corporation and
the Trustee rta to the assigoment of all of the
Corporation’s right, title and interest (other than its obligation
to have the Project constructed and its rights to indemnification
and payment or reimbursement of its costs and expenses incurred in
connection with the construction of the Project) in and to this
Lease and the Ground Lease to the Trustee for the benefit of the
Owners of the Certificates, a copy thereof attached hereto as
EXHIBIT E.

"Base Rental® means the amounts referred to as such in Section
3.1(a) of this Lease, as such amounts may be adjusted from time to
time in accordance with the texrms hereof, but does not include
Additional Rental. . ‘

*Business Day® means a day which is not a Saturday or Sunday,
or a day on which the offices of the City are authorized or
required by law to be closed, or a day on which banking
institutions are authorized or required by law to be closed in the
State of New York or the State of Mississippi for commercial
banking purposes.

"Certificate of Completion" means the notice filed with the
Trustee by the City Representative, stating that the Improvements
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have been substantially compieted, but reserving the rights of the
City against third parties. .

"City®* means the City of Petal, Mississippi, a political
subdivision of the State.

*Closing Date" means , 1993, oz" such later date as
may be agreed upon by the parties hereto.

"Construction Costs" means, with respect to the Improvements
and related facilities, the contract price paid or to be paid for
completion of the acquisition, construction, installation and
delivery of the Improvements and related facilities in accordance
with the General Construction Contract, and includes reimbursement

‘ to the City for any payments made by the City prior or subsequent
i to the execution of this Lease. Construction Costs also include
the costs of site preparation necessary for the construction and
installation of the  Improvements, as well as administrative,
engineering, 1legal, - financial and other costs incurred in
connection with the acquisition, construction, installation,
delivery and financing of the Improvements and related facilities.

*Contractor® means the contractor or contractors selected by
the Corporation and approved by the City for construction of one or
more phases or portions of the Project.

| L
! *Corporation® means the Petal Public Improvement Corporation.

| *Figcal Year" means the fiscal year of the City, which at the
date of this Lease is the period from October 1 to and including
i the following September 30.

*General Construction Contract™ means the contract or
contracts entered -into with the Contractor with respect to the
construction, acquisition, delivery or installation of the Project
and related facilities. =

"Improrvemeni:s"-yméan :h.o's‘e‘ certain improvementé which are
acquired, constructed, ‘installed and delivered on the Property in
accordance with the Plans e

"Lease® means’ thig Lease and Option to Purchase.

he tm of this Lease as provided in

"Lease Year": meafi§
e January 31, 1994, and £l
February 1 to and intifd:
Lease Term, beginn ¥

"Lessor" MEAABELH b <" after the effective date
of the Assignmen!

riod from Closing Date through
yach twelve month period from each
following January 31, during the
¥¥a. ending January 31, 1995.

&

"Option B3 3 ount necessary to defease all
Outstanding Cerl :i:éﬁte‘s_ VR ".term is defined in the Trust
Agreement) pursuantito nd i rdance with Section 10.01 of the
Trust Agreement

*pPlans*® means’ pl specifications for the Project
approved by the City. It is anticipated that the Plans will be
developed and approved by the City in phases. Said specifications
may from time to time be amended with the consent of the City, but
no such amendment may be made which would increase the cost of the
Project beyond the amount of money available, in the determination
of the City, to pay the same or which would change the character of
the Project to the extent that it would cease to be of the nature
described in the Plans, :

"project" means and includes the Property and the Improvements
to be placed thereon, as more particularly described hereinabove
and in the Plans to be approved by the City, to be constructed by
the Corporation on the Property all of vhich are to be leased to
and used by the City.

"pProperty"” shall mean the property described in EXHIBIT A
hereto. .

"pProperty Insurance" means the insurance required to be
maintained by the City under clauses (1) and (3) of Section 4.4 of
the Lease.

*Rental Deposit Date" means the day which is five (5) days
prior to the date on which the next payment of Base Rental is
scheduled to beccme payable.

"State" means the State of Mississippi.

"Trust Agreement" means that certain Trust Agreement dated as
of the date hereof, by and between the City and the Trustee.

"Trustee® means the trustee acting in its capacitys,;lﬂ such
under the Trust Agreement or any successor appointed as therein
provided. .

SECTION 2. Copstruction of Projects Agreement to Lease;
Term of Lease; Transfer of Title.

(a) The Corporation agrees to cause the Project and related
facilities to be constructed and installed, and to enter into.and
to provide for, or cause to be provided for, the complete
construction and installation of the Project and related facilities
in accordance with the Plans, the terms of this Lease and the

4
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.

General Construction Contract. ’ '
— , and any other architects, engineers, and planners
(the "Bngineers*®), duly qualified and registered to practice as
consulting engineers in the State of Mississippi, will develop and
approve the Plans for the construction of the Project on the
Property. The Plans for each phase will be examined and approved
in all particulars by the City. Proposals for the Lease of the
Project have been received and the Corporation’s proposal has been
accepted by the City. The proposal on the lease by the Corporation
was based in part on estimates of the cost of acquisition of the
Property and of construction expected by the Engineers in the
amount of § . Bids for contracts for construction of
each phase of the Project (collectively the *General Comstruction
Contract") have been and will be solicited by publication therefor
as required by law. To the extent that actual acquisition and
construction costs of the Project as approved hereafter by the City
is greater than the Engineer’s estimated costs on which the
Corporation’s bid was based, the City shall pay to the Trustee, for
deposit to the Construction and Acquisition Fund, the amount
‘necessary to provide sufficient funds for payment of the actual
acquisition and construction costs of completing the Project as
approved by the City. Change orders shall be approved only upon
.the terms and c tions set forth in Section 4 of the Agency
Agreement. Payment for the costs of constructing and installing
the Project and related facilities shall be made from the moneys
deposited in the Construction and Acquisition Fund which shall be
disbursed for this purpose in accordance. and upon compliance with
Article III of the Trust Agreement. The, tion agrees that it
will cause the construction, acquisitionj:delivery and installation
of the Project and related-facilitiesit8:be diligently performed
after the deposit of funds into. the struction and Acquisition
Fund and that the Project shall be cdémplete at or before the time
specified in the Plans and the General Construction Contracts for
construction to be approved by the City. If such construction is
not completed, there shall be no result liability on the part of
the Corporation and no diminution in the pAyments required in
Section 3 hereof to be paid by the City. It is understood and
agreed that all such construction shall at all times be subject to
the supervision and direction of the City as set forth in the
Agency Agreement. The Corporation sgrees that the unexpended
moneys remaining in the Comstruction and Acquisition Pund shall,
upon payment in full of all Acquisition Costs of the Project, be
m solely in accordance with the provisions of the Trust

(b) The Lessor hereby agrees to lease the Project to the City,
and the City hereby agrees to y the Base Rental and the
Additional Rental as provided herein for the use and occupancy of
the Project, all on the terms and conditions set forth herein.
Upon substantial completion of the Inrtovunents, the City shall
promptly deliver to the Trustee a Certificate of Completion. The
Lease Term begins on the Closing Date and ends January 31, 2003, or

e m— 4+

at such earlier time as th®.
provision for their payment haw.
provisions of this Lease and”th

event shall exceed twenty Years.

Upon nt of all Base Rental and Additional Rental required
by this ne!::y::r upon the sale of the Project to the City or its
assignee pursuant to the exercise of its bption .to purchase the
Project in accordance with Section 15 of this Lease, this Lease
shall terminate and title to the Project, and any improvements
thereon or additions thereto, shall be transferred directly to the
City or, at the option of the City, to any assignee or nominee of
the City, in accordance with the provisions of this Lease.

SECTION 3. Rent.
SECTION 3.1. Rental Payments.

Subject to Section 3.3, below, the City shall pay the Base
Rental a:x’:: Additional Renul' in the' amounts, at the times and in
the manner set forth herein, such amounts constituting in the
aggregate the rental payable under this Lease as follows:

(a) Pasa Rental. The City agrees to pay as Base Rental
under this Lease for each lLease Year, commencing February 1, 1994,
payable on each January 26 and July 26, during the term of this
Lease, the amounts set forth in EXHIBIT B hereof, a portion of
which shall constitute principal and a portion of which shall
constitute interest as shown in such BXHIBIT. The allocation of
any Base Rental payment to a principal component and an interest
component shall correspond to the principal and interest payable
with respect to the Certificates on the date such Base Rental
payment is due. Base Rental due on February 1 in any year shall be
for the period August 1 of the prior year through January 31 of
such year, and Base Rental due August 1 in any year shall be for
the period February 1 of said year through the last day of July of
such year. In no event shall the amount of Base Rental payable on

3 accordance with the
P8t Adreement, which term in no

date exceed the aggregate amount of principal and interest-

required tobepudorprcpaidonmchdacewithn-peet to the
Oueg:tanding Certificates, according to their tenor.

To secure the performance of its obligation to pay Base
Rental, the City shall deposit the Base Rental scheduled to become
due on the next succeeding date on which a payment of Base Rental
is due with the Trustee on or before the Rental Deposit Date, for
application by the Trustes in accordance with the terms of the
Trust Agreement. In the event any such date of deposit is not a
Business Day, such deposit shall be made on the nmext preceding
Businees Day. If five days prior to any due date for the payment
of principal or interest with respect to the Certificates, the
balance available for that purpose in the Certificate Fund is
insufficient to make the required payments on such date, the City

6
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:éléeggtylﬁny iuc}:: ieficiency in sufficient time to prevent an event
. Rental payments under this paragraph
the City directly to t:m Trustee. paragraph shall be paid by

The obligation of the City to pay Base Rental shall commence
on the Closing Date. PBase Rental payments with respect to the
:;g:zj.gggr shall be payable from any source lawfully available

(b) Additional Rental, In addition to the Base Rental
set forth herein, the City agrees to pa ad
Set o tollowing; Yy ag: p‘?,gs dit:ional/ Rental all

(1) All taxes and assessments of any nature whatsoever
including but not limited to excise taxesy, ad valorem t:axes:
ad valorem and special lien special assessments and gross
receipts taxes, if any, levied upon the Project or upon any
i::::est of the Corporation, or the Trustee therein or in this

’

(ii) Insurance premiums, if any, on all insurance required
under the provisions of Sect‘ion 4.4y 'of this Lease; b

(iii) All fees and expenses (not otherwise paid or
provided for out of the proceeds of the sale pof the
Certificates) of the Trustee in connection with the Trust
Agreement; and :

(iv) Any other fees, costs or expenses incurred the
Lessor in connection with the execution, perfomnlc’:}; or
enforcement of this Lease or any assignment hereof or the Trust
Agreement or any of the transactions contemplated hereby or
thereby or related to the Project, including, without
limitation, any amounts (not otherwise paid qr provided for out
ggc :;nee d%:;oceeds of the sale of the Certificates) which may

Amounts constituting Additional Rental payable hereunder shall
be paid by the City directly to the person or persons to whom such
amounts shall be payable. The City shall pay all such amounts when
due or at such later time as such amounts may be paid without
gggaégsind not la:fa than November 1 of each year shall furnish to

ee a cer cate stating that any such amounts ha
paid or that no such amounts were due. o ve been

The payments of Base Rental and Additional Rental under this
Lease attributable to each Fiscal Year or portion thereof during the
Lease Term shall constitute the total rental for such Fiscal Year or
portion thereof and shall be paid by the city for and in
consideration of the right to the use and occupancy, and the
continued quiet use and enjoyment, of the Project by the City for
and during such Fiscal Year or portion thereof. The parties hereto
have agreed and determined that such total rental is not in excess
of the total fair rental value of the Project.

In making such determination, consideration has been given to
the costs of acquisition and financing of the Project, the uses and
purposes served by the Project, and the benefits therefrom that will
accrue to the parties by reason of this Lease and to the general
public by reason of the City’'s use of the Project.

SECTION 3.3. City’s Obligation.

The City hereby covenants to take such action as may be
necessary to include all Base Rental and Additional Rental due
hereunder in its annual budget and to make the necessary annual
appropriations for all such Base Rental and Additional Rental until
all principal of and interest on the Certificates shall have been
paid or all obligations of the City under the Trust Agreement have
been satisfied and terminated. This covenant is specifically
subject to the express. limitation contained in the following
paragraph.

The obligation of the City to make Base Rental and Additional
Rental payments under the Lease constitutes a binding obligation of
the City in accordance with the terms of said Lease. Provided,
however, so long as no default of any monetary obligation of the
City has occurred, the City’s obligation to pay any amounts due or
perform any covenants requiring or resulting in the expenditure of
money shall be contingent and expressly limited to the extent of any
specific, annual appropriation made by the City to fund such Lease.
Nothing contained in the Lease shall create any monetary obligation
on the part of the City beyond such current and specific
appropriation. The City’s Mayor and Board of Aldermen (the
"Governing Body"), in its sole discretion, may make said payments
with any lawfully available revenues. Except as stated in the Trust
Agreement, nothing in the Lease creates a lien of any kind or
character whatsoever upon any funds, income or revenue now existing
or hereafter held, collected, received, anticipated by, or available
to the Governing Body or prevents or restricts the Governing Body at
any time from pledging, obligating or creating specific liens upon
funds, income or revenues to or for the payment of any bonds, notes
or certificates of the Governing Body or for any other purpose
whatsoever. The City has not pledged or levied any form of taxation
for the payment of Outstanding Certificates.
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The obligation of the City under the Lease is not a general
obligation and does not constitute a pledge of the full faith and
credit of the City, the City, the State of Mississippi ox any
political subdivision or agency thereof within the meaning of any
constitutional or statutory provision or limitation.

SECTION 3.4. Payment: Credit.

Amounts necessary to pay Base Rental shall be deposited by the
City on or before the Rental Deposit Date as set forth in Section
3.1(a) in lawful money of the United States of America, at the
office of the Trustee in ., Mississippi, or at such other
place or places as may be established in accordance with the Trust
nt. Any amount necessary to pay any Base Rental or portion
thereof which is not so deposited shall remain due and payable until
received by the Trustee. Notwiths any dispute between the
City and the Lessor hersunder, and subject to the provisions in
Section 3.3, above, the City shall make all rental payments when due
and shall not withhold any rental payments pending the final
resolution of such dispute or for any other reason whatsoever.
Except as provided in Section 3.3, above, the City’s obligation to
make rental payments in the amounts and on the terms and conditions
specified hereunder shall be absolute and unconditional without any
right of setoff or counterclaim. Amounts required to be deposited
with the Trustee pursuant to this Section 3.4 on or before any
Rental Deposit Date shall be reduced to the extent of amounts on
deposit on such Rental Deposit Date in the Interest Account and
Principal Account in the Certificate Fund established under the
Trust Agreement.

SECTION 3.5. No Rental Abatsment.

Except as provided in Section 3.3, above, the obligations of
the City to make the payments required in Section 3 hereof and to
perform and observe the other agreements on its part contained
herein shall be absolute and unconditional, regardless of whether
the Project shall have been entirely completed at the time the first
payments become due hereunder and regardless of the continued
existence of the Project in physical condition satisfactory to the
City. Until such time as the principal of and interxest on the
Certificates shall have been fully paid or all the City’s
obligations hereunder satisfied and defeased, and except as provided
in Section 3.3, above, the City (1) shall not diminish, suspend or
discontinue any payments provided for in Section 3 hereof, (2) shall
perform and observe all of its other agreements contained in this
agreement, and (3) shall not terminate this Lease for any cause
including, without limiting the generality of the foregoing, any
acts or circumstances that may constitute failure of consideration,
condemnation, destruction of or damage to the Project, frustration
of purpose, any change in the tax or other laws of the United States
of America or of the State of Mississippi or any political
subdivision of either thereof or any failure of the Corporation to

’ .

rform and observe any agfédiiiit,” whether express or implied, or
g:y duty, liability or obxw-'ituing out of or connected with
this Lease. Nothing cont#inéd in this Section shall be construed to
release the Corporhtich fré@ the performance of any of the
agreements on its pstf hirein contained; and in the event the
Corporation shall fail to perform any such agreement on its part,
the City may institute such action against the Corporation as the
City may deem necessary to compel performance or recover its damages
for nonperformance so long as such action shall not do violence to
the agreements on the part of the City contained in the next two
preceding sentences. The City may, however, at its own cost and
e and in its own name or in the name of the Corporation,
prosecute or defend any action or proceeding or take' any other
action involving third persons which the City deems reasonably
necessary in order to secure or protect its rights of possession,
occupancy and use hereunder, and in such' event the Corporation
hereby agrees to cooperate fully with the City and to take all
action necessary to effect the substitution of the City for the
Corporation in any such action or proceeding if the City shall so
request. :

SECTION 3.6. Irxiple Nat Lease.

This Lease is intended to be a triple net lease. The City
agrees that the rental payments provided for herein shall be an
absolute net return to the Lessor free and clear of any expenses,
charges or set-offs whatsoever.

SECTION 4. Affirmative Covenants of the Coxporation and the
City.

The Corporation and the City are entering into this Lease in
consideration of, among other r.hIng-, the following covenants:

SECTION 4.1. Copatxuotion of Improvements.

The Corporation agrees to cause the Improvements and related
facilities to be constructed, acquired, delivered and installed, and
hereby authorizes and confirms the right of the City to enter into
and to provide for, or cause to be provided for, the coamplete
construction, acquisition, delivery "and installation of the
Improvements and related facilities under the terms of the Agency
Agreement. Payment for the costs of comstructing, acquiring,
delivering and installing the Improvements and related facilities
shall be made from money deposited in the General Account within the
Construction and Acquisition Fund which shall be disbursed for this
purpose in accordance with the Trust Agreement. The Corporation
agrees that the unexpended money in the General Account
within the Construction and Acquisition Fund shall, upon payment in
full of all costs of constructing, acquiring, delivering and
installing the Improvements and related facilities, be applied
solely in accordance with the provisions of the Trust Agreement.

10

PAGE 460



CITY OF PETAL

MINUTE BOOK 13 PAGE 461

e i [

EXHIBIT vDv

SECTION 4.2. Replacement, Maintenance and Repaixs.

The City shall, at its own expense, during the term of this
Lease maintain the Project, or cause the same to be maintained, in
good order, condition and repair and shall replace any portion of
the Project which is destroyed; provided, that the City shall not be
required to repair or replace any such portion of the Project
pursuant to this Section 4.2 if there shall be applied to the
redemption of Certificates insurance proceeds or other lawfully
available funds sufficient to redeem (i) all of the Certificates
Outstanding, or (ii) any portion thereof and the rental payments
allocable to the remaining portion of the Project equals the pro-
rata portion of Base Rental allocable to the Certificates
Outstanding after such redemption. The City shall provide or cause
to be provided all security service, custodial service, janitorial
service and other services necessary for the proper upkeep and
maintenance of the Project. It is understood and agreed that in
consideration of the payment by the City of the rental herein
provided for, the City is entitled to occupy the Project and no
other party shall have any obligation to incur any expense of any
kind or character in connection with the management, operation or
maintenance of the Project during the Lease Term. The Lessor shall
not be required at any time to make any improvements, alterations,
changes, additions, repairs or replacements of any nature whatsoever
in or to the Project. The City hereby expressly waives the right to
make repairs or to perform maintenance of the Project at the expense
of the Lessor. The City shall keep the Project free and clear of
all liens, charges and encumbrances, subject only to the provisions
of Section 4.5 hereof.

SECTION 4.3. Dtilities.

The City shall pay for the furnishing of all utilities which
may be used in or upon the Project during the Lease Term. Such
payment shall be made by the City directly 'tp the respective utility.
companies furnishing such utility services or products, under such
contract or contracts therefor as the City may make.

SECTION 4.4. Insuxance.

The City shall secure and maintain or cause to be secured and
maintained at all times with insurers of recognized responsibility
or through a program of self-insurance to the extent specifically
permitted in this Section 4.4, all coverage on the Project required
by this Section 4.4.

Such insurance shall consist of:

(1). A policy or policies of insurance against loss or
lt!&jm,¥ahq *all risk." Such insurance

damage to the Project
ghall be maintained at 4
aggregate amount ; ofw.@G8

%8s in an amount not less than the
tite Obligation at such time

 Aah

'at any time include a

i ductible not to exceed 10%
of the total loss per, o8dugy for all losses in any year;
provided, however,: that  in ‘ent the insurance required
under this clause (1) is'not availdble from reputable insurers
at a reasonable‘c_osc,’».fthe:':cicyjshallfbe required to gelf-insure
to the extent necessary toenable it to repair or replace the
Project in accordance with  the provisions of Section 4.2
hereof; :

Outstanding. = Such’ jfpme
deductible clause. p¥o¥

g

(2) Comprehensive general 1iability coverage against
claims for. damages including death, personal injury, bodily
injury, or property damage arising from operations involving
the Project, in an:amount 'recommended from time to time by the
City's risk management officer or an independent insurance
consultant retained by the City for that purpose; provided,
however, that the City’s obligations under this clause (2) may
be satisfied by self-insurance in an amount based on the
recommendation of an independent insurance consultant retained
by the City;

(3) From and after the gsubstantial completion of the
pProject which shall be evidenced by a Certificate of
Completion, boiler and machinery coverage against loss or
damage by explosion of steam boilers, pressure vessels and
similar apparatus now or hereafter installed in the Project in
an amount not less than $1,000,000.00 per accident;

(4) Workers’ compensation insurance issued by a
responsible carrier authorized under the laws of the State of
Mississippi; provided, however, that the City’s obligations
under this clause (4) may be satisfied by gelf-insurance.

All policies or certificates issued by the respective insurers
for insurance, - with the exception of workers’ compensation
insurance, shall provide that such policies or certificates shall
not be cancelled or materially changed without at least 30 days’
prior written notice to the Trustee. On or before February 1 of any
Lease Year, the City shall deposit with the Trustee a certificate of
a City Representative stating that the City is in compliance with
the insurance requirements set forth in this Section 4.4.

All policies or certificates of insurance provided for herein
shall name the City. as a named insured, and shall name the
Corporation and -its directoxrs and the Trustee as additional
insureds. In addition, the policies or certificates of insurance
required to be maintained under clauses (1) and (3) shall name the
Trustee as loss payee. All proceeds of insurance maintained under
clauses (1) and (3) above, shall be deposited with the Trustee for
application pursuant to the Trust Agreement. All proceeds of
insurance maintained under clauses (2) and (4) shall be deposited
with the City. .

12
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SECTION 4.5. Liens.

The City shall promptly pay or cause to be 4 all sums of
money that may become due: for ;any labor, 8 ces, materials,
supplies or equipment furnished dr to be furnished to or. for, in,
upon or about the Project and:which, :may be secuted by any
mechanic’s, materialman’s or other lien-sgainst the Project, or the
interest of the Lessor therein, and shall cause each such lien to be
fully discharged and released; provided, however, that the City or
the Lessor may (i) contest any such claim or lien without payment
thereof so long as such non-payment and contest stays execution or
enforcement of the lien, but if such. lien is reduced to final
judgment and such judgment or such process as may be issued for the
enforcement thereof is not :stayed, or -if stayed and the stay
thereafter expires, then and in such event the City shall forthwith
pay and discharge such judgment or 1ien; or (ii) delay payment
without contest so long as and to the extent that such delay will
not result in the imposition of any pemalty.

The City agrees to mf‘-ﬁlg.mly with all rules,
regulations and laws applicable to the* City with respect to the
Project and the operation thereof. . ‘The cost, if any, of such
cbservance and compliance shall be borne by the City, and the Lessor
shall not be liable therefor,  The Ci€y.agrees further to place,
keep, use, maintain and oporlto.,m»_al’zgfdct in such a manner and
condition as will provide for:the:saféty:
invitees, subtenants, licensees ahd
e A ,'-‘;

SECTION S.

Proceeds of Property
destruction of or damage to the.Projt
event shall be paid to the:Trustee:
with the provisions of Section 3:10.

SECTION 6. Eainent Domain.’

If the Project, or amy portion thereof, shall be taken undexr
the power of eminent domain, then this-Lease shall contimue in full
force and effect and shallinot be -terminated by virtue of such
taking and the parties waive. ‘benefit of any law to the contrary.
Any award made in eminent 4
paid to the Trustee for(:
provisions of Section 3.10 {Of*

A— o—— -

SECTION 7.

B )

BLUNE 47 accordance with the

,“,_?2_,_,.', yreement .

T

)

(a) The City shall noErmOrtgRyESPINONE diisign oxr transfer any
interest of the City in this Leéase by:vblun Y act or by operation
of law, or otherwise; provided, howeve?, that the City may, subject
to compliance with Section 7.06 of the Trust Agreement, sublease all
or any portion of the Project, may grant concessions to others
involving the use of any portion of the Project, whether such
concessions purport to convey a leasehold interest or a licenmse to
use a portion of the Project, and may assign its right to Purchase
the Project pursuant to Section 15 hereof. The City shall at all
times remain liable for the performance of the covenants and
conditions on its part. to Dbe performed under tliis Lease,
potwithstanding any subletting or granting of concessions which may
be made. Nothing herein contained shall be construed to relieve the
City from its Obligation to pay Base Rental and Additional Rental as
provided in this Lease or to relieve the City from any other
obligations contained herein.

(b) The Corporation shall, concurrently with the execution
hereof, assign all of its right, title and interest (other than its
obligation to have the Project constructed and its rights to
indemmification and payment or reimbursement for any costs or
expenses) in and to this Leade, including, without limitation, its
right to receive Base Rental or Additional Rental payable hereunder,
to the Trustee pursuant to the Assignment Agreement, and the City
hereby approves such assignment. The parties hereto further agree
to exscuctl:‘e any and all documents necessary and proper in connection
therewith.

EECTION 8. Additions and Improvements.

The City shall have the right during the Lease Term to make any
additions or improvements to the Project, to attach fixtures,
structures or signs, and to affix any personal property to the
pProject, so long as the fair market value of the Project is not
thereby reduced.

SECTION 9. Right of Entry.

Representatives of the Lessor shall, subject to reasonable
gsecurity precautions, have the right to enter -upon the Project
during reasonable business hours (and in an emergency at all times)
(i) to inspect the sams, (ii) for any purpose connected with the
rights or obligations of the Lessor under this Lease, or (iii) for
all other lawful purposes. '

SECTION 10. Ouiet Enidyment.

The Lessor covenants and agrees that the City, by keeping and
performing the covenants and agreements. herein contained, shall, at

14
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all timee during the Lease Term, peaceably and quietly have, hold,
and enjoy the Project.

The City hereby agrees to indemnify and hold harmless the
Corporation and the Trustee and their officers and directors against
any and all liabilities which might arise out of or are related to
the Project and the Certificates, and the City further agrees to
defend the Corporation and the Trustee and their officers and
directors in any action arising out of or related to the Project and
the Certificates.

SECTION 12. Default by City: Remedies.

. : PP T o

(a) Default. If the City shall.(d) fail to deposit with the
Trustee any Base Rental payment réquired to be so deposited pursuant
to Section 3.1(a) hereof by the close of business on the day such
deposit is required to be mads. pursuant to Section 3.1(a) hereof,
(ii) fail to pay any item of Additional Rental as and when the same
shall become due and  payable pursuant- to Section 3.1(b) hereof, or
(11i1) breach any other terms, covenants or conditions contained
herein or in the Trust Agreement and:shall fail to remedy any such
breach with all reasonable dispatch within a period of 30 days after
written notice thereof from the Lessor to the City, then and in any
such event the City shall be deemed to be in default hereunder;
provided, however, that if the ‘#ailure stated in the notice cannot
be corrected within such period, then such period will be extended
so long as corrective action is instituted by the City within such
period and diligently pursued.until the default is corrected, but
only if such extension would not materially adversely affect the
interest of any Owner.'

(b) Remedies. Upon an event of default as defined in Section
12 (a) above, the Lessor shall have the right to (i) terminate this
Lease, (ii) re-enter the Project, (iii) eject all parties in
possession therefrom ‘and (iv).xelet. the Project or sell the
Improvements, subject to the Ground Lease. Notwithstanding anything
herein to the contrary, in no eévént will the Lessor be entitled to,
nor will the City be liable for, any deficiency resulting from said
reletting of the Project or sale-of the Improvements, or from the
continuation of this Lease by the:Lessor, beyond the amount of the
year in which the:
:-appropriation, disbursed by the cCity in

specific appropriation;: f,;.;jany;lbyg}l;the City for the Project for the
current and specific
accordance with the terms of -this Lease and the Trust Agreement.

] ',.,‘4, .
'defalilt  occurred reduced by the amount of said

All damages and othar;payments¥receivéd by the Lessor pursuant
to the exercise of its righes) indjteriedies putBuant to this Section
12 shall be applied in ¢} Velohe forth inSection 8.09 of the
Trust Agreement i FORERERE

(c) Limitations. Nok# difiy. oun&¥iprovision of this
Lease or the Trust A,.eemdht; insrith@Véne shall the Lessor have the
right to accelerate the payment-of “any Base Rental hereunder.

(d) Remedies Cumulative. Rach and every remedy of the Lessor
or any assignee of the rights of the Lessor hereunder is cumulative
and the exercise of one remedy shall not impair the right of the
Lessor or its assignee to any or all:other remedies. If any statute
or rule validly shall limit the remedies given to the Lessor or any
assignee of the rights of the Lessox hereunder, the Lessor or its
assignee nevertheless shall be entitled ' to whatever remedies are
allowable under any statute or rule of law.

SECTION 13. Falvex.

The waiver by the Lessor of any breach by the City, and the
waiver by the City of any breach by the Lessor of any term, covenant
or condition hereof shall not operate as a waiver of any subsequent
breach of the same or any other term, covenant or condition hereof.

SECTION 14. Disclaimer of Warranties.

Neither the Corporation nor any person acting on its behalf
has made or makes any warranty ox representation as to the past,
present or future condition of the Project not herein expressed, and
the City has entered into this Lease without representations or
warranties with respect thereto on the part of the Corporation, its
agents, representatives ox employees other than those expressed
herein.

SECTION 15. option to Purchasae.

The City shall have the exclusive right and option, which shall
be irrevocable during the term of this Lease, to purchase the
Lessor’'s interest in the Project on any Business Day, upon payment
to the Trustee of the Option Price, but only if the City is not in
default under this Lease or the Trust Agreement and only in the
manner provided in this Section 15.

On any Business Day as to which the Ccity shall have exercised
the option granted it pursuant hereto, and shall have paid or made
provision for the payment to the Trustee of .the required Option
Price, the Lessor shall execute and deliver to the City a quitclaim
deed conveying to the City or its nominee Lessor’s interest so
purchased. If the City shall exercise the option provided in this
Section prior to the expiration of the Lease Term, and the Lessor
shall execute and deliver the quitclaim deed as aforesaid, then this
Lease shall terminate, but such termination shall not affect the
City’s obligation to pay the Option Price to the Trustee on the
terms herein set forth.

16
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Yalidity.

unenforceable, void or voidable for any reason
ourt of competent jurisdiction, then each and all

of the remaining terms, ions, promises, covenants and
conditions of this Lease shall not be affected thereby and shall be
valid and enforceable to the fullest extent permitted by law.

If for

Jurisdiction voia,
the City, or if for any

reason this Lease is held by a court of competent
voidable, or unenforceabie by the Lessor or by

-nelc any
of the covenants and agreements of the City hereunder, including the
covenant to pay Base Rental and Additional Rental hereunder, is

unenforceable fo

use the Project,
Lease shall the

year to year under which :the - )
Additional Rental payments. herein ln,’ﬁti

City.
SECTION 17.

This Lease may be simiit;

become and shallZ by eemed to be a lease from
annual-

Exscutioen. - o B

By

ed many number of !

counterparts, each of which m.oui&ma-mu be deemed to be

an original, and all of which togothu-mn constitute one and the

same Lease.
SECTTON 18.

Law doverning. | . ;

This Lease is made in the State of Misdissippi under the
Constitution and laws of the State and is to be so construed.

SECTION 19.

Notices.

Except as otherwise provided in the Lease, all notices under

this Lease

by
sufficiently given
offices named be

partylhallbeinwritingandshanbe

and served if delivered by hand directly to the
low or sent by United States first class mail

postage prepaid and addressed as follows:

(a) 1if
City Hall, 11

to the City, to the city Clerk, City of Petal,
9 W. 8th Avenue, Petal, Mississippi 39465.

(b) 4if to the

atdon, " Eozpetal Public Improvement

Corpda
Corporation, City Hall, 2 W Bth e, Petal, Mississippi
39465, Attention: m:m , ‘aﬁw ) ) Po

SECTION 20.

This Lease may be anded ™

........

: accordance with and as

permitted by the terms oc‘_s_eg;s,ggg‘.oz»\ the Trust Agreement.

Y LT
A 7

o
IN WITNESS WHEREOP, tha‘part keﬁe have executed this Lease
as of the date and yeu-' liﬂtw written.

CITY OF PETAL, MISSISSIPPI

(SEAL)

Pys_
Mayor

ATTEST:

Clty Cleck k. _
PETAL PUBLIC IMPROVEMENT CORPORATION
R

ATTEST:

Secretary

18
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STATE OF MISSISSIPPI
COUNTY OF

Personally appeared before me, the undersigned authority in and
for the aforesaid jurisdiction, the within named Jack Gay, Jr. and
priscilla C. Daniel, who acknowledged to me that they are Mayor and
Ccity Clerk, respectively, of the CITY OF PETAL, MISSISSIPPI, and
that they signed and delivered the foregoing instrument of writing
on the day and year therein mentioned for and on behalf of said City
and as its official act and deed, being duly authorized so to do.

GIVEN UNDER MY HAND and official seal, this the day of
, 1993. '
Notary Public

My Cormission Expires:
STATE OF MISSISSIPPI
COUNTY OF

personally appeared before me) ¥signed authority in and
for the aforesaid jurisdiction,.the withihi na d

an
, who acknowledged toimé Nat:they are the President
and Secretary, ~respectively, -of the": PETAL: PUBLIC = IMPROVEMENT
CORPORATION and that they signed  and delivered the foregoing
instrument of writing on the day and year therein mentioned for and
on behalf of said Corporation and as ‘48 official act and deed,
being duly authorized so.to do; :

GIVEN UNDER MY HAND an : i, 7¢this the day of
, 1993. - -_

My Commission Expires

Insert copy of 4
by the Petal Pulid >

the City of PaPY
k i

PRI, 1 57

EXHIBIT B

Insect a copy of the Assigmiién
signiient Agreemen
cexoecuted by the Petal Public I:p eement,
rporation and Tovement

— . as Trustee.
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AGENCY AGREEMENT

Dated as of February 1, 1993
by and between
PETAL PUBLIC IMPROVEMENT CORPORATION
and

THE CITY OF PETAL, MISSISSIPPL

Prepared by:
Crosthwait, Terney, Noble & Allaln
401 East Capitol Street; Sufte202:
Jackson, Misstssippi 39201

THIS AGENCY AGREEMENT is entered into as of February 1, 1993,
by and between the PETAL PUBLIC IMPROVEMENT CORPORATION (the
"Corporation®) and the CITY OF PETAL, MISSISSIPPI (the "City"), a
political subdivision of the State of Missisgsippi (the "State")

WITNESSRTITEHE

WHEREAS, the City and the Corporation have entered into a
Ground Lease (the "Ground Lease"), dated as of the. date hereof,
pursuant to which the City agrees to lease a certain parcel of real
property located in the City, as described therein and in EXHIBIT
"A" (the "Property") to the Corporation;

WHEREAS, the City and the Corporation have entered into a
Lease and Option to Purchase dated as of the date hereof (the
"Lease") pursuant to which the Corporation agrees to cause certain
public facilities to be constructed, acquired, delivered and
installed on the Property (collectively, the "Project") and the
City agrees to lease the Project from the Corporation;

WHEREAS, the Corporation has transferred all of its right,
title and interest in the Ground Lease and the Lease to
. as Trustee excepting only its obligation to construct

the Proﬁ ect.

NOW, THEREFORE, in the joint and mutual exercise of their
powers, and in consideration of the above premises and of the
mutual covenants herein contained and for other valuable
consideration, the parties hereto agree as follows:

SECTION 1., Dpefinitions.

The terms capitalized in this Agency Agreement shall have
the meanings given to them in the Lease and in the Trust Agreement,
dated as of February 1, 1993, by and between the City and
, Mississippi, as Trustee (the "Trust

Agreement") '
SECTION 2. Appointment.

The Corporation hereby irrevocably appoints the City as its
agent in connection with the acquisition, construction, delivery
and installation of the Project and related facilities in
accordance with the General Construction Contract by and between
the City and the Contractor. The City, as the agent of the
Corporation for the foregoing purpose, shall cause the acquisition,
construction, delivery and installation of the Project and related
facilities to be completed in accordance with the Lease and any
applicable requirements of governmental authorities and law.
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The City does hereby accept the foregoing appointment as agent
of the Corporation for the purposes set forth in Section 2 hereof.

SECTION 4. Change Oxders.

The City may approve changes in the plans and specifications
of the Project, so long as any such change does not, and all such
changes as a whole do not, (1) reduce the value of the Project or
substantially alter the nature of the Project, (ii) increase the
total cost of the construction and acquisition of ::1. Project to an

amount in excess of $§ "

contributes or makes avallable an amount equal to such excess to
the General Account of the Construction and Acquisition Fund or
(1i1) otherwise materially alter the terms and conditions set forth
in the Lease. The City shall promptly process and act upon any
request for change orders. All changes in plans and specifications
shall be approved in writing by the City and shall be deemed part
of the plans.

SECTION S. Pavment of Acquisition Costa.

payment for the costs of constructing and installing the
Project and related facilities shall be made from the moneys
deposited in the General Account of the Construction and
Acquisition Fund which shall be disbursed for this purpose in
accordance and upon compliance with Article III of the Trust
Agreement.

SECTION 6. Liquidation Damages.

The Corporation and the City as its agent, shall deposit or
cause to be deposited in the Contingency Account of the Certificate
Fund all liquidation damages received by the Corporation or the
City as its agent pursuant to the General Construction Contract.

SECTION 7. Unexpended Monays.
The City and the Corporation agree that the unexpended moneys
remaining in the General Account of the  Construction and

Acquisition Fund shall, upon payment in full of all costs of
constructing and installing the Project, be: dpplied solely in
accordance with the provisions of the Trust Agreement.

SECTION 8, Compliance with Laws.

The City will comply with and keep in effect and will cause
any contractors to comply with and keep in effect all permits and
approvals obtained from any governmental bodies that relate-to the
lawful construction of the Project. The City will comply and cause
any contractors to comply with all applicable laws, regulations,

T

orders and requirements of all -gb htal? judicial or legal
authorities having jurisdiction - the P:c':ijejct, and with 211
recorded restrictions affecting the Pfoject.’

SECTION 9, Cooperation with the City.

The Corporation will cooperate at all times wich the Ci
bringing about the timely completion of the Project. £y in

The City hereby agrees to indemmify and ho
Corporation and its officers and ditectcy:ra againsmt: h:n‘;n:x':! :}l‘:
liabilities which might arise out of or are related to the
Property, the Project, or the Certificates, and the City further
agrees to defend any indemnified party in any action axis out of
or related to the Property, the Project and the Certificates.

SECTION 1l1. Effective Date.

This Agency Agreement shall become effective as
its execution by the City and the Corporation and -hcﬁfh :emine ain ::
full force and effect during the term of the Lease, until
completion of the construction, acquisition, delivery and
installation of the Project as evidenced by the delivery by the
City to the Trustee of the Certificate of Completion. All actions
of the City taken prior to the effective date of this Agency
Agreement with regard to the comstruction, acquisition, delivery
and installation of the Project are hereby ratified and confirmed.

SECTION 12. Execution in Counterparts.

This Agency Agreement may be executed in several counterpart
each of which shall be an original and all of which " shali
constitute but one and the same agreement.
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IN WITNESS WEEREOF, the parties hereto have executed this
Agency Agreement as of the date first above written.

PETAL PUBLIC IMPROVEMENT

CORPORATION
Y
President
ATTEST:
Secretary
CITY OF PETAL, MISSISSIPPI
Bys
Mayor
ATTEST:
City Clerk
-4

STATE OF MISSISSIPPI
COUNTY OF

Personally appeared before me, the undersigned authority in

and for the aforesaid Jjurisdiction, the - within named

and - ,- who acknowledged

to me that they are the President and Secretary, respectively, of

the PETAL PUBLIC IMPROVEMENT CORPORATION and that they si,gned and

delivered the foregoing instrument of writing on the day and year

therein mentioned for and on behalf of said Corporation and as its
official act and deed, being duly authorized so to do.

GIVEN UNDER MY HAND and official seal, this the
, 1993.

day of

Notary Public
My Commission Expires:

STATE OF MISSISSIPPI

COUNTY OF

Personally appeared before me, the undersigned authority in
and for the aforesaid jurisdiction, the within named Jack Gay, Jr.
and Priscilla C. Daniel, who acknowledged to me that they are the
Mayor and City Clerk, respectively, of the CITY OF PETAL,
MISSISSIPPY, and that they signed and delivered the foregoing
instrument of writing on the day and year therein mentioned for and
on behalf of said City and as its official act and deed, being duly
authorized so to do.

GIVEN UNDER MY HAND and official seal, this the day of
, 1993.

Notary Public
My Commission Expires:
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THIS TRUST AGREEMENT dated as of Pebruary 1, 1993, by and
between . . » & state banking association, as
Trustee ({the *Trustee®), and the CITY OF PETAL, MISSISSIPPI (the
'gity"); a political subdivision of the State of Mississippi (the
"State”);

NITHARSARTH

WHEREAS, Petal Public Improvement Corporation, non-profit
corporation organized and existing under the laws of the State of
Mississippi, (the *Corporation®), and tha City have entered into a
Ground Lease (the "Ground Lease®) dated as of the date hereof,
pursuant to which the City agrees to lease certain real property as
described therein (the "Property") to the Corporation; and

WHEREAS, the Corporation and the City have entered into a
Lease and Option to Purchase (the “"Lease") dated as of the date
hereof, pursuant to which the City agrees to lease for City
purposes the Property and- certain’-public facilities to be
constructed on the Property (collectiveély, ‘the "Project®) from the
Corporation, and the Corporation agrees to lease the Project to the
City, all as authorized by Section 31-8-1.et seq., Mississippi Code
of 1972, as amended (the ®"Act®); and ..

WHEREAS, the Corporation has transferred all of .its right,
title and interest (other than its obligation to have the Project
constructed and its rights to ind fication and payment or
reimbursement for its costs and expenses incurred in connection
with the construction of the Project) in and to the Ground Lease
and the Lease, including the right to receive certain rental
payments due thereunder (the *"Base Rental®’) to the Trustee for the
benefit of the owners (the ®Owners®) of the certificates of
participation to be exscuted and delivered by the Trustee pursuant
to this Trust Agreement (the "Certificates®); and

WHEREAS, the Trustee shall exscute and deliver the
Certificates evidencing proportionate interest in the Lease,
including the right to receive Base Rental payable thereunder, and
shall undertake such other responsibilities as are assigned to the
Trustee pursuant to this Trust Agreement; and .

WHEREAS, all acts, conditions and things required by law to
exist, to have happened and to have been performed precedent to and
in connection with the execution and entering into of this Trust
Agreement do exist, have happened and have been performed in due
time, form, and manner as required by law, and the parties hereto
are duly authorized to execute and enter into this Trust Agreement;

FOW, THEREFORE, in consideration of the premises, of the
acceptance by the Trustee of its duties hereby imposed, and of the
purchase and acceptance of the Certificates by the Owners thereof,
and to fix and declare the terms and conditions upon which the
Certificates are to be exscuted, delivered, secured and accepted by
all persons who shall t:gn time to time be or become Owners

T T
N }fsggﬁg
R

thereof, and to secure the payment Of .the Certificates and the
interest with respect thereto.actording to.their tenor, purport and
effect, and to secure tha performanca and observance of all of the
covenants, agreements and cohditions contained therein, herein and
in the Lease, the City by these presents does hereby grant,
bargain, release, convey, assign, transfer and pledge unto the
Trustee for the benefit of the Owners all its right, title and
intereat in and to all amounts on hand from time to time in the
funds and accounts established hereunder and any additional
property that may from time to time, by delivery or by writing of
any kind, be subjected to the lien hereof by the City or by anyone
on its behalf, subject only to the provisions of this Trust
Agreement and the Lease.

To have and to hold all of the above unto the Trustee and its
successors and assigns forever for the equal and ratable benefit of
the Owners from time to time of all the Certificates executed and

delivered hereunder and Outstanding, without any priority of any
one Certificate over any other, upon the trusts and subject to the
covenants and conditions hereinafter set forth.

NOW, THEREFORR, TEIS TRUST AGREEMENT WITWESSETH:
ARTICLE T
APPOINTMENT OF TRUSTEE; DEFINITIONS

SECTION 1.01. Appointment of Irustea.

' , Mississippi, is hereby appointed and
employed to act solely as set forth herein, to receive, hold and
disburse in accordance with the terms hereof the money to be paid
to 4it, to execute and deliver Certificates representing
proportionate interests in the Lease, including the Base Rental
payable thereunder, to apply and disburse payments received
pursuant to the Lease to Owners of such Certificates, and to
perform certain other functions, all as hereinafter provided. By
executing and delivering this Trust Agreement, the Trustee accepts
the duties and obligations provided herein, but only upon the terms
and conditions herein set forth.

SECTION 1.02. Definitions.

Unless the context otherwise requires, the terms defined in
Section 1 of the Lease shall have the same meanings in this Trust
Agreement. In addition, the terms defined in this Section 1.02
shall, for all purposes of this Trust Agreement, have the following

respective meanings unless the context: se requires:
: ) with” to the Project and

*Acquisition Costs
1 ( et p#id or to Be paid to or at

related facilities, the t price
the direction of u;o Contractor for the acquisition, constructiom,
2

oy

-y g
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installation and delivery of the Proj
accordance with the General Construction: Contract, and includes
reimbursement to the City for any paymeénts made to the Contractor
by the City prior or subsequent -to. the execution of the Lease.
Acquisition Costs also include the cost of the site of the Project,
the costs of site preparation necegsary for the construction and
installation of the Project and related facilities, costs and
expenses incurred in connection with the execution and delivery of
the Certificates, the Ground Lease, the Lease, the Assignment
Agreement, the Agency Agreement and the Trust Agreement, and any
and all other agreements, instruments, certificates, or other
documents issued in connection therewith, any premium with respect
to insurance of the Certificates, as well as administrative,
engineering, legal, financial and  other costs incurred in
connection with the acquisition, construction, delivery
installation and financing of the Project and related facilities.

spdditional Rental® means the “amounts veferred to as
Additional Rental under Section 3.1(b) of the Lease.

"Administrative Expense Fund® means the Adxnfn:l.strative Expense
Fund established pursuant to Section 3.03 of this Trust Agreement.

"Base Rental Fund® means the Base Rental Fund established
pursuant to Section 3.04 of this Trust Agreement.

ncertificate Fund® means the Certificate Fund established
pursuant to Section 3.05 of this Trust Agreement.

rCertificate Obligation® means, as of any date of calculation,
with respect to any Outstanding Certificate, the principal amount
with respect thereto. '

sCertificate of Completion® means the notice filed with the
Trustee by the City Representative, stating that the Improvements
have been substantially completed, but reserving rights of the City
against third parties. . )

rCertificate Register® means the records referred to in
Section 2.08 of this Trust Agreement.

nCertificates” means the Certificates of Participation
executed and delivered by the Trustee pursuant to this Trust
Agreement.

"City Representative"” means the Chief Administrative Officer
of the City or another official designated by such officer and
authorized to act on behalf of the City under or with respect to
this Trust Agreement and all other agreements related hereto.

"Closing Date® means __ .~ .., 1993, or such later date as
may be set by the parties hereto.. ...

R U I
B R .
b T

"Code" means the Internal Revenue Code of 1986, as amended.

sConstruction and Acquisitién Fund" means the Construction and
Acquisition Fund established pursuant to Section 3.02 of this Trust
Agreement. o

nContingency Account® means the Contingency Account
established within the Certificate Fund pursuant to Section 3.05 of
this Trust Agreement.

sContractor" means the contractor or contractors approved by
the City for construction of one or more phases or portions of the
Project. :

nCosts of Issuance" means all of the costs of issuing the
Certificates, including, but not limited to, all printing and
document preparation expenses in connection with this Trust
Agreement, the Ground Lease, .the Lease, the Assignment Agreement,
the Agency Agreement, the Certificates, the preliminary official
statement and the official statement pertaining to the Certificates
and any and all other agreements, instruments, certificates, or
other documents issued in connection therewith; rating agency fees;
CUSIP Service Bureau charges; market: study fees; legal fees and
expenses of counsel with respect to the ‘financing of the Project;
any computer and other expenses incurred. in connection with the
Certificates; the initial fees and expenses of the Trustee and any
paying agent (including without limitation, origination fees and
first annual fees payable in advance); and other fees and expenses
incurred in connection with the issuance of the Certificates or the
implementation of the financing for the Project.

"Costs of Issuance Account* means "vthe Costs of Issuance
Account established within the Construction and Acquisition Fund
pursuant to Section 3.02 of this Trust Agreement.

"Excess Earning Fund® means the fund by that name established
pursuant to Section 3.07 of :his Trust Agreement.

"General Account" means the account established pursuant to
Section 3.02 of this Trust Agreement.

"General Construction Contract®™ means the. contract or
contracts entered into. with the Contractor with respect to the
construction, acquisition, delivery or installation of the Project
and related facilities.

rIndependent Counsel® means an attorney ox firm of attorneys
of recognized national standing in the field of municipal finance
gselected by the City.

‘related facilities, in:
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| *Interest Account* meann.‘tho Interest Account established
:;r.hin the Certificate Pund pursuant to Section 3.05 of this Trust
reement. .

*Interest Payment Date® .means Pebruary 1 ana August 1 each
year, commencing February 1, 1994, until the maturity or earlier
redemption date of the Cextificates.

*Investment hmingg'{iﬁfi?im-tmmt earnings received in
;’espect of money on deposit in any fund or account established

eresunder. .

jLease” means the Lease and Opticn to Purchase dated as of the
date hereof between the Corporation as lessor and the City as
lessee whereby the City leases the Property from the Corporation.

"Lease Year" means the “period from Closing Date through
January 31, 1994, and thereafter each twelve month period from each
February 1 to and including the following January 31, during the
Lease Term, beginning with the period ending January 31, 1995.

‘Non-arbitrage Certificate® means the Tax and Non-Arbitrage
Certificate provided to the City on the date of execution and
delivery of the Certificates as set forth in EXHIBIT D hereto.

*Original Purchaser® means , . .

*Outs g" when used as of any particular time with respect
to cgrt:ui::g?gmm all Certificates theretofore exscuted and
delivered by the Trustee under this Trust Agreement except :

(1) Certificates theretofore cancelled by the Trustee or
surrendered to the Trustee for cancellation; ’

(2) Certificates for payment or repayment of which funds
or eligible securities in the netessary

theretofore been deposited with the Trustee in accordance with
Section 10.01 hereof (whether on or prior to the maturity or

such redemption shall have been given as provided herein or
provision satisfactory to the Trustee shall have been made for
the giving of notice; and .

(3) Certificates in.lieu of or in exchange for which

other Certificates shall, Ve been executed and delivered by

the Trustee pursusit to;‘.tl‘;_!‘.‘.&!‘mst Agreement .

"Owner®* means the regist: e owner, as indicated in the
Certificate Register, of any.Certificate.

;‘-), "m

*Principal Account* :

oS dpal Account established
¥ithin the Certificate Pund pufFuasit to Section 3.05 of Chig Trust
Agreement. . it

*Project® man-,'..i: 761y, the’ érbperf.y and the
Improvements to be constructed on;the, Property and equipment to be
secqu:.::d and installedton. the; Property with the proceeds of the

rtificates. o R T

*Property® means the real propexty deacribed in EXHIBIT A to
the Lease. ’

K 435w
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"Property Insurance" means the insurance required to be
m;:l.nta:lned by the City under claises (1) and (3) of Section 4.4 of
the Lease. " o

"Qualified Investments® means and includes all securities,
instruments and the like in which the City is authorized to invest
its funds in accordance with applicable State law and the rules and
regulations promulgated by the State Treasurer pursuant to Section
31-19-5, Mississippi Code of 1972, as amended.

*Record Date® means the close of business on the fifth (sth)
day of the month next Preceding an Interest Payment Date.

"Redemption Account® means the Redubt:lon Account established
within the Certificate Pund pursuant to Section 3.05 of this Trust
Agreemen

"Special Account® means the Special Account established by the
Trustee pursuant to Section 3.20 for the purposes described
therein.

"Total Maturity Amount® means, with respect to any Outstanding
Certificate, the aggregate principal amount thereof.

Words of the masculine gender shall be deemed and construed to
include correlative words of the feminine and neuter genders.
Unless the context otherwise indicates, words importing the
singular shall includs the plural and vice versa, and words
importing persons shall include corporations and associations,
including publie bodies, as well as natural persons.

wm-

Bach of the  hes represents and warrants that it has
full legal authori indﬁi.;!::{yw to enter into this Trust
Agreement, and has ;all actions‘ necessary to authorize the
execution and delivery of this Trust Agreement .

parties
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) ARTICLE II
CERTIFICATES OF PARTICIPATION

SECTION 2,01, Designation.

The <Trustee is hereby authorized and directed by the
Corporation and the City to prepare, execute, authenticate and
deliver the Certificates in the form set forth in EXHIBIT A hereto
in the aggregate principal amount of $550,000 evidencing undivided
fractional interest of the Owners thereof in each of the Base
Rental payments to be made by the City under the Lease to the
Original Purchaser pursuant to the terms of this Trust Agreement.

The Certificates shall be registered as to pboth principal and
i{nterest; shall be dated Pebruary 1, 1993; shall be issued in the
denomination of $5,000 each, or integral multiples thereof up to
the amount of a single maturity; shall be numbered from one upward
in the order of issuance; shall bear interest from the date thereof
at the rate or rates specified, payable on February 1 and August 1
of each year, commencing February 1, 1994; and shall mature and
pecome due and payable on February 1 in the years and in the
principal amounts as follows:

YEAR OF PRINCIPAL INTEREST YEAR OF PRINCIPAL INTEREST
-RATE. MATURITY AMOUNT.

1994 s, — 1999 £55,000
0 2000 g%

19% 45,000 o ‘ 2001
: 20m 65,000
1998 55,000 2003 70,000

—

I, g

Interest with respect to each Certificate shall accrue £rom
the Interest Payment Date next preceding the date of execution
thereof, unless (i) it is executed after.a.Record Date and before
the close of business on the immediately following Interest Payment
Date, in which event interest with respect thereto shall be payable
from such Interest Payment Datej. or (i1) it is executed prior to
the close of business on the first Record Date, in which event
interest with _ be payable from February 1,
1993; provided, however tithe time of registration of any
Certificate interest, with thereto is in default, interest
with respect thereto® shal jble from the Interest Payment
pate to which interest: has gly been paid or made available
for payment. :

Interest with respect 'to be computed
using a yea : aays. k day months and

shall be payable : I o the Owner thereof

paid by check or araft oF the Trustee, mai.ed On'the lnterest
Payment Date to the Owner by first class mail, postage prepaid, at
his address as it appears on the Certificate Register. Payments of
defaulted interest shall be paid-by check or draft to the Owners of
the Certificates as of a special record date to be fixed by the
Trustee, notice of which special record date shall be given to the
Owners of the Certificates not less than ten days prior thereto.
Principal and premium, if any, with respect to any Certificate are
payable upon surrender thereof at maturity or earlier redemption at
the corporate trust office of the Trustee in ,
Mississippi, or at the office of any paying agent. The prinpral,
premium, if any, and interest with respect to the Certificates
shall be payable in lawful money of the United States of America.

SECTION 2,03, Form.

The Certificates shall be substantially in the form set forth
in EXHIBIT A attached hereto and incorporated herein by reference,
with such appropriate variations, omissions, and insertions as are
permitted or required by this Trust Agreement.

SECTION 2.04. Execution.

The Certificate shall be executed by and in the name of the
Trustee by the manual signature of an authorized sigmatory of the
Trustee.

SECTION 2.05, Transfer and Exchange.

The registration of any Certificate may be transferred upon
the Certificate Register upon surrender of such Certificate to the
Trustee. Such Certificate shall be endorsed or accompanied by
delivery of the written instrument of transfer shown in EXHIBIT A
hereto, duly executed by the Owner or his duly authorized attorney,
and payment of such reasonable transfer fees as the Trustee may
establish. Upon such registration of transfer, a new Certificate
or Certificates, of like tenor and maturity in the same Total
Maturity Amount and in authorized denominations, will be executed
and delivered to the transferee in exchange therefor.

The City and the Trustee ghall deem and treat the person in
whose name any Outstanding Certificate shall be registered upon the
Certificate Register as the absolute Owner of such Certificate,
whether the principal of or interest with respect to such
Certificate shall be overdue or not, for the purpose of receiving
payment of principal, premium (if any) and interest with respect to
such Certificate and for all other purposes, and any such payments
so made to any such Owner ox upon his order shall be valid and
effective to satisfy and discharge the liability wupon such
Certificate to the extent of the sum or sums so paid, and neither
the City ‘nox the Trustee shall be affected by any notice to the
contrary. The City agrees, to the extent permitted by law, to
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indemnify and save the Trustee harmless from and against any and
all loss, cost, charge, expense, judgment or 1iability incurred by
it, while acting in good faith and without gross negligence or
willful default hereunder, in so treating such Owner.

Certificates may be exchanged at the corporate trust office of
the Trustee for Certificates of like tenor, maturity and Total
Maturity Amount of other suthorized denominations. All Certificates
mmmmmmmmmmbemcenedw
the Trustea. The Trustee may charge the Owner a reasonable sum for
each new Certificate executed and dp}inrod upon any exchange and
the Trustee may require the payment: by the Owner requesting such
exchange of any tax or other gavmm charge required to be
paid with respect to such o

The Trustee shall not be requir
exchange of any Certificate that ‘liai:been called or is subject to
being called for redemption, : ia period. ‘beginning at the

of business fifteen  (15)::: . before  any selection of
Certificates to be a t&@ﬁgm‘;do’e of.business on the
applicable payment date, except;,tor-'thi;mrodeqnd portion of any
Certificate prepaid omly: in part :

A

to register the transfer or

If any Certificate shall. Smutilated, the Trustee, at
the expense of the Owner ot,_--lieh%tcu't}_igt_iute,;,mll execute and
deliver a new Certificate {70!'-.-1‘1M§,tenor and denomipation in
exchange and substitution:for the: ficate so mtilated, but
only upon surrender to the Trustee of. the Certificate so mutilated.
Every mutilated Certificate so surrendered to the Trustee shall be
cancelled and the Trustee shall .deliver a certificate of
destruction to the City. If any Certificate shall be lost,
destroyed or stolem, dence of such loess, destruction or theft
may be submitted to. the Trustee and if such evidence is
satisfactory to the Trustee and indemnity satisfactory to the
Trustee and the City has been given, the Trustee shall, at the
expense of the Owner, execute and deliver a new Certificate of like
tenor and denomipation in lieu of ‘and in substitution for the
Certificate so lost, destroyed or‘stolen. The Trustee may require
payment of an riste:fee fordéach new Certificate delivered
under this Section 2706%and-of 'th&W es which may be incurred
by the Trustee in carrying:out-ite.x ties under. this Section 2.06.
Any Certificate executed and delivér ;under thcmum of this
Section 2.06 in lieu-of: any Certificate L to be lost,
destroyed or stolen shall be equally’and. proportionately entitled
to :he benefits of 3 this ust 1:1 \d.tth th:.ns o:ger
Certificates. Notwi inding any:ot -provision o s Section
2.06, in lieu of delivering a'newi icate in exchange and
substitution for a Certificat beeh ‘mutilated, lost,
destroyed or stolen, anll:wh oxyis,about to mature,

or ha. been called for
the principal of or interest

#3 Trustee may make payment of
to such Certificate.

Any request, direction, consent, revocation of comnsent or
other instrument in writing required or permitted by this Trust
Agreement to be signed or exscuted by Owners may be in any number
of concurrent instruments of similar tenor, and may be signed or
executed by such Owners in person or by their attoxmeys or agents
appointed by an instrument writing.for that purpose. Proof of
the execution of any such instrument, or of any instrument
appointing any such attormey or agent shall be sufficient for any
pu: e of this Trust Agreement (except as otherwise herein
provided), if made in the following manner. The fact and date of
the execution by any Owner or his attorney or agent of any such
instrument, and of any instrument appointing any such attorney or
agent, may be proved by a certificate, which need not be
acknowledged or verified, of an officer of any bank or trust
company located within the United States of America, or of any
notary public or other officer authorized to take acknowledgments
of deeds to be recorded in such jurisdictions, that the person
signing such instrument acknowledged before him the execution
thereof. Where any such instrument is executed by an officer of a
corporation or association or a member of a partnership on behalf
of such corporation, association or partnership, such certificate
shall also constitute sufficient proof of his authority.

Nothing. contained in this Article IX shall be construed as
l1imiting the Trustee to such £, it being intended that the
Trustee may accept any other dence of the matters herein stated
which it may deem sufficient. Any request or consent of the Owner
of any Certificate shall bind every future Owner of the same
Certificate in respect of anything done or suffered to be done by
the Trustee in pursuance of such request or consent.

SECTION 2.08, Cextificate Register.

The Trustee shall keep or cause to be kept at its corporate
trust office sufficient records for the registration and
registration of transfer of the Certificates, which records shall
at all times during regular business hours be open to inspection by
the City. Upon presentation for registration of transfer, the
Trustee shall, as above provided and undexr such reasonable
regulations as it may prescribe subject to the provisions hereof,
register or register the transfer of the Certificates, or cause the
gsame to be registered or cause the registration of the same to be
transferred, on such recoxrds.
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Except as otherwise provided in Section 2.10 hereof, in the
event any Certificates shall not be presénted for payment when the
principal thereof becomes due, if funds sufficient to pay such
Certificates shall be held by the Trustee for the benefit of the
Owner or Owners thereof, all liability of the City to the Owner or
Owners thereof for the payment. of. the 'portion of Base Rental
corresponding to the principal: amount of such Certificates shall
forthwith cease and be completely discharged and thereupon it shall
be the duty of the Trustee to hold such funds (subject to Section
2.10 hereof), without 1liability for -interest thereon, for the
benefit of the Owner or Owners of such Certificates who shall
thereafter be restricted exclusively to such funds for any claim of
whatever nature on, or with respect to, such Certificates.

SECTION 2.10, Unclaimed Money.

All money which the Trustee shall have received from any
source and set aside for the purpose of paying or redeeming any of
the Certificates shall be held in trust for the respective Owners
of such Certificates, but any money which shall be so set aside or
deposited by the Trustee and which shall remain unclaimed by the
Owners of such Certificates for a periocd:of one year after the date
on which any payment . or - redemption;. with. _respect to such
Certificates shall have become due and payable shall be paid to the
city; provided, however, that the Trustee;, before making any such
payment, shall at the expense of the City cause notice to be mailed
to the Owners of such Certificates, by first-class mail, postage
prepaid at their address as shown ~on ‘the: Certificate - Register.
During any period in which the Trustee holda such unclaimed money,
the Trustee shall not be requiredrsito  invest such money.
Thereafter, the Owners of such Certiffeates shall look only to the
City for payment and then only to.:the'extent of the amount 80
received without any interest thereon; and the Trustee shall have
no responsibility with respect to such money.

* ARTICLE

Cextificates.

Upon the receipt of 'pay'mé ‘for: thi “C"e'rﬁificat:es when the same
shall be sold to the Original Purchaser or purchasers thereof, the
grgieeds of such sale shall ba paid to the Trustee and deposited as

ollows: S i

l’_ié Interest Account of

1. fThe Trustee shall deposit int
; rued interest, if any,

the Certificate fund the sum representine

- ° -~ . -
paid by the Original Purchaser o g of the Certificates
plus any premium, if applicab ¥ &% the Certificates.

e Costs of Issuance
on Fund the sum of

‘. 4
2. The Trustee shall d ﬁx?:_
Account of the Comstruction and /A qu{‘

.

3. The Trustee shall deposit into the Administrative Expense
Fund the sum of $ .

4. The Trustee shall deposit the sum of § into the
General Account of the Comstruction and Acquisition Fund.

5. The Trustee shall deposit the sumof §__ . into
the Contingency Account of the Cextificate Fund.

There is hereby established in trust.a special fund designated
the *Construction and Acquisition FPund, * which shall be held by the
Trustee and which shall be kept separate and apart from all other
funds and money held by the Trustee. Money in the Construction and
Acquisition Fund shall be expended for the payment of Acquisition
Costs. The Trustee shall administer such fund and the accounts
thereof as provided in this Article IIT. Within the Construction
and Acquisition Fund, the Trustee’ shall . establish a Costs of
Issuance Account and a General Account: .

(a) Costs of Issuance AccounL. There shall be deposited in
the Costs of Issuance Account in the Construction and Acquisition
Fund that portion of the proceeds of the Certificates required to
be deposited pursuant to Section 3.01 hereof. The Trustee shall
disburse money from the Costs of Issuance Account on the Closing
Date and in such amounts as are necessary to pay Costs of Issuance,
in each case in accordance with a payment request form in the form
attached hereto as EXHIBIT B together with invoices therefor. Any
amounts remaining in the Cost of Issuance Account on the earlier of
the date on which the City has notified the Trustee in writing that
all Costs of Issuance have been paid or one year after the Closing
pate shall be transferred . to . the General Account in the
Construction and Acquisition Fund.

(b) General Account. There shafl be deposited in the General
Account in the Construction and Acquisition Fund that portion of
the proceeds of the Certificates required to be deposited pursuant
to Section 3.01 hereof, and:any money received by the Trustee as
payment under any performance or labor and material bond given by
the Contractor for the Project, or as proceeds undexr any builders
all-risk insurance provided: .with respect . to the Project. The
Trustee shall from time'to:time, disburse’money from the General
Account in the Construction and Acquisition Fund to pay Acquisition

12
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Costs, as hereinafter provided, in each case promptly after receipt
of a written request of a City Representative in the form attached
hereto as EXHIBIT C together with American Institute of Architects’
Form G702.

In making such payments, the Trustee may rely upon the
representations made in such written request. If for any reason
the City should decide prior to the payment of any item in said
written request not to pay such item, then it shall give writtem
notice of such decision to the Trustee and thereupon the Trustee
shall not make such payment, and the Trustee shall have no
liability to the City or the designated payee as a result of such
nonpayment . .

In no event shall the Trustee be responsible for the improper
use of mofqy properly disbursed pursuant to requests made under
this Section.

If, after payment by the Trustee of all written requests
theretofore tendered. to the Trustee under the provisions of this
Section, and delivery to the Trustee of the Certificate of
Completion, there shall remain any balance of money in the General
Account of the Construction and Acquisition Fund, all moneys so
remaining shall be transferred, first, in integral multiples of
$5,000, to the Redemption Account in the Certificate Fund with any
remaining balance less than $5,000 being transferred to the
Interest Account of the Certificate Fund. :

SECTION 3,03, Establishment andApplication of Administxative
Expense Fund.

There is hereby established in trust a special fund designated
the "Administrative Expense Fund,® which shall be held by the
Trustee and which shall be kept separate and apart from all other
funds and money held by the Trustee., There shall be deposited in
the Administrative Expensé Pund all amownts required to be
deposited therein pursuant to this Article III. The City shall not
be required to make any deposit into the Administrative Expense
Fund for any purpose unless the balance falls below the required
balance for the Administrative Expense Fund. The Trustee shall
administer such fund as provided in this Article III. The
Administrative BExpense Fund shall be maintained by the Trustee
until all required Base Rental is paid in full pursuant to the
terms of the Lease, or until such earlier date as there are no
Certificates Outstanding.

The Trustee shall, to the extent of momey available therein,
disburse money from the Administrative Expense Fund on such dates
and in such amounts as are:'necessity to pay all expenses of the
Corporation or the City (not otherwise: or provided for out of
the proceeds of the sale  dfyCertificates) incidental to the
execution and delivery of ch:‘f Stttticates, including but without

o 7, "-'Y
py. ¥ine
. & TRl

limiting the generality -of the JYoregoing, salaries, wages,

expenses, fees and charges of suditors, accountants, architects,
attorneys and engineers, and dl¥ pEHer necessary administrative
charges of the Corporation or the.Citywor charges required to be
paid by either of them-in order to tomply with the terms of the
Certificates or of this Trust Agreement, in each case, in
accordance with a payment request in the form attached hereto as
EXHIBIT B. -

There is hereby established in trust a special fund designated
the "Base Rental Fund,” which shall be held by the Trustee and
which shall be kept separate and apart from all other funds and
moneys held %the Trustee. The Trustee shall administer such fund
as provided this Article III. The Base Rental Fund shall be
maintained by the Trustee until all required Base Remtal is paid in
full pursuant to the terms of the Lease, or until such earlier date
as there are no Certificates Outstanding. With the exception of
delinquent Base Rental payments, all Base Rental payments received
by the Trustee shall be deposited in the Base Rental Fund.

The Trustee shall transfer on each Interest Payment Date from
the Base Rental Fund to the following accounts the following
amounts: (i) to the Interest Account in the Certificate Fund, an
amount which, together with money on deposit therein, equals the
interest then due on such Interest Payment Date with respect to the
Certificates in accordance with the terms of this Trust Agreement,
and (ii) to the Principal Account in the Certificate Fund, an
amount which, together with money on deposit therein, equals the
principal then due or required to be prepaid on such Interest
Payment Date with respect to the Certificates. Any amounts
remaining in the Base Rental Fund on of each year after
t?e foregoing transfers have been made shall be remitted to the
City.

SECTION 3,05, Establishment and Application of Certificate
Fund.

There is hereby established in trust a special fund designated
the "Certificate Fund® which shall be held by the Trustee and which
shall be kept separate and apart from all other funds and moneys
held by the Trustee. The Trustee shall administer such fund as
provided in this Article III. The Certificate Fund shall be
maintained by the Trustee until all required Base Rental is paid in
full pursuant to the terms of the Lease, or until such earlier date
as there are no Certificates outstanding. Within the Certificate
Fund, the Trustee shall establish the following accounts:

(a) Interest Account;
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(b) Principal Account;
(c) Redemption Account; and
(d) Contingency Account.

There shall be deposited in the Interest Account that portion
of the proceeds of. the Certificates required to be deposited
therein pursuant to Section 3.01 hereof. Monies transferred to the
Interest Account and the Principal Account pursuant to Section 3.04
hereof shall be applied by the Trustee to the payment of interest
and principal (and premium, if any) due and payable with respect to
the Certificates on any Interest payment Date. r N

Any delinquent Base Rental fayments, any proceeds of rental
interruption insurance and any liquidated damages with respect to
the Project received by the Trustea shall be deposited in the
Contingency Account. Amounts.on deposit in the Contingency Account
ghall be transferred by the Trusteeifirst, to the Interest Account
for immediate payment of interest payments past due, second, to the
Principal Account for the immediate payment: of principal payments
past due according to the tenor of any Certificate. Any amounts

remaining in the Contingency Account;after the foregoing transfers
have been made shall be transferred to g:_h’e-Redemcion Account.

Any proceeds of Property Tnsurance . or awards in respect of a
taking under the power of eminent domain not required to be used
for repair, reconstruction or replacement of the Project, and any
other amounts provided for: the redemption prior to maturity of
Certificates in accordance.---rwi;hT;Becti‘anis»."3.10 hereof shall be
deposited by the Trustee in- the edemption Account in the
Certificate Fund. On-the schedule vedemption date, the Trustee
ghall withdraw from the Redemption: sount and pay to the Owners
entitled thereto the redemption price of the Certificates redeemed

prior to maturity on such date. :

Earnings Fund.

There is hereby es s S doia eaignated
the "Excess Earnings: Fund il 14 by ithe: Trustee and
which shall be kep 4 PHAEH ' g ‘¢ther funds and

accounts held by the idminister the

ie III. The Trustee
s Fund pursuant to

Excess Barnings Fund as proviged;
ghall deposit monies in tH&

written instructions from el City shall make this
instruction in accordance: with the'p i{étis of the Non-Arbitrage
Certificate. Except as set forth in the following sentence,
amounts in the Excess Earnings- Fund shall only be applied to
payments made to the United ‘State.s,' to the extent that guch
payments are required pursuant to ‘the provisions of the Non-
Arbitrage Certificate. :

The Trustee shall, upon request and direction from the Cicy,
transfer to or upon the ordexr of the City any amounts on deposit in
the Excess Barnings Fund in excess of the amount, if any, required
to be maintained or held therein in accordance with the provisions
of the Non-Arbitrage Certificate.

SECTION 3,08, Surplus.

After payment of - all amounts die with respect to the
Certificates and payment of all fees and expenses to the Trustee,
or satisfactory provision for such payments having been made, any
amounts remaining in any of the funds or accounts established

hereunder and not required for guch purposes shall be remitted to
the City and used for any lawful purpose thereof.

SECTION 3.09. Additiopal Rental.

In the event the Trustee receives Additional Rental pursuant
to the Lease, such Additional Rental shall be applied by the
Trustee solely to the payment of any costs in respect of which such
Additional Rental was received, and shall not be commingled in any
way with any other funds received by the Trustee pursuant to the
Lease or this Trust Agreement.

If the Project shall be damaged, destroyed, or shall be taken
by eminent domain proceedings, the City shall continuously and
diligently prosecute Or cause to be prosecuted the repair or
replacement thereof, unless the City elects not to repair or
replace the Project in accordance with the provisions of this
Section 3.10.

The proceeds of any Property Insurance, including the proceeds
of any self-insurance fund, and the proceeds of any condemnation
award, received on account of any damage, destruction or taking of
the Project shall be held by the Trustee in an account (the
n"Special Account") and made available for, and to the extent
necessary be applied to, the cost of repair or replacement upon the
gubmission of a payment request together with proper supporting
documentation. Pending such application, such proceeds may be
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invested by the Trustee, as directed by the City, in Qualified
Investments that mature not later than such times as monies are
expected to be needed to pay such costs of repair or replacement.

Notwithstanding the foregoing, the City shall notify in
writing the Trustee within 90 days of the receipt by the Trustee of
Property Insurance or condemnation proceeds, whether the City
intends to replace or repair the portion of the Project with
respect to which such proceeds were received. If the City elects
to replace or repair such portion of the Project, the City shall
promptly deposit with the Trustee the full amount of any insurance
deductible to be credited to the Special Account. The City shall
replace or repair such portion of the Project as required in the
Lease, unless (i) it deposits the.full;amount of any insurance
deductible necessary, together with the proceeds of Property
Insurance, to redeem prior to maturity the Certificates relating to
such portion of the Project and (ii) the'Base Rental with respect
to the remaining portion of the Project ‘is sufficient to pay the
Certificate Obligation and interest due with respect to the
Certificates to remain Outstanding after the date on which
Certificates relating to such portion of the Project are redeemed
prior to maturity. The proceeds of  ‘any Property Insurance,
including the proceeds of any self-insurdince fund or the proceeds
of any condemmation award, not applied to repairing or replacing
damaged, dest or taken property, or in respect of which notice
in writing the City of its intention to apply the same to the
work of repairing or replacing the propeity damaged, destroyed or
taken shall not have been given to the Trustee within 90 days after
receipt of such proceeds by the Trustes»or which the City shall at
any r.fu during such period have tiotifiédithe Trustee are not to be
so applied, shall forthwith be depofited into the Redemption
Account and applied to the redemption prior to maturity of
Certificates in accordance with Article IV hereof.

SECTION 3,11, Title IDSUCADCE.

Proceeds of any policy of title insurance received by the
Trustee in respect of the Project shall be applied and disbursed by
the Trustee as follows:

(a) If the City determines that the title defect giving rise
to such proceeds has not materially atfected the operxation of the
Project, upon the written instructions from the City, such proceeds
ghall be remitted to the City.- S

(b) If the City deteimines that':any portion of the Project
has been materially affected by such title defect, then the Trustee
at the direction of the City, shall immediately deposit such
proceeds in the Redemption Account of the Certificate Fund and such
proceeds shall be applied -to_the redesption prior to maturity of
Certificates in the manner;pfovided herein.

1

M My the Trustee for the
enforcement of any rights and piiilivti che Trus
Section 12 of the Lease,-shall be MEIEH appl:led“:n ‘ﬁ:ﬁuﬁ.‘fﬁﬁ

with Section 8.09 heroot'

The money and investménts held by the Trustee hereunder a
irrevocably held in trust for the purposes herein specified, anr:
such money, and any incoms or interest earned thereon, shall be
expended only as provided herein, and shall not be subject to levy
or attachment or lien by or for the benefit of any creditor of (i)

the Corporation, (ii) the Ci
e ootboration, ty, (11;) the Trustee or (iv) any Owner

SECTION 3.14. Investments Authorized.

Money held by Trustee in any fund or account hereund
shall be invested by the Trustee in Qualified Investments upon tlex:
written request (or the oral request confirmed in writing) of the
City, shall be registered in the name of the Trustee where
applicable, as Trustee, and shall be held by the Trustee. If the
City shall fail to provide the Trustee direction with respect to
any monies subject to investment, the Trustee shall, nevertheless,
invest such monies in Qualified Investments. The Trustee may
purchase or sell to itself or any affiliate, as principal or agent,
investments authoriszed this Section. The Trustee may act as
agent in the making or- ing of any investment. The Trustee
shall not be responsible or liable for any loss suffered in
connection with any investment of funds made by it in accordance
with this Section. The Trustee may make any investments through
the investment department of the Trustee, utilizing Certificates of
Deposit and Repurchase Agreements of the Trustee.

SECTION 3.15. Reports.

The Trustee shall furnish monthly to the City a repo
investments made the -Trustee and amuny roeit i
each fund and acchync maintained hera‘:x:nd..]x.:l ©® on deposit in

SECTION 3.16. Valuation and Disposition of Investments.
For the purpose of determining the amount in any fund or

account hereunder, all Qualified Investments shall annual
January 31 be valued ag,— the lower of the amortized cost otn;ug

thereof. The Trustes may ®éll: at the 'best price obtainab

present for redemption,. ‘Qualified Inmtll:int so purcha::a los;
the Trustee whenever it 1l be necessary in order to provide
monies to meet any required payment, transfer, withdrawal or

18
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disbursementf from any fund or accouhr.'jhe‘réunder, and the Trustee
shall not be liable or responsible for .any loss resulting from such
jnvestment or sale. }

Until such time as the Trustee: shall have received the
Certificate of Completion, investment earnings received in respect
of money on deposit in the General Account: of the Construction and
Acquisition Fund shall be deposited in or shall remain in the:
General Account of the Construction and Acquisition fund. All
other investment earnings, and after the Trustee has received the
Certificate of Completion, all  investment earnings shall Dbe
deposited into the following: funds .and’ accounts in the order of
priority indicated: (i) . the Adminiatrat:ive Expense Fund to the
extent that the amount therein is less than §_ (1) the
Interest Account in the Certificate Fund to the extent necessary to
make the total amount on deposit therein equal to the amount of the
interest component of the next succeeding Base Rental payment, and
(1i1) the Principal Account in the Certificate Fund to the extent
necegsary to make the total amount on deposit therein equal to the
amount of the principal component, if .any, of the next succeeding
pase Rental payment. ‘Any amounts not required to be so deposited
ghall be remitted to the city. :

Notwithstanding any other provision of this Trust Agreement,
all money held by the Trustee in any -of the funds or accounts
established pursuant to this Trust Agreement, other than money on
deposit in the Base Rental Fund and the Certificate Fund shall be
invested solely in investments as may be permitted under the
regulations issued pursuant to gection 149 (b) of the Code, unless,
in the opinion of Independent Counsel, another investment of such
funds will not impair the exclusion of the interest component, with
respect to any payment of Base Rental, from gross income for
federal income tax purposes or its. exemption from Mississippi
personal income taxation.

ARTICLE IV
REDEMPTION PRIOR TO MATURITY

£

The Certificates shall be subject to redemption prior to their
stated maturity only as set forth below: : )

(a) Certificates maturing. on February 1, 1999, and
thereafter, are subject to @& tion prior to their gtated dates
of maturity, either in whc rt, in inverse order of

SU— 19

maturity and by lot within a maturity on February 1, 1998, or on
any Interest Payment Date thereafter; &t par, plus accrued interest
to the date of redemption. S

(b) The Certificates are subject Yo -mandatory redemption
prior to maturity, in whole oxr in part in inverse order of maturity
and by lot within a maturity, on any date, at a redemption price
equal to the principal amount thereof plus accrued but unpaid
interest without premium .from the, net proceeds deposited by the
Trustee into the Redemption Account: in the Certificate Fund,
pursuant to Sections 3.10, 3.11 and 8.09 hereof.

(-} The Certificates are subject to mandatory redemption
prior to maturity, in whole or in part in inverse order of maturity
and by lot within a maturity, on any date, at a redemption price
equal to the principal amount thereof ~plus accrued but unpaid
interest without premium, from monies transferred to the Redemption
Account within the Cextificate ‘Pund’from the General Account of the
Construction and Acquisition Fund after delivery to the Trustee of
the Certificate of Completion. i .

SECTION 4.02. [RESERVED]

SECTION 4. 03, Notice of Eﬂﬂmsi ‘m .

Notice of redemption identifying the numbers of Certificates
or portions thereof to be redeemed shall be given to the Registered
Owners thereof by first class mail at least 30 days and not more
than 60 days prior to the date fixed for redemption.

SECTION 4.04, [RESERVED].

mwnmﬂm-&m-

Notice having beer given as aforesaid, and the monies for the
redemption (including thee interest to the applicable date of
redemption) having been set aside in the Certificate Fund, the
Certificates to be redeemed shall become due and payable on such
date of redemption. .~
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It on such redemption date money for the redemption of all the
Certificates to be redeemed, together with interest to such
redemption date, shall be held by the Trustee sO as to be available
therefor on such redemption date, and if notice of redemption
thereof shall have been given as aforesaid, then from and after
such redemption date interest with respect to the Certificates to
be redeemed shall cease tO accrue and become payable. All money
held by or on behalf of the Trustee for the redemption of
Certificates shall be held in trust for the account of the Owners
of the Certificates so to be redeemsd.

All Certificates paid at maturity or redeemed prior to
maturity pursuant to the provisions of this Article .shall be
cancelled upon surrender thereof and delivered to or upon the order
of the City. All or portion of a Certificate 'purchued by the
City shall be cancelled by the Trustee.

SECTION 4.06. [RESKRVED).

ARTICLE V
THE TRUSTEE AND PAYING AGENTS
o .

Subject to the terms of any compensation agreement, the City
shall from time to time, on demand, pay to the Trustee reasonable
compensation for its services and shall reimburse the Trustee for
all its advances and expenditures, including but not limited to
advances to and fees and expenses of independent appraisers,
accountants, consultants, counsel, agents and attorneys-at-law or
other experts employed by it in the exercise and performance of its
powers and duties hereunder. To the extent permitted by law,
compensation and reimbursement to the Trustee shall not be limited
by any statutory provisions which limit compensation to Trustees of
express trusts. :

The City may at any time for good cause shown and upon thirty
days notice, or the Owners of a majority in aggregate amount of
Certificate Obligation then Outstanding may by written request at
any time and for any readon;:remove the Trustee and any successor
thereto, and shall. - peupon:-appoint a Successor Or Successors
thereto, but any sticli'st€oesscx;shall be a bank or trust company

5 ysive of borrowed capital) and

having a combined - capitasiimi \
ad 'shall be subject to supervision

Comre = A%

te banking authority. If such
. & veport of condition at least
annually, pursuant to law or<to;XHl e rements of any supervising
or examining authority above refé \¢o, then for the purposes of
this Section the comb. capital dnd’surplus of such bank or trust
company shall be deemed to be its codidined capital and surplus set
forth in its most redent report of condition so published. Any
removal of the Trustee shall become effective upon acceptance of
appointment by the successor Trustee.. .

SECTION %,03. Resicnation of Irustes.

The Trustee Or any successor may at any time resign by giving
written notice to the City and by giving mailed notice to the
Owners of its intention to resign and of the proposed date of
resignation, which.shall be a date not less than 90 days after
mailing of such noti‘ddﬁmm an earlier resignation date and the
appointment of a successor Trustee shall have been or are approved
by the Owners of a ¥ejority in aggregate amount of Certificate
Obligation then Outstanding. .

Upon receiving ‘such notice of resignation, the City shall
promptly appoint a successor Trustee by an instrument in writing;
provided, however, that in the event .the City fails to appoint a
successor Trustee within 30 days following receipt of such written
notice of resignation, the resi Trustee may petition the
appropriate court having 3 ction to appoint a successor
Trustee. Any resignation of the Trustee shall become effective
upon acceptance .of appointment by the successoxr Trustee.

bank or trust company puDX:

Anymceusorn'&amwwmcity or any court shall
satisfy the qualifications set forth in Section 5.02 hereof.

SECTION 8,04, MNerger or Consolidation.

Any company into which the Trustee may be merged or converted
or with which it may be consolidated or any company resulting from
any merger, conversion :{1 mmtton to miﬁh it shall be a
party or equl{ to Trustee may sell or transfer all
or snbsu:&n all of its te trust business (provided such
company is eli e under Section 5.02), shall be the successor to
the Trustee without the execution or £iling of any paper or further
act, anything herein to the contrary notwithstanding.

SECTION 8,08, Protection and Rights of the Trustee.

The Trustee shall be protected and shall incur no liability in
acting upon or processing in good faith any resolution, notice,
telegram, request, -consent, waiver, certificate, statement,
affidavit, voucher, bond, requisition or other paper or document
which it shall in good faith believe to be genuine and to have been
passed or signed by the proper board or person or to have been
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prepared and furnished pursuant to any of the provisions of this
Trust Agreement, and the Trustee shall be under no duty to make any
investigation or inquiry as to any statements contained or matters
referred to in any such instrument, but may accept and rely upon
the same as conclusive evidence of the truth and accuracy of such
statements. The Trustee may consult with counsel, who may or may
not be counsel to the City, with regard to legal questions, and the
opinion of such counsel shall be full and complete authorization
and protection in respect of any action taken or suffered by it in
good faith reliance thereon.

The Trustee shall not be liable for any error in judgment made
in good faith by a responsible officexr of the Trustee, unless it
ghall be proved that the Trustee was grossly negligent in
ascertaining the pertinent facts.

The Trustee shall not be j3iable with respect to any action
taken or omitted to be taken by it in good faith in accordance with
the written direction of the Owners of not less than a majority in
aggregate amount of the Certificate Obligation at the time
outstanding relating to the time, method and place of conducting
any proceeding for any remedy available to the Trustee, OY relating
to the exercise of any trust or power conferred upon the Trustee
under this Trust Agreement.

Whenever in the administration of its duties under this Trust
Agreement, the Trustee ghall deem it necessary or desirable that a
matter be proved or established prior to taking or suffering any
action hereunder, such matter (unless other evidence in respect
thereof be herein specifical‘ly'prescribed) ahall be deemed to be
conclusively proved and established by a certificate of the City
Representative and such certificate shall be full warranty to the
Trustee for any action taken or suffered under the provisions of
this Trust Agreement in good faith reliance thereon, but in its
discretion the Trustee may, in lieu thereof, accept other evidence
of such matter or may require such additional evidence as it may
deem reasonable.

The Trustee may become the Owner of Certificates with the same
rights it would have if it were not Trustee; may acquire and
dispose of Certificates or other evidences of indebtedness of the
City and enforce its rights as Owner thereof to the same extent as
if it were not Trustee; and may act as a depository for and permit
any of its officers or directors to act as a member of, or in any
other capacity with respect to, any committee formed to protect the
rights of Owners of Certificates, whether or not such committee
shall represent the Owners of a majority in aggregate amount of
Certificate Obligation then Outstanding.

The recitals, statements .and’ representations by the City

contained in this Trust Agreement .o in the Certificates shall be
taken and construed as made by g the part of the City and not

py the Trustee, and the Trustes ‘doen
have, any responsibility or obligation for the correctness of any
such recital, statement or ;'represerimeﬁén.

No provision in this Trust Agreement shall require the Trustee
to risk or expend its own funds or otherwise incur any financial
1iability in the performance of any of the duties hereunder if it
shall have reasonable grounds for believing that repayment of such
funds or adequate indemnity against such rigk or liability is not
assured to it.

The Trustee has the power to receive, to hold in accordance
with the terms hereof and to disburse the money to be paid pursuant
to the Lease and this Trust Agreement. The Trustee has no power to
vary, alter or gubstitute the Lease Or the corpus of any trust
created hereby or pursuant to the Lease or this Trust Agreement at
any time, except as gpecifically authorized herein.

SECTION 5.07. Paying Adgeats.

The Trustee is hereby appointed as paying agent for the
Certificates. The Trustee, upon written consent of the City, may
appoint such other paying agents with respect to the Certificates
as it may deem advisable. Any paying agent appointed shall be a
bank or trust company, having a combined capital (exclusive of
borrowed capital) and surplus of at least $50,000,000 and shall be
subject to supervision by a federal or state banking authority.

ARTICLE VI
AMENDMENTS

This Trust Agreement may pe amended in writing by agreement
between the parties, but no such amendment shall become effective
as to the Owners of Certificates then Outstanding unless and until
approved in writing by the Owners of a majority in aggregate amount
of Certificate Obligation then Outstanding. Notwithstanding the
foregoing, this Trust Agreement and the rights and obligations
provided hereby may algo be modified or amended at any time without
the consent of any Owners of the Certificates, upon the written
agreement of the City and the Trustee, but only (1) for the purpose
of curing any ambiguity or omission relating thereto, or of curing,
correcting or supplementing any defective provision contained in
this Trust Agreement, (2) in regard to questions arising under this
Trust Agreement which the City and the Trustee may deem necessary
or desirable and not inconsistent with this Trust Agreement and
which shall not advérsely affect the interests of the Owners of the
Certificates, or (3) for any other reason, provided such
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modification or amendment does not adversely affect the interests
of the Owners of the Certificates; provided that the City and the
Trustee may rely in entering to any such amendment ox
modification hereof upon the opinion of Independent Counsel stating
that the requirements of this sentence. have been met with respect
to such amendment or modification. No amendment shall impair the
right of any Owner to receive such Owner’'s proportionate share of

Base Rental in accordance with the terms of his Certificate.

SECTION 6.02. Amendmentsa to Lease.

The Lease may be amended in writing by agreement between the
parties thereto, with the consent of the Trustee, but no such
amendment shall become effective as to the Owners of Certificates
then Outstanding unless and until approved in writing the Owmers
of a majority in aggregate amount of Cartificate Obligation then
Outstanding. Notwithstanding the. £éregoing, the Lease and the

; ;miy also be modified or
amended at any time with the consént: of. the Trustee but without the
consent of any Owners of. the:Certifidites, upon the written
agreement of the City and the Corporstiofshit only (1) -for the
purpose of curing any ubig:é;{ctralin; {onrelating thereto, oriot )

: on

rights and cbligations provided. theredy,:

curing, correct

contained in the Lease, (2) in rvegard to:questions aris under
the Lease which the City and the Corporation may deem necessary or
desirable and not inconsistent with the Lease and which shall not
adversely affect the interests. of. the'Owiets of the Certificates,

or (3) for any other reason,: provi
amendmen

[ded % su
t does not adversely affect m‘mgbm-e- of the Owners of
the Certificates or impose additionalidGtiés, responsibilities or
4..that the City, the
Corporation and the Trustee my'*my'imﬂ_iht_ering into any. such
amendment or modification thereof upon'the’opinion of Independent
Counsel stating that the requirements: of: sentence have been

liabilities upon the Trustee; ..

met with respect to such amendment or modification.

SECTION 6.03. Consent. of Ownexs. .

If the City shall desire to obtain any consent in writing of
Owners, the Board of Supervisors may, by resolution, propose the
amendment to which consent is desired. A copy of such resolution,
together with a request to 'Owners vfor  their consent to the
amendment proposed therein, shall be mailed, first class, postage
paid, to each registered Owner:at such Owner’s address as it

appears on the Certificate Register.

e TR
The lack of actual receipt:
request for consent and-any:de¢fects.

for consent shall not atfet he. validi
the obtaining of such consefPNENE :
Board, approved by resoluti

A_A 'f‘_“ N .'4“
said resolution and request !or\gonune'ﬁl%bcen delivered as
herein provided shall be conclusive as agﬁﬂ_llt all parties.

ML ) .

Any such written consent shall be ﬁﬁcing upon the Owner
giving such consent and on subsequent “Owner {whether or nT:
such subsequent Owner has no ce thereof) unless such consent h'
revoked in writing by the Owner giving such consent or by the
subsequent Owner. To be effective, any revoca on of consent must
be filed at the address provided in the request for consent before
the adoption of the resolution accepting consents as hereinafter
provided. .

After the Owners of at least a majority in aggregate amount of
the Certificate Obligation then Outstanding shall have consentedi:l.n
writing, the Board of Supervisors shall adopt a resolution
accepting such consents and such resolution shall constitute
complete evidence of the consent of Owners under this Sectiom.

ice cifying the amendment that has received the consent
of Owg::s as'x?:quired by this Section shall be mailed, first class,
postage prepaid, not more than 60 days following the £inal action
in the proceedings for the obtaining of such consent, to each
registered Owner at such Owner’s address as it a on th:
Certificate Register. Said notice is only for the formation O
Owners, and failure to mail such notice or any defect therein shall
not affect the validity of the proceedings theretofore taken in the
obtaining of such consent.

ARTICLE VII
COVEMANTS; WOTICES

The City covenants and agrees with the Owners of the
Certificates to perform all cbligations and duties imposed on it
under the Lease.

MMLMMM-

The City shall not directly or indirectly extend the dates
upon which rgxe Base Rental payments are zequfred to' be paid or
prepaid, or the time of payment of interest with respect thereto.
Nothing herein shall be deemed to limit the right of the City to
igsue any securities for the Fu'pou of znvi.ding funds for the
redemption prior to maturity of the Certificates and such issuance
shall not be deemed to constitute an extension of the maturity of
the Certificates.

SECTION 7.03. (RESEKVED].
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The Trustee shall at'all times have access to those books and
records of the City which may be yeagonably required by the Trustee
to fulfill its duties and cbligations: éreunder.

The City shall do and petform or cause to' be done and
performed all acts and things required to be done or performed by
or on behalf of the City under ; the provisions - of this Trust
Agreement. D R .

The City warrants that upon e of execution and delivery
of any of the Certificates,  all;:it onditions; acts and things
required by law and t:h:ls{.'_rruet”hgr'eeihent to exist, to have happened
and to have been performed precédent to and in the execution and
delivery of such Certificates 4o exist, have happened and have been
performed and the execution and ddlivery of such Certificates shall
comply in all respects with: th pplicable laws of the State of
Mississippi. SR 0y

In oxrder to maintain the - @axclusion from gross income for
federal income tax  purposes. of . the portion . of pase Rental
designated as and comprising interest on the Certificates, the City
covenants to comply with each applicable requirement of Section 103
and Sections 141 through: 150: of;tha‘ Code, in that the City agrees
to comply with the covenants . c¢ontained in, and the instructions
given pursuant to, the Non-Arbitrage Certificate provided to the
Ccity by Special Counsel, as a .source of guidance for compliance
with such provisions. . The Trustee hereby agrees to comply with any
specific instructions received: from the City which the City
indicates must be followed in ‘order to comply with the Non-
Arbitrage Certificate o ; .

sion of this Trust Agreement to

the contrary, upon the City { to observe, or refusal to
c fe ‘ ¢ " the Trustee may, or if 8o
directed by the Owné &3 majerity of the Certificates, shall
exercise any right:oriT ed to the above Owners under
this Trust Agreeme: Lhé bas £ the City’'s failure to observe,

or refusal to compl

The City shall faithfully obsérve all covenants and other
provisions contained in this Trust Agreement, in each Certificate
executed and delivered hereunder, and in the Lease. Except as
provided in the Lease, the City shall not agree-to any amendment to
the Lease that would either lengthen the term thereof or reduce the
amount of Base Rental or Additional Rental payable thereunder, or
change the time or times of payment of such Base Rental or
Additional Rental, or agree to any other amendment detrimental to
the rights of the Owners.

The City shall promptly take such action as may be necessary
to cure any defect in the title to the Project or any part thereof,
whether now existing or hereafter occurring, and ghall prosecute
and defend all such suite, actions and all other proceedings as may
be appropriate for such purpose.. The city covenants that it will
diligently pursue eminent domain proceedings as may be necessary to
acquire the Property. .

M-

The City will.make, execute and deliver any and all such
further resolutions, instruments and assurances as may be
reagonably necessary OX proper to carry out the intention or to
facilitate the performance of this Trust Agreement, and for the
better assuring and confirming to the Owners of the Certificates
the rights and benefits provided ‘herein.

ARTICLE VIIX

EVENTS OF DEFAULT
The following shall be ravents of default" under this Trust
Agreement and the terms "events of default" and ndefault® shall

mean, whenever the; _are used in this Trust Agreement, any one Or
more of the following events: ’

(a) An event of default as gét forth in Section 12(a) (i) or
12(a) (11) of the Lease.

. (b) Failure by the cit:z to observe and perform any covenant,
condition ‘or: agreement: on ta, part: to be observed or performed
under this Trust Agiéemén or the lLease, other:than such failure as
may constitute: Tlident of default, under “elause (a) of this
Section, for & peric &::30, aftbr written-notice specifying
such failure and requesting that.: remedied has been given to
the City by the Trustes:or to the City and the Trustee by the

‘ 28"
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Owners of not less than a majority in aggregate amount of
Certificate.Obligation then Outstanding; provided, however, that if
the failure stated in the notice cannot be corrected within such
period, then such period will be extended so long as corrective
action is instituted by the City within such period and diligently
pursued until the default is corrected, but only if such extension
would not materially adversely affect the interest of any Owner.

SBCTION 8.02. MNotice of Eventa of Default.

In the event the City is in default, the Trustee shall give
notice of such event of doyn\nt to the Owners of the Certificates.
Such notice shall state that the City is in default and shall
provide a brief description of such default. The Trustee in its
discretion may withhold notice if it deems it in the best interesta
of the Certificate Owners. The notice provided for in this Section

t mail to the Owners within 30 days of the
:‘guals%eeb'.- medbgye of such occurrence of an event of default.

.

the occurrence and continuance of any event of default
specified in Section 8.01(a) of this Trust Agreement, the Trustee
shall proceed, or upon the occurrence and continuance of any other
event of default hereunder;. . the Trustee may proceed (and upon
written request of the Owners of not-less than a majority in
aggregate amount of Certificate Obligation then Outstanding,
subject to the last sentence of the Section, shall proceed), to
exercise the remedies set forth in.Section 12 of the Lease or
available to the Trustee hereunder.- - The Trustee shall receive
reasonable security and Mmic!nagame,.che costs, expenses and
liabilities to be there: o:_{,gl':‘:oby.

. R e

‘!W .
The Trustee shall take A te action to cause the

any approprial
City to any Base Rental payment not paid when due, upon written
teqze-t ?gl authoriszation by :the Owners of a mazor:lcy in aggregate

amount of Certificate Obligation then' and unpaid, and
upon being satisfactorily'indemnified: t any expense and
1iability with respect theréto and Teced payment for its fees

and expenses.

-s'“ served to the Trustee is

No remedy hereby .
intended to be exclusi tith:remedy shall be cumlative
and shall be in additi ‘@very othér remedy given under this
Trust Agreement and the P oW or hereattex existing at law
or in equity. oinifiin ‘tG dxercise any right or power
accruing construed to be a waiver

time and as often as may be A&
the Trustee or the Owners to eX&r:
them, it shall not be necessary té:
notice as may be required in this

In order to entitle
3 reserved to it or
My +*notice other than such

VIII -or by law.

g

- - e N
In the event any provision contained in this Trust Agreement
should be breached by a party and thereafter waived by another
party, such waiver shall be limited to the particular breach so
waived and shall not be deemed to waive any other breach hereunder. -

SECTION 8,07, Action by Owners. . ‘' °

3R A B et

In the event the Trusted fails to'take any action to eliminate
an event of default under Section 12 of tha Lease or hereunder, the
Owners of a majority in aggregate amount of Certificate Obligation
then Outsta?:i.ng may inll:ti?::t any gﬁh’;“ti?' mn::;na or othe:
proceeding equity or at- or. ‘protection or orcement o
any right under the Lease. or:this Z4rust Agreement, but only if such
Certificate Owners shall have: first made: written request of the
Trustee after the right to m&uw or right of action
shall have arisen, and shall have afforded the Trustee a reasonable
opportunity -either to to exercise the powers granted
therein or otherwise ted by law or to institute such actionm,
suit or proceeding in its name, and unless, also, the Trustee shall
have received reasonable security and indemnity against the costs,
expenses and liabilities to be incurred therein or thereby, and the
Trustee shall have refused or neglected to comply with such request
within a reasonable time.

SECTION 6,08, Opinion of Counsel.

Before being required to take any action t to his
Article VIII, the Trustee may require: (a) an opinion of counsel
acceptable to the Trustee, ch opinion shall be made available to
the City upon request, which counsel may or may not be counsel to
the City or Independent Counsel, or (b) a certificate of the City,
or both, concerning the proposed action. The Trustee shall be

absolutely protected in reasonably relying upon such opinion and/or
certificate.

Bxcep the extent nomn.anto compensate the Trustee for
its reas ees and expenses (including reasonable attorneys’
fees and és), all damages or other payments received by the
Trustee from the enforcement of any rights and powers of the
Trustee under Section 12 of the Lease or under this Trust
Agreement, shall be deposited by the Trustee into the Contingency
Account in the Certificate Fund and after pa t of overdue
interest and principal with respect to the Certificates, if any,

. 30
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the balance shall be transferred to the Redemption Account in the
Certificate Fund and as soon as practicable thereafter applied to
the redemption prior to maturity of Certificates in accordance with
the provisions of Section 4.01 (b) hereof.

ARTICLE IX
LIMITATION OF LIABILITY

The City shall not have any obligation or liability to any
other party or to the Owners of the Certificates with respect to
the performance by the Trustee of any duty imposed upon it under
this Trust Agreement, including the distribution by the Trustee of
principal and interest to the Owners of the Certificates.

Payments by City.

. Bxcept as provided. ‘herein; the Trustee shall have no
obligation or liability to. the- Owners of the Certificates with
respect to the payment of the Base Rental by the City when due, oOr
with respect to the performance by the.City of any other covenant
made by it in the Lease.. ol g

the payment of ‘Base Rental and Additional
Rental when due in accordance with the ‘terms of the Lease, subject
to the provisions of gSection 3.3 thereof; and (11) the performance
by the City of its obligations and duties as set forth in the
lease, the Ground Lease, the Certificates and in this Trust
Agreement, the City shall have no; obligation or 1iability to the
Trustee or the Owners of the Certificate -

Except for (i)

or responsibility for
cerning  the investment
¢iciency or collection of
+esentations of any other

The Trustee shall’
providing information to & :
quality of the Certificates, for;
any Base Rental or for the actions:

party to this Trust - Agréement HeisTrustee shall have no
obligation or liability . to Any: Ot £y or to the Owners with
respect to the failure or; réfusalibrianiic ' /-to perform any
covenant or agreement made g ) dexr this Trust

hereunder. and agreements
contained herein:-and ; 1 \ 1. be taken as
statements, covenants & jthe .City/and the Trustee
assumes no responsibil { e85 of the same and makes

no representation as to- A PR ifficiency of this Trust

Agreement, the Lease

2 t = Agreement or the
Certificates, or as to th £ '

'tle to the Project, and
; pect thereof, other than
in connection with the:duties or ol tong herein assigned to or
imposed upon the Trustee. . The Trus --ghall not be liable in
connection with the performance of its duties hereunder, except for
its own gross negligence or willful ‘default.

SECTION 9.05. Indemnification.

To the extent permitted by law, the City hereby agrees to
indemnify and - save the - Trustee  harmless from and against all
claims, suits and actions brought against the Trustee, or to which
the Trustee is made 'a party, ‘and from all losses and damages
suffered by the Trustee as:a result thereof, where and to the
extent such claim, suit or action arisés out of the actions of any
other party to this Trust Agreement. or the Lease, including but not
limited to the ownership, operation or use of the Project. Such
indemnification shall: not: extend  to . judgments or gettlements
obtained against the Trustee and - expenses of 1litigation in
connection therewith based upon failure by the Trustee to perform
and carry out the duties specifically imposed upon and to be
performed by it pursuant to this Trust Agreement; provided,
however, that this sentence shall not override the standard of
performance set forth in Section 9.04 hereof. In the event the
city is required to indemnify the Trustee as is herein provided,
the City shall be subrogated to the rights of the Trustee to
recover such losses or damages from any other person OX entity.

SECTION 9.06, Limitation of Rights.

Nothing in this Trust Agreement or in the Certificates
expressed or implied is intended or shall be construed to give any
person other than the City, the Trustee and the Owners of the
Certificates any legal or equitable right, remedy or claim under or
in respect of this Trust Agreement or any covenant, condition or
provision hereof; and all such covenants, conditions and provisions
are and shall be for the sole and exclusive benefit of the City,
the Trustee and such Owners.

-ARTICLE X
MISCELLANEOUS
SECTION 10,01, Defeasance.
If all Outstanding Certificates executed and delivered with

respect to the Project shall be paid and discharged in any one ox
more of the following ways:

32
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(1) by well and truly paying or causing to- be paid the
principal and jinterest with respect to all such Certificates

Outstanding, as and when the same become due and payable;

{2) Dby the deposit by the City with the Trustee, in trust, at
or before maturity, cash which, together with the amounts then on
deposit in the Certificate Pund without the need for further
investment, is fully sufficient to pay -all such Certificates
Outstanding, including all principal, premium (if any will be
incurred) and interest at or, in the event of redemption prior to

maturity thereof, before their respective maturity dates,

notwithstanding that any Certificates shall not have been

surrendered for payment; or

(3) by depositing with the Trustee, in trust, lawful money or
direct obligations issued by the United States Treasury; or in such
other federal securities as may be permitted under regulations
issued pursuant to Section 149(b) of the Code which, in the opinion
of nationally recognized bond counsel, will not impair the
exclusion, if any exists, from gross income for federal income tax
with respect to the Certificates; in such
amount as will, together with the interest to accrue thereon
without the need for further investment;.be:fully sufficient to z:y

purposes of interest due

and discharge all or such rozt!.on,pti; gCertificates (incl
all principal and interest) upon matur:

maturity thereof, notwithstanding that ahy
have been surrendered for payment; and
deposited with the Trustee funds suf
and expenses; then, provided .that,
redeemed prior to maturity, notice
been given as provided herein .or:
Trustee shall have been made for
obligations of the Trustee and the
with respect to all such Outs

i

cause to be paid from the amdounts:
of the Certificates all sums-due,
City to pay to the Trustee tha s
Section 5.01 hereof. L

Any funds held by the Tru#
Certificates at the time of :one;
following any payments to O

Trustee by the City, shall ‘DEY

Prior to the full ' ] T 24 interest due with
respect to the Certifi vl X keep complete and
accurate records of all aREnAaidl s 4. under this

Trust Agreement, vhich T N VL1 ¢ wimby

the City and by any~o\vner, or éht@gcnt-’o f% of them, at any time
during regular business hours. ) 5

SECTION 10.03, Notices.

Bxcept as otherwise provided: It Agreemen
notices under this Trust Agreemefit: by 'shall be in writing
and shall be sufficiently givea;and sef¥el”if delivered by hand
directly to the offices named beldw or sent by United States first
class mail postage prepaid and addréssed as follows:

AL gl
(a) if to the City, ./t the City:Clerk, City of Petal,
City Hall, 119 W. 8th Avenue, Petal, Mississippi 39465.

(b) 1if to the Trustee,’ to s,
, Attention Corporate Trust Division.

(c) if to the Corporation, to Petal Public Improvement
Corporation, City Hall, 119 W. 8th Avenmue, Petal, Mississippi
39465, Attention: President.

(d) if to any certit!.ucé Owner, to his address as
indicated in the Certificate Register.

SECTION 10.04. dovexning Law.

This Trust Agreement shall be construed and governed in
accordance with the laws of the State of Mississippi.

SECTION 10.05. Partial Invalidity.

provision of this Trust Agreement found to be prohibited
by law shall be ineffective only to the extent of such prohibition,
and shall not invalidate the remainder of this Trust Agreement.

SECTION 10.06, Binding Rffect: Sugcessox.

This Trust Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and the Owners and their
respective successors and assigns. Whenever in this Trust
Agreement any y is named or referred to, such reference ‘shall
be deemed to include such party’s successors or assigns, and all
covenants and agreements contained in this Trust agreement by or on
behalf of any party hereto shall bind and inure to the -benefit of
such party’s successors and assigns whether so expressed or not.

SECTION 10.07. Execution in Counterparts.
This Trust Agreement may be executed in several counterparts,

each of which shall be an original and all of which shall
constitute but one and the same agreement.

34

tor, redemption prior to
Certificates shall not
. provided there has been
ficient to pay all Trustee fees
if such Certificates are to be
suchiredéemption shall have

; ‘Satisfactory to the
. givitsiof such notice, all
City underithis Trust Agreement
.Certifitates shall cease and
terminate, except only the obligation ofithe Trustee to pay or
: deposi th it to the Owners

8.obligation of the-
the .Trustee undex

olely to suth defeased
A ‘described above or
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Hsion is made for the
téa and the delivery to
, upon the request of
‘destroy such
destruction

Whenever in this Trust Agreemen
surrender to or cancellation, by the Trus
the City of any Certificates, the Truste
the City Representative, . in; lieu
Certificates and deliver a cex
to the City. :

The headings or title “the. Heve) 3 X nd Sections
hereof, and the table of contents  #pperias L be solely
for convenience of refererice. .andi e meaning,
construction or effect of this
requires otherwise, - all
"Sections,” and other
Articles, Sections or subd

IN WI S WHEREOP, t & pa
Agreement -effective the date t&mrgﬁ :

as Trustee ~

By:
Title:

CITY OF PETAL, MISSISSIPPI

‘Bys

#ayor

ATTEST:

City Clerk
APPROVED AS TO CONTENT AND FORM:

PETAL PUBLIC IMPROVEMENT
CORPORATION

>43
President

-EXHIBIT A

FORM OF CERTIFICATE OF PARTICIPATION

CERTIFICATE OF PARTICIPATION
{Petal, Mississippi Public Building Project)

Evidencing a Proportionate Undivided Interest of the
Owner Hereof in a Lease, Including the Right to Receive
Base Rental Payments to be Made by
PETAL, MISSISSIPPI

ORIGINAL
CERTIFICATE

INTEREST RATE = MATURITY. DATE = DRAIE CUSLER

February 1, 1993
REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

THIS IS TO CERTIFY THAT the registered owner identified above
or registered assigns, as the registered owner of this Certificate
of Participation (the "Owner® of the "Certificate"), is the Owner
of a fractional undivided proportionate interest in, including the
right to receive Base Rental payable under, a Lease and Option to
Purchase, dated as of February 1, 1993 (the "Lease"), by and
between the City of Petal, Mississippi (the "City"), a political
subdivision of the State of Mississippi (the "State"), as lessee,
and the Petal Public Improvement Corporation, a non-profit
corporation organized and existing under the laws of the State of
Mississippi, as Lessor (the "Corporation®).

The registered Owner of this Certificate is entitled to
receive, subject to the terms of the Lease and unless sooner paid
in full, on the maturity date identified above, the principal
amount identified above, representing a portion of the Base Rental
payments designated as principal coming due on or prior to such
date, and, subject to the terms of the Lease, to receive on each
February 1 and August 1, commencing: February 1, 1994, the
registered Owner’'s proportionate share of the Base Rental
designated as interest coming due on or prior to each of such
dates. Such proportionate share of the portion of the Base Rental
designated as interest is the result of the multiplication of the
aforesaid portion of the Base Rental designated as principal by the
interest rate specified above.: ' Such proportionate share of the
portion of the Base Rental designated as interest shall be computed

A-1
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on :he basis of a 360-&¥ Hi&]dompdedl of 12 months of 30 days
each. -

Interest with respect to each Certificate shall accrue from
the Interdst Payment Date next preceding the date of execution
thereof, unless (i) it is executed after a Record Date and before
the close of business on the immediately following Interest Payment
Date, in which event interest with respect thereto shall be payable
from such Interest Payment Date; or (ii) it is executed prior to
the close of business on the first Record Date, in which event
interest with respect thereto shall be &yablc from February 1,
1993; , that if at the t of registration of any
Certificate interest with respect thereto is in default, interest
with respect thereto shall be payable from the Interest Payment
Date to which interxest has ously been paid or made available

for payment.

Amounts due hereunder in respect of principal and premium, if
any, are payable in lawful money of :the United States of America
upon the surrender hereof at maturity .or the earlier prepayment

hereof at the corporate trust office-bf , as trustee
(the *Trustee®) in _ (or any™successors thereto), or any
paying agent appoint - Trustee. Amounts representing

interest are payable by check or draft mailed on the Interest
Payment Date to the Owner of this Cartificate at such Owner’s
address as it appears on the Certificate register as of the close
of business on the fifth day of the month next preceding the day
such payment is due. Payments of defaulted interest, if any, with
re t to this Certificate shall be paid by check or draft to the
registered Owner of this Certificate as of a special record date to
be fixed by the Trustee, notice of which special record date shall
be given to the Owner of this Certificate not less than ten days
prior thereto.

The City is authorized to enter into the Lease pursuant to the
laws of the State of Mississippi. The City has entered into the
Lease for the e of leasing certiin facilities (the *Project®)
in connection with the performance:of the City’s govermnmental
functions. The Corporation has assigned all of its right, title
and interest (other than its obligation to cause the Project to be
constructed and its rights to indemmificatich and payment for its
costs and expenses incurred in comnection with the construction of
the Project) in and to the Lease, including the right to receive
Base Rental thereunder, to the Trustee, pursuant to the Assignment
Agreement (the "Assignment Agreement®), dated as of Pebruary 1,
1993, by and between the Corporation and the Trustee.

n . executed and delivered by the
“the Trust Agreement (the "Trust
., 1993, by and between the City

This Certificate has<b
Trustee pursuant to the té
Agreement”), dated as ofé;

e
]

and the Trustee.. Reference is honb# hddle. to the Lease, the Trust
Agreement and the Assi t Agreement ies of all of which are
on file at the aforesaid offices of the Trustee) for a description
of the terms on which the Certificates are delivered, and the
rights thereunder of the registared Owners of the Certificates and
the rights, duties and immunities of the Trustee and the rights and
obligations of the City under the Lease, to all of the provisions
of which the registered Owner of this Cextificate, by acceptance
hereof, assents and agrees.

Base Rental is reéquired to be ited with the Trustee prior
to each payment date for application to the Base Rental Fund
established pursuant to the Trust Agreement. The City. has also

pledged all amounts on deposit from time to time in the funds and-.

accounts established fumnn: to. the -Trust Agreement for the
mea therein specified, Muding(th. payment of all Base

e

The cbligation of thé €1 gfm %4 Base' Rental '
gal o - :y L and Additional

Rental payments under the Hﬁu a binding obligation of
the City in accordance ¥l ¢-vermll;of: said Lease. g:added
however, so long as nodefault:of:any? obligation of the
City has occurred, the City’m:cbligatidi:to pay any amounts due or
perform any covenants .or'vesulting in the expenditure of
money shall be contingent and expressly limited to the extent of
any specific, annual a tion made by the City to fund such

Lease. Nothing contained the Lease shall create any monetary
obligation on the part of the City beyond such current and specific
appropriation. The City’s Mayor and Board of Aldermen (the
*“Governing Body®), in its sole discretion, may make said pa ts
with any lawfully available revenues, Except as stated the
Trust Agreement, nothing in‘the Lease creates a lien of any kind or
character whatsoever upon any funds, income or revenue now existing
or hereafter held, collected, received, anticipated by, or
available to the Governing Body or prevents or restricts the:
Governing Body at any time from pledging, cobligating or creating
_ specific liens upon funds, income or revenues to or for the payment

of any bonds, notes or certificates of the Governing Body or for
any other purpose whatsoever. The City has not pledged or levied
any form of taxation for the payment of Outs Certificates.

The obligation of the City under the Lease is .not a general
obligation and does not constitute a pledge of the full faith and
credit of the City, the State of sissippi or any political
subdivision or agency thereof within the meaning of any
constitutional or statutory provision or limitation.

To the extent and in manner perimitted by the terms of the
Trust Agreement, the provisions of; the Trust Agreement may be
amended by the parties thereto with the written consent of the
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Owvners of a majority in aggregate amount of Certificate Obligation
(ag defined in the Trust Agreement) then ocutstanding. The Trust
Agreement may be amended without : such .congent under certain
clrcumstances provided that the  interests of the Owners of the
Certificates are not adversely affected. No amendment shall impair
the right of any Owner to receive in any case such Owner's
proportionate share of any Base Rental payment in accordance with
such Owner‘’s Certificate.

Registration of this Certificate is transferable by the
registered Owner hereof, in person Or by his attorney duly
authorized in writing, at the aforesaid offices of the Trustee, but
only in the manner, subject to the 1imitations, and upon payment of
the charges, provided in the Trust Agreement and upon surrender and
cancellation of this Certificate. n . such registration of
transfer, a new Certificate or Certificates, of like tenor, and
maturity in the same total maturity amount ‘and  in authorized
denominations will Dbe jssued to the transferee in exchange
therefor. The City and the Trustee may treat the registered Owner
hereof as the absolute Owner hereof for all purposes, whether or
not this Certificate shall be overdue, and shall not be affected by
any notice to the contrary.

Certificates maturing on February 1, 1999, and thereafter, are
subject to redemption prior to their stated dates of maturity,
either in whole or in part, in inverse order of maturity and by lot
within a maturity on February 1, 1998, or on any interest payment
date thereafter, at par, plus accrued interest to the date of
redemption.

The Certificates are subject to mandatory redemption prior to
maturity, in whole or in part in inverse order of maturity and by
1ot within a maturity, on any date, at a redemption price equal to
the principal amount thereof plus accrued: but. unpaid interest
without premium from the net proceeds deposited by the Trustee into
the Redemption Account in the Certificate Fund, pursuant to
Sections 3.10, 3.11 and 8.09 of the Trust Agreement.

The Certificates are subject to mandatory redemption prior to
maturity, in whole or in part in inverse order of madturity and by
lot within a maturity, on any date, at a redemption price equal to
the principal amount thereof plus accrued: but unpaid interest
without premium, from monies transferred to the Redemption Account
within the Certificate Fund from the “General Account of the
Construction and Acquisition Fund after delivery to the Trustee of
the Certificate of Completion.. . v :

Notice of redemption identifying the ‘umbers of Certificates
or portions thereof to be redeemegbshan be:given to the registered
Owvners thereof by first class ma t -least thirty (30) days and

not more than sixty (6 5 or | £8% .
D emrion. y (60) days’ pri‘o'r’.. to'Wthe date fixed for

If this Certificate is caileé for pre ent and th

. e princi
gmount of this Certificate plus prem:lugia ,}q(nit any) ancf acgr\px:gi
nteigit due with respect hereto are duly provided therefor as
specified in the Trust Agreement, then interest shall cease to

accrue ‘with respect h
A ement. D ereto from and after the. date fixed for

The Trustee has no obligation or liability to the
Certificate
:;rgerg fto make any payments with respect tg the Certificates,
'rheegru rom' amounts on deposit for such purposes with the Trustee.
The T stiee 8 sole obligations are to administer for the benefit of
n: ertificate Owners the various funds and accounts established
: er the Trust Agreement and, to the extent provided in the Trust
greement, to enforce the rights of the Lessor under the Lease.

This Certificate shall not be entitled to any b

nefi
the Trust Agreement or become valid for any purpo]s(e :ngiltigng::
 been duly executed and delivered by the Trustee.

THE CITY HAS CERTIFIED, RECITED AND DECLARED tha
t all thin

ggngitic;nsmand acts required by the Constitution and laws of g;é
haa e o ssissippi and the Trust Agreement to exist, to have

ppemja.d and to have been performed precedent to and in the
;:;;:gegna::dha%!;ebg:tivené of dtr;.is Certificate, do exist, have

erforme:

B ired by law. P n due time, form and manner, as

IN WITNESS WHEREOF, this Certificate has been
executed
delivered by the Trustee, acting pursuant to the Trust Agreeemeraxgc.!

DATE OF EXECUTION:

as Trustee

BY:
Authorized Officer

{FORM OF ASSIGNMENT TO APPEAR ON CERTIFICATES]

For value received the undersigned do(es) hereby .
¢ : ‘ sell, assign
gggtitf:i:g:fer unto . : the . within-mentioned
e and hereby irrevocably constitute(s) and appoint(s)
attorney,  to transfer the same on the
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records of the Trustes with full power of substitution in the
premises. Dated: :

MINUTE BOOK 1%

Note: The signature(s) on this
Certificate mustg.correspond .with the
name(s) as wriee&on the face of the
within  registe -Miﬂuce in every
) “yithout: altexation or
é.gr f mngo vhatsoever.
Tax Identification Number of Assignee: -~ - .
Signature of . . Ouhmteod

Note: S8ignature(s) must menber firm of the
New York Stock Exch ial bank or trust
company. L
EXHEIBIT B
FORM OF PAYMENT REQURST
as Trustee

Attention: Corporate Trust Department . )

Re: $550,000 Certificates of Participation
(Petal, Mississippi Public Buil Project)

Attention:

Pursuant to Section 3.02 or 3.03 of’d:h’. Trust Agreement (the
*Trust Agreement®), dated as olmidﬁ 1993, between the City
of Petal City, Mississippi  and®you;:.as) Teh ¢+ YyOu are hereby
instructed to disburse the :igui.of. § 547 from the
(Administrative Expense Mund)-: [Costs: -Issuance Account in the
Construction and Acquisition PFund]- established under the Trust

Agreement. You are instructed to pay such disbursement to the
order ot( t;.he following payee, and for the following cost(s) and/or
expense(s) . T R -

(O]
3

Payee: L =

Cost (s) and/or expense(s) for which Aisbursement
is requested: - LR

Dated:

as Trustee

Attention: Corporate Trust Department

Re: $550,000 Certificates of Participation
(Petal, Mississippi Public Buil Project)

Attention:

In accordance with the terms of the Trust Agreement, by and
between you and the City of Petal, Mississippi (the *"City®") (the
"Trust Agreement®), you are heredby suthorized and requested to make
immediate disbursement of funds held by you for Acquisition Costs
(as defined in the Trust Agreement).

The undersigned hereby certifies that:

(1) No part of the amount requested herein has been included
in any other request previously filed with you;

(11) There has not been filed with or served upon the City
or, if different, the undersigned, any notice of uiy lien or
attachment upon or claim (except for any prel notice of lien
as may be filed in accordance with law) affecting the right of the
person, corporation or other entity stated below to receive payment
of the amount stated below, which lien has not been released or
will not be released simultanecusly with the paymeht requested
hereunder; .

(1ii) The amount remaining in the General Account within the
Construction and Acquisition Fund held under the Trust Agreement
will, after payment of the amount requested below, be sufficient to
pay the cost of completing the construction of the Improvements (as
hereinafter defined in accordance with comstruction contracts now
in effect and the undersigned’s estimates of costs of work, if any,
not under contract, all in accordance with the plans and
specifications for the improvements described in the Lease (the
"Improvements®) now in effect and on file with the City;

(iv) The labor, services and/or materials covered hereby have
been performed upon or furnished to the Improvements and the
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CITY OF PETAL ,
er,
payment requested heranNigLEe &Q%aﬂﬂ under a purchase or

contract or other authorization; . dance
(v) All construction to date has been Peggfn‘::% :";:%‘ﬁe with

d specifications for the Impr lans and
with the plans and 8p o nges in those P

g -
D9 eept jitted by the city:
:gzcic!ig;cizns except & e sly perm

| me of
There have been no changes; in the s;ta‘:prea Sgr )::‘i e or
(vi)b £ the work of construction, nor any Lra MO hanges
B aters ?. oorderez‘l or contracted foT, nor arei :t: zd e e Citys
gznrs::\;ﬁ:eg except as have been expressly perm
’

(vii) ALl amount dii“biérs:g béleyou ::cz;’ e;:gg:,'
v ‘ U
services and/or, jemen "reqvfeé's have been paid to the

ant to previous disburse
pa::::ges entitled thereto;: ..

(viii) Ml conditic;ns 'to, the XK sburseme e of and in the
ted herein as set L1OZLE. ; reeme

i:gtsl:s have been £u1£111gd,~ and,;:t

undersigned, no default 'nnd‘eru

continuing; and

(ix) :
t's Form G702 is:-a -
S rom the :General Account
Fund established by the
ration or othexr entity

You are
within the Constructi

desig %g;eim;n:,s ch;g: uméBet: ‘belovw. s\;;::r; disignzt;tgga
e B
ggsigggment of -all ) an it-n gl‘:
o
arentheses
Construction

- g ” e
Descripiion egnstruction Cost oOr portion
. thereof - accepted “the undersigned and
authorized to be id to.the Payee:

Dated: , 1993.

CITY OF PETAL, MISSISSIPPI

B £ _Representative
TAX AND NON-ARBITRAGE CERTIFICATE

$550,000-CT¥ OF PETAL, MISSISSIPPI

CERTIFICATES OF PARTICIPATION

(PETAL, MISSISSIPPI PUBLIC BUILDING FROJECT)

In connection with the execution and delivery of the $550,000
aggregate principal amount of the City of Petal, Mississippi (the
sIssuer") Certificates of Participation (Petal City, Mississippi,
public Building Project). (the "Certificates®), the Issuer hereby
represents and warrants that the facts stated herein are true and
correct in all material respects and covenants to comply with all
provisions contained herein: (except as expressly noted) concerning
(1) the use and investment of the proceeds of the Certificates,
(ii) the rebate, to the extent. required, of earnings derived from
the investment of such -proceeds, and (iii) the use of the
facilities financed with the proceeds of the Certificates.

In Section 7.06 of the Trust Agreement dated as of February 1,

1993 (the "Trust Agreement"), between the Issuer and .

, as Trustee (the *"Trustee"), the Issuer has covenanted

to comply with all of the requirements of Section 103 and Sections

141 through 150 of the Internal Revenue Code of 1986, as amended,

by complying herewith. The representations and covenants of the

Issuer contained herein are in furtherance of and made for the

purpose of setting forth the parameters for complying with the
above-noted covenant set forth in the Trust Agreement.

The accuracy of such representation and compliance with such
covenants are essential to the continued tax-exempt status of the
interest on the Certificates. Special Counsel will rely on the
Issuer’s representations of fact and the Issuer’s compliance with
the covenants set forth herein in providing its opinion with regard
to the exclusion, under Sections 103 and 141 through 150 of the
Code, of the Interest Component of the Base Rental payments (as
later defined) from gross income for federal income tax purposes.

All capitalized terms used herein and not otherwise herein
defined have the meanings ascribed to them by the Trust Agreement.
The definition of any term defined herein shall apply for all
purposes elsewhere herein unless otherwise specifically provided.

X. PLAN OF PINANCING:

A. . The Certificates are being executed and
delivered to the purchasers thereof on the date hereof, pursuant to
the Trust Agreement. The Certificates evidence proportionate
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interests in the Lease W dated as of February
1, 1993 (the -mu-).“ﬂ‘; tal Public Improvement
Corporation (the "Corporation®), and the Issuer. Pursuant to the
Lease, the Corporation agrees to lease ceftain real property to the
City and the City agrees to make periodic lease payments to the
Corporation ("Base Rental®), a portioi: of which is designated as
and comprises principal (the *Principal Components®) and a portion
of which is designated as and comprises interest (the “Interest
Components®). The Corporation has assigned all of its rights to
and interest in the Lease (including the right to receive Base
Rental thereunder) to the Trustee for the benefit of the
Certificate holders.

B. Governmantal Purpose. The -Certificates are being
executed and delivered for the purpose of providing funds which
will be used to pay costs of comstructing a public building to be
utilized as Petal, Mississippi, sulti-purpose commmnity center (the
*Project®) and to pl¥ a portion of the .costs of exscution and
delivery of the Certificates. . I'% i S

C. Sources and Uses.

1. The total amount received by the Issuer from the
purchasers of the Certificates on the date hereof is § i
{$550,000 aggregate principal amount of- the Certificates plus
accrued interest of $ i plus a premium of § ).

These proceeds of the Certificates will be set aside and
ugsed as follows:

a. the Trustee shall deposit into the Interest Account

of the Certificate Fund the sum of § which is the
interest from Pebruary 1, 1993, to the date hereof, plus a
premium of § R . )

b. the Trustee shall deposit into the Costs of Issuance
Account of the Construction and Acgquisition Fund (the
sConstruction Fund®) the sum of § to pay the costs
of execution and delivery of the Certificates;

c. the Trustee shall deposit into the Administrative
Expense Fund the sum of § to pay certain other
costs incurred by the Issuer;

a. the Trustee shall deposit the sum of §
into the Contingency Account of the Certificate Fund.

e. the Trustee shall deposit the remainder of said
proceeds (sm_ﬁ_i)" into the -General Account of the-
Construction Acquisition Fund.

%

- ‘\n.z‘_

csmtiasd e

The monies in the General Account of the Construction and
Acquisition Fund, including the earnings from the investment of
such monies, will be disbursed to finance the costs incurred in
connection with the comstruction of the Project pursuant to the
provisions of the Trust Agreement.

IX. PRIVATE ACTIVITY BOND RESTRICTIONS:

A. Private Activity Bonds. The Certificates are intended to
avoid classification, for purposes of federal income taxation, as
*private activity bonds® as such term is defined in Section 141(a)
of the Code. In order to avoid such classification, the
Certificates must not satisfy either a (1) private business test,
as described in Section B below, or (ii) private loan test, as
described in Section C below.

B. Private Pusiness Test.

1. General. The private business test will be
satisfied (and the Certificates will be private activity bonds) if
both the "private business use test® and the "private security or
payment test® are satisfied.

2. private Business Use Teat. In order to fail the
private business use test, DO ROIe than 10 percent of the
Certificate proceeds (or facilities financed with the Certificate
proceeds) may be used in any activity carried on by any person or
entity, including the federal government and all of :lt;:b:gencies
and instrumentalities, other than a state or political vision
of the state (any such person hereinafter referred to as a
*Nongovernmental Person®). In addition, no more than S percent of
the Certificate proceeds may be used in any activity (or facilities
financed with Certificate proceeds) carried on by any
Nongovernmental Person where such use is (i) disproportionate to a
related governmental use or (ii) is unrelated to the governmental
use of the proceeds of the Certificates.

3. Private Security or Pavment Test. Not more than 10
percent of the payment of the principal and interest on the
Certificates will be, directly or indirectly, (1) secured by any
interest in property used or to be used in a tradé or business of
any Nongovernmental Person, or (11) secured any interest in
payments in respect of such property, or (i1i) derived from
paymentsinrespectotp:opettyusedorcobeuaedinatnde or

business of any Nongovernment Person.

4. . Mapagement Contracta. The Project will not be used
by any corporation or other Nongovernmental Person pursuant to a
management or similar contract unless:

a. the term of the management contract (including
renewals) is less than S years,
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b. at least 50 percent of the total compensation paid
under the contract is on a periodic, fixed-fee basis,

c. no amoug\:x& Ic%.gnsggign is based on a share of net
profits, and

. d. the Issuer may terminate the contract (without
penalty) at the end of any three year period.

C. Private Loan Restriction. In order to fail the private
loan test, no more than the lesser of S5 percent of the Certificate
proceeds or $5,000,000 may be used (directly or indirectly) to make
or finance loans to any Nongovernmental Person. No portion of the
proceeds of the Certificates are or shall be used, directly or
indirectly, to make or finance any loan to any Nongovernmental
Person. The Issuer will not lease any portion of the Project (or
otherwise enter into any other deferred payment arrangement) in a
manner which will transfer federal - income tax ownership of
Certificate-financed property to any Nongovernmental Person or
which, in substance, shifts significant burdens and benefits of
ownership to any Nongovernmental Person.

III. ARBITRAGE
A. Tempoxary Periods.

1. Three Yeaxr Temporary Period. The investment of the
original and investment proceeds of the Certificates will qualify
for a three-year temporary pericd, in.that the Issuer reasonably
expects to satisfy the requirements of the time test, due diligence
test and expenditure test.

a. Time Tegt. Within six months of the date hereof,
the Issuer will incur a binding obligation to acquire,
construct or install the Project, which contract will obligate
the payment by the Tssuer .of .not less than $100,000 or 2
percent of the cost of the Project.

b. Due Diligence Test. The Issuer will proceed with
due diligence to complete the acquisition, construction and
installation of the Project. The acquisition, construction
and installation of the Project is expected to be completed on
or prior to t e

'3 .

c. Expenditure Test. At least 85% of the spendable
proceeds will be expended on. or before ’ , to
acquire and construct the Project.

2. Conmstruction Fuid.. To.the extent original proceeds
of the Certificates remain unékpénded on ’ , all such
amounts in excess of $100£0003will be invested at a yield not
greater than the Yield on‘the “‘Certificates.

3. Sinking Fund Proceeds.

a. The Issuer is obligated under the Lease to make
payments of Base Rental, subject to abatement in certain
circumstances aa provided in the Lease, having Principal
Components and Interest Components which constitute the
principal and interest with respect to the Certificates.
Interest with respect to the Certificates is payable
semiannually on each February 1 and August 1, commencing
February 1, 1994. Principal payments will also be made
annually on each February 1, commencing February 1, 1994, and
terminating January 31, 2003, or at such earlier time as the
Certificates have been paid. Such payments will be made from
the Principal Account and Interest Account of the Certificate
Fund.

b. The Issuer will deposit with the Trustee, not
jater than five days preceding any Interest payment Date, the
Base Rental payments to become due on such Interest Payment
Date. Such funds shall be deposited in the Base Rental Fund.
The Trustee shall transfer from the Base Rental Fund to the
Interest Account in the Certificate Fund on each Interest
Payment Date an amount which, together with money on deposit
in the Interest Account equals the interest then due on such
Interest Payment Date (as defined in the Trust Agreement) with
respect to the Certificates in accordance with the terms of
the Trust Agreement. The Trustee shall transfer from the Base
Rental Fund to the Principal Account within the Certificate
Fund on each Interest Payment Date an amount which, together
with money on deposit in the principal Account, equals the
principal then due or required to be prepaid on such Interest
Payment Date with respect to the Certificates. Monies
available in the Interest Account and the Principal Account
shall be applied by the Trustee to the payment of interest and
principal, respectively, payable on any Interest Payment Date.
Any amounts remaining in the Base Rental Fund on February 1 of
each year after the transfers referred to in the preceding
sentences have been made shall be remitted to the Issuer.

4. Ppona Fide Debt Service Fund. The Base Rental Fund
and the Interest Account and Principal Account within the
Certificate Fund (the "Sinking Funds®) as described in Section 3
hereof, have been created in order to achieve a proper matching of
revenues and Base Rental with respect to the Certificates, and
since such Sinking Punds will be depleted at least once each year
on or about February 1 except for a reasonable carryover amount
which will not exceed the greater of (i) one year’s earnings on
guch Sinking Funds or (ii) one-twelfth of the prior year’'s Base
Rental payments under the Lease, guch Sinking Funds constitute
"bona fide debt service funds®" within the meaning of Treas. Reg.
§1.103-13(b) (12) and investments of amounts held therein are
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entitled to a 13-month temporary period. No monies will be held in
such Sinking Funds longer than 13 months,

B. Reserve and Similar Funds.

1. No Other Sipking or Pledges Funda. The only sinking
funds with respect to Certificates are the Base Rental Fund and the
Interest Account and Principal Account within the Certificate Fund.
A1l payments received under the Trust Agreement (other than the
Trustee’s fees and amounts deposited to the Excess Barnings Fund)
shall be deposited into the Base Rental Fund-and transferred to the
Certificate Pund, or (in the case .of.delinquent Bass Rental
payments, proceeds of rental interruption.insurance, and liquidated
damages with respect to the Project) depofiited into the Contingency
Account within the Certificate Fund, and 4ll:Base Rental ‘payments
are expected to be made solely from theé Certificate Fund. The
Issuer expects to create or establish . no’ dther sinking fund or
similar fund with respect to the Certificates. No amounts in any
other accounts or funds of the Ilnora.:e;iruerved or pledged for
Base Rental payments on the Certificatesii and it is not expected
that any such other accounts or funds will:Be so used, nor is there
any reasonable assurance that any portion of such othexr accounts or
funds will be available for Base Rental:ipiiyments if the Issuer
encounters financial difficulty. ! 6 the Lease, the Issuer
expects that all payments fxom the Cértificate Fund that are to be
used to pay Base Rental on the: Certifiéates will be disbursed
within 11 months of receipt. ' The Issuer further expects that any
interest earnings with respect to such payments will be disbursed
within one year of receipt. - :

2. Replacement Funda. No portion of the proceeds of
the Lease or proceeds from the exscution and delivery of the
Certificates will be used as a substitute for other funds (a) which
were otherwise to be used as a source of financing for the Project
and related facilities and (b) which will be used to acquire,
directly or indirectly, obligations producing a Yield in excess of
the Yield on the Certificates. .

el

c. . )
1. QOverissua. The proceeds.¥ithe Certificates and the
reasonably anticipated invéstinent; ) thereon do not exceed
the amount necessary for the purpose: the Certificates are

issued, i.e., financing :leut&m ¢ lon, construction and
installation of the Proj -
of five percent (5%) of:
$100,000. The estimated. =
executing and delivering th&iC
expenses will be paid with ME

dxcess of the lesser
"‘the - Certificates or
¢t, and the costs of
-{to. the extent such
be less than the iss Yo ¥
anticipated earnings of Affirtotiphte
of the investment of ;

" thereof (reduced by any eaihing 1
would have been earned if the rOSNCANTORNENS Certificates had been
invested at the Yield on thia Ceftific , #8 described in Section

IV hereof.) .

2. Yield. The Yield on the Certificates is not less
than percent. ) . . s

3. Artifice and Davicea. The execution of the Lease and
the execution and delivery of the Certificates are not and will not
be part of a transaction or series of transactions which are an
attempt to circumvent the provisions of Section 148 of the Code and
the regulations promulgated thereunder, or  under any similar
provision of prior law, which (a) enables the Issuer to exploit the
difference between tax-exempt and taxable interest rates to gain a
material financial advantage and (b) increases the burden on the
market for tax-exempt obligatioms.

4. Separate Issue. There are no other governmental
obligations (a) which are being executed and delivered at
subgstantially the same time as the Certificates, (b) which are
being sold pursuant to a common plan of financing with the
Certificates, and (c) which will be paid out of substantially the
same source of funds as the Certificates (or will have
substantially the same -claim to be paid out of substantially the
same source of funds).

S. Blacklisting. The Issuer has not been notified of
any listing or proposed listing of the Issuer by the Internal
Revenue Service as an issuer whose non-arbitrage certificates or
covenants may not be relied upon.

6. Non-axhitxage Certificates. On the basis of the
foregoing, it is not expected that the proceeds of the Certificates
will be used in a manner that will cause the Cerxtificates to be
treated as "arbitrage bonds® within the meaning of Section 148 of
the Code. To the best of the knowledge and belief of the
undersigned, there are no other facts, estimates or circumstances
that would materially change such expectations.

IV. REBATE COMPLIANCE:
Within the meaning of Section 148(f) (4) (D) of the Code:

a. the Issuer is a governmental unit 'w:lth general
taxing powers; and,

b. no Certificate is a "private activity bond*, and,

€. 95% or more of the net proceeds of the Certificates
are to be used for govermmental activities of the Issuer; and,

D-7
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d. the aggreg 6f ‘all tax-exempt bonds
(other than privateﬁ&tﬁ} ondaY :issued by the Issuer
cs!\sxring calendar year 1993 is not reasonably expected to exceed

,000,000. R

Accordingly, pursuant to k‘sectionlille‘(f‘i (4) (D) of the Code, no
rebate is required with respect to the Certificates.

v. GENERAL:

A. Federal Guarantee.

Pursuant to the Trust Agreement, all proceeds of the
Certificates other than the amounts held invested as part of the
Pase Rental Fund or the. Certificate . Fund which meet the
requirements of Section 148(c) of .the  Code, if invested in
investments as may be permitted undet ragulations issued pursuant
to Section 149(b) of the Code, unless another investment' of such
funds will not, in the inion of ‘naticnally recognized bond
coungel, impair the exclusion from gross income of the interest
with respect to the Certificates from federal income taxation and
the eicemption of such interest from Mississippi personal income
taxation.

B. Future Modifications.

Notwithstanding any other provision of this document, the
covenants and obligations hereunder shall be deemed modified to the
extent that the Issuer secures an opinion of Crosthwait, Terney,
Noble & Allain, Special Counsel, that any action required hereunder
is no longer required or that: somie- further action is required in
order to maintain the exclusion’ fromigross income for federal

monitor statutory and regulatory developments in connection with
the covenants and obligations assumed. - hereunder, therefore the
Issuer should, from time to time, secure advice or an opinion of
Special Counsel with regard to the status of applicable statutory
and regulatory developments as applied to the Certificates.

c. Responsibility. : S

The undersigned and other officers of the Issuer are
charged with the responsibility of entering into the Certificate
documents and executing and delivering the Certificates. The
undersigned has made due inquiry with respect to such actions and
is fully informed as to the matters get forth in this document.

D. Information Repoxting.

The Issuer has reviewed the Internal Revenue Service Form
8038G, Information Return for' Tax-Exempt Governmental Bond Issues,

attached hereto as EXHIBIT A, and all information thereon related

to the Issuer and its anticipa
e e e D t:?d use of Certificate proceeds is

DATED: -, 1993

CITY OF PETAL, MISSISSIPPI

BY:
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ASSIGNMENT AGREEMENT

Dated as of February 1, 1993

by and between

PETAL PUBLIC IMPROVEMENT CORPORATION

and

ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (thé *Assignment Agreement") , dated
as of February 1, 1993, by and between the PETAL PUBLIC IMPR
CORPORATION (the »Corporation") and ‘ ’ .
MISSISSIPPI, a state banking association organized and existing
under the laws of the United States and authorized to accept
assignments of the nature herein set forth, as trustee (the
rprustee”) ; : :

NITRBESSRERTEH
WHEREAS, the Corporation and the City of Petal, Mississippi
(the "City") have entered into a Ground Lease (the *"Ground Lease"),
dated as of the date hereof, pursuant to which the City agrees,

among other things, to lease certain real property described in
EXHIBIT A hereto (the *property®) to the Corporation; and

WHEREAS, the City and the Corporation have entered into a
Lease and Option to Purchase  (the "Lease"), dated as of the date
hereof, pursuant to which the Corporation agrees, among other
things, to lease the Property and certain facilities to be located
thereon as described in the fease (the "Project®) to the City in
consideration for which the Ccity has agreed.to pay base rental (the
"Bagse Rental") and additional rental, all as more particularly
described in the Lease; and

WHEREAS, the City and the Trustee have entered into a Trust
Agreement, dated as of the date hereof ({the "Trust Agreement®),
pursuant to which the Trustee has agreed to execute and deliver
certificates of participation (the sCertificates"), each evidencing
a proportionate interest in.the Lease, including the right to
receive Base Rental payable thereunder; and

WHEREAS, the Corporation desires to assign and transfer
certain of its right, title and interest in and to the Ground
Lease, and the Lease to the Trustee on the terms and conditions set
forth hereinbelow;

NOW, THEREFORE, in consideration of the foregoing and the
mutual covenants and conditions contained herein, the parties
hereto agree as follows:

All capitalized terms used herein without definition shall
have the meanings given to such terms in the Trust Agreement.

SECTION 2. Aagignment.

The Corporation does hereby assign and transfer to the
Trustee, for the benefit of the Owners of the Certificates, all of
the Corporation’s rights, title and interest in and to the Ground
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gamnt of such Base Rental when due or otherwise to protect its
nterest in it:he event of a default or termination by 'n::he City un:::lr
the Lease, in accordance . e Base Ren

and other rights of the Wim mctounder shall be
applied and the rights s AWRE POOXK b.@xercised by the
Trustee as provided in the Trust Agreement.

SECTION 3.

The Trustee hereby accepts the assigmment of such of the
Corporation’s rights under thgm ase | the Lease as are
assigned pursuant to the .terms o 8 Assi nt Agreement, for
the purpose of securing cuch Base Rental and: ﬂghu to the Owners,
from time to time, of Certificates.

SECTION 4. 1

This Assignment Agreement #hall not” eoﬁu rights nor
impose any duties, obligations or responsibilities upon the Trustee
beyond those expressly provided in the Ground lease, the Lease and
the Trust Agreement. This Assignment Ag:omut shall not impose
any duties, obligations or recpona!.bn!.tiu upon the Corporation or

'.?A

[

the City beyond those expressly provided in the Ground Lease, the

Lease and the Trust Agreement Or as of.h.nd.n set totth herein.

5‘ K1

ﬂmm- mm M—M ! .

The Corporation does hereby authorize, direct and consent to
the execution and delivery of the Certificates by the Trustee, the
receipt of payment by the Trustee for the Certificates when the
same shall be sold to the original purchaser or purchasers thereof
and the transfer and deposit of such proeoedl by the Trustee into

the funds and accounts created by the Trust 'Agreement, all
accordance with the terms of the Trust wt.

SECTION 6. PFurther Assurances.

The Corporation will make, mcute andtdeliver any and all

. to continue the
\mder r.he Laws of the

such further resolutions, instruments;:
existence in good standing of . the
State of Mississippi and assuran
out -the

assuring and confirming to:.
rights and benefits htenﬂd‘

This Assignment Agreement .ma Mced in .
counterparts, each of which shall bo’ otigiml and all o:wv:f:x];
shall constitute but one and the nagnmt.

IN WITNESS WHEREOY the partied to% have executed
Assignment Agreement as of the date first abuvi vritt:en. this

rm:.rm:cm:m'
CORPORATION

STATE OF MISSISSIPPI
COORTYY OF ________

Personally appeared before
and  for the “\&??cm“ ledged to me char. he is President of
: and

delivered the foregolog 1otrunesy, St ‘saia corpors the oy o Tres
in mention o
gktl:i:igl act and deed, being duly authorized so to do.

GIVEN UNDER MY EAND and official seal, ch:ll day of
, 1993.

R —
PETAL PUBLIC

Hotary Public

My Coumission Expires:

STATE OF MISSISSIPPI

COUNTY OF

Personally appeared before me, the unde?h:gned authority in
and for the aforesaid Jurisdiction thin 1named. ed
who acknowledged to me that
authorsz PI and ecz"m:t tho fo Eg
nsszms b tioned for nnd
n the da and year cherei.n men
t:agemx;c oott :::t;mcg:;znuonyand as its official act and deed,
being duly authorized so to do.

GIVEN UNDER MY HAND and official seal, this the day of
, 1993.
Notaxry Public
My Commission Expires:
EXEIBIT A

PROPERTY DESCRIPTION

.' N vyt ' e
e et ; gt .
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In the opinion of Bond Counsel, the nbemdcbywctqundrwwmmwm
;:".."’,.,.,,.,”“‘ C“'m’""ﬁ‘?':."‘m v Foweon, e st porionof e Des Rl
L/ (]
’Wm; the section entitled *Tax Matters” herein,
$550,000° ' ‘

CERTIFICATES OF PARTICIPATION
(PETAL, MISSISSIPPI PUBLIC BUILDING PROJECT)
EVIDENCING PROPORTIONATE INTERESTS IN A LEASE, INCLUDING
THE RIGHT TO RECEIX$-BAS RENTALIHAYMENTS THEREUNDER, TO BE
 MISSISSIPP1

Dated: Pdmu-y,l."l’ii Duwe: February 1, as shown below

The Certificates of Participation (the *Ceitifieates”) 1 Trsctionat and proportionste sndivided interests in a Lease and
Option to Purchase (the *Lease”) including the right to receive Base Rental payments thereunder (as defined herein), for use and occupancy
of a public building to be constructed, in part with the proceeds of the sale of the Certificates and leased to Petal, Mississippi (the "City")

bythc?mlPublklm&%lwmmumm;-mmmdmsunde
Pursuant to an Assi certain of its rights under the Lease, including the right

¥

hmmmulmpnbymdty.bmm

Interest is payable by , # Trustos, by check or draft mailed on the
lnmenhymentDttﬂothcpemnlmwentmwmdmmm-dmwbmmm”mu Interest
hmbleonl’ebmrylundmgwlofauhynr,mmdngwl.lm Principal of the Certificates is payable at maturity

thereof or eartier redemption theroof at the corporate trust office of the Trustec in ) eeean, OF At the Office of any
paying agont. The Cortificates shall mature on February 1 o{edlym.mudul’mry 1, 1954, as sct 994, a8 set forth betow,
YEAR OF PRINCIPAL INTEREST
MATURITY AMOUNT | ~BATE_
19% $45,000 %
1998 45,000 .
199 45,000
1997 50,000
1998 55,000 .

Oenmmmmﬂngml’ebmryl.lm lndﬂmfhf.

lnwl\olcotinpm.hmmrdmnﬂqmbyhﬁmbnmﬁqm?ﬁmql.l”&mmmhmhyunlblw

thereafter, npr,plummdhumbmdmdmm

The obligation Rl dnd obligation
dhdvhmwﬁthu—.fﬂdlm mmnm-nqumm«hm
d, the City’s obligation te pay asly dosoep amy dviniats ring or resulting in the expenditure of money
uuwuwm'uu‘“ﬂqm“mmwmmnm-ehu-.
Nothiag contained in the Lease shall crests aity; niowetaty mnbum«mwwﬂmum
appropriation, mw«m-«m«m«-—mmm ol discretion, may make said payments with
any lawfully available revenwes, W.Wiﬂmmmhhmmnhdq&dum
whatsoever upon anry funds, income or revennis wow existiig or hereaftr Beld; coll el by, or available to the
MM«MRM&MMM&WMMM ohllnlhlorunhwednelumm
to or for the p of any honds, motes or certificates of the Governing Body or for any other purpose whatsoever.
m%ummuwwmummumnmmmmmm *Limitation
om Ad Valorem Levies” in APPENDIX A hereln.)

mmwmmwumuu.@-ﬂm-«mmm.mumumm-a
endltonhcm.hmd“ﬁnqm“mnmw'ﬁhﬂnﬂﬂqmn
statwtory provisioa or Nmitation,

The Certificates are being offered as qualified tar-exempt obllptbm within the meaning of Section 265(b)(3) of the Internal
Revenue Code of 1986.

‘The Certificates are offered when, as and if deth toand rec o d by the Corporation, subject to the approval of legality by
Crosthwait, Temey, Noble & Allain, Special Counsel, The Oenmam form, will be available for delivery at a place reasonably
designated by the City on or about s 1993, »‘ :

Dated: Pebruary 16, 1993, e
No dealer, broker, salesrﬁ Been authorized to make any
representations with respect to tﬁ jo. : Ation other than is contained in
this Official Statement, and if givén &Y ade 5 f8Fmation or representations must
not be relied upon. This Official, Statement’ des“H6t#nstitute an offer to sell or the
solicitation of an offer. to buy any of thie Certifiéates of Participation in any jurisdiction to
any person to whom it is unlawful £&°make sueh offer or solicitation in such jurisdiction.
issiofis of "Opinion contained herein are subject to

changes without notice; and while all nformatic é‘ h
believed to be reliable, all parties preparing afid;distributing the Official Statement make
no guaranty or warranty relating’ ‘thereto Aﬂ%ﬁﬁibns, estimates.or assumptxons, whether
or not expressly identified; aré i f&hﬂéd' SHeh esentations of fact. Neither
the delivery of this OffitialzSH ,g; RS e hereunder, under any
circumstances, create any ASTARRIHARE ; oneﬁﬁgemtheaﬁ'airsoftheoty
since the date hereof, P

JACK GAY, JR.
MAYOR

BOARD OF ALDERMEN

DONALD H. ROWELL, WARD 1
JERRY CROWE, WARD 2
BOBBY RUNNELS, WARD 3
LEROY SCOTT, WARD 4
REUBEN CLEPPER, ALDERMAN AT LARGE

PRISCILLA C. DANIEL
CITY CLERK

THOMAS TYNER
HATTIESBURG, MISSISSIPPI
CITY ATTORNEY

HOLLEY GRUBBS MITCHAM & PHILLIPS
JACKS’ON, MISSISSIPPI
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The purpose of this otﬂ.efai Sm:me. which includes the
attached appendices, is to providé certaiii information concerning
the sale and delivery of the Certificates-of Participation (Petal,
Mississippi Public Building Project). (the *Certificates®), in the
initial aggregate princ:lpal amount of $550,000. The Certificates
represent fractional and proportionate. undivided interests in a
Lease and Option to Purchase (the.*Lease®),.dated as of Pebruary 1
1993 between the City of nm,.m-nuppt (the "City*), and the
Petal Public Improvement Corporation, a: lﬁhﬂiuippi non-profit
corporation (the "Corporation®);- 1nc1ud1ng the right to receive
payments to be made by the Ci ummmtottheuaeand
occupancy of a facility to be utilised as a’’commmnity center. The
City is authorized to enter intg:'said Lease: and pay said Base
Rental Fumant to the provisions*- oz s.eeion- 31-8-1 et seq.,
Mississippi Code of 1972, as amendec T A

Pursuant to a Ground’ R4
Pebruary 1, 1993, between -theéf
will lease to the Corporationyomes
Propercy') on which a publd

{*Improvements®) are to be .
Property are referred to-h 501 ' .‘ the . 'P:'oject'),
and, pursuant to the Lease, the: tion:) agree to cause the
Improvements to be emtnct‘d‘»dﬁ'\ewm and will agree that
the costs or acquisition-and;éonstructi a& Project will be
paid, in part, from PEHS .81 certitiatea. The
g:;-poratifn 11;;; (e:ht:e:éd !.néﬁ‘y Ay vith Ngréément, dated as of

ruary 1, e Agency ee t* the City pursuant to
which the City was inted ;a® .- 'agent . of. the Corporation in
connection with the aequ:lti. i‘on . eonsemccion, delivery and
installation of the Project: :

The Certificates. m@?&g _issued ‘pursuant to a Trust
Agreement (the "Trust : ) daced u of Pebruary 1, 1993,
between the City and v < -

(the "Trustee").  COIms. o Ms:lgment: Agreement, dated
as of Pebruary 1, 1993 (tha" 'Msigmnt Agreement®), the
Corporation will assign to the.Trustee, for the benefit of the
Owners of the Certificates, all of its right, title and interest in

.'), dited as of
,the City, the City
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and to the Lease and the Ground Leass .
Corporation’s obligation to cause the Project
its rights to indemnification and payment

costs and expenses). Such assi L ‘ :
the Corporation’s right to recﬂ&gx‘ entdli payments and the
right to enforce payment of Base Rental. hen duedy:: - .

Under the Lease, the. City is
payments, each of. which contains ‘an.
principal component which the Trustee wil elo
of the Certificates. In addition;;the Leéasaifedii
pay, as Additional Rental, any taxes, assessien
premiums with respect to the Project and,:
out of proceeds of the Certificates; the fee#
Trustee, the expenses of execution and delivery
and any other fees, costs. or expensedificu
connection with the execution, performa;
Lease, the Trust Agreement or any:of
thereby or related to the Project
its obligation to pay Base Rental; ¢t
Rental payment with the Trustee at:léas
date on which the Base Rental isdus, :
Trustee in accordance with the termséf.th Tust <7 In
the event any such date of deposit notiay 98- Day, . ‘such
deposit shall be made on the next preceding Bugis

The obligation of the City to’
on the Closing Date. Base Rental  pa
Project shall be payable from any : 8
therefor. '

The obligations of the City to m‘afk 'Rental payments
and to perform and observe the:  other agy ‘8. on its part
contained in the Lease shall be''absolute -#nd’j unconditional,
regardless of whether the Project; ‘shall: have’ 'been entirely
completed at the time the first payment ‘become X hereunder and
regardless of the continued existence of the Prdjéct in a physical
condition satisfactory to the City. . . L

Until the principal of and inte “on Certificates have
been fully paid or all the City’s. obligations: uhdar;the Lease are
satisfied and defeased, the City. (1) shall not: di: nish, suspend or
discontinue any payments provided' for:in the Liéase, (2) shall
perform and observe all of its ot ‘diéontained in the
Lease, and (3) shall not terminate At{ . G

The City has covenanted in. 't ! uch action.as
may be necessary to include and maifita 117 55 1 éntal payments-
and other payments due under th £or; the YJect in its
annual budget, and to make the nece sary annual appropriations for
all such payments until all principal. .of 'and: interest on the

Certificates shall have been paid or all 65119&:10:19 of the City
under the Trust Agreement satisfied and terminated.

THE OBLIGATION OF THE CITY TO MAKE BASE' RENTAL AND ADDITIONAL

RENTAL PAYMENTS UNDER THE LEASE CONSTITUTES A BINDING OBLIGATION OF
THE CITY IN ACCORDANCE WITH THE TERMS OF: SAID LEASE. PROVIDED,
HOWEVER, SO LONG AS NO DEFAULT OF ANY MONETARY OBLIGATION OF THE
CITY HAS OCCURRED, THE CITY'S OBLIGATION TO PAY . ANY AMOUNTS DUE OR
PERFORM ANY COVENANTS REQUIRING OR RESULTING IN THE.EXPENDITURE OF
MONEY SHALL BE CONTINGENT AND EXPRESSLY_,LIMITKD.I__TO. THE EXTENT OF
ANY SPECIFIC, ANNUAL APPROPRIATION MADE BY THE CITY TO FUND SUCH
LEASE. NOTHING CONTAINED IN THE LEASE .S ,;‘d!EA'I'B ANY MONETARY
OBLIGATION ON THE PART OF THE CITY ’BR!O\ND,SUCH}’CURRENT AND SPECIFIC
APPROPRIATION. THE CITY'’S MAYORA;,‘E”AND:;;”BOARD\,}@QF‘%:.MDERMEN‘ (THE
"GOVERNING BODY"), IN ITS SOLB DISCRETION; MAY:|
WITH ANY LAWFULLY AVAILABLE REVENUES:bt#EXCEDY:Ags
TRUST AGREEMENT, NOTHING IN THE LEASE CREATRS A Te¥ioF ANY KIND OR
CHARACTER WHATSOEVER UPON ANY FUNDS;: INCOME Of:fi%
OR HEREAFTER HELD, COLLECTED, : RECETVED,S{ANTICYPATED BY, OR
AVAILABLE TO THE GOVERNING BODY 'OR:PREVENTS ”OR/RESTRICTS THE
GOVERNING BODY AT ANY TIME FROM PLEDGING,. OBLIGATING OR CREATING
SPECIFIC LIENS UPON FUNDS » INCOME OR REVENUERS TO. OR:FOR THE PAYMENT
OF ANY BONDS, NOTES OR CERTIFICATES OF THE GOVERNING. BODY OR FOR
ANY OTHER PURPOSE WHATSOEVER. THR CITY HASNOTPLBDGED OR LEVIED
ANY FORM OF TAXATION FOR THR PAYMENT OF : OUTSTANDING CERTIFICATES
(SEE THE SECTION ENTITLED "LIMITATION: ON AD VALOREM LEVIES" IN
APPENDIX A HEREIN,)

THE OBLIGATION OF THE CITY UNDER THE LEASE IS NOT A GENERAL
OBLIGATION AND DOES NOT CONSTITUTE A PLEDGR :OF THE FULL FAITH AND
CREDIT OF THE CITY, THE STATE OF MISSISSIPDI #ORANY POLITICAL
SUBDIVISION . OR AGENCY THEREOF WITHIN “THE:*MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVISION OR L \'TION:

For certain information with respect to the City, including
financial information, see APPENDIX A - "CITY OF PETAL, MISSISSIPPI
INFORMATION STATEMENT", APPENDIX B - "FINANCIAL STATEMENTS" and
APPENDIX C - "BUDGET". e

The meaning of capitalized terms used in this Official
Statement are set forth under the ca‘gm *GLOSSARY* unless
reement.

otherwise defined herein, or in the Trus
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The sources anduses of funds are edtintod to be as follows:

USES OF FUNDS:
Deposit to General Accoun
Dep“;:dtol Ad:::; fon t of canatguceion. .8

strative Bx ‘Pund.’
Deposit to Costs of quangp::’come b
Deposit to the Interest Account of the
Certificate Pund
Total Uses of Funds

(1) Represents accrued intere !ebmzy*)
rest from . > >
of delivery of the Certificates plu’qpruu,&,i 9:: ::pf?:a.gﬁe

*Acquisition wan
3“:;4 ta:intieu,co' v contrac
e direction of the Con
installation or denvarrt?::g:

accordance with the General
reimbursement to the City fod
by the City prior or [
ltxgquisition Costs

e costs of site prepara sary.
installation of the Projtei:: and relathd: ¢

expenses incurred in connectié t
the c.rt;ititc:cu, the Grou::n i % oo, the naiyery of

. e CYy At . ;

and all other - inst inte ’sSuert i oo
g L “m.dag:em:-, _instrumints r ’

O ce
engineering, 1
connection with the .
installation and tinanchig of

*Additional Ren
Rental, to be paid byutl:.hg
::seuments and insurance g . t

proceeds of the sale of . , ent not paid out
of the Trustee and the e¥ s 8 fees and expenses
connection with the execut : " :
Lease or the Trust Aag
contemplated thereby. ;

ICt to the Project and
‘.iot; ttfonb. pt!.dt to o‘z: at
construction

related facilities, in
tract, and includes

*Administrative Expense Fund® means the trust fund established
pursuant to the Trust Agreement 'for the payment of expenses of the
Corporation or the City incidental.to the execution and delivery of
the Certificates and other administrative charges of the
Corporation or the City in order to comply with the terms of the
Certificates or the Trust Agreement. :

*Agency Agreement” means that certain Agency Agreement dated
as of February 1, 1993, by and between the Corporation and the City
pursuant to which the Coxporation names the City as its agent for
purposes of constructing the Project and the related facilities.

*Assignment Agreement® means that certain Assignment

nt, dated as of February 1, 1993, by and between the
Corporation and the Trustee, pe to the assignment of all of
the Corporation’s right, title and interest (excluding the
Corporation’s obligation to cause the Project to be constructed and
excluding the Corporation’s right ¢to indemmification and
reimbursement for any costs or es) in and to the Lease and
the Ground Lease to the Trustee for the benmefit of the Owners of

the Certificates.

sBase Rental® means those amounts set forth in the Lease and
designated as Base Rental to bé.paid by .the City for the use and
occupancy of the Project, as such amount$fy be adjusted. from time
to time in accordance with the terms of the Lease, but does not
include Additional Rental. A table setting forth the Base Rental
payments is included in APPENDIX E to this Official Statement.

"Base Rental Fund® means the tml': fund established pursuant
to the Trust Agreement, into’ which all Base Rental payments
received by the Trustee shall be deposited.

"Business Day" means a day which is not a Saturday or Sunday,
or a day on which the offices of the City are authorized or
required by law to be closed, or a day on - which
institutions are authorized or required by law to be closed in the
State of New York or the State of Mississippi for commercial

banking purposes.

sCertificate Pund® means the trust fund established tﬁnuanc
to the Trust Agreement for the payment or redemption of principal,
interest and premium, if any, with respect to the Certificates.

sCertificate Obligation® iéans, as of any date of calculation,
with respect to any Outstanding Certificate, the principal amount
with respect thereto. . Ny :

»Certificates® means the Certifi
Mississippi Public Building:tpid]
Statement and representing:
including the right to.receivé
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EXHIBIT “Hv
n"Closing Date" means ., 1993, or such later date as may
be set by the parties hereto. BRI AR DI

"Code" means the Internal Revenue Code of 1986, as amended.

"Construction Fund® or °*Constiuction and Acquisition Fund®
means the Construction and @ Acquisitioni Fund, a trust fund
established under the Trust Agreement for the payment of costs of
acquiring and constructing the Project: and related facilities and
costs of executing and delivering the Certificates.

< ;the’~ Contingency Account
established within the Certificate Fund established for the purpose
of receiving any delinquent Base Rental’payments, any proceeds of
rental interruption insurance and . any liquidated damages with
respect to the Project. :

nContingency Account® = means ..

"Corporation® means the Petal Publ rovement Corporation.

"Costs of Issuance® meansa’ all
Certificates, including, but. not.
document preparation expens A
Agreement, the Ground.Leasej:tlH&: LSl
the Agency Agreement, gt:heff_:Cpfﬁijﬁp!
pertaining to the Cenitié&;év%‘&n
instruments, certificates;: orOEHE
therewith; rating agency:feeg{#CUS
study fees; legal fees and expely
financing of the Project;.any:¢on
in connection with the Certifictes
of the Trustee and any paying agentiy
origination fees and first:anihoalis
other fees and expenses incurred: in ct
the Certificates or the implemehtati:
Project. Lt

U
ith réspect to the
EtHer expenses incurred
b, i&lx;"ees,éaﬁmgxpe‘gses
Aty without tation,
pible in ‘advance); and
Ot
jithe financing for the

£
Y,% B Sowe oyl
"Costs of Issuance Account? ay b~:.;ac‘cburi£‘*iv:lthin the
Construction and Acquisition:Find:established for the payment of
the Costs of Issuance with respectito:the c@g;ﬁt;i,ticat:es. .

"County® means Forrest County,
"Excess Earnings Pund®: Trust Pund established pursuant

to the Trust Agreement, dinto#which monies: will be deposited
pursuant to Section 3.07 of'th ms:”hg:e‘ement.

"Fiscal Year" means the tiéﬂéai"'*yéi‘ff of the City, which
currently is the period. from’ October ‘1 to’ and including the
following September 30. e L :

"General Account" -means: hej;"'acco‘\m ‘éstablished under the
Trust Agreement in the Congtru%elon.‘ and Acquisition Fund into which

shall be deposited a portion of the prcceé&s of the sale of the
Certificates. : L e

"Ground Lease" means the Ground’ Leas @, dated as of February 1,
1993, between the City and the:Corporation pursuant to which the
City leases the Property to- the  Corporation for construction
thereon of the Project. e RN

"Interest Account" means the account established in the
Certificate Fund under the Trust Agreement.

"Interest Paymént Date" means Februazy' 1 and August 1 in each
year, commencing February 1, 1994, until the maturity or earlier
redemption date of the Certificates. .

*Lease" means the Lease and Option to Purchase, dated as of
February 1, 1993, between the City as lessee and the Corporation as
lessor pursuant to which the City leases the Property from the
Corporation.

*lLease Year" means the period from the Closing Date through
January 31, 1994, and thereafter each twelve month period from each
February 1 to and including the last day of January of the
following year, during the term of the Lease beginning with the
period ending January 31, 1995.

"Official Statement” means this Official Statement, including
the appendices hereto.

*Option Price" means the total amount 'necessary to defease all
Outstanding Certificates (as such term is defined in the Trust
Agreement) pursuant to and in accordance with Section 10.01 of the
Trust Agreement. '

r 1

"Original Purchaser® means

*Outstanding" when used with respect to Certificates, means
all Certificates theretofore executed and delivered by the Trustee
under the Trust Agreement except:

(1) Certificates theretofore cancelled by the Trustee or
surrendered to the Trustee for cancellation;

{2) Certificateés for payment or repayment of which funds '
or eligible. securities; in: the necessary amount sghall have
theretofore been deposited:with the Tris s
the Trust Agreementi (WHether 1
redemption date:st J@‘ .
Certificates ara:to; B
such redemption shi

1 Trustee in accordance with
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Agreement or provisioh Mktidridtor{Ht® the Trustee shall have
been made for the giving of notice;.and

- g 1Lt s
(3) Certificates in lieu ,-,ot_._ag‘rf‘-fin exchange for which
other Certificates shall have been. éiicuted and delivered by

the Trustee pursuant to the. Trust Agreement.

"Owner® means the registered oWie ,‘u indicated in the

Certificate Register, of any Certificate. '

LA L

*Principal Account® means the Pr 1 Account established

,

within the Certificate Pund under ehc'rmsr. Agreement.

*Project® means collectively, :.the Property and the

Improvements to be constructed on the Property and equipment to be -

acquired and installed on the Property with the proceeds of the
Certificates.

*Property" means the real property which is leased by the City
to the Corpoz-{tion pursuant to the Ground Lease and on which the
Improvements are to be located.

"Property Insurance® means the insurance required to be
maintained hyyt:he City as described in clauses (1) and (3) of the
Lease. .

"Qualified Investments® means and includes all securities,
instruments and the 1ike in which the City is authorized to invest
its funds in accordance with applicable state law and the rules and
regulations promulgated by the State Treasurer pursuant to Section
31-19-5, Mississippi Code of 1972, as amended.

"Record Date" means the close of business on the fifth (Sth)
day of the month before an Interest Payment Date.

"Redemption Account® means the l!edeq'n::lon Account established
within th:ngezt:lt:lcate Fund under the Trust Agreement.

“Rental Deposit Date" means the day which is five days prior
to the date on which the next payment of Base Rental is scheduled
to become payable.

"Total Maturity Amount® means, with respect to any Outstanding
Certificate, the aggregate principal amount thereof.

*Trust Agreement” means the Trust Agreement dated as of
Pebruary 1, 1993, between the City and the Trustee providing for
the execution and delivery of the Certificates and providing the
terms of the Certificates.

*Trustee” means

acting as Trustee under the Trust Agreement, and 'any successor

trustee thereunder.

IHE PROJECT

Location and Description

The City will lease the Property to the Corporation, and the
Corporation will agree to cause the Improvements to be acquired,

constructed and installed thereon. Pursuant to the

Agency
Agreement, the Corporation has appointed the City as agent of the
Corporation in connection with the acquisition, construction,
delivery - and installation of the Improvements and related

facilities.

The public building to be leased will consist of approximately
7,446 square feet and approximately fourteen acres of land. The
building is to be used for a multi-purpose community center located

in Petal, Mississippi.

IBE_CERTIFICATRS

General Provisions

The Certificates represent froponimce interests in the
Ve a proportionate share of Base

Lease, including the right to rece
Rental payments thersunder.

« The Certificates will be issued in

Details of Certificates
fully registered form in $5,000 denominations or int

egral
mltiple thereof. Interest with respect to the Certificates will
be computed using a year of 360 days comprised of twelve 30-day

months and is payable on February 1 and August 1 of each

commencing February 1, 1994. The Certificates wiil mature on the
dates and in the principal amounts, with interest computed at the
rates, as set forth on the cover page of this Official Statement.

Principal of Certificates will be payable upon surrende:
thereof at maturity or the earlier redemption thereof at th
corporate trust office of the Trustee in ’ , or
the office of any paying agent. Amounts desIgnated as Interest
will be payable by check or draft, mailed to the persons who are

the registered Owners as of. the Record Date for such payment,
their names and addresses -
maintained by the Trustee

R

naferitd + The registration of any
Certificate may be . transferred upon the surrender of such
Certificate to the Triistee and Ehymenc of such reasonable transfer

fees as the Trustee may establ Certificates may be

at the corporate trust office of the Trustee for a new Certificate

appear on the Certificate Register
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of like tenor and maturity in the same Total Maturity Amount and in
authorized denominations. The Trustee may charge the Owner of a
Certificate surrendered for exchange a reasonable sum for each new
Certificate executed and delivered upon:: such  exchange and the
Trustee may require the payment by such Owner:. of any tax or other
governmental charge required to be paid.:with respect to such
exchange. The Trustee shall not be required to .register .the
transfer or exchange of any Certificate that Has been called or is
subject to being called for redemption, ‘during a period beginning
at the opening of business fifteen (15) days before any selection
of Certificates to be prepaid throtigh the close of business on the
applicable payment date, except for the unredeemed portion of any
Certificate prepaid only in part. . . - .: e . v

Redemption Prior to Maturity

Optional Redemption. Certificates mafring on February 1,
1999, and thereafter, are subject:to .redemption prior to their
stated dates of maturity, either. in wholeior, in part, in inverse
order of maturity and by lot within & maturity on February 1, 1998,
or on any Interest Payment Date theteafte t:;'par, plus accrued
interest to the date of redemption ) :

RE ¢ om ASuYran -'0 eds ondemna AWaArds.
The Certificates are subject to mandatory redemption, in whole or
in part, on any date, without premium at a.price equal to the

principal amount thereof plus accrued but unpaid interest from the
following sources: . :

(a) proceeds of any Property ce, including the
proceeds of any self-insurance fund,; or the proceeds of any
condemnation award, which have not been applied to repairing
or replacing damaged, destroyed or taken property;

(b) proceeds of title ifisurance received as a result of
a2 title defect in respect. of:- the .Project, if, the City

determines that such title defect has iaterially 'affected the
Project; and S Cliahiee

(c) proceeds of damages’'or othe: yments received by
the Trustee from the enforcement- of ‘any; rights and powers of
the Trustee under the Lease aften;paynent;of :overdue interest
and principal with respect to:the Certifi o

: : B. " The
Certificates are subject to mandatory redemption; in whole:-or in
part, on any date, without premium;: at a‘redemption price equal to
the principal amount thereof, .plus. accrued .but - unpaid interest,
from moneys transferred to the: ‘Redeémption ;Account within the
Certificate Fund from the Genéral ‘Account of ‘the Construction Pund
after completion of the Project. .= ™. .. ..\ .

10

. Notice of Thd
Certificates or port:ions;)t}:}i
the Owners thereof by tirat CIXEE
and not more than sixty (60) ‘days

4 %gﬁ

will cease to accrue.

respect to the Certificates to bgfredggmed

The Certificates represent’ brbpo"rﬁionate interests in the

Lease including, 4in particular, ‘the ' .right to receive

R 1 payments to be made by the
proportionate share of the Base Rental e e o b oaid from
City under the Lease. The Base Rental paym%t:& e oy
¢o¥énants to take such
## Rental payments in
»‘iﬂﬁiﬂal appropriations

the general fund of the City ot a ther
available therefor. In the Lease;ithe
action as may be necessary to include’.
its annual budget and to make the
for all such Base Rental paqunts

O Ak

The obligation of the City.
Rental payments under the Lease .C

however, so long as no defaulf
City has occurred, the City’s ol
perform any covenants requiring .o

APPENDIX A herein.)

The obligation of the. City.ur
cbligation and does not constitiite

subdivision or agency . thereof . within

constitutional or statutd':y

wthirty (30) days
e date fixed for

4P X
redemption. From and after such- redemption. date, interest with

Al fntal and Additional
onistitutes A¥binding ob],igatifg e:t
the City in accordance with:th téﬁﬁs‘ m%«!t:’i%z;?jeg;uo:ogt ed,
1g:§¥6n ‘£dipay any amounts due or
e e b0 he entent of
contingent and expressly 1l te o
g:;eipggﬁic?eannual gppropriation made by the City to t:ggets:zch
Lease, Nothing contained in: the ‘Leéase shall create an}& n ecifg
obligation on the %a;.rtv gftt}'xe c&:;ol:eyon or : a&?ﬁm:&en& :r;me% Lohe
ion. e 8 : :
53552533; Body"), in itsysole discretion, may make sa:léd ‘Faﬁneggg
with any lawfully available revenues. Except as state: i
Trust Agreement, nothing in the Lease creates a lien of any fnd o
character whatsoever upon any funds, income or revenue now e; 8 og
or hereafter held, collected, received,: a.m:i.c:l.pa.t:edi Y oor
available to the Governing Body or prevents or restr Ct:atin
Governing Body at any time from pledging, .obligating (::; c::r:,al eug
el Lena Do e S Teates of ‘tha Governing Body of for
of any bonds, notes or cer cal ) e > 4]
whatsoever. The City has not pledged-or lev

::; gg?nrol;u?ag:saetion for the payment of Outs:anding Certiitic"atig
(see the section entitled "Limitation .on: Ad;Valorem Levies

3@~ is not a general
edge pf the full faith and

: ge: of
ate o 18 i or any political
credit of the City, the: State of M uigq}c;ﬁ : meanizg R

.
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No Right to Abatement Upon Damage, Destruction or Taking

The obligations of the Cit to mike the payments requi
the Lease thereof and to pcrtonz and cbserve g;c other agte:gn:z
on its part contained in the Lease and Trust Agreement shall be
gl:::na:gt\incondil e:lona11 c'odm‘e xc'di‘lesmt 'h“hi“ the Project shall
re X e a e t
duej R - it comp the first payment becomes
Project a physical condition satisfactory to the City. Until
such time as the princi; of anq intcmrty on the Cet{!.t:l.catea
shall have been fully paid or all the City’s obligations under the
Lease and the Trust Agreement satisfied and defeased, the City (1)
shall not diminish, suspend or discontinue any payments provided
for in the Lease, (2) shall perform and observe all of its other
agreements contained in the Lease, and (3) shall not terminate the
Lease for any cause. e
Under the Lease (see the ‘capbic

: Lease"), the City agrees to secure and maintain at al)
times a policy or policies of insurance against loss or damage to
the Project known as *all rigk.* Such insurance shall be maintained
at all times in an amount .not less. than the aggregate amount of
Certificates Outstanding at such. tifie; $:.If the required insurance
is not available from reputable:ifisiirers at a reasonable cost, the
E::gl:hﬁltbe reqrired to nlt;i;mr&; to the extent necessary to

o r or. ace : ect in acco. ce
provisions otrste,:ticn ‘f;pgt the loup:::.’ rdance with the

shall be paid to the Trustee for application in accordance with th
provisions of the Trust Agreement, unless the City elects purauant.:
to the Trust Agreement to apply such proceeds to the replacement,
crepait ir ortxiecons:iz::tion of the Project. Por a description of the
‘s options Trespect to the or lacement of th
Project and the use of Property Imnnr?:uptoceedsn? see "SUMMARY o;
FPINANCING - Trust = Property Insurance and

Condemnation Proceeds. * . Py -

Agreement and the
full descriptions m

Ground Lease

Under the Ground Leadh
advance rental of $1.00,.

.
R

corporation for a
2003 or (ii) the

date of termination of thi ; hase by the City of the
Corporation’s leasehold el 3 3 ect.

Lease

Rentala. Under the.'Lease, the City promises to make Base
Rental payments for the use of the Project. Base Rental payments
will be distributed by ‘- the Trustees .to the Owners of the
Certificates. The City aiso promises ‘to pay Additional Rental.
The Lease is a triple net leass, and the City is obligated
accordingly to pay all utility charges, maintenance expenses and
other costs associated with the operation and possession of the
Project. Base Rental due August 1 in any year shall be for the
period February 1 of the said year through July 31 of such year,
and Base Rental due February 1 in any year shall be for the period
August 1 of the prior Year through the last day of January of such
year. To secure the performance of, its obl gation to pay Base
Rental, the City is required to deposit each Base Rental payment
with the Trustee on or before the fifth day preceding the date on
which the Base Rental payment is due. The Corporation has, in the
Assignment Agreement, assigned to the Trustee its rights to receive

Term of lease. The Lease Term begins on the Closing Date and
ends January 31, 2003 or at such earlier time as the Certificates
have been paid or provision for their payment has been made in
accordance with the provisions of the Lease and the Trust

nt. .

Upon payment of all Base Rental and Additional Rental required
by the Lease or upon the sale of the Project to the City or its
assignee pursuant to the exercise of the option to purchase the
Project described below, the Lease shall terminate and title to the
Project, and any improvements thereon or additions thereto, shall
be transferred directly to the City or, at the option of the City,
to any assignee or nominee of the City in accordance with the
provisions of the Lease.

option to Purchase. The City is given the exclusive right ana
option which shall be irrevocable during the term of the Lease to
purchase the Lessor’s interest in the Project on any Business Day,
upon payment of the option price, but only if the City is not in
default under the Lease or the Trust Agreement. The option price
is the total amount necessary to defease all Outstanding
Certificates pursuant to and 4n accordance with the Trust
Agreement.

Construction of Project. The Corporation shall agree to cause
the Project and the related facilities to be constructed and
installed and shall authorige the City to enter into and to provide
for, or cause to be provided for, the complete construction and
installation of the Project and the related facilities in

13
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accordance with the terms off tiid LLBal#, tHd4 plans, and the General
Construction Contract, as hereinafter defined. Bids for contracts
for construction of each phase 'of the Project (collectively the
"General Construction Contract") will be solicited by publication
therefor as required by law. 2 The, Board: willi examine and approve
all contractors and their bids for each ‘phase before award of the
contract for that phase.. i .1f . the%actual acquisition and
construction costs of the ‘Projectiasiiapproved by the Board is
greater than the Engineer’s.  estimated . costs on which the
Corporation’s bid was based; the City shallpay to the Trustee, for
deposit to the Construction and Acéquis ion : Fund, the amount
necessary to provide sufficient funds.for payment of the actual
acquisition and construction costs’ of dérpleting the Project as
approved by the Board. Change orders’ hall-be approved only upon
the terms and conditions set forth 'inthe Agency. Agreement.
Payment for the costs of constructirg:and ‘installing the Project
and the related facilities shall be madé: from the moneys deposited
in the Construction and Acquisition Pundii: The Corporatibn agrees
that it will cause the ' constructioij:;adquisition,  delivery and
installation of the Projecti and  the! rélated facilities to be
diligently performed in accordance; any
applicable requirements of governmet

Covenant_to Repalx
shall, at its own expense,
Project to be maintained,
shall replace any portion
provided that the City shalll

oyafddtcwhich (18 destroyed;

L & #UBi1red to repair or replace
any such portion of the Prdj YrBuafitiito the Lease if there
shall be applied to  the redemption iofi Cértificates. insurance
proceeds or other lawfully _a"vailable’;-ftﬁndﬁ #ufficient to redeem (i)
all of the Certificates Outstanding or. ‘any portion thereof,
and the rental payments allocablértoithé xining portion of the
Project equals the pro rata porti /palé Rental allocable to the
Certificates Outstanding after. suc! redp‘mﬁ@‘ion;

L5

Insurance. The City is requ
cause to be secured and maintained at:ial
recognized responsibility, or;: <
a program of self-insurance,’
below. o

imes with insurers of
‘allowed below, through
‘the Project described

Such insurance ahai"f\c neist

(1) A policy or policies of insurance against loss or
damage to the Project krnown-as "all risk." Such insurance
shall be maintained at.all; times:in an amount not less than
the aggregate amount of Cértificate Obligation at such time
Outstanding. Such insurance..may:at: any time include a
deductible clause providing for a deéductible not to exceed 10%
of the total loss per occurrence for all losses in any year;
provided, however, that in ‘the event the insurance required

14

under this clause (1) is? g

at a reasonable cost, tha ' City.
insure to the extent necess&iy:
replace the Project; = R

reputable insurers
! required to self-
e it to repair or

v

(2) Comprehensive general. liabi]}
claims for damages including death,. pefsonal injury, bodily
injury or property damage arising: from .operations involving
the Project; in an amount recommended from time to time by the
City’s risk management officer or:an independent insurance
consultant retained by the City:for;that purpose; the City’s
obligation under this\;,);e].’aiiﬂe" (2 y-be satisfied by self-
insurance in an amount ‘baged the recommendation of an
independent insurance consultant retained by the City;

(3) From and after substantial completion of the Project
which may be evidenced by a Certificate of Completion, boiler
and machinery coverage against loss or damage by explosion of
steam bollers, pressure vessels and similar apparatus now or
hereafter installed in the Project in an amount not less than
$1,000,000.00 per accident;

(4) Workers’ compensation insurance igsued by a
responsible carrier authorized under the laws of the State (to
insure employers against liability for compensation under the
laws of the State;) provided, however, that the City's
obligations under this clause (4) may be satisfied by self-
insurance.

On or before October 1 of any Lease Year, the City shall
provide the Trustee a certificate of a City Representative stating
that the City is in compliance with the insurance requirements set
forth above.

Application of Property Insurance Proceeds. Proceeds of
Property Insurance received in respect of destruction of or damage
to the Project by fire or other casualty or event shall be.paid to
the Trustee for application in accordance with the provisions of
the Trust Agreement. (See: the -caption "SUMMARY OF FINANCING

DOCUMENTS - Trust Agreement i« Property;Insurance and Condemnation
Proceeds.") i A

Eminent Domain. If theProject, & ‘portion thereof, shall
be taken under the power .of -eminent’'domain, the Lease shall
continue in full force and effect and. #hall not be terminated by
virtue of such taking and the parties waive the benefit of any law
to the contrary. Any award made in emineént domain proceedings for
the taking shall be paid’to 'the Trustée for application in
accordance with the provisions:of .the Trust Agreement.

Default. Any of the folléwing shall be defaults under the
Lease: (i) the City shall fail to deposit with the Trustee any Base

N

15

A1ty coverage against
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Rental on the day such deposit is ired to be made, (ii) the
City shall fail to pay any itek ¥HA@ICH Rental when the same
shall become due and payable or (111) the City shall breach any
other terms, covenants or conditions contained in the Lease or in
the Trust Agreement and shall fail to remedy any such breach with
all reasonable dispatch within a period of 30 days after written
notice thereof from the Lessor to the City; provided, however, that
if the failure stated in the notice cannot de corrected within such
periocd, then such period will be extended so-long as corrective
action is instituted by the City within such period and diligently
pursued until the default is corrected, but énly if such extension
would not materially adversely affect the interest of the Owners of
the Certificates. Lot :

Remedies. Upon the happening of ancv!ne of default, the
Lessor may (i) terminate the Lease,. (i), with the consent of the

the account of the City, and the:Clity:jwilld¥e 1iable for
cumilative net deficiency of toneﬁpt T unde
terminate the Lease and relet. the:premises ok sell the Project,
(iv) enforce all of the rights and remedies Wlidér the Lease as they
mature against the City, and (iv). exercise such ‘other remedies as
may be legally available. Sl e

BT S S SR I
Subleases. The City may gubledse all or any portion of the
Project or grant concessions to _others for the use of all or part
of the Project as may be necessary or .convenient or assign its
right to purchase the Project T;ruuant' €o:thé Lease, but the City
will remain liable for all of its obligations under the Lease.

Trust Agreement

Funds and Accounta. Under the Trust Agreement, the Trustee
holds the Construction and Acquisition fund, including the General
Account and the Costs of Issuance _Account therein, the
Administrative Expense Fund, the Base Rental Fund, the Certificate
Fund, including the Interest Account, the Principal Account, the
Redemption Account and the Contingency Account therein and the
Excess Earnings Fund. The amounts -in the Base Rental Fund and the
Certificate Fund are pledged to peyment of the Certificates. The
Excess Earnings Fund is held for the. bénegit of the federal
government. - .
Construction and Acquisitioiiund. On the Closing Date moneys
will be deposited into the General Account and into the Costs of
Issuance Account of the Construction and Acquisition Fund. Amounts
in the Costs of Issuance Account:¥will-bé:used to pay costs and
expenses related to the execut{on; -delivery and sale of the
Certificates. Any amount nNOtLR ied Tor- such purpose is to be
transferred to the General 0
are to be used to pay Acquisi

;’;_vggp, with respect to the
N

Project and the related facilities, include the contract price paiad
for the acquisition, constructiom, installation ox delivery of the
Project and the related facilities, in accordance with the
Construction Contract, and include reimbursement to the City for
any paymente made to the Contractor by the City prior ox subsequent
to the execution of the Lease. Acquisition Costs also include the
cost of the sites of the Project, the costs of site preparation,
coste and expenses incurred in connection with the execution and
delivery of the Certificates, the Ground Lease, the Lease, the
Assignment Agreement, the Agency Agreement and the Trust Agreement,
and any and all other agreements, instruments, certificates or
other documents issued in connection therewith, any premium with
respect to insurance of the Certificates, as -well as
administrative, engineering, legal, financial and other costs
ijncurred in connection with the acquisition, construction,
deliv:r{, installation and financing of the Project and related
facilities.

If, after payment of the Acquisition Costs, there shall remain
any balance of moneys in the General Account, all money 80
remaining shall be transferred, first, to the Redemption Account in
the Certificate Fund, and second, to the Interest Account of the
Certificate Fund.

Base Rental Fund. The Base Rental Pund is established to
receive amounts deposited on account of Base Rental payments with
the exception of delinquent Base Rental payments. Moneys in the
Base Rental Fund are to be transferred by the Trustee to the
Principal Account and Interest Account within the Certificate Fund
on the applicable Interest Payment Dates or redemption dates in an
amount which, together with money on deposit therein, equals the
interest and principal then due or required to be prepaid with
respect to the Certificates. Any amounts remaining in the Base
Rental Fund on February 1 of each year after the foregoing
transfers have been made shall be remitted to the City.

Certificate Pund. Moneys available in the Interest Account
and the Principal Account shall be applied by the Trustee to the
payment of interest or principal le on any Interest Payment
Date or redemption date. ‘Any del ént ‘Base Rental payments,
proceeds of rental interruption insuranée: and any, 1 ted
damages will be deposited in the Contingency Account and shall be
transferred first, to the Interest Account and Princi, Account,
in such order of priority, for payment. of past due interest and
principal payments. Any amounts remaining in the Contingency
Account after the foregoifig- transfers;hve. been made shall be

transferred to the Base Rental Fund. +y Insurance proceeds
and condemnation awards not used to :egdt"tb lace the Project,
the proceeds of title insutunce. received:by Trustee in the

the Trustee from the enforcement of any:rights under the Lease and
the Trust Agreement will Mdep&tedinﬁo&he ‘Redemption Account

event of a title defect and damages or.otHér payments received by
epist
L

prikmo unts in the General Account
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in IS u ‘uv »
!c‘:‘:rt:i:igiget? the‘ Certiﬁx&; E‘Jnﬁ qrg;ﬂgpplied to the redemption of

Administrative Expense fund. 'I‘he Administrative Expense Fu
ég eostati:!.ished for the . purpose  .of:;paying the expen:ga of tgg
th;p crea;:t ffni ::t::xe :;.:y 1tr;::1dent::1ét% he execution and delivery of

other : related" administrative ch
otherwise paid or provided for ott: of Certificate proce:;sg.e s not

« All moneys held'W‘,the Trustee in any of
gﬁggitfsgablished under the Trust Agreement must be 1nvl;stedtl;:
ualit :b Investments  po as to: obtain the highest yield
gatg “c; onle‘,'hgginsgu :ﬂ.xetregard f]?]_ the ‘safety of such funds and the
unds w. . be’ required for th
purposes specified in the Trust'AgrEe‘meg‘é, subje:t, :ow:sr:?: artxg
instructions as to investment from the City. !

NOURES due with respect to the
Y4nd expenses to the Trustee,
‘payments having been made, any

Surxplus. After payment of al
Certificates and paynll’eg:’of all:fe
:; oaa:.isfactoiryi provision ' for ‘such

nts remaining in anysof’ the: fu
hereunder and not requiri.zdx £oF 9’6 ,l“!‘d,’ Ses, hall be remitted o
the City and used for any liwfulpitpsse t

P = = ance
any Property. Insurance,
insurance fund, and thi roceeds
received on account of any’damage;

ds. The proceeds of
: eeds of any self-
3 E;lnyticcndemaai:lion award,
» ction or takin
:roject'shall be held bythe& Trustee in an‘account (the qu;fecgf
ccggnt: ) and made available for, ‘and to the extent necessary be
applied to, the cost of repair or replacement of the Project.

incluing

Notwithstanding the - foregoin:
g‘:g;t:e: w;.t:hin 90 days of thge rg::é
erty Insurance or condemnation .proceeds, .whether
‘ roceeds, . th
:..ntends to replace or repair. the:'portion o'f the Projec: Si:::{
tespect to which such proceeds were reteived. If the City elects
r: q:fx?::czooxé e;ggitr thx:%h : tp:rt:l'i‘oril:l‘ of “the Project, the City is
e stee the full amoun
éxil:uragce deductible to be ‘credited to the Special Itcco:;m:c:f '?'gg
Progegtalt n?:g:eq(tiiiregh:oci‘gplage ori .repair such portion of the
’ Yy deposits. the full

i:surance deductible necessary, lt’:?:;get:hé:r: with th:m %urx:)tceggs ag¥
su::r;gg:io;:‘oorfe%eh:m g::g.jor tt::c n%u:ﬁt):y the Certificates relating to

. ect an the Base Rental with re t
to the remaining portion of the Project i ££1 v th
Certificate Obligation and. interest. d ; sz; reapecs B the
Certificates to remain Outstanding & tror the Gmbes on whins

g after the date
%:t;:ég:zg: Z:l::;ngrtég:utchi portion of the Project are ::de:::gr.‘
rty Insurance, irncluding the pro

any self-insurance fund, or the ‘proce‘edé ‘of any co%dma%io:e:\g:rgf

he.City shall notify the
Pt by the Trustee of the

not applied to repairing or replacing damaged, destroyed or taken
18

P e e
property, or in respect to & -
its intention to apply the; safféité:
replacing the property damaged, déstropud ‘$r.taken shall not have
been given to the Trustee within: 90 days after receipt of such
proceeds by the Trustee, or which the'City shall at any time during
such period have notified’'the Trustee:iare not to be so applied,
shall forthwith be deposited into :the. Redemption Account and
applied to the redemption: of Certificates .in accordance with the
Trust Agreement. RPN £t S

Title Insurance. Proceeds of any policy of title insurance
received by the Trustee in respect of the Project shall (a) if the
City determines that the title defect does not materially affect
the operation of the Project be remitted to the city; or (b) if the
Ccity determines that such title defect has materially affected a
portion of the Project, be deposited in the Redemption Account of
the Certificate Fund and applied to the redemption of Certificates.

Tax Covenant. The City cévénants in'the Trust Agreement that,
in order to maintain the :extlusion: fromgross income for federal
income tax purposes of tha‘pbrtisn of ‘Bawe Rental designated as and
comprising interest on the:Ceptificates;:the City will comply with
each applicable requirement of Section 1‘3‘ rand Sections 141 through
150 of the Code, in that the City &agr¥ees to comply with the
covenants contained in, and the instructions given pursuant to, the
Non-Arbitrage Certificate. The Trustee agrees to comply with any
instructions received from the City which the City indicates must
be followed in order to comply with the Non-Arbitrage Certificate.

Compliance With Trust - Agreement. ..  The City agrees to
faithfully observe all covenants and other provisions contained in
the Trust Agreement, in each Certificate and in the Lease. Bxcept
as provided in the Lease, the City agrees that it will not agree to
any amendment to the Lease  that would:either lengthen the term
thereof or reduce the amount of Bage Rental or Additional Rental
payable thereunder, or change the time or times of payment of such
Base Rental or Additional Rental, or agree to any other amendment
detrimental to the rights of the Owners of the Certificates.

. ~The City agrees that it
will promptly take such action as may be necessary to cure any
defect in the title to the Project and shall prosecute and defend
all such suits, actions and all other proceedings as may be
appropriate for such purpose. The City covenants that it will
pursue eminent domain proceedings as may be necessary to acquire
the Property.

+: -, The City agrees that it
end: the dates upon which the
' paid or prepaid; or the
‘thereto. -Such covenant,
the right- of the City to

will not directly or indirectly ext
Base Rental payments are’réquired .t
time of payment of interedt with respd
however, states that it shall not lim

19
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EXHIBIT vHv

issue any sewﬁciu for the rovi
purpose
redemption of the Certificates and a:f:hpiasuita tsuh:%.al tr?:t tg:

deemed to cons
Certiticeoes” titute an extension of the maturity of the

Defaults: Remedien.
under orl = .t The following are "events of default"

(a) An event of default shali rred
Lease tvor have occu under the
e :::z‘l the tai]&uu: by the City to pay Bage Rental or

{b) PFailure by the City to obs

c | erve and rf
p::tegm;c, mttgn Or agreement on its part to bep:bs:rr\?edag
part mtailure e Trust t or the Lease, other than
clanse i) fu may constitute an event of default under
spocteyio ' c:r a period of 30 days after written notice
boen oF vexg: such failure and requesting that it be remedied hag
e notice; provided, however, that if the failure stated in

tiogtice f‘?‘ be corrected within such period, then such

tituted by the City within such pooirg-iive Action is
pursued until the default is comct:l:!, th:nl;niitg egﬁg

extension woul
of any ooeou d not materially advgncly affect the interest

me the occurrence nnd continuance of ‘even
ed in (a) above, . the Trustee shall pﬁm, tox?!u;::a:i:

Certificate Obligation then Outs
the remedies set forth in the Leu. Agreemen
e and the Trus
a'r:uys;::es::::n take any appropriate action to cause the cir.ytéo pas
payment not paid when due, -upon written request ﬁg

authorization the
Certificate Oiyligatiomon r:h:: a dll:::]'orit:y in aggnr:gate amount of

satisfactorily indemmified against any oxpen;e and liabintyb:iglgz

respect theret
. 0 and after roed.ving payment for its fees and

incanting” megTEoma Smumt  oF CortlfTiate cigation: Cren
B e unfer AT SE A 0% e protection o saroc ot o
e L PR P S L R

costs, expenses and 1iabi
or neglected to comply wi

R
the Trust Agreement with respect to all Outstanding Certificates
executed and delivered will terminate (except the obligation of the
Trustee to pay or cause to be paid to Certificate Owners sums
received pursuant to the terms of the Lease and due with respect to
such Certificates and the obligation of the City to pay the fees
and expenses of the Trustee) when (i) all amounts designated as
principal and interest with respect to the Certificates have been
paid; (ii) money has been deposited, at or, in the event of
redemption prior to maturity thereof, before maturity,  in trust
with the Trustee in an amount sufficient to pay all Outstanding
Certificates, including all principal, premium, if any, and
interest at or before their respective maturity dates; or (iii)
cash or direct obligations of the United States Treasury;
obligations of a state, a territory or a possession of the United
States, or any political subdivision of any of the foregoing or of
the District of Columbia, within the meaning of Section 103(c) of
the Code, which are rated "AAA/Aaa® by Standard & Poor’s
Corxporation and Moody’s Investors Service, Inc. and which are not
guaranteed, either directly or indirectly, by direct or indirect
obligations of the United States within the meaning of Section
149(b) of the Code; noncallable obligations guaranteed by the
Federal Housing Administration, the Pederal National Mortgage
Association, the Veterans Administration, the Federal Home Loan
Mortgage Corporation or the Government National Mortgage
Association; or in such other federal securities as may be
permitted under regulations issued pursuant to Section 149(b) of
the Code which, in the opinion of natiomally recognized bond
counsel, will not impair the exclusion, if any, from gross income
for federal income tax purposes of interest due with respect to the
Certificates, have been deposited in trust with the Trustee which,
together with the interest to accrue thereon, are sufficient to pay
all Outstanding Certificates, including all principal, premium, if
any, and interest at or, in the event of redemption prior to
maturity thereof, before their respective maturity dates.

Limitation of Liability. The Trust Agreement contains certain
provisions limit. the liability of the parties thereto, including
the following sions; i

(1) except for the payment of Base Rental and Additional
Rental ' when -due in accordance with the Lease and the
performance of the other covenants of the City contained in
the Lease, the Ground Lease, the Certificates and the Trust

t, the City will have no other ocbligation or liability
to the Trustee or the Owners of the Certificates;

(11) except as otherwise provided in the Trust Agreement,
the Trustee will not have any obligation or 1liability to

21
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Owners of the Cegﬂ.ggg ‘\'iiqé'me'specr. to the payment of Base
Rental payments the City under the Lease;

(1i1) the Trustee will' not be responsible for (a)
providing information to Certificate Owners concerning the
investment quality of the Certificates, (b) the performance by
the City of duties imposed upon it by the Trust Agreement, (c¢)
the validity or sufficiency of the Trust Agreement, the Ground
Lease, the Lease, the ' Assignment Agreement oOr the
Certificates, or (d) the value of, or title to, the Project;
and ’

(iv) The City shall.not have any obligation or 1iability
to any other party or to the Owners with respect to the
performance by the Trustee of any duty imposed upon it by the
Trust Agreement. Ll

The Trust RAgreement may be ‘aménded with the consent of the
Owners of a majority in aggregaté amount of Certificate Obligation
then Outstanding, or without suchicorsent (i) for the purpose of
curing any ambiguity. or:cmissicirélating thereto, or of curing,
correcting or supplementing’ dny-deféctive provision contained in
the Trust Agreement; (ii) in regard, o questions arising under the
Trust Agreement which the City and: hé Trustee may deem necessary
or desirable and not inconsistent:with the Trust Agreement and

helinterests of the Certificate

. 8 1; provided such modification

or amendment does not adversely Mffect the interests of the Ownexs

of the Certificates,  The:Ci Yﬁﬁ%&é@mstee,my rely in entering

into any such modificatish rm A&t upon an opinion of counsel

stating that the toregoingl_réqﬁiff’eﬁmﬁi have been met with respect

to such amendment. :No amendmefts impair :the right of any

Certificate Owner to receive the'sha £ Base Rental with respect
to such Owner’s Certificate.: S

Assignment Agreement :

e Corporation assigns and
jefit of Certificate Owners,
(#i?and to. the Ground Lease and
‘6 causé the Project to be
edse  #nd' its rights to
fibtursement ;O0f  its costs and
i éiva Base Rerital payments and
YT @&, Rentalipayments pursuant

waptWisticiassignridnt for the purpose
afd;xightslite the Certificate Owners,
£ ‘the:Trugt Agreement.

Under the Assignme

all of its right, }
the Lease (excepting éniy:
constructed in accordant

expenses), includin
its right to enforce
to the Lease. The Tru )
of securing such paymerth
subject to the provisions

Agency Agreement

Under the Agency Agreement, the Corporation appoints the City
as its agent in connection with the acquisition, construction,
delivery and installation of the Project and related facilities in
accordance with the General Construction Contract. The City, as
the agent of the Corporation for the foregoing purpose, accepts the
appointment as agent -and agrees  to cause the acquisition,
construction, delivery and installation.of the Project and related
facilities to be completed:in accordance with the Lease and any
applicable requirements of governmental authorities and law. The
City may approve changes.in the plans and specifications of the
Project, so long as any sichichange does not, and all such changes
as a whole do not, (i)} reduce: ‘the’ wvalue of the Project or
substantially alter the nature of the Project, (11) unless the City
contributes or makes available an amount equal to such excess to
the General Account of the Construction and Acquisition Fund,
increase the total cost of the construction and acquisition of the
Project, to be paid from the proceeds of the - sale of the
Certificates, to an amount in excess of $515,000 or (11i) otherwise
materially alter the terms and conditions set forth in the Lease.

The Corporation and the City as its agent shall deposit or
cause to be deposited in the Contingency Account of the Certificate
Fund all liquidated damages received by the Corporation or the City
as its agent pursuant to the General Construction Contract.

TAX_MATTERS

In the opinion of Crosthwait, Terney, Noble & Allain, Special
Counsel, under existing statutes, regulationms, rulings and court
decisions, the portion of each Base Rental payment due under the
Lease designated as and comprising interest and received by the
Owners of the Certificates 3is excluded from gross income for
federal income tax purposes pursuant to Section 103(a) of the Code.
Special Counsel is further of the opinion that the portion of each
Base Rental payment due under the Lease designated as and
comprising interest and received by the Owners of the Certificates
is exempt from personal income taxes of the State of Mississippi
under present state law.. ’

In addition,  Special Counsel is of the opinion that the
Certificates are not *private activity bonds" as defined in Section
141(a) of the Code and, therefore, interest with respect to the
Certificates is not an item of tax preference for purposes of the
Code’s alternative minimum tax provisions, except to the extent
provided in the following sentence. Interest with respect to the
Certificates received by a corporation will be included in book
income and earnings and profits for purposes of computing its
alternative minimum tax:and, as described below, for purposes of
computing its Superfund "environmental tax" liability.

23
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In rendering such opinion, Special Counsel has relied upon
representations and covenants of the City in the Trust Agreement
and in the City’'s uon-%":mpT Cu&ucate concerning the
investment and use 6f Certificate proceeds and the rebate to the
federal government of certain earnings thereon. In addition,
Special Counsel has assumed that all such representations are true
and correct and that the City will comply with such covenants.
Special Counsel has expressed no opinion with respect to the
exclusion of interest with respect to the.Certificates from gross
income under Section 103(a) of the Code ih the event that any of
such City representations are untrue or the City fails to comply
with such covenants. i

Although Special Counsel has rendered’iti cpinion that interest
with respect to the Certificates.is _excluded. £rom s income to
the extent described above, the Owneéers of:the Certificates should
be aware that the receipt of interest’ with respect to the
Certificates may otherwise affect the federal income tax liability
of the recipient. The presence of any such effect, as well as the
magnitude thereof, depends on the specific factual situation with
respect to the particular recipient. of . sfich interest. Special
Counsel has expressed no opinion regardidg-any impact of ownership
or disposition of the Certificates;otiier. than as expressly
described above. R

The Code disallows the deduction allowed to financial
institutions for the interest on debt used to purchase or carry
tax-exempt bonds by disallowing the inclusion in the calculation of
interest expense of financial institutions .of 100 percent of the
interest allocated to tax-exempt obligationd acquired after August
7, 1986. An exception to the getieral disallowance is permitted for
certain tax-exempt obligations such as the Bonds under which
financial institutions may continue to treat the interest on the
Bonds as being subject to the 20 percent disallowance provision
under prior law if the City reasonably expects it will not issue
more than $10,000,000 of governmental use bonds in the calendar
year and designates such bonds as qualified tax-exempt obligations
for purposes of Section 265(b) (3) of the Code.

The City has determined that the Certificates may be
designated as °“qualified tax-exempt obligations,® and has so
designated the Certificates, thereby permitting a financial
institution, beginning with its taxable year ending after December
31, 1986, to treat interest allocable to the Certificates as being
subject to the 20 percent disallowance provision.

Corporations should be aware that. on October 17, 1986
President Reagan signed new legislation, R.R. 200S, generally
referred to as the "Superfund Act,” which imposes a 0.12%
deductible tax on a corporation’s adjusted minimum taxable income
in excess of $2 miliion. Por. purposes. of calculating this tax,
interest with respect to the ,Oertit“i_eat 8 will be included in book

SRR,

income and earnings and profits, a portion of which may be included
in alternative minimum taxable income. :

CERTAIN LEGAL MATTERG

Crosthwait, Terney, Noble & Allain, Special Counsel, will
render an opinion with respect to the Lease and the Certificates,
substantially in the form set forth in APPENDIX D to this Official
Statement. Copies of such opinion will be available at the time of
delivery of the Certificates. Certain legal matters will be passed
upon for the City by Thomas Tyner, Hattiesburg, Mississippi.

There are no pending legal proceedings which might be expected
to affect the City’s ability to perform its obligations under the
Lease.

The Lease was validated by the Chancery Court of Porrest
County as provided by Sections 31-13-1 to 31-13-11, Mississippi
Code of 1972, as amended. The validation decree shall be final and
binding.

ADDITIONAL INFORMATION

The purpose of this Official Statement is to supply
information to prospective buyers of the Certificates. Quotations,
summaries and explanations of the Certificates and of statutes and
documents contained in this Official Statement do not purport to be
complete, and reference is made to such documents and statutes for
full and complete statements of their provisions.

The City regularly prepares a variety of reports, including
audits, budgets and related documents, as well as certain monthly
activity reports. Any Owner of a Certificate may obtain a copy of
any such report, as available, from the City.

The preparation and distribution of this Official Statement
have been authorized by the City’s Mayor and Board of Aldermen.

The Original Purchaser shall file thé'%fzicm Statement with
a nationally recognized municipal securities information repository
(a "Repository") at the earliest practicable date after the date of
delivery of the Certificates. The end of the underwriting period
shall mean the earlier of (a) the date of the Closing unless the
City has been notified in writing to the contrary by the Original
Purchaser on or prior to such date, or (bﬁthe date on which the
"end of the underwriting period* for the CePtificates has occurred
under Rule 15c2-12. The Original Purchaser shall notify the City

PAGE 514
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£ the date which isth
ghe, meaning of the Rule

ECONOMIC AND DEM:

General Description

The City of Petal is located in FPorrest County, Mississippi
(the "County"), in the p s8oil area of the southeast
portion of Mississippi. The City,
located on the Leaf River adjacent. ko
City of Hattiesburg, Mississipp:
approximately 60 miles north:6f. th
miles southeast of Jackson, . ‘the:c
miles northwest of Mobile, Alabama,
Orleans, Louisiana. B

Mississippi Gulf Coast, 91
apital:city of the State, 100
and 118 miles northeast of New

Population o
The population of the City has’ eéij"_z:eporded as follows:
7,883 -3.0% 8,476 - s11.2% 7,620

SOURCE: Mississippi Research and Develépment Center, February,
1993 ; :

Government:

The City operates under the myoif-mae’men form of government,
The governing body of the \city;:‘consistsrot;;, five aldermen, all of

vhom are elected at Jn:order to Bereligible to qualify for
the position of ald : i fivet: fourialdermen must. reside in
the wards in which they wil S reprdpant J8Yected, while the £ifth
alderman and the mayor are elécted £ri $:City at large. Members

Y concurrent four year
the Board of Aldermen

Position
Name

Jack Gay, Jr. 1989
Donald H. Rowell ‘ ; 1989
Jerry Crowe - Foréman. . . 1989
Bobby Runnels ' -Indurance Agent 1989
Leroy Scott .- Poreman - (Hattiesburg 1981

- ~.Wateér Department)
Reuben Clepper - Rétifed:. S 1988




Ixansportation
Access to the ctcy is mﬁ&i& %}I Interstate
Highway 59, U. 8. Highways 11, 49 and 98 and State: Highway 42 serve

the immediate area. A nunber of - coum: hignnyn ptov:l.d. access to
many outlying areas in the coun!:y ¥ A

Rail service is provided to, ci
Gulf Railrocad and the Norfolk: squtnﬁrn
freight carriers are authorized ¢b:
Hattiesburg commercial deli Y
airport is New Orleans Internatii .A';I.m
of the City. Commuter air service: 1-_ @ to residents of the
City at Pine Belt Regional Airport, seven milés 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 located 73 miles distant in Harrison County.

Pexr Capita Income
Xear County
1990 $13,227
1989 12,571
1988 11,696
1987 11,051

SOURCE: U.S. Bureau of lbonuni L AD

¥ajor Emplovers

The following is a partial’ lil!finév %f ‘the cit ‘s major
employers, their products or oerviéqt ‘andi:the approud.uny j
of employees: i 3

Employex

Petal School District
City of Petal
Wal-Mart

Sunflower
Jitney-Jungle

SOURCB: Office of the City Clerk;

Retail galen
State Piscal Year
—BEnded Jupne 30 .
1991 L 7960, 674,239
1990 o 551,242,837
1989 . 9
1988 R ¥ - 554,366

1987 £ f’b;tas 912

SOURCE: Mississippi State Tax cunu lbn
through 1991. -

1992 991

January 6.0% 6.8% 5.3% 6.5¢ 5.7%
February 6.3 6.5 8.1 8.7 5.8
March 6.0 6.4 6.1 5.7 5.2
April 5.6 6.0 5.2 D0 4.9
May 6.3 6.9 4.8 6.0 5.3
June 8.2 8.5 7.0 EROE 6.9
July 7.8 7.6 6.8 5.8 7.2
August 7.3 7.3 6.9 5.4 6.9
September 6.7 6.6 5.8 4.9 7.1
October 5.8 6.0 5.4 4.3 6.2
November 4.8 5.3 5.9 T 4.2 6.7
December 5.3 5.5 6.2 4.0 6.0
Annual 6.4% 6.6% 5.9% 5.8% 6.2%
Average .

SOURCE: Mississippi Employment Security Commission, Research and
Statistics Department, Pebruary 199 .

_4. -

v
2901 21000 e e 1987
RESIDENCE BASED EMPLOYMENT

I. Civilian Labor PForce 32,610~ 33,380 32,950 31,680 31,750
II. Unemployed 2,160 - 1,960 1,800 1,9%0 2,560
IIX. mgnployunt Rate 6.6% S.9% 5.5% 6.2% 8.1%
IV. Bmployed 30,4%0 31,420 31,180 29,730 29,190
A. I!omg:i.mltunl Wage :

ary Workers 27,920 28,700 28,350 27,220 26,550

B. o:hor mugﬂcultuul )
Workers 2,240 2,480 2,820 2,260 2,370
C. Agricultural Workexs 290 270 280 2350 270

A-3
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ESTABLISHMENT BASED EXHIBIT
1. Manufacturing - 4,290 4,490 4,570 4,110
II. Nonmanufacturing 29,700 30,290 ~29 ‘28,240 27,400
A. Mining ¢ - 160 .1,5120 : 120 110
B. Construction 1,200 11,220 71,270 1,260
C. Transportation & o : .
Public Utilities . 1,310 1,330 ¢ 171,340 1,270
D. Wholesale and Retail RO o,
Trade . 8,120 8,560 8,680 8,590
E. Finance, Insurance & L
Real Estate 1,650 1,690 1,600 1,560 1,830
F. Service and SN SN
Miscellaneous 6,520 6,370 . 5,650 5,120
G. Government 10,740 11,000 09,620 9,520
Public EBducation 5,710 5,750 5,290 .5,360

SOURCE: Mississippi Employment gecuri Commission, Annual
Averageg 1982-91, Februar‘y,ﬂ ;993 5 ; ‘ '

Banking Inatitutions

Institution

Bank of Mississippi*

Deposit Guaranty National Bank*#*
Sunburst Bank*+**

Trustmark National Bank#**

1,475,278, 000
;878,394,000

* Main office is located in Tupelo.: ..
+*+ Main office is located in Jackson
#++ Main office is located in Grenada

SOURCE: Mississippi Bankers As
Rirectory

8 the entire

City and a large rural area east.of. the. Sx Yar. td the Jones
H4 i : 16k nErefitly operates two

County and Perry County line. Lo gy ly
elementary schools, one middle schooli . an woh@nigh school, and
employs approximately 225 teachers:a : -personnel.

fEbtetrict for the

Enrollment figures for the’ Jistr:
ifg years are as

scholastic year 1992-93 and fo!
follows:

<

1992-93 L ,237
1991-92 S 3,071 [
1990-91 3,11
1989-90 3,086
1988-89 3,113

SOURCE: Office of the Superintendent, Petal :-School District,
February, 1993. ‘

TAX INFORMATION
Asgsesged Valuation i '
Asgess- S [
ment Real Personal e i '
Year =~ Propexty Eroperty . " Property Total
1992 $12,673,059  $5,179,927 $3,637,832 $21,480,5
532 18
1991 12,646,502 5,328, 665 3,619,544 21,594,711
1990 12,756,789 5,087,534 3,710,285 21,554,608
1989 12,843,893 4,803,863 . 3,474,330 21,122,086
1088 12,639,766 4,841,415 3,406,822 ~ 20,888,003
1987 12,455,246 4,523,266 3,406,822 20,385,334

SOURCE: Office of the City Clerk, PFebruary, 1993.

Exocedure for Property Assessments

The tax assessor of the County assesses a.:‘l}l" real and personal
property subject to taxation in the County, including prog:rty in
;l;:v i?:jétyéo r;xcexét::l motol:; v;hicles and property owned by public

orations oth of which a
assesged by the St:ate' Tax Commission. Te required by law to be

Section 21-33-9, Mississippi Code of 1972, as amended
provides that the governing authorities of a nmn:l.c:lxlmlity which is
located within a county having completed a county-wide reappraisal
:p;g;uo:egog; glgetﬁt:te 'r:.x Smtn .s8icti and which has been furnished

at part of the .county assessme '
the property located within: eipe e rioms focaining

icipality as provi
27-35-167, Mississippi Code pglhty”#p" a1i adope such
assessment rolls for its

utilizing the assessment rolis of Count

1; shall adopt such
g, The City is

The City may not cor #ch, assessment rol
except for the purpose of conforming tha &1, agsessment: roig' L
to corrections or revisions’ made to'the County 'assessment roll. v i




All objections to the micipémgsuﬁ ;

Board of Supervisors-of the County at. . tlhi&
that objections to the County assessment rolL sy
of Supervieors shall notify, in writing, the Sovérning Body and the
tax assessor of the City of any corrections o¥;révisions made by it
to the part of the County assessment roll adopted as the municipal
assessment roll. R

Limitation on Ad Valorem Levies

revenue from ad valorem taxes
any existing properties -added™
previously exempt which we o
year. This limitation does

the principal of and the intérest:
issued by the City or to certaih
limitation may be increased :omly:
approved by a majority of those vot
question. S

Levied)
pLil
General Pund $20.91 $ 20.91 $ 2091  § 21.00 $ 19.09
Sewer Bond & Int. .
Skg. Fund 13.59 16.89° . . 13897 13.80 15.48
1.2% 228 . .28 . 128 0 scse-
Sub-Total $35.75 $36.75. . $35.73 ¢ 35.75 $ 34.57
District Main
#52.21 $ 46.46
Program Fund 2.53 2.69
Bond & Int. Skg. Pund 6.84 8.6t
Building Program Pund
. $64.22 66,73 $e #5s.01
TOTAL TAX LEVY  $32,97 #26240" 20069 $22.38

SOURCE:  Office of the City.Clerk, Pebruary, 1993.

Ad Valorem Tax Collections

FY Ended Taxes Taxes pifference
Sept, 30 ue Collacted

1992 $734,317 $750,179 $ 15,862
1991 724,243 720,313 ( 3,930)
1990 714,043 727,947 13,904
1989 677,410 683,891 6,481
1988 704,721 671,401 (33,320)

SOURCE: Office of the City Clerk, Pebruary, 1993.

Procedure foxr Tax Collegtions

The Governing Body is required to levy a special tax upon all
of the taxable property within the geographical limits of the City
each year gufficient to provide for the payment of the principal of
and interest on the general obligation indebtedness of the City.
If any 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 fxom the delinguent
date to the date of payment of ‘such taxes. When enforcement
officers take action to collect: delinquent. taxes, other fees,
penalties and costs may accrue. e‘ix Both real pfoporty and personal

property are subject to public, e. '

Section 21-33-63, Mississi) T4,
from time to time, and related statutesd: YoV that after the
fifteenth day of Pebruary and after the tifteésnth day of August in
each year, the tax collector for each municipality shall advertise
all lands in such municipality on which all the taxes due and in
arrears have not been paid, as well as all land liable for sale on
the first Monday of April or the third Monday of September
following, as the case may be. .

 Ten Laxgest Taxpavers .
The ten largest taxpayers in the City £6r assessment year
1992, are as follows: RO - Lo o
R TR
Mississippi Power Company Wﬁss E 2
South Central Bell © L Eiad98, 720

B P C Partners Ltd.

West Jefferson
Properties Ltd.

Wal-Mart Stores, Inc.
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Charles C. Walker ..
David M. Cox,. Inc.

16,288.68

Jitney Jungle S . 16,037.23
Commonwealth Life Ins. Co ©12,436.01
Entex «11.274.66 -

TOTAL
SOURCE: Office of the City! T A
1993. o
DEBT INFO

(as of Pebruary 1

A3

‘

Authorized Debt Limit A ,

(Last Completed Assessment. . : S

for Taxation' - $21,480,5;8) 1 $4,296,103
Present Debt Subject to DebEt

Limits : —2,640,000
Margin for Further Debt Undi

Debt Limits : R $1,656,103
Less: This Offering , =0-
Margin for Further Debt Under ]

Debt Limits after Issuance o )

of the Bonds Lo $2.222.077  £2.656,203

The City is subject to. a general statutory debt limitation
under which no municipality in the!.State may. incur general
obligation bonded indebtedness in an amount which will exceed 15
percent of the assessed value .of the taxible property within such
xémnicipality according - to :the last':completed assessment for

axation. Lt B

In computing general ' .obligation. bonded indebtedness for
purposes of such 15 percent limitation,:there may be deducted all
bonds or other evidences of -indebtedness issued for school, water
and sewerage systems, gas and light and power purposes and for the
construction of special improvements primarily chargeable to the

property benefited, or for the purpose of paying a municipality’s
proportion of any betterment -program, a portion of which is
primarily chargeable to the property benefited. However, in no
case may a municipality contract any indebtedness payable in whole
or in part from proceeds of ad valorem taxes which, when added to
all of its outstanding general obligation indebtedness, both bonded
and floating, exceeds 20 percent of the assessed value of the
taxable property within such municipality. )

The 15 percent limit and the 20 percent limit set out above
will revert to limits of 10 percent. and 15 percent, respectively,
after September 30, 1995, unless the debt' limit statute is amended
prior to such date. = :

In arriving at the limitations set forth above, bonds issued
for school purposes, bonds payable exclusively from the revenues of
any municipally-owned utility, general obligation industrial bonds
issued under the provisions . of :Sections . 57-1-1  to 57-1-51,
Mississippi Code of 1972, -as amend ind’ special assessment
improvement bonds issued under‘the provigions of Sections 21-41-1
to 21-41-53, Mississippi Code: of./1972, ' as amended, are not
included. Also excluded: ‘from 'both: limitations 'are contract
obligations subject to annual:appropriations.:

s Principal

Sewer Bonds* VAl P $ 655,000
Sewer Refunding Bonds* - 3-15:89° .. . . 615,000
G. 0. Sewer Refunding ol )

Bonds* ' 9-01-92 —1.370,000
Total , ; . £2.£40.,000

* Subject only to the 20 percent debt limitation.

A, fikit L. ;i‘g

NOTE: General Obligation: Sewer Re:un&ing‘ Bonds, Series 1992,

dated September 1,:1992, were igsued for the purpose of
advance refunding’icertain maturities of the General
Obligation Sewer Bénds, Series 1985, dated November 1,
1985. SRR

A
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£ . PAGE
v
H
£
X ——
Issua
Combined Water &
Sewer System Revenue
Bonds
Issue
State Water
Pollution Abatement
Loant
Refunding Notes
TOTAL
*
Debt Ratios
General Obligation
FY Bnded General Debt to
Sept 30, ~Asssssed Value
1992 $2,640,000 L12.2%
1991 2,625,000 2.1
1990 2,860,000 13.2
1989 3,005,000 4.2
1988 2,239,000 10.7
68,314
School Distxicts
Sy
Petal School District: ; E -

IR2E e RN
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[FORM OF SPECTAL COUNSEL OPINION]

TO WHOM IT MAY CONCERN:

RE: $550,000 Certificates of Participation
(City of Petal, Mississippi Public Building Project)

We have acted as Special Counsel in connection with the sale,
execution and delivery of $550,000 aggregate ‘principal amount of
Certificates of Participation (Petal, Misgsissippi Public Building
Project) (the "Certificates"), representing proportionate undivided
interests of the owners thereof in a Lease and Option to Purchase,
dated as of February 1, 1993 (the "Lease"), by and between the City
of Petal, Mississippi, (the rCity") and the Petal Public
Improvement Corporation, a non-profit corporation organized and
existing under the 1laws of the State of Mississippi (the
*Corporation"), including the right to receive payments of Base
Rental to be made by the City thereunder. The Certificates are
being executed, issued and delivered pursuant to a Trust Agreement,
dated as of February 1, 1993 (the "Trust Agreement”), by and
between the City and , as trustee
(the "Trustee"). All capitalized terms used herein and not
otherwise defined shall have the same meanings assigned to them in
the Trust Agreement and the Lease.

The City has leased certain real property (the "Property”)
located in the City to the Corporation pursuant to a Ground Lease,
dated as of PFebruary 1, 1993 (the *Ground Lease"), by and between
the City and the Corporation. The City has entered into the Ground
Lease for the purpose of enabling the Corporation to construct
thereon a public building to be 1leased to the City. The
Corporation has appointed the City as its agent to construct said
public building pursuant to the Agency Agreement between the
Corporation and the City, dated Pebruary 1, 1993. The obligation
of the City to make Base Rental and Additional Rental payments
under the Lease constitutes a binding obligation of the City in
accordance with the terms of said Lease. Provided, however, so
long as no default of any monetary obligation of the City. has
occurred, the City’s obligation to pay any amounts due or perform
any covenants requiring. or resulting in the expenditure of money
shall be contingent and: expressly limited to the extent of any
specific, annual appropriation made by the City to fund such Lease.
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EXHIBIT uvHv

Nothing contained in the Lease shall create monetary obligation
on the part of the City beyond such a::‘uyrr:em: 34 spgciuc
appropriation. The City’s Board of Aldermen (the *Governing
Body"®), in its sole discretion, may make said payments with any
lawfully available revenues. Except as stated in the Trust
Agreement, nothing in the Lease creates a lien of any kind or
character whatsoever upon any funds, income or revenue now existing
or hereafter held, collected, received, anticipated by, or
available to the Governing Body or prevents or restricts the
Governing Body at any time from pledging; obligating or creating
specific liens upon fi + income or revemues to or for the payment
of any bonds, notes or certificates -of the Governing Body or for
any other purpose whatsoever. The City has not pledged or levied
any form of taxation for the payment of: OQutstanding Certificates.

The obligation of the CLty: uirs is not
obligation and does not corist: :e’ut‘o"f A the full ; che.r:‘:!.
credit of the City, the state: of dissfppi or any political
subdivision or agency w'h ‘the meaning of any
constitutional or statutory provision orilimitation.

A portion of each Bae Réntuly
interest. Under the Lease, :the' City: ¥
the Trustee Base Rental paymantl. at:lewd
date such payments are due tnder tH
assigned its right to receive:pade i
other rights and interests in tHh. Laxi

nt is designated as
Bfuired to deposit with
tifive days prior to the
e The Corporation has
.. payments and certain
Ground Lease to the

Trustee pursuant to an Assi it  dated as of Pebruary
1, 1993 (the "Assignment mﬁ)-,;hy:-ﬁ;d between the Trustee

and the Corporation. L YRER

£y

The Certificates are' réfidtere . to_both principal and
interest; are dated Pebruary 1, - 1993; are issued ‘;;1 the
denomination of $5,000 each, or integral.miltiples thereof up to
the amount of a single maturity; are numbe from one in
::eo::e:a :: iuuaintc:.;d bear interest from the date thereof at the

8 spec. ,mommt,lmmgultlotach
year, commencing Pebruary 1,:1994; and 'fiature and'baecome due and
g:ﬁg‘l;::on February 1 in the years and in:the principal amounts as

B T S

YEAR AMOUNT AMOUNT

1994 845,000 sS, 0

1995 45,000 ssofogg

199¢ 45,000 60,000

1997 50, 000 65,000

1998 55,000 70, 000
Certificates maturing on r 1, 1999, and thereafter, are

subject to redemption prior to their stated dates of maturity,
either in whole or in part, in inverse order of maturity and by lot
within a maturity on February 1, 1998, or on any interest payment
date thereafter, at par, plus accrued interest to the date of
redemption. - Co

The Certificates are subject to mandatory redemption prior to
maturity, in whole or in part in inverse order of maturity and by
lot within a maturity, on any date, at a redemption price equal to
the principal amount thereof plus accrued but unpaid interest
without premium from the net proceeds deposited by the Trustee into
the Redemption Account in the Certificate Fund, pursuant to
Sections 3.10, 3.11 and 8.09 of the Trust Agreement.

The Certificates are subject to mandatory redemption prior to
maturity, in whole or in part in inverse order of maturity and by
lot within a maturity, on any date, at a redemption price equal to
the principal amount thereof plus accrued but unpaid interest
without premium, from monies transferred to the Redemption Account
within the Certificate Fund from the General Account of the
Construction and Acquisition Fund after delivery to the Trustee of
the Certificate of Completion.

As Special Counsel, we have examined copies certified to us as
being true and complete ies of the proceedings of the Mayor and
Board of Aldermen of the City in comnection with the authorization
and sale of the Certificates. Our serxvices as Special Counsel were
limited to an examination of the transcript of such proceedings and
to rendering the opinions set forth herein. In this connection, we
have also examined such certificates of public officials and
officers of the City and c:mntion as we have considered
necessary for the purposes of opinion.

On the basis of such examination, .and in reliance thereon, and
based on our consideration of such questions of law as we have
deemed relevant in the circumstances, we are of the opinion that:

1. The transcript of certified proceedings of the Mayor
and Board of Aldermen regarding the Certificates, including,
but not limited to, the lease, Ground Lease and the Trust
Agreement, evidences complete legal authority for the issuance
of the Certificates in full compliancé with the Comstitution
and laws of the State of Mississippi. ently in effect, and
therefore, the Lease, including the City’s obligation to make
Base Rental payments evidenced | the Certificates,
c:nstituces a valid and legally b obligation of the
City. DAl e

2. The portion ¢fisach Base-Réitil payment accruing
under the Lease designitied..as and conipris interest. - and
received by the Owners. of:the Certificates is excluded under
existing statutes, regulatiéms and courtidecisions, from gross
income for federal incoma. eaxputposen:;pumnc to Bection

~ieTE
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103(a) of the Internal Revem\z o£#1986; as amended. (the
"Code"), and is exempt from personal ifcome taxes of the State
of Mississippi under present state law

3. The Certificates are'not "pr étivity bonds" as
defined in Section 141(a) of the Codeand,. therefore, the
interest received is not -an ‘item. ‘of ; téx' preference for
purposes of the Code’s alternitive minitmum: tax provisions,
except to the extent provided . in the following sentence.
Interest received by a corporation will ‘be’ included in book
income and earnings and profits for purposes of computing its
alternative minimum tax and Superfundf"enviromnental tax"

1iability.

4. The City has determined ‘that the Certificates may be
designated as "qualified tax-exempt, obligations® for purposes
of Section 265(b)(3) of the Code and.the City has 8o
designated the Certificates, ‘thereby" permi
institution, beginning with its taxab, year ending after
December 31, 1986, to treat intere ‘allocable to the
Certificates as being subject to the 20 'percent disallowance
provision. s

+'relying upon
he Trust Agreement
rtificate and Tax:
With  concerning the
& rebate to the

In rendering these
representations.and coven . - CAtys Ll
and in the City’s Tax and 'Non-Arbitrag
Compliance Instructions of ever 3
investment and use of Certificat
federal government of certain ea 1 ;
have assumed that all such representat LA ;and correct and.
that the City will comply with:such ¢ €dl. We express no
opinion with respect to the exclusion; o 4nterest ‘from gross

income under Section 103(a) of.the Cod @vent that’any of
such representations are untrue or: ¢ CLEY ) ¢ with
such covenants. Except as statéd: abovs;iwe.e B on as

to any federal tax consequences
ownership or disposition of the Ce

It is to be understood:that th
Certificates and the enforceabilit
subject to the bankruptey, insolvency
and other similar laws affecting:cr
hereafter enacted to the: extentel
that their enforcement may  aleo b
judicial discretion in -appropriat gé
any way limiting or qualifying cuiiopi:
advise you that we have .not::mat T
investigation of the state of/ th g
personal property described i EHd
the accuracy or sufficiency of:it
contained therein, and we exprés

~.matters, R

We have not been engaged or undert. B
completeness or sut!icier?cy of -th 7y
offering material relating to:.th
extent, if any, stated in the Offi¢
opinion relating thereto (excepting:
our opinion in the Official Stater

“the ‘exercise of
ion, without in
"forth above, we
en to make any.
of the real or

‘the Lease, or of

No opinion is express
completeness or sufficiency of-t
or other offering material rela

CERTIFICATES -OF FARTTCIPATION
(PETAL, MISSISSIPPI PUBLIC BUILDING PROJECT)

SCHEDULE OF BASE RENTAL PAYMENTS

Do . PRRIOD PISCAL
02/01/94 8 45,000.00
02501;94
01/95 45,000.
8/01/95 +000.00
02/01/96 45,000.00
8/01/96
02701797 50,000.00
o;;gx;sv
1/98 55,000.
og;o:;sa +000.00
01/99 55,000.
8/01/99 +000.00
02/01/00 60,000.00
02501; 0
01/01 60,000.
8/01/ 1 +000.00
02/01/02 65,000.00
8/01/ 2

02/01/03 70.000.00
TOTALS £330,000,00 $ $ $

In; addition, we'
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EXHIBIT vHv
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A ' EXHIBIT vlv

H RESOLUTION

Resolution finding and determining that

property located at 113 Railroad Street,

Petal, Mississippi is in such a state of

un¢leanliness as to be a menace to the

public health and =afety of the community.

WHEREAS, due and proper Notice ha§ been given to the
owners and occupants of 113 Reailroad Street, Petal,
Mississippi of a hearing conducted before the Mayor and
Board of Aldermen of the City of Petal to determine
vhether or not said parcel of land is in need of cleaning;
and |

WHEREAS, said hearing having been duly and properly
held and evidence having been ﬁéesented, all in
conformance vwith Section 21-19-11 of the Miesissippi Code
of 1972 as amended;

NOW THEREFORE, be it resolved;

SECTION 1:

That the property located at 113 Railroad Street, in
Petal, Mississippi is in such a state of uncleanliness and

the structure unsafe as to he a menace to the public

health and safety of the community, and

SECTION 2:

That if the owner of said property shall not
immediately proceed to deﬁolish +the structure and to clean
said property, the City of Petal shall, by the use of
Municipal Employees or by Contract, proceed to clean the
| Land.

SECTION 3:
That =all cost incurred by the Municipality, if any,

place penalty, if any, shall become as smsessment against

said property, all authorized and permitted pursuant to

Section 21-19-11 of the Mimsissippi Code of 1972, as

amended.

S0 RESOLVED;'on*this the 16th day of February, 1993,
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STATE OF MISSISSIPPI )
COUNTY OF FORREST )

EXHIBIT vJv

AGREEMENT

WHEREAS, SIMMONS CONSULTING ENGINEERS, P.A., hereinafter referred to as
nConsultant"”, and the CITY OF PETAL, .uilsinalppi, a municipal corporation,
hereinafter referred to as "Owner", have entered into discussion with view: of
n"consultant" performing certain professional services during the 1993 City
Election_for the City of Petal Missiusippi, and the parties hereto desire to
reduce to writing their agreement and understanding; therefore, Consultant and
Oowner do hereby agree and obligate themselves as follows, to-wit:

I.

Consultant will perform those certain professional services for the 1993
city Election beginning on the 15th day of January 1993, to include, but not be
limited to the following:

1. Preparation of ballots for all required elections
2. Preparation of ballot boxes and votomatics for each election

3. Be available on the day of elections for trouble shooting as
necessary

4. Oversee counting of ballots and provide completed tally sheets as
needed .. '

owner hereby promises to pay the Consultant on a monthly basis based on an

hourly unit price, per the following schedule of hourly rates for services

rendered:
1. Senior Technician $32.00/hour
2. Technician S25.06/hour

The OWNER hereby promises to pay the CONSULTANT a fee not exceed $3,500.00.

In the event of default in payment as set out above, the Owner further agrees to
reimburse the Consultant for reasonable expenses incurred in securing payment.
II.

Consultant agrees t& comply with all Federal, State and municipal laws,

rules and regulations in the operation of said 1993 City Election.

WITNESS OUR SIGNATURES, on duplicate originals, on this the 15th day

January, A.D., 1993.

BY:

NS, CONSULTANT
CONSULTING ENGINEERS, P.A.

BY:
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BE IT REMEMBERED THAT THERE WAS BEGUN AND HELD THE REGULAR
MEETING OF THE MAYOR AND BOARD OF ALDERMEN OF THE CITY OF PETAL,
MISSISSIPPI AT 7:00 P.M. ON MARCH 2, 1993 IN THE BOARD ROOM OF
SAID CITY.

THOSE PRESENT JACK GAY, JR.
CITY ATTORNEY THOMAS W TYNER
ALDERMEN RUEBEN CLEPPER

JERRY CROWE
BOBBY RUNNELS
LEROY SCOTT

OTHERS PRESENT FIRE CHIEF AUBRA EVANS
POLICE CHIEF WAYNE MURPHY
ALLEN FLYNT
W H CAMPBELL
AND OTHERS

THE MAYOR DECLARED A QUORUM PRESENT AND DECLARED THE CITY
COUNCIL IN SESSION.
THE INVOCATION WAS OFFERED BY THOMAS W TYNER.
THE PLEDGE OF ALLEGIANCE WAS RECITED.
WHEREAS, ALDERMAN CLEPPER MADE A MOTION THAT THE MINUTES OF
THE REGULAR MEETING OF FEBRUARY 16, 1993 OF THE MAYOR AND BOARD OF
ALDERMEN. ALDERMAN CROWE SECONDED THE MOTION.
THOSE PRESENT AND VOTING vAYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYY:
NONE

WHEREAS, MAYOR GAY CALLED FOR PUBLIC COMMENT, BUT THERE WAS
NONE.

WHEREAS, CHIEF MURPHY REQUESTED PERMISSION TO SEND OFFICERS
KENT WADE AND KEITH HENRY TO A FORGERY AND FRAUD SEMINAR APRIL 8,
1993 IN JACKSON, MS. AT A COST OF %25.00 PER PERSON.

THEREUPON, ALDERMAN SCOTT MADE MOTION TO ALLOW OFFICERS WADE
AND HENRY TO ATTEND THE FORGERY AND FRAUD SEMINAR IN APRIL AND TO
PAY THEIR EXPENSES. ALDERMAN RUNNELS SECONDED THE MOTION.
THOSE PRESENT AND VOTING v“AYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYY:

NONE
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WHEREAS, CHIEF MURPHY STATED THAT THE METRO DRUG AGENCY HAS
$1,322.63 AVAILABLE FOR OVERTIME FOR THE CITY'S MEMBER OF THAT
FORCE AND THAT THE CITY'S MATCH WILL BE $330.65.

THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO APPROVE THE
CITY'S MATCH FOR THE OVERTIME FOR THE CITY'S METRO AGENT.
ALDERMAN CROWE SECONDED THE MOTION.

THOSE PRESENT AND VOTING v“AYE“:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING “NAYv:

NONE

WHEREAS, FIRE CHIEF AUBRA EVANS PRESENTED A LETTER FROM DOYLE
EOUNDS, COUNTY FIRE COORDINATOR STATING THAT THE COUNTY WISHES TO
PURCHASE TWELVE (12) USED SCBA AIR BOTTLES FROM THE CITY OF PETAL
AT A PRICE OF $75.00 EACH.

SEE EXHIBIT vAv
LETTER ~ COUNTY FIRE COORDINATOR

THEREUPON, ALDERMAN SCOTT MADE A MOTION TO SELL THE TWELVE
(12) USED SCBA AIR BOTTLES, AS IS, TO FORREST COUNTY AT A COST OF
$75.00 EACH. ALDERMAN CLEPPER SECONDED THE MOTION.

THOSE PRESENT AND VOTING v“AYEv:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING v“NAYv:

NONE

WHEREAS, CHIEF EVANS PRESENTED THE FOLLOWING WRITTEN
QUOTATIONS FOR THE PURCHASE OF TWELVE (12) MSA ULTRALITE 11
CYL INDERS:

SEE EXHIBIT vBv

TOTAL
TUPELO FIRE EQUIPMENT, INC. $399.00 EA $4,788.00
2813 CLIFF GOOKIN BLVD
TUPELO, MS. 38801
H2S SAFETY SALES 8 RENTALS, INC. 332.86 EA 3,994.32
813 EAST 1ST AVENUE
JAY, FLA. 32565
SUNBELT FIRE APPARATUS, INC. 415.00 EA 4,980.00

8111 MCGOWIN DRIVE
FAIRHOPE, ALABAMA 34532

THEREUPON, ALDERMAN CLEPPER MADE A MOTION TO ACCEPT H2S
SAFETY SALES 8 RENTALS, INC. LOW BID OF $332.86 EACH OR A TOTAL OF
$3,9%94.32. ALDERMAN RUNNELS SECONDED THE MOTION.
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THOSE PRESENT AND VOTING “AYEv:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vYNAYY:
NONE
WHEREAS, MAYOR GAY PRESENTED A REQUEST FOR FINAL PAYMENT IN
THE AMOUNT OF $2,000. FOR DORIS RIVERS FROM NEEL-SCHAFFER, INC. ON
RENTAL REHAB PROJECT NUMBER 0048000P106.

THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO PAY MRS. RIVERS
$2, 000 FINAL PAYMENT. ALDERMAN SCOTT SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING “NAYY:

NONE

WHEREAS, MAYOR GAY PRESENTED A LETTER OF RESIGNATION FROM
LEROY JAMES FROM THE AT-LARGE POST ON THE BOARD OF ZONING APPEALS
EFFECTIVE FEBRUARY 24, 1993.

THEREUPON, ALDERMAN SCOTT MADE A MOTION TO ACCEPT MR JAMES’
RESIGNATION EFFECTIVE FEBRUARY 24, 1993. ALDERMAN CROWE SECONDED
THE MOTION.,

THOSE PRESENT AND VOTING “AYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING vNAYv:

NONE

WHEREAS, MAYOR GAY PRESENTED THE FOLLOWING PROOFS oF
PUBLICATION TO THE BOARD:

A) PUBLIC NOTICE - ZONING HEARING JAMES AUSTIN
B) PUBLIC NOTICE - VARIANCE HEARING JUANITA GANDY/DORA PRINE
C) NOTICE OF AVAILABILITY OF THE FY 92 AUDIT

THEREUPON, ALDERMAN RUNNELS MADE A MOTION THAT THE PROOFS BE
ACCEPTED AND FILED. ALDERMAN CROWE SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTTY

THOSE PRESENT AND VOTING vNAYv:

NONE
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WHEREAS, MAYOR GAY PRESENTED THE REPORT OF THE SELECTION
COMMITTEE FOR THE PLANNING AND APPLICATION PREPARATION FOR THE 1993
COMMUNITY DEVELOPMENT BLOCK GRANT PROGRAM FOR THE CITY OF PETAL.

SEE EXHIBIT vCv
REPORT OF SELECTION COMMITTEE

THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO ACCEPT THE
REPORT OF THE SELECTION COMMITTEE AND TO CONTRACT WITH THE FIRM OF
JIMMY GOURAS URBAN PLANNING CONSULTANTS FOR THE PLANNING AND

APPLICATION PREPARATION FOR THE 1993 CDBG PROGRAM. ALDERMAN CROWE
SECONDED THE MOTION,

THOSE PRESENT AND VOTING vAYEw:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYv:
NONE
WHEREAS, MAYOR GAY PRESENTED THE FOLLOWING PROCLAMATION
SETTING THE WEEK OF MARCH 22-28, 1993 AS "TRASH BASH“ IN PETAL.
SEE EXHIBIT vDv
PROCLAMATION
THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO SET THE WEEK OF
MARCH 22-28, 1993 AS “TRASH BASH" IN PETAL. ALDERMAN SCOTT
SECONDED THE MOTION.
THOSE PRESENT AND VOTING vAYE“:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROQOY SCOTT
THOSE PRESENT AND VOTING vNAYv:
NONE
WHEREAS, MAYOR GAY PRESENTED THE FOLLOWING PROCLAMATION
SETTING THE MONTHS OF MARCH AND APRIL 1993 AS LITTER CONTROL
CLEAN-UP MONTHS.
SEE EXHIBIT vEv
PROCLAMATION
THEREUPON, ALDERMAN CROWE MADE A MOTION TO SET THE MONTHS OF
MARCH AND APRIL, 1993 AS LITTER CONTROL CLEAN-UP MONTHS. ALDERMAN
SCOTT SECONDED THE MOTION.
THOSE PRESENT AND VOTING v“AYEw:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYv:

NONE
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WHEREAS, MAYOR GAY PRESENTED THE FOLLOWING QUOTATIONS FOR THE
SEWER PIPE AND TEES FOR THE OLD CORINTH ROAD SEWER EXTENSION
PROJECT:

SEE EXHIBIT “Fv

CENTRAL PIPE AND SUPPLY, INC. gv PIPE $877. 11
101 WARE ROAD 6v PIPE 37.44
PEARL, MS. 39284-8946 TEES 61.80
TTTTTTTTTTTT$976.35
CONSOLIDATED PIPE & SUPPLY CO gv PIPE 877.11
2845 METER ROAD 6v PIPE 42.12
JACKSON, MS. 39204 TEES 63.80
TTTTTTTTT T 983,03
DIXIE WHOLESALE WATERWORKS CO. 8v PIPE 953. 16
6v PIPE 40.95
TEES 65.20
TTTTTTTTTTTiU0s9.31

THEREUPON, ALDERMAN SCOTT MADE A MOTION TO PURCHASE THE PIPE
AND TEES FROM CENTRAL PIPE AND SUPPLY, INC. AT THE LOWEST
QUOTATION. ALDERMAN CROWE SECONDED THE MOTION.
THOSE PRESENT AND VOTING v“AYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYY!:
NONE

WHEREAS, MAYOR GAY PRESENTED THE FOLLOWING WRITTEN QUOTATIONS
FOR THE PRECAST MANHOLES WITH STEPS FOR THE SEWER PROJECT.

SEE EXHIBIT vGv
CHOCTAW SUPPLY $1404.00
CUSTOM PRECAST PRODUCTS $1,274.00
THEREUPON, ALDERMAN SCOTT MADE A MOTION TO PURCHASE THE
PRECAST MANHOLES WITH STEPS FROM CUSTOM PRECAST PRODUCTS WITH THE
LOWEST QUOTATION. ALDERMAN RUNNELS SECONDED THE MOTION.
THOSE PRESENT AND VOTING vAYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vYNAYY:

NONE
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WHEREAS, MAYOR GAY PRESENTED CLAIMS #24111 - 24435 oF
THE CITY OF PETAL GENERAL FUND AND THE PETAL WATER AND SEWER FUNDS
TO THE BOARD.

THEREUPON, ALDERMAN CLEPPER MADE A MOTION TO PAY CLAIMS
#24111 - 24435 OF THE CITY OF PETAL GENERAL FUNDS AND THE PETAL
WATER AND SEWER FUNDS. ALDERMAN SCOTT SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYEv:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING v“NAYv:
NONE

WHEREAS, MAYOR GAY PRESENTED HIS REQUEST TO ATTEND THE URBAN
FORESTRY SEMINAR MARCH 31, 1993 IN LONG BEACH, MS.

THEREUPON, ALDERMAN CLEPPER MADE A MOTION TO AUTHORIZE THE
MAYOR TO ATTEND THE URBAN FORESTRY SEMINAR AND TO PAY HIS
EXPENSES. ALDERMAN CROWE SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYEv:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING v“NAYw:
NONE

WHEREAS, MAYOR GAY PRESENTED A REQUEST FOR THE CITY CLERK AND
HER DEPUTY TO ATTEND A SEMINAR SPONSORED BY THE MISSISSIPPI
COOPERATIVE EXTENSION SERVICE, THE STATE AUDIT DEPARTMENT, THE
ATTORNEY GENERAL'S OFFICE AND THE SECRETARY OF STATE'S OFFICE

CONCERNING DELINQUENT TAX SALES ON MARCH 3, 1993 AT JOHNSON STATE
PARK.,

THEREUPON, ALDERMAN CLEPPER MADE A MOTION TO AUTHORIZE THE
CITY CLERK AND DEPUTY CITY CLERK TO ATTEND. ALDERMAN CROWE
SECONDED THE MOTION.
THOSE PRESENT AND VOTING vAYEv:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTTY
THOSE PRESENT AND VOTING v“NAY“:
NONE

WHEREAS, MAYOR GAY PRESENTED THE FOLLOWING WRITTEN QUOTATIONS
FOR THE LAYING OF THE SEWER PIPE ON THE OLD CORINTH ROAD PROJECT:

SEE EXHIBIT “Hv



CITY OF PETAL

MINUTE BOOK 13 PAGE §33
R.D. HERRING CONTRACTING CO., INC. $8,863.63
P O BOX 464
PETAL, MS. 39445
LOROSI CORP. 8,209.38
P O BOX 1910
PETAL, MS. 39465
C. J. MORGAN, INC. 7,9920.75

292 EATONVILLE ROAD
HATTIESBURG, MS. 39401

THEREUPON, ALDERMAN SCOTT MADE A MOTION TO ACCEPT C. J.
MORGAN'S LOWEST QUOTATION. ALDERMAN CROWE SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYE“:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING vNAYv;:

NONE

WHEREAS, MAYOR GAY REQUESTED THE WISHES OF THE BOARD
CONCERNING AN APPOINTMENT TO FILL LOWERY RIDGEWAY'S UNEXPIRED TERM
ON THE ELECTRICAL BOARD.

THEREUPON, ALDERMAN CLEPPER MADE A MOTION TO APPOINT CHARLES
TURNER TO FILL MR RIDGEWAY'S UNEXPIRED TERM ON THE ELECTRICAL
BOARD. ALDERMAN CROWE SECONDED THE MOTION.

THOSE PRESENT AND VOTING vAYEY:

ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING vNAYv:
NONE

WHEREAS, MAYOR GAY PRESENTED A INVOICE FROM SIMMONS
CONSULTING ENGINEERS, P.A. FOR ENGINEERING SERVICES ON THE FLASHING
LIGHT SIGNALS AT THE 1ST AVENUE RAILROAD CROSSING IN THE AMOUNT OF
$1,487.50.

THEREUPON, ALDERMAN SCOTT MADE A MOTION TO PAY SIMMONS
CONSULTING ENGINEERS, P.A. %1,487.50. ALDERMAN CLEPPER SECONDED
THE MOTION,.

THOSE PRESENT AND VOTING vAYEY:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING “NAY":

NONE
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WHEREAS, MAYOR GAY STATED THAT IT WILL BE NECESSARY TO
ADVERTISE FOR THE ENGINEERING PROCUREMENT FOR THE 1993 CDBG
PROJECT.

THEREUPON, ALDERMAN CLEPPER MADE A MOTION TO AUTHORIZE THE
CITY CLERK TO ADVERTISE FOR THE ENGINEERING PROCUREMENT. ALDERMAN
CROWE SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYEv:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING v“NAYv:
NONE
WHEREAS, MAYOR GAY PRESENTED A LETTER OF RESIGNATION FROM

CHRIS BAYLIS FROM THE BOARD OF ZONING APPEALS EFFECTIVE FEBRUARY 1,
1993,

THEREUPON, ALDERMAN CROWE MADE A MOTION TO ACCEPT MR BAYLIS'S
RESIGNATION EFFECTIVE FEBRUARY 1, 1993. ALDERMAN SCOTT SECONDED
THE MOTION,

THOSE PRESENT AND VOTING v“AYEv:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYv:
NONE
WHEREAS, ALDERMAN CLEPPER MADE A MOTION TO CLEAR THE ROOM YO
DETERMINE IF AN EXECUTIVE MEETING IS NEEDED. ALDERMAN CROWE
SECONDED THE MOTION,
THOSE PRESENT AND VOTING vAYEv:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYv:
NONE

THE MEETING WAS REOPENED BY MAYOR GAY AFTER IT WAS DETERMINED
THAT THERE WAS NO NEED FOR AN EXECUTIVE SESSION.

WHEREAS, MAYOR GAY PRESENTED THE FOLLOWING RESOLUTION
REQUESTING ASSISTANCE FROM THE MISSISSIPPI STATE LEGISLATURE IN

ACQUIRING THE ABANDONED VARNADO TO BASSFIELD RAILROAD LINE TO BE
USED FOR A TOURISM ATTRACTION,.

SEE EXHIBIT ulw
RESOLUTION

THEREUPON, ALDERMAN RUNNELS MADE A MOTION TO ADOPT THE
FOREGOING RESOLUTION. ALDERMAN SCOTT SECONDED THE MOTION.



CITY OF PETAL
MINUTE BOOK 13 PAGE 5§35
THOSE PRESENT AND VOTING vAYE":
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAYv:
NONE
THEREUPON, ALDERMAN CLEPPER MADE A MOTION TO ADJOURN.
ALDERMAN CROWE SECONDED THE MOTION.
THOSE PRESENT AND VOTING vAYE“!:
ALDERMAN REUBEN CLEPPER
ALDERMAN JERRY CROWE
ALDERMAN BOBBY RUNNELS
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING vNAY“!
NONE
THEREBEING NO FURTHER BUSINESS, THE REGULAR MEETING OF THE

MAYOR AND BOARD OF ALDERMEN OF THE CITY OF PETAL, MISSISSIPPI WAS
ADJOURNED ON THIS THE 2ND DAY OF MARCH, A.D., 1993.

(SEAL)

ATTEST:

’

Ll

CITY CLERK
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EXHIBIT vAv

FONRRNEST

#)') COUNTY FIRE COORDINATOR
FORREST AND LAMAR COUNTIES

- DOMLE BONDS #4 Govemnment Plaza
Coordinator 701 James Street
Post Office Box 1645

Hattiesburg, MS 39403
Phone: (601) 544-5911

February 17, 1993

MEMORANDUM

TO: City of Petal 4

Forrest County Board of Supervisors
FROM: Doyle Bounds, F/L County Fire Coordinator Aﬁngfi
SUBJECT: Purchase of 12 SCBA Bottles

Surrise VFD wishes to purchase twelve (12) SCBA air bottles from
the Petal Fire Department at the price of $75.00 each. Under
Mis€issippi Code 31-7-13, sub section M-VI, this is possible
between the City of Petal and Forrest County. Sunrise VFD wishes
to make the purchase using state rebate monies through the
county. ' '
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"2 SATEIT DALLD & REIVIALY, ING.
813 East 15t Avenue .

.0,
JAV.P FLORIDA 32565

1702
PLEABE INDICATE THE ABOVE NUMBER WHEN ORDERING

6754021

TR
FED 15, 1993 | BOB WRAY

oann PPEO VA (LYY Tenuy
DESCRIPTION PRICE AMOUNT
4801278 MSA ULTRA-LITE II CYLINDERS . . . . » «{ § 332,86 $ 3,994432
$ 3,994402

4
nMwmmmmmmmmmmm
CONDITIONS

TOTAL

AN OROER. BE ABSURED 1T WILL RECEIVE OUR PROMPT ATTENTION. TS

PRINTED ON MEVERSE SIDE. AND 1§ VALIO FOR e OAYS. THEREAFTER IT 18 BUBJECT TO CHANOE WITHOUT NOTICE.

DATE

%n.@cyow !

SnLan - SuRIE = RAFPAIN =

— QUOTATION ~—

e

TUPELO FIRE EQUIPMENT, INC.

o

2813 CLIPF GOOKIN BLVD,
TUPELO, MISS. 38901
' ire Dept. Date: Feb. 22, 1993
Attn: Chief Aubrey Evans Subjoct:
102 Fairchila
- Petal, M8 39465
Tel: 24etg717
-] QUANTITY DESCRIPTION PRICE
12 MSA Ultralite IT 30 minute (2216 psig) Composite
TWM#_——— Cylinder 801278 399.0070a a788 | ¢
£.0.8. Point: L3 .
Austhorzed by: .
TOTRL P.OA | N
We will allov you $125,00 per Survivair Air Pack
against the purchase of the air bottles.

AUDITORS # 22134
, FEDEHAL ID # 64-0543271

TUSELO FIRE EQUIFMENT, INC.

g SRonce
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1993 COMMUNITY DE‘%&%@L CK GRANT PROGRAM

REPORT OF stnzcwidﬁ&counxrmzs
FOR' PROFESSIONALSERVICES - .

APPLICATION PREPARAT'ION
The Selection Committee for. Professional Services - Application

Preparation for the 1993 Community Development Block Grant Program
for the City of Petal ‘met on.__February 22 . , 1993.

The Selection Committee, appointed by ___ Mayor Jack Gay
consisted of the following individuals:

_ Bobby Bgnng]s.. I ' ,Chairman
Leroy Scott ' . , ~' Member .
__ Jerry Crowe - ' ,ﬁember
Member
;neﬁber~

The Selection Committee evaluated the proposals for professional
services for application preparation which.were received on

Eebruary 16, 1993  and opened on ._jhhmmnuLJﬁI;EEEL_____- Proposals
were requested and evaluations were made in accordance with OMB

Circular - A-102, Attachment O, Paragraph. 11C, "Competitive
Negotiations." . ,

Proposals were received from the following firms:
Nee]-Scﬁaffer--Inc.
Jimmy Gouras Urban' Planning

The firm of —Jimmy Gouras lirban Planning. __ was determined to-be the
best qualified. The summary of the evaluation of the firms, as
well as the evaluation forms used by the individual committee
members, are attached to this report. .

Therefore, the Selection COmmittee recommends that the’ Board of
Aldermen accept the proposal of _.]jmy_ﬁnums_lmb,a,n_manninu to
provide professional services for application preparation for the
1993 Community Development Block Grant Program. .
' . 2-2a-93
Date _
2 -22=23
- Date
2~22- 95’

Date.

Committee Member | - Date

Committee Member ~A’- Date
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EXHIBIT “Dv

al, Minstasipp

Proclamation
29

WHEREAS, the City of Petal is rich in natural resources that.
enhance our existence by making our surroundings more
enjoyable and more beautiful; and

WHEREAS, all citizens should vork'together to keep our
environment clean and should be willing to do their part to
preserve clean air, fresh water and. the beauties of nature;
and

WHEREAS, the elimination of litter and trash from our
environment is one of the important goals of KEEP MISSISSIPPI
BEAUTIFUL. Every community and every citizens should be
involved in litter control and clean-up efforts in
Mississippi; and

WHEREAS, citizens of all ages should be aware of the problems
caused by litter and an unclean, unsafe environment:

NOW, THEREFORE, I Jack Gay, Mayor of the City of Petal,
Missiesippi, do hereby proclaim the veek of March 22-28 as
anti-litter veek in the City and declare this date as;

TRASH BASH WEEK

in Petal and encourage our citizens to join in by helping to
beautify our tovns, communities, cities and state.

zuof J have hereunto set my
seal to be a/fixzd.

ATTEST:

© COPYRIGHT 1387 = MODERN PRINTING CO., B'HAM., AL.
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EXHIBIT vEv

R At R R

. AT I

Wity of Hetal
Hetal, Minninsippi

roclamation
-0

WHEREAS, the City of Petsl is rich in natural resources that
enhance our existence by making our surroundings wmore
enjoysble and more besutiful; snd

WHEREAS, all citizens should vwork together to keep our
environment clean snd should be willing to do their part to
preserve clean air, fresh vater and the beauties of nature;
and -

WHEREAS, the elimination of litter and trash from our
environment is one of the important goals of KEEP NMISSISSIPPI
BEAUTIFUL. Every community and every citizens should be
involved 4in 1litter control and clean-up efforts in
Nississippi; and

WHEREAS, citizens of all ages should be avare of the problens
caused by litter and sn unclean, unsafe environment:

NOW, THEREFORE, I Jack Gay, Mayor of the City of Petal,
Nississippi, do hereby proclaim the months of MNarch and
April, 1993,

LITTER CONTROL, CLEAN-UP MOKTHS

in MNississippi snd encoursge our citizens to joif in by
helping to besutify our towns, communities, cities and state.
During March and April let’s begin to vork together to really
KEEP NISSISSIPPI BEAUTIFUL.

Un witness w‘zuof 0 have Rereunto set my
to be a//isz.

ATTEST:

OATE:

©coﬂvmowr 1987 « MODERN PRINTYTINGCO., B'HAM,, 4L,
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March 1, 1993

ns city or Petal-vater rtaent
-7 petel, Me.

o«ﬁtimm . .
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ALL TYPE PIPELINE CONSTRAUCTION & ROAD BORING

Lonnle Lee . S
P.0,BOX 1910

PETAL MISSISSIPP! 35465 EXHI B I T "‘H o

* TELEPHONE $83-8800 - 844-1711 eI

3-1-93
T0 THE CITY OF PETAL, MISS. .
REF. 8'*' SEWER INSTALLATION ON CORIN‘m ROAD
WE PROPOSE TO INSTALL: APFRO JF 8" MAIN FOR $8.75 per ft. $6,024.
" 3 MANHOLES € $375.00 ‘ea. teeesessesacassseenseses$l125.0
46" Y's € $30.00 ea.. v e iveesseseaseeeeaessss 818000
APPROX. 30 £t. 6" SERVICE i:..ii.
3 INVERTS € $100.00 ....;;,?,.3.
1 TIE IN TO EXISTING MANHbiE::;;..
TOTAL ..,.................;,.;....‘“

.,...............,............slso.oc

daeeesseserseduaaanessasensss§300.00
Hererereeieee e e e $400.0C
e eereseesessnenseseaennees.$8209.38

N

RESPECTFULLY,

s e L.

LONNIE LEE,JR.

L 292 EATONVILLE ROAD
M‘f ﬁawm Sty
TELEPHONE 544-3192
582-0056
26,1993
Proposal To: City'o,f.‘ i
Attention
Job Site: 01d
Sewer
(Materials.
1) 8" Sewer Installed (] 9.50 L.F. $ 6,540.7¢
2) 6" Sewer Installed . . - 30" L.F. e 9.50 L.F. 285.01
3) 8" x 6" Tees BN -] 10.00 EA 40.0¢
4) Manholes *BA ® 375.00 EA _1,125.0
TOTAL $  7,990.7
NOTE:
R. D. HERRHW?CONWRA
Post Office Box 464
Petal, Mississippi 39465
Phone (601) 584-6966
3/01/93
70 THE CITY OF PETAL MISSISSIPPI.
REFERENCE: 8" SEWER INSTALLATION ON CORINTH ROAD
WE INSTALL APPROX. 688.5 f£t. OF 8" MAIN FOR $9.25 per ft. $ 6,368.63
3 MANHOLES @ $400.00 EACH $ 1,200.00
4 6" Y's @ $45.00 $ 180.00
APPROX. 30 ft. 6" SERVICE $ 240.00
3 INVERTS @ $125.00 $ 375.00
1 TIE IN TO EXISTING MANHOLE $ 500.00

TOTAL OF ABOVE $ 8,863.63

B
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EXHIBIT vlv

RESOLUTION

WHEREAS, the Illinois Central Railroad has proposed to
abandon the Varnado to Bassfield line and governmental
entities directly affected have not had sufficient time to act
since the announcement; and

WHEREAS, pursuant to current lavw, abandoned railroad
tracks must first be offered to local governments for4
recreational or transportation usesj and

WHEREAS, other states have acquired and developed similar
properties which have proven to be profitable to operate and
maintain and most attractive to tourists; and

WHEREAS, such a facility will attract literally hundreds

of thousands of tourists from throughgut the United States;
._.-;QW. -

WHEREAS, local governments aloh@ithe line proposed for
closure believe that the abandonm#iit ords a unique
~opportunity to improve the economic ”ell -being of their
communities as well as the entire Stete,of Mississippi through
future recreational and tourism develdﬁient in the area, and
further believe that the property should be purchased and
preserved as a reminder of the historical significance of this
railroad known as the "Natchez Route: vwvhich acted as a
gatevay for the development of South Missiesippi; and

WHEREAS, the Mayor and Board of Aldermen of the City of
Petal are most anxious to preserve this facility are compelled
to ask the help and assistance of the Mississippi State
Legislature to provide for the acquisition of this abandoned
railroad line to utilized as a recreational and tourism
facility as well as for other purposes; and

WHEREAS, said railroad can be acquired at a most
reasonable cost and developed for a most reasonable
investment, it should be acquired for its immediate
development as a tourism and recreational site as long-range
" planning takes place to develop and enlarge this facility to
reach from the Mississippi River to the Gulf of Mexico by
providing tourism excursions along and over the old "Natchez
Route"™; and

WHEREAS, the Mayor and Board of Aldermen of the City of
Petal requests that the Mississippi Legislature aid and assist
in the acquisition and developmwment of this abandoned facility
and participate in the economic benefits that can be derived
therefrom.

NOW, THEREFORE, BE IT RESOLVED that the Mayor and Board
of Aldermen respectfully requests the assistance of the
Mississippi State Legislature in acquiring the 27.2 miles from
the Varnado Switch to Bassfield, Mississippi as a
recreational, tourism and transportation facility on behalf of
the people of the State of Mississippi and to provide
necessary funds for the acquisition and development of said
facility for such purposes.
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EXHIBIT vilv

BE IT FURTHER RESOLVED that a copy of this resoclution be
forwarded to the Secretary of the Migsissippi State Senate and
the Clerk of the Misaissippi House of Representatives and to
each member of the Legislative delegation representing those
counties and cities directly affected by the proposed
development and to Senator Tommy Gollot, Chair of the Economic
Development, Tourism and Parks Committee, and to
Representative Charlie Williams, Chair of the Ways and Means
Committee.

The above and foregoing Resolution, after having been
first reduced to writing, was introduced by Bobby Runnels,
seconded by Leroy Scott, and vas adopted by the following roll
call, to-wit: . .

ALDERMAN REUBEN CLEPPER | VOTED "YEA"

ALDERMAN JERRY CROWE VOTED "YEA"
ALDERMAN BOBBY RUNNELS ﬁ VOTED "YEA"
ALDERMAN LEROY SCOTT - VOTED "YEA"

The Mayor thereby declared the motion carried and the
Resolution adopted on this the ézﬁﬁ? day of March, 1993.

or

ATTEST:

Prigcilla C. Daniel
City Clerk
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