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BE IT REMEMBERED THAT THERE THE RECESSED MEETING OF
THE MAYOR AND BOARD OF ALDERMEN OF FEBRUARY 2,1999 WAS CALLED TO
ORDER ON THIS THE 8TH DAY OF FEBRUARY, 1999 AT 4:00 P.M. 1IN THE
BOARD ROOM OF SAID CITY. ,

THOSE PRESENT MAYOR JACK GAY

ALDERMEN WILLIE W. HINTON
CHARLES E. HOLBROOK
ROBERT F. LANGFORD
LEROY SCOTT

OTHERS PRESENT

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

WHEREAS, MAYOR GAY PRESENTED THE FOLLOWING PROPOSALS TO SERVE
AS THE CITY’S BOND COUNSEL IN THE PROPOSED $750,000 TO $1,000,000
TAX INCREMENT FINANCING OF THE WALMART PROJECT.

SEE EXHIBIT "A"

BUTLER, SNOW, O’MARA, STEVENS
& CANNADA, PLLC

P O BOX 22567

JACKSON, MS. 39225-22567

WATKINS LUDLAM WINTER & STENNIS, P.A.
P O BOX 427
JACKSON, MS. 39205-0427

HOLCOMB DUNBAR, P.A.
P O BOX 2990
JACKSON, MS. 39207-2990

THEREUPON, ALDERMAN HOLBROOK MADE A MOTION TO ACCEPT THE
PROPOSAL FROM BUTLER, SNOW, O’MARA, STEVENS & CANNADA, PLLC TO
SERVE AS BOND COUNSEL TO THE CITY. ALDERMAN SCOTT SECONDED THE
MOTION.

THOSE PRESENT AND VOTING "AYE":

ALDERMAN WILLIE W. HINTON
ALDERMAN CHARLES E. HOLBROOK
ALDERMAN ROBERT F. LANGFORD
ALDERMAN LEROY SCOTT

THOSE PRESENT AND VOTING "NAY":
NONE
THEREUPON, ALDERMAN HOLBROOK MADE A MOTION TO ADJOURN.
ALDERMAN HINTON SECONDED THE MOTION.
THOSE PRESENT AND VOTING "AYE":
ALDERMAN WILLIE W. HINTON
ALDERMAN CHARLES E. HOLBROOK
ALDERMAN ROBERT F. LANGFORD
ALDERMAN DONALD H. ROWELL
ALDERMAN LEROY SCOTT
THOSE PRESENT AND VOTING "NAY":
NONE
THEREBEING NO FURTHER BUSINESS, THE REGULAR RECESSED MEETING
OF THE MAYOR AND BOARD OF ALDERMEN OF THE CITY OF PETAL,

MISSISSIPPI WAS ADJOURNED ON THIS THE 8TH DAY OF FEBRUARY, A.D.,
1999.
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OR

(SEAL)

ATTEST:

PRISCILLA C. DANIEL
CITY CLERK
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WATKINS LUDLAM WINTER & STENNIS, P.A,
ATTORNEYS AT LAW
MARK S. AQUADRO W, PARRiSH FORTENBERRY ALEEN S. MCNEILL Corr TODD WiLSON
ROBERT M, ARENTSON, JR, W. DAV FRYE DENNISW. MilLER WALLAM F. WANTER
JEFFREY R. BARBER VIRGINIA S. GAUTIER Nei P, Ouack
AULAN P. BENNETT DaviD B. GusHMAN 633 NORTH STATE STREET (39202) L. KEITH PARSONS WARREN V. LUDLAM, IR
NEVLLE H. BOSCHERT J. LAWSON HESTER PosT OFFICE BOX 427 BEN ). PAZZA, JR MARTHA ROSS THOMAS
RoBERT E. BOx, J. KATHRYN H. HESTER - PAMELA PRATHER Or Counse,
}. CHase ijw JOHN H. HoLLoman I JACKSON, MississiPPi 39205-0427 KEITH R, RAULSTON H. VAUGHAN WATIINS
ALVENO N, CASTILLA ROBERT B. HOUSE W. WHITAKER RAYNER (18684 - 1944)
H. MITcHELL COwaN PEYTON S. IRBY, JR. ADRIAN O, RUSSELL SADMITTED TO PRACTICEIN ~~
C. YORK CRAIG, JR. GINA M. jacoes THOMAS B. SHEPHERD 1I| NEwW YORK ONLY.
THOMASW. Cnocxz!n KRISTINA M. |OHNSON Tel (60 | ) 949-4900 JaMes F. STERL ONE HANCOCK PLAZA
JENNIFER R. CROWSON STUART G. KRUGER Fax (601) 949-4804 JOHN HAMPTON STENNIS 2510 1 47H STREET
Marx T. Davis CRAG N. LANDRUM JOSEPH ). STROBLE SuITe 1010(39501)
JACKR. Dooson il ROBERT S. LAZARUS dare M) ZACHARY TANLORIII PosT OFRCE BOX 689
SALFRADO D. DONELSON Ricxy G. Luxe Writer's Direct No. JMB. ToMLL GULFPORT, MisasaPm 39502
WitLiaM E. DOSSETT DaviO L. MARTIN RANDALL B. WALL TeL (228) 864-3094
Amy C, FELDER CHRSTY C. MCCLuskey ROBERT H. WEAVER FAX(228) 864-0516
(601) 949-4760

February 4, 1999

YIA FEDERAL EXPRESS

Mr. Jack Gay

Mayor, City of Petal, Mississippi
119 West 8th Avenue

Petal, Mississippi 39465-0564

RE:  City of Petal, Mississippi Proposed Tax Increment Financing Bonds
in the Approximate Amount of $750,000 to $1,000,000

Dear Mayor Gay:

We appreciate the opportunity to present the enclosed Proposal and Capability
Presentation for the above bonds. ’

Please let us know if you should have any questions, or if anything further is needed. We
hope that we will have the opportunity to work with you on this matter.

Sincerely yours,

WATKINS LUDLAM WINTER & STENNIS, P.A.

o 7774

Randall B. Wall

RBW/kr
Enclosure

301479.1/00000.00000
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EXHIBIT "A"

V. REPRESENTATIVE TAX INCREMENT FINANCING BOND ISSUES ON WHICH WATKINS LUDLAM
WINTER & STENNIS, P.A., HAS ACTED AS DEVELOPER'S COUNSEL

DATE ISSUER ISSUE

4/1/95 City of Jackson, Mississippi $1,650,000 Tax Increment
Financing Bonds, Series 1995
(The Junction Project)

7/1/96 City of Jackson, Mississippi $1,650,000 Tax Increment
Financing Bonds, Series 1996
(Metro Station Project)

V1. PROPOSED FEE

Setting a fixed fee to cover everything that bond counsel may be called upon to do on a tax
increment finance bond issue is very difficult, since bond counsel is sometimes requested to work
on the draft of various agreements not directly required for the authority to issue bonds, and to
facilitate the negotiation of the terms of such agreements. The nature and difficulty of such
agreements cannot be predicted in advance. Therefore, we proposed to set out our fee for traditional
bond counsel work, which will encompass the drafting of all documents pertaining to the authority
of the City to issue tax increment finance bonds, any documents pertaining to the tax-exemption, if
‘any, under federal and state law, the rendering of a bond counsel opinion as to the validity of the
proposed bonds, and the preparation of documents for and supervision of the validation proceedings.

Fee as Bond Coﬁnsel (for traditional bond counsel work): $12,500
Estimated Expenses of Bond Counsel: $ 1,000

Any work other than that described above, and specifically referring to work pertaining to any
agreements with the developer or other parties locating in the tax increment finance area, and-any
agreements between the City and any other governmental entities that may participate in the
financing, we propose to do on the basis of our regular hourly rates, or on such other basis as may
be agreed to in the future. A schedule of the applicable rates is enclosed. ' '

In addition, the City should expect to incur expenses of printing the bonds, if printing is
required (approximately $1,000-$2,000), and fees for validation (approximately $600). Other
expected or possible expenses pertain to your local attorney, the project consultant or financial
advisor and the paying agent bank.

Watkins Ludlam Winter & Stennis, P.A. 11
February 4, 1999
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02/08/99 _10:35 FAX 601 973 1487 Béos,s ATTY'S. o ' | mooz
) Februry 8, 1999
Mayot and Board of Aldermen
City of Petal, Mississippi
Re: Proposed $750,000 to $1,000,000 City of Petal, Mississippi Tax Increment
Limited Obligation Bonds
Gentlemen:

We proposc to serve in the role of bond counsel for the City of Petal, Mississippi in the
ahovo-mfemnoedbondissueforaﬁxedfeeinﬂ:eamomtofSIZ,OOOplustheexpenses
ordinarily associated with such an issue. These expenses will include copying, long distance
telephone calls, word processing, travel and printing of Bonds.

Payment of our fee and expenses is completely contingent upon the successful closing of
the bond issue. If for any reason the bond issue is not consummasted or completed without the
rendition of our opinion, wé will expect no compensation from the City.

As we discussed, Butler, Snow, O'Mara, Stevens & Cannada, PLLC, is representing
Wahnart Stores, nc. (“Walmart™) regarding its real estate acquisition. While our firm does not 4
consider this a conflict, our services to you a3 Bond Counsel will be contingent upon receiving 2 :
written release of any conflict .which we have requested from Walmart. E

Ehtias St

As you know, we have exteasive experience in tax increment financings. Attached as
EXHIBITAisaHstofﬁnancingsforwhichwehaveorareprcsenﬂys:rvingasBondem’seL '

_ If the foregoing terms of this engagement are acceptable to you, please so indicate by
returning the enclosed copy of this Jetter signed by an appropriate officer, retaining the original
for your files. We look forward to working with you. |

BUTLER, SNOW, O'MARA, STEVENS
& ADA, PLLC ’

I P
SRR Sries vt o nrs G don ghltis gt -

IAWP229\P roposals\Peta\ENGAGE.LTR wpd
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JAN-19-09 TUE 02:57 PH  HOLCOUB, DUNBAR LW FIRM  FAX NO. 601 848 0051 P, 03/05
,w.::-nl:.tm f;"a"f:m n
Wiltiam G, Visard, Jr. HOLCOMB DUNBAR Michast K. Graves
W. barvy Harrts A Profesrional Assoclation " RBradicy Best
Cealg M. Gemo Gartee
Riward A. Man paiit pdoriyd
Therset J. Sumck . Yriermm W, Mikhooer
David C. Dunber Bty C Campbetl, Jr.
Michae :.m 1. Wade Swest
David A, Barree ©-fparts
T. Swayse Allord
Miks Purnplorey Pat D, Daleondy
B, i
Marjorta T, OVonadll
John R. McCarvelt, T Cottnge!

Rabert F. Wead . “M
January 19, 1999 . N Corse
Tho Magor and Aldermen of the City of Petal, Mississippi ,
Potal City Hall }
Post Office Box 564
Potal, Mississippi 30465 "
Attention: Honorable Jack Gay, Mayor
REB:  Tax Increment Financing Bonds,

City of Pctal, Mississippi,

(Wal-Mart SuperCenter Projec)
Ladics & Gentlcmen: ~

" ‘The purposo of this letter is (0 sct forth the role wo 10 serve and responsibilities we

proposc to assume as bond counsel in conncction with the issaance of the above-referenced bonds
(the "Bonds") by the City of Petal (the “Issucr™).

Bond counsel is engaged to render an objective legal opinion with respect to the anthorization
and issuance of bonds. :

As bond connsel, we will: examino applicable law; propare all praceedings of the Issuer,
including the resolwtions, indenture or ondinance authorizing and sccuring the Bonds (the
*Resolutions”) and other authorizing docamoats; consult with tho partics to the transaction prior (o
the issuance of the Bonds; review certificd proceedings; and undertake such additional duties as we
doom necessary to reader the customary opinion.

WIHCDIBORENG
Jackson Clarkedsle Oxford Sowthaven

111 East Capitol Street, Sxite 290 Post Office Box 2990 Jackson, Mississippi 39207-2990
601.948.0048 Fax 601.948.0050 E-mail hdcew@taclink.net
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EXHIBIT "A"

JAN-18-98 TUE 02:58 PN  HOLCOMB, DUNBAR LAW FIRM FAXNO 6019480051 S P.04/05

The Mayor and Aldermen of the City of Petal, Mississippi
Attention: Honorable Jack Gay, Mayor

January 19, 1999

Page 2

Subject to the complction of procecdings Lo our satisfaction, we will render the custon
legal opinion including tax and acbitrage opinions.

The opinions will be cxecuted and delivercd by us in writtcn form on the date the Bonds aro
cxchanged for their purchase price (the "Closing") and will be based on facts and law existing as of
its date. Upon delivery of the opinion, our responsibilitics as bond counsel will be cancluded with
respect to (his financing; specifically, but without implied limitation, we do not ondertuke (unless
separately engaged) (o provide continning advice o the Jssuer or any other party conccming any
nctions neccssary to assurc that interest paid on the Bonds will continue to be excluded from gross
income {or federal income tax purposcs, but will provide nccessary instructions at or prior (0
Closing. :

In rendering the opinion, we will rely upon the certified proceedings and other certifications
of public officials and other pcrsons furnished o us without undertaking to vesify the same by
independent irivestigation. We do not review the financial condition of the Issuer, the feasibility of
the projoct (o be financed with the Bond proceeds, or the adequacy of the sceurily provided to Bond
owners, and we will express no opinion relating theeeto. '

As bond counsel, we, along with counse! 10 the Issucr, will advocate the interests of the
Issucr. We assume that the other partics to the transaction will retain such counsel as they deem
nccessary and appropriate to represent theic interests in this transaction. .

In this particular financing, it is our understanding that we will be asked to undertake
responsibility for the preparation of an Official Statement and other required disclosure documents
with respect to tho Bonds. We will provide such services based upon information provided to us hy
representatives of the Tasuer, provided, however, that we shall assume no responsibility foc
pecforming an indopendent investigation to determine the accuracy, completencss or sufficiency of
any such document or information.

Based upon: (i) our current understanding of the terms, structure, size and schedule of the
financing, (ii) tho duties we will undertake pursuant (o this lelter, (iif) the timo we anticipate devoting
to the financing, and (iv) the responsibilities wo assume, we estimate that our fes as bond counsel
would be in the range of $25,000.00 to $30,000.00. Such fee may vary: (i) if material changes in
the structure of the flouncing occar, or (if) if unusnal or unforesecn circumstances arise which require
a significant incrcase in our time or responsibility. We have acted as bond counsel on similar
projects and financings on saveral occasions. If, at any time, we belicve that circumstances require
an adjustment of our original fee estimate. cither up or down, we will consalt with you. In addition,
we will expect to be reimbursed for all out-of-pocket cxpenscs, including travel costs, photocopying,

W1LHCAIBER.ENUG
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The Mayor and Aldermen of the City of Petal, Mississippi
Atteption: Honorable Jack Gay, Mayor

Janvary 19, 1999

Page 3

deliveries, fong distance telephone charges, filing fecs, and other nocessary office disburscments and
estimate that such out-of-pocket expenses will be in the range of $1,500.00 to $2,000.00.

I, for any toason, the financing is not consummated or is completed without the rendition
of our opinton as bond counsel, we will expect to bo compcasaled at our normal hourly ratcs
(currently ranging from $100.00 to $145.00 depending on personacl) for time actually spent, plus
out-of-pocket expenscs. Our fec is usually paid ul the Closing out of Bond procceds, and wo
customarily do not submit any statcment until the Closing unless there is a substantial dclay in
completing the financing. In the event the issoe docsn't closc for any reason, the Doveloper will be
resporisible for and will pay all costs and expenses, including attorncy fees, incurred in connection
with (his financing.

The City of Petal is not lisble for any fees or expenses jncurred, including attorncys fees, as
both will cither be paid out of bond proceeds or by the Developer. T will obtain a Security and
Reimbursemcnt Agreoment from the Developer reflecting (his obligation.

If the forcgoing terma of this cngagcment are acceptable to you, please so indicate by
returning tho encloscd copy of this leiter signed by an appropriate officer, retaining the original for
your files. We look forward to working with you.

Sincercly,

1{OLCOMB DUNBAR,
A Profcssional Asgociation

By: _Q%MV‘
W. LARRY JFARRIS

The Mayor and Aldermen of the City of Petal, Mississippi

Accepted and Approved:

By:
Its:
Dule:

W1 HICADIBER . ENG




