CITY OF PETAL 311
MINUTE BOOK 25

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 ON
JANUARY 17, 2006 AT 7:00 P.M. IN THE COURTROOM OF SAID CITY.

THOSE PRESENT MAYOR CARL SCOTT
ATTORNEY THOMAS W TYNER

ALDERMEN KAY FAIRLEY
JAMES MOORE
STEVE STRINGER
LIESA WEAVER

OTHERS PRESENT B CLEWIS

ANN CLARK
TONY READY
BUDDY REYNOLDS
STACY THOMPSON
TOMMY CORLEY

" CHIEF LEE SHELBOURN
VIRGINIA MOORE
AND MANY MORE

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

THE INVOCATION WAS OFFERED BY BRO. BEN SKIPPER.
THE PLEDGE OF ALLEGIANCE WAS RECITED.

WHEREAS, MAYOR SCOTT PRESENTED THE AGENDA WITH THE FOLLOWING
CHANGES:

IX. GENERAL BUSINESS
21. REQUEST TO REAPPOINT ANN COLEMAN TO THE PETAL SCHOOL
BOARD FOR A TERM TO EXPIRE MARCH 2011.
22. REQUEST TO PAY ESTIMATE #2 TO SCI, INC FOR DEBRIS AND TREE

REMOVAL.
X. SEMINARS & TRAVEL
8. OMIT
9. OMIT

11. REQUEST FOR MAYOR CARL SCOTT TO JOIN THE MS ECONOMIC
DEVELOPMENT COUNCIL AND TO ATTEND THE CONFERENCE IN JACKSON,
MS FEBRUARY 8-10, 2006.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO ADOPT THE AGENDA
WITH THE FOREGOING CHANGES. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE MINUTES OF THE REGULAR MEETING
OF JANUARY 3, 2006, THE SPECIAL MEETING OF JANUARY 6, 2006 AND THE SPECIAL
MEETING OF JANUARY 11,2006

THEREUPON, ALDERMAN MOORE MADE A MOTION THAT THE MINUTES OF THE
REGULAR MEETING OF JANUARY 3, 2006, THE SPECIAL MEETING OF JANUARY 6, 2006 AND
THE SPECIAL MEETING OF JANUARY 11, 2006 BE ADOPTED AS WRITTEN. ALDERMAN
FAIRLEY SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY

ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
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ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE
WHEREAS, MAYOR SCOTT CALLED FOR PUBLIC COMMENT; THERE WAS NONE.
WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO REJECT THE BIDS ON CITY
HALL, RECREATION DEPARTMENT, CIVIC CENTER, AND FIRE STATION #2 THAT WAS
RECEIVED ON JANAURY 3, 2006.
THEREUPON, ALDERMAN MOORE MADE A MOTION TO REJECT THE BIDS ON CITY
HALL, RECREATION DEPARTMENT, CIVIC CENTER, AND FIRE STATION #2 THAT WAS
RECEIVED ON JANUARY 3, 2006. ALDERMAN WEAVER SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO ACCEPT THE BID FROM
CENTRAL PIPE SUPPLY FOR AUTOMATED METER READER.

SEE EXHIBIT “A”
CENTRAL PIPE SUPPLY BID
THEREUPON, ALDERMAN WEAVER MADE A MOTION TO ACCEPT THE BID FROM
CENTRAL PIPE SUPPLY FOR THE AUTOMATED METER READER. ALDERMAN FAIRLEY
SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE
WHEREAS, MAYOR SCOTT PRESENTED A RECOMMENDATION FROM STREET
SUPERVISOR, LARRY BYRD, TO TERMINATE DENNIS HAWK FOR FAILURE TO REPORT TO
WORK
THEREUPON, ALDERMAN MOORE MADE A MOTION TO ACCEPT THE
RECOMMENDATION FROM STREET SUPERVISOR, LARRY BYRD, TO TERMINATE DENNIS
HAWK FOR FAILURE TO REPORT TO WORK EFFECTIVE JANUARY 5, 2006. ALDERMAN
FAIRLEY SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO REINSTATE THE
FIREWORKS DISPLAY AT RELAY PARK IN CELEBRATION OF INDEPENDENCE DAY.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO AUTHORIZE THE CITY TO

HOLD FIREWORKS DISPLAYS AT RELAY PARK IN CELEBRATION OF INDEPENDENCE DAY
OR ANY OTHER ACTIVITY. ALDERMAN WEAVER SECONDED THE MOTION.
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THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

CITY OF PETAL 313
WHEREAS, MAYOR SCOTT PRESENTED THE RESOLUTION TO ADOPT THE $8,500,000 ‘
SPECIAL OBLIGATION SERIES 2006 (PETAL WATER AND SEWER BOND. ‘

SEE EXHIBIT “B”
RESOLUTION

RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN
OF THE CITY OF PETAL, MISSISSIPPI (THE “CITY”) APPROVING
THE FORM OF AND THE EXECUTION OF AN OFFICIAL FORM
OF PROPOSAL AND A BOND PURCHASE AGREEMENT IN
CONNECTION WITH THE SALE BY THE MISSISSIPPI
DEVELOPMENT BANK (THE”BANK”) OF ITS SPECIAL
OBLIGATION BONDS, SERIES 2006 (PETAL, MISSISSIPPI
COMBINED WATER ANDSEWER SYSTEM PROJECT), IN THE
PRINCIPAL AMOUNT OF NOT TO EXEED EIGHT MILLION FIVE
HUNDRED THOUSAND DOLLARS ($8,500,000) TO PROVIDE FUNDS
FOR A LOAN BETWEEN THE CITY AND THE BANK PURSUANT TO THE
LOAN AGREEMENT SECURED BY A PROMISSORY NOTE (PETAL,
MISSISSIPPI COMBINED WATER AND SEWER SYSTEM PROJECT) IN THE
PRINCIPAL AMOUNT OF NOT TO EXCEED EIGHT MILLION FIVE HUNDRED
THOUSAND DOLLARS ($8,500,000) (THE “NOTE”); AND APPROVING
THE FORM OF AND EXECUTION OF, AS APPLICABLE, THE LOAN
AGREEMENT, THE NOTE, THE INDENTURE OF TRUST, THE PRELIMINARY
OFFICIAL STATEMENT, THE OFFICIAL FORM OF PROPOSAL, THE BOND
PURCHASE AGREEMENT, AND THE TAX INTERCEPT AGREEMENT
(ALL AS HEREIN DEFINED)

THEREUPON, ALDERMAN MOORE MADE A MOTION TO ADOPT THE FOREGOING
RESOULTION. ALDERMAN FAIRLEY SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE RESIGNATION LETTER OF SCOTT
CRAFT AS PART TIME FIREFIGHTER

THEREUPON, ALDERMAN FAIRLEY MADE A MOTION TO ACCEPT THE
RESIGNATION LETTER OF SCOTT CRAFT FROM THE FIRE DEPARTMENT EFFECTIVE
JANUARY 17, 2006. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE RESIGNATION LETTER OF STEPHEN
MOONEY AS PART TIME FIREFIGHTER
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THEREUPON, ALDERMAN FAIRLEY MADE A MOTION TO ACCEPT THE
RESIGNATION LETTER OF STEPHEN MOONEY FROM THE FIRE DEPARTMENT EFFECTIVE
JANUARY 17, 2006. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE RESIGNATION LETTER OF ADRIANNE
BARHAM AS PART TIME FIREFIGHTER

THEREUPON, ALDERMAN FAIRLEY MADE A MOTION TO ACCEPT THE
RESIGNATION LETTER OF ADRIANNE BARHAM FROM THE FIRE DEPARTMENT EFFECTIVE

JANUARY 17,2006. ALDERMAN WEAVER SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE RESIGNATION LETTER OF CHARLES
SMITH AS PART TIME FIREFIGHTER

THEREUPON, ALDERMAN FAIRLEY MADE A MOTION TO ACCEPT THE
RESIGNATION LETTER OF CHARLES SMITH FROM THE FIRE DEPARTMENT EFFECTIVE
JANUARY 17, 2006. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE RESIGNATION LETTER OF TERRY
LAWSON AS PART TIME FIREFIGHTER

THEREUPON, ALDERMAN FAIRLEY MADE A MOTION TO ACCEPT THE
RESIGNATION LETTER OF TERRY LAWSON FROM THE FIRE DEPARTMENT EFFECTIVE
JANUARY 17, 2006. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE AUDIT FROM PINE BELT REGIONAL
SOLID WASTE MANAGEMENT AUTHORITY FOR FISCAL YEAR 2005

SEE EXHIBIT “C”
PINE BELT REGIONAL SOLID WASTE AUDIT
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THEREUPON, ALDERMAN STRINGER MADE A MOTION TO ACCEPT THE AUDIT
FROM PINE BELT REGIONAL SOLID WASTE MANAGEMENT AUTHORITY FOR FISCAL YEAR
2005. ALDERMAN FAIRLEY SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE FOLLOWING PROOFS OF PUBLICATION:

A ADVERTISEMENT FOR BIDS-LIGHTING IMPROVEMENTS AT CITY
PARK

B. ADVERTISEMENT FOR BIDS-VIDEO INSPECTION OF SEWER SYSTEM

C. ORDINANCE 2005(4-1)

THEREUPON, ALDERMAN FAIRLEY MADE A MOTION THAT THE FOREGOING
PROOFS OF PUBLICATION BE ACCEPTED AND FILED. ALDERMAN WEAVER SECONDED
THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST FOR A ZONING HEARING TO BE
SET FOR BRYAN WADE LOCATED AT 1015 HWY 42E.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO SET THE ZONING
HEARING FOR JANUARY 31, 2006 AT 7:00 P.M. ALDERMAN WEAVER SECONDED THE
MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE PRIVILEGE LICENSE REPORT FOR THE
MONTH OF DECEMBER 2005

THEREUPON, ALDERMAN WEAVER MADE A MOTION TO ACCEPT THE PRIVILEGE
LICENSE FOR THE MONTH OF DECEMBER 2005. ALDERMAN STRINGER SECONDED THE
MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE REVENUE AND EXPENDITURES
REPORT FOR THE MONTH OF DECEMBER 2005.
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THEREUPON, ALDERMAN WEAVER MADE A MOTION TO ACCEPT THE REVENUE

AND EXPENDITURE REPORT FOR THE MONTH OF DECEMBER 2005. ALDERMAN FAIRLEY
SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE RESIGNATION LETTER OF DUSTIN
MCMULLAN FROM THE POLICE DEPARTMENT

THEREPON, ALDERMAN WEAVER MADE A MOTION TO ACCEPT THE LETTER OF
RESIGNATION FROM DUSTIN MCMULLAN OF THE POLICE DEPARTMENT EFFECTIVE
JANUARY 5, 2006. ALDERMAN MOORE SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO ADVERTISE FOR QUOTES ON
CITY PROPERTY AND VEHICLE INSURANCE.

THEREUPON, ALDERMAN MOORE MADE A MOTION TO AUTHORIZE THE CITY
CLERK TO ADVERTISE FOR QUOTES ON CITY PROPERTY AND VEHICLE INSURANCE.
ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO CHANGE THE BOARD
MEETING OF JULY 4, 2006 DUE TO FALLING ON A HOLIDAY.

THEREUPON, ALDERMAN MOORE MADE A MOTION TO CHANGE THE BOARD

MEETING OF TUESDAY, JULY 4, 2006 TO THURSDAY, JULY 6, 2006 AT 7:00 P.M. ALDERMAN
WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO REFUND TERESA BRADY
$62.80 FOR OVERPAYMENT OF WATER BILL
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THEREUPON, ALDERMAN WEAVER MADE A MOTION TO REFUND TERESA BRADY
$62.80 FOR OVERPAYMENT OF WATER BILL. ALDERMAN FAIRLEY SECONDED THE
MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO REFUND KENNY CAMPBELL
$599.00 FOR SEWER CHARGES AT 203 LYNN RAY ROAD, WHICH DOES NOT HAVE ACCESS
TO SEWER

THEREUPON, ALDERMAN WEAVER MADE A MOTION TO REFUND KENNY
CAMPBELL $599.00 FOR SEWER CHARGES AT 203 LYNN RAY ROAD, WHICH DOES NOT
HAVE ACCESS TO SEWER. ALDERMAN STRINGER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST FROM MACHELLE BROWN OF
THE FAMILY Y TO REFUND $121.33 FOR THE SALES TAX THAT WAS PAID OUT TO THE CITY
OF PETAL WATER DEPARTMENT AND TAKE THEM OFF OF PAYING SALES TAX.

THEREUPON, ALDERMAN FAIRLEY MADE A MOTION TO AUTHORIZE THE CITY
CLERK TO REFUND THE FAMILY Y $121.33 FOR PAYING SALES TAX WHEN THEY ARE
EXEMPT. ALDERMAN WEAVER SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO PURCHASE AN AD IN THE
2006 PETAL NEWS PETAL PROFILE.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO PURCHASE A HALF PAGE
AD AT COST OF $250.00 FOR THE 2006 PETAL NEWS PETAL PROFILE. ALDERMAN MOORE
SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO REAPPOINT ANN COLEMAN
TO THE PETAL SCHOOL BOARD FOR A TERM TO EXPIRE MARCH 2011.
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THEREUPON, ALDERMAN FAIRLEY MADE A MOTION TO REAPPOINT ANN
COLEMAN TO THE PETAL SCHOOL BOARD FOR A TERM TO EXPIRE MARCH 2011.
ALDERMAN MOORE SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “RECUSED”
ALDERMAN LIESA WEAVER

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO PAY ESTIMATE #2 TO SCI,
INC FOR TREE REMOVAL AND DEBRIS IN AMOUNT OF $871,761.50.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO AUTHORIZE THE MAYOR
TO EXECUTE THE ESTIMATE #2 FOR PAYMENT TO SCI, INC IN AMOUNT OF $871,761.50.
ALDERMAN MOORE SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST FROM FIRE CHIEF RICHARD
BRYANT FOR JUSTIN BELIVEAU TO ATTEND THE STATE FIRE ACADEMY IN JACKSON, MS
FEBRUARY, 2006.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO AUTHORIZE JUSTIN
BELIVEAU TO ATTEND TH STATE FIRE ACADEMY IN JACKSON, MS FEBRUARY 2006 AND
TO PAY HIS EXPENSES. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST FROM FIRE CHIEF RICHARD
BRYANT FOR MICHAEL PALMER TO ATTEND THE STATE FIRE ACADEMY IN JACKSON, MS
JANUARY, 2006.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO AUTHORIZE MICHAEL
PALMER TO ATTEND TH STATE FIRE ACADEMY IN JACKSON, MS FEBRUARY 2006 AND TO
PAY HIS EXPENSES. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE
WHEREAS, MAYOR SCOTT PRESENTED A REQUEST FROM FIRE CHIEF RICHARD

BRYANT FOR LANDON FORDHAM TO ATTEND THE STATE FIRE ACADEMY IN JACKSON, MS
JANUARY, 2006.
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THEREUPON, ALDERMAN STRINGER MADE A MOTION TO AUTHORIZE LANDON
FORDHAM TO ATTEND THE STATE FIRE ACADEMY IN JACKSON, MS JANUARY 2006 AND
TO PAY HIS EXPENSES. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST FROM CHIEF LEE SHELBOURN
FOR SGT BRENT BARFIELD TO ATTEND THE FIELD SOBRIETY INSTRUCTOR CLASS IN
VICKSBURG, MS FEBRUARY 20-24, 2006.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO AUTHORIZE SGT BRENT
BARFIELD TO ATTEND THE FIELD SOBRIETY INSTRUCTOR CLASS IN VICKSBURG, MS
FEBRUARY 20-24, 2006 AND TO PAY HIS EXPENSES. ALDERMAN FAIRLEY SECONDED THE
MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST FROM CHIEF LEE SHELBOURN
FOR SGT HARRIS TAPP TO ATTEND THE FIELD SOBRIETY INSTRUCTOR CLASS IN
VICKSBURG, MS FEBRUARY 20-24, 2006.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO AUTHORIZE SGT HARRIS
TAPP TO ATTEND THE FIELD SOBRIETY INSTRUCTOR CLASS IN VICKSBURG, MS
FEBRUARY 20-24, 2006 AND TO PAY HIS EXPENSES. ALDERMAN FAIRLEY SECONDED THE
MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST FROM CHIEF LEE SHELBOURN
FOR SGT TAMMY MOORE TO ATTEND THE DOMESTIC VIOLENCE & SEXUAL ASSUALT OF
ELDERLY AND/OR INDIVIDUALS WITH DISABILITIES SCHOOL IN MEMPHIS, TN JANUARY
17-18, 2006.

THEREUPON, ALDERMAN MOORE MADE MOTION TO AUTHORIZE SGT TAMMY
MOORE TO ATTEND THE DOMESTIC VIOLENCE & SEXUAL ASSUALT OF ELDERLY AND/OR
INDIVIDUALS WITH DISABILITIES SCHOOL IN MEMPHIS, TN JANUARY 17-18, 2006 AND TO
PAY HER EXPENSES. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”

NONE
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WHEREAS, MAYOR SCOTT PRESENTED A REQUEST FROM CHIEF LEE SHELBOURN
FOR OFFICER CARLA BOUNDS TO ATTEND THE DOMESTIC VIOLENCE & SEXUAL ASSUALT

OF ELDERLY AND/OR INDIVIDUALS WITH DISABILITIES SCHOOL IN MEMPHIS, TN
JANUARY 17-18, 2006.

THEREUPON, ALDERMAN MOORE MADE MOTION TO AUTHORIZE OFFICER CARLA
BOUNDS TO ATTEND THE DOMESTIC VIOLENCE & SEXUAL ASSUALT OF ELDERLY AND/OR
INDIVIDUALS WITH DISABILITIES SCHOOL IN MEMPHIS, TN JANUARY 17-18, 2006 AND TO
PAY HER EXPENSES. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST FOR CITY CLERK TO ATTEND

THE 36™ ANNUAL MUNICIPAL CLERKS CONFERENCE IN VICKSBURG, MS MARCH 29-31,
2006.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO ATTEND THE 36™
ANNUAL MUNICIPAL CLERK’S CONFERENCE IN VICKSBURG, MS MARCH 29-31, 2006 AND
TO PAY HER EXPENSES. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO JOIN THE MS ECONOMIC
DEVELOPMENT COUNCIL AND TO ATTEND THE MEDC WINTER CONFERENCE 2006 IN
JACKSON, MS FEBRUARY 8-10, 2006.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO AUTHORIZE MAYOR
CARL SCOTT TO JOIN THE MS ECONOMIC DEVELOPMENT COUNCIL IN AMOUNT OF $150.00
AND TO ATTEND THE MEDC WINTER CONFERENCE 2006 IN JACKSON, MS FEBRUARY 8-10,
2006 AND TO PAY HIS EXPENSES. ALDERMAN WEAVER SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE FOLLOWING ORDER HIRING CHARLIE
BASSII

ORDER

WHEREAS, THE MAYOR AND BOARD
OF ALDERMEN OF THE CITY OF PETAL,
MISSISSIPPI DO HEREBY DEEM IT NECESSARY,
UPON THE RECOMMENDATION OF CHIEF
LEE SHELBOURN, TO HIRE A MOTORCYCLE

OFFICER IN THE POLICE DEPARTMENT.

IT IS HEREBY ORDERED THAT CHARLIE
WAYNE BASS I BE HIRED AS A MOTORCYCLE
OFFICER IN THE POLICE DEPARTMENT EFFECTIVE
FEBRUARY 1, 2006 AT A RATE OF $26,100.00
ANNUALLY.

SO ORDERED ON THIS THE 17™ DAY OF
JANUARY, A.D,, 2006.
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THEREUPON, ALDERMAN WEAVER MADE A MOTION TO ADOPT THE FOREGOING
ORDER. ALDERMAN MOORE SECONDED THE MOTION,

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED THE FOLLOWING ORDER HIRING
CHRISTOPHER SEAL.

ORDER

WHEREAS, THE MAYOR AND BOARD
OF ALDERMEN OF THE CITY OF PETAL,
MISSISSIPPI DO HEREBY DEEM IT NECESSARY,
UPON THE RECOMMENDATION OF CHIEF
LEE SHELBOURN, TO HIRE A MOTORCYCLE
OFFICER IN THE POLICE DEPARTMENT.

IT IS HEREBY ORDERED THAT CHRISTOPHER
SEAL BE HIRED AS A MOTORCYCLE
OFFICER IN THE POLICE DEPARTMENT EFFECTIVE
FEBRUARY 1, 2006 AT A RATE OF $28,100.00
ANNUALLY.

SO ORDERED ON THIS THE 17™ DAY OF
JANUARY, A.D., 2006.

THEREUPON, ALDERMAN WEAVER MADE A MOTION TO ADOPT THE FOREGOING
ORDER. ALDERMAN FAIRLEY SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO HIRE PART TIME
FIREFIGHTER.

WHEREAS, THE MAYOR AND BOARD OF
ALDERMEN OF THE CITY OF PETAL, MISSISSIPPI
DO HEREBY DEEM IT NECESSARY, UPON THE
THE RECOMMENDATION OF CHIEF RICHARD
BRYANT, TO HIRE A PART TIME FIREFIGHTER
IN THE FIRE DEPARTMENT.

IT IS HEREBY ORDERED THAT DON SNYDER
BE HIRED AS A PART TIME FIREFIGHTER AT A
RATE OF $8.50 PER HOUR EFFECTIVE FEBRUARY 1,
2006.

a
x
r
1
} ORDER

SO ORDERED ON THIS THE 17" DAY OF
JANUARY, A.D. 2006.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO ADOPT THE FOREGOING
ORDER. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER
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THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO HIRE PART TIME
FIREFIGHTER.

ORDER

WHEREAS, THE MAYOR AND BOARD OF
ALDERMEN OF THE CITY OF PETAL, MISSISSIPPI
DO HEREBY DEEM IT NECESSARY, UPON THE
THE RECOMMENDATION OF CHIEF RICHARD
BRYANT, TO HIRE A PART TIME FIREFIGHTER
IN THE FIRE DEPARTMENT.

IT IS HEREBY ORDERED THAT MICHAEL
GUY BE HIRED AS A PART TIME FIREFIGHTER AT A
RATE OF $8.50 PER HOUR EFFECTIVE FEBRUARY 1,
2006.

SO ORDERED ON THIS THE 17™ DAY OF
JANUARY, A.D. 2006.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO ADOPT THE FOREGOING

ORDER. ALDERMAN WEAVER SECONDED THE MOTION.
THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE
WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO HIRE POLICE OFFICER.
ORDER

WHEREAS, THE MAYOR AND BOARD OF
ALDERMEN OF THE CITY OF PETAL, MISSISSIPPI
DO HEREBY DEEM IT NECESSARY, UPON THE
THE RECOMMENDATION OF CHIEF LEE SHELBOURN,

TO HIRE A POLICE OFFICER.

IT IS HEREBY ORDERED THAT LEONARD
FULLER BE HIRED AS A POLICE OFFICER AT A
RATE OF $28,100.00 ANNUALLY EFFECTIVE
FEBRUARY 1, 2006.

SO ORDERED ON THIS THE 17™ DAY OF
JANUARY, A.D. 2006.

THEREUPON, ALDERMAN WEAVER MADE A MOTION TO ADOPT THE FOREGOING

ORDER. ALDERMAN FAIRLEY SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY

ALDERMAN JAMES MOORE

ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO HIRE LABORER IN THE
WATER DEPARTMENT.

ORDER
WHEREAS, THE MAYOR AND BOARD OF

ALDERMEN OF THE CITY OF PETAL, MISSISSIPPI
DO HEREBY DEEM IT NECESSARY, UPON THE
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THE RECOMMENDATION OF RALPH EDDLEMON,
TO HIRE A LABORER IN THE WATER DEPARTMENT.

IT IS HEREBY ORDERED THAT RYAN EASLEY
BE HIRED AS A LABORER IN THE WATER DEPARTMENT
AT A RATE OF $8.00 PER HOUR EFFECTIVE JANUARY 24,
2006.

SO ORDERED ON THIS THE 17™ DAY OF
JANUARY, A.D. 2006.

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO ADOPT THE FOREGOING
ORDER. ALDERMAN WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”

ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER

ALDERMAN STEVE STRINGER

THOSE PRESENT AND VOTING “NAY”
NONE

WHEREAS, MAYOR SCOTT PRESENTED A REQUEST TO HIRE LABORER IN THE
WATER DEPARTMENT.

ORDER

WHEREAS, THE MAYOR AND BOARD OF
ALDERMEN OF THE CITY OF PETAL, MISSISSIPPI
DO HEREBY DEEM IT NECESSARY, UPON THE
THE RECOMMENDATION OF RALPH EDDLEMON,
TO HIRE A LABORER IN THE WATER DEPARMENT.

IT IS HEREBY ORDERED THAT ANTHONY EVANS
BE HIRED AS A LABORER IN THE WATER DEPARTMENT
AT A RATE OF $7.00 PER HOUR EFFECTIVE JANUARY 24,
2006.

SO ORDERED ON THIS THE 17™ DAY OF
JANUARY, A.D. 2006.

THEREUPON, ALDERMAN FAIRLEY MADE A MOTION TO ADOPT THE FOREGOING
ORDER. ALDERMAN STRINGER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
NONE
WHEREAS, MAYOR SCOTT PRESENTED THE FOLLOWING ORDINANCE.
SEE EXHIBIT “D”
ORDINANCE 1974(3-1)

THEREUPON, ALDERMAN STRINGER MADE A MOTION TO ADOPT THE FOREGOING
ORDINANCE. ALDERMAN MOORE SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”

NONE
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THEREUPON, ALDERMAN STRINGER MADE A MOTION TO ADJOURN. ALDERMAN
WEAVER SECONDED THE MOTION.

THOSE PRESENT AND VOTING “AYE”
ALDERMAN KAY FAIRLEY
ALDERMAN JAMES MOORE
ALDERMAN LIESA WEAVER
ALDERMAN STEVE STRINGER
THOSE PRESENT AND VOTING “NAY”
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 17™ DAY OF JANUARY, A.D., 2006.

CARL S

(SEAL)

ATTEST:

SHEE
C LERK
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Bid Scheldue for water meters with pit transponders per specs. _
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5/8 x 3/4 Meter with encoder register and transponder léj—--éu
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o2
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4" Turbo Meter with encoder register and transponder 485-*5;-/-@0
6” Turbo Meter with encoder register and transponder A187Z 4 ;‘;
. . : ‘ s&
~ ‘ 11958y 22t
5/8” encoder register and transponder to fit Badger meter | -j-lj;g X272
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RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE
CITY OF PETAL, MISSISSIPPI (THE “CITY”) APPROVING THE FORM
OF AND THE EXECUTION OF AN OFFICIAL FORM OF PROPOSAL
AND A BOND PURCHASE AGREEMENT IN CONNECTION WITH THE
SALE BY THE MISSISSIPP] DEVELOPMENT BANK (THE “BANK™) OF
ITS SPECIAL OBLIGATION BONDS, SERIES 2006 (PETAL,
MISSISSIPPI COMBINED WATER AND SEWER SYSTEM PROJECT),
IN THE PRINCIPAL AMOUNT OF NOT TO EXCEED EIGHT MILLION
FIVE HUNDRED THOUSAND DOLLARS ($8,500,080) TO PROVIDE
FUNDS FOR A LOAN BETWEEN THE CITY AND THE BANK
PURSUANT TO THE LOAN AGREEMENT SECURED BY A
PROMISSORY NOTE (PETAL, MISSISSIPPI COMBINED WATER AND
SEWER SYSTEM PROJECT) IN THE PRINCIPAL AMOUNT OF NOT
TO EXCEED EIGHT MILLION FIVE HUNDRED THOUSAND
DOLLARS ($8,500,000) (THE “NOTE™); AND APPROVING THE FORM
OF AND EXECUTION OF, AS APPLICABLE, THE LOAN
AGREEMENT, THE NOTE, THE INDENTURE OF TRUST, THE
PRELIMINARY OFFICIAL STATEMENT, THE OFFICIAL FORM OF
PROPOSAL, THE BOND PURCHASE AGREEMENT, AND THE TAX
INTERCEPT AGREEMENT (ALL AS HEREIN DEFINED).

WHEREAS, the Mayor and Board of Aldermen of the City of Petal, Mississippi (the
“Goveming Body” of the “City”), acting for and oo behalf of the City, does bereby find,
determine and adjudicate as follows:

1 The City is authorized under the px of Miss. Code Ann. § 31-25-1 et 20q.,
as amended (the “Act™), wbamwmnﬂ:mmunmyﬁndwynﬂpwamuh
to provide funds for i g and the combined waser and sewer sysem
(the “System”) of the CllyomeLMmmm(&c“Cmmum,ea")

2. The Goveming Body of the City, acting for and on bebalf of the said City, on
September 6, 2005, adopted & resolution entitied “A RESOLUTION OF THE MAYOR AND
BOARD OF ALDERMEN OF THE CITY OF PETAL, MISSISSIPPI (THE “CITY™),
DECLARING THE INTENTION OF THE CITY TO ISSUE COMBINED WATER AND
SEWER SYSTEM REVENUE BONDS, SERIES 2063, IN A TOTAL AMOUNT OF NOT
TO EXCEED FIFTEEN MILLION DOLLARS (515,000,008) FOR THE PURPOSE OF
IMPROVING, REPAIRING, AND EXTENDING THE COMBINED WATER AND
SEWER SYSTEM OF THE CITY OF PETAL, MISSISSIPPI; AND DIRECTING
PUBLICATION OF NOTICE OF SUCH INTENTION™ (the “Intent Resolution™).

3. As required by law and as directed by the aforessid resolution the Intent
Resolution was published once a week for at least three (3) consecutive weeks in the Petal News,
a newspaper published in and of amﬂmmlheCuyndmnlMuhlh
provisions of Section 13-3-31, Mississippi Code of 1972, as amended, the firm
havmgbeenmndenmmolnhm(m(w)d-ysmtomban 2003 and more than ten (10)
days prior to October 18, 2005, said Intent Resol blished in said on
September 15, 22 and 29 and October 6, 2005, uevldeneedbyﬂspblﬂa‘nlﬁbvn
heretofore presented and on file with the City.

Jackson 1112903v.1

and the City (the “Loan Agreement™), the Nose, the lndenture of Trust, 10 be dated the date of
dehvayofﬂnSamMMbamMdeHm&umw
(the “Trustee”™) (the “Ind ), the Tax I to be dated the dete of delivery
ofumSmuzoosBonds.buwemlheCnynddzBmk,ndeyhTw(&e
“Tax Intercept Agreement”) and the Official Form of Proposal (the "Official Form of Propossl™)
and/or the Bond Purchase (the BondhnhneAueanﬂ'),bynﬂmh
Bank, the City and the purchaser of the Serics 2006 Boods.

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

SECTION 1. The Governing Body of the City does hereby spprove the negotiation of or
solicitation of proposals for the sale of the Series 2006 Bonds by the Financial Advisor, the City
and Bond Counsel, acting for and on behalf of the Bank. Based on the recommendation of the
Financial Advisor and Bond Counsel, the Mayor is hereby muthorized 10 cxocuse the Official
Fomomeposdand/wlheBoudhmApmfwlh-kbylhBﬂonhSam
2006 Bonds with such ch.
smdexec\monhemgcvulenceofmw
sentence are met. TheGovﬂmngBodyhuebywbmhnkthmsm
Bonds by the Bank pursuant to the terms and conditions of the Official Form of Proposal and/or
mwmwwmuwduwy«ﬁum (1)anet
interest cost of not more than 5.25% for the Series 2006 Bonds; (2) approval by the Baak of the
Official Form of Proposal and/os the Bond Purchase Agreement for the sale of the Series 2006
Bonds evidenced by the execution of the Official Form of Proposal snd/or the Bond Purchese
Agreement by the Executive Director of the Bank; (3) term of the Series 2006 Bonds of not to
exceedZSym.(l)bmdnufuﬂleSemmMofmbmmm(S)w
of a good faith check in the amount of 2% of the amount of each of the Series 2006 Bonds which
requirement for 8 good faith check may be waived by the Executive Director; and (6) terms snd
provisions of the Series 2006 Bonds in complisnce with the Act.

SECTION 2. mmwmum&nmuwm
and the Mayor and City Clerk are hereby authorized and directed to execute said Losn
Agreement and Note on behalf of the City. All provisious of the Loan Agreement, inciuding the
Note, whenexxmdnunhmudhamlhﬂhempandhm.ndﬂhwb

by the officers executing and delivering the same.

SECTION 3. The form of the Indenture a3 submitted 1o this meeting and made a part of
mumlmonuw”ﬁx‘hmﬁmmhﬂbe.dhnhquw-

ially the form as hed hereto as EXHIBIT B with such completions, changes,
mmmmﬁmmumuwwumﬂnd&yadmnm
and delivery by the Mississippi Development Bank and the Trustee in connection with the Losn
to the City of the proceeds of the Series 2006 Bonds.

SECTION 4. The Preliminary Official Statement, the Official Form of Propossl and the
mmmmwfamhmmmh-kofhmmwnhwy

CITY OF PETAL

On October 18, 2005, the Governing ted a resolution (the “No Protest

™) stating that no petition signed by twenty perceat (20%) of the qualified electors of
MINUTE BOOI& l;nobwwncwlndpmmungmmmlmwmymhaobjemonofmykmdor

EXHIBIT “B”

the Joan described in the afc d Intent Resolution had been filed or presented
byﬂxquhﬁedcleaonofdentyonorbemectoba” 2005 and authorized the loan.

S. mm.mmmwmmmmmmwzo 2005
(the "Refunding Resolution”), the City approved a loan with the Bank to refund the
mnnnnuuhheCnfsCambdemmdSmSymszumBonds,Smulmdned
February 1, 1990, issued in the original principal amount of $825,000 (the *1990 Bonds™).

6. The Intent Resotution, the No Protest Resolution and the Refinding Resolution of
the Governing Body as described above, meet the requirements of the Act and are acceptable to
the Bank with respect 1o the issuance of the Note (as defined berein) pursuant to this resolution
to provide funds for the Construction Project and 10 current refund the City's outstanding 1990
Bonds (the "Refunding Project”).

7. The City is now suthorized and emp d by the pr of the Act, 1o
borrow funds by ing into the hereinafier described Loan.
1 Itis proper and ly feasible that the City borrow money by

mmhmummmmwmwmmmwu
Act for the berein stated and under the procedures hereinafier set forth and as provided
by law to provide funds for the Project.

9. humhumwucuyﬁhhkhmmmbw
$3,500,000 Mississippi Development Bank Special Bonds, Sesies 2006 (Petal,
Mississippi Combined Water and Sewes Systom Project), 1o be dated the date of delivery thereof
(the “Series 2006 Bonds™), for the puspose of making a losn (the “Loan™) to the City under the
terms and provisions of the Loan Agreement secured by the Note for the purpose of providing
funds for (i) the Construction Project, (ii) the Refunding Project, (iii) paying for costs of issuance
of the Serics 2006 Boads and the Note, and (iv) funding a debt service reserve find for the Series
2006 Boads.

10. The ing Body desires (i) 10 suthorize the negotiation of or solicitation of
Mhundus«hmmwwmmlm
Financial Advisor to the Bank (the “Financial Advisor™), the City and Butler, Snow,
O‘MM&MMMM(&WMWN
behnlfod‘lhﬂnk;(ii)hwmhﬁ:moflﬂ‘ ion of the preliminary official
ry Official St with the sale of the Series 2006
M,(m)bwmﬁehndndmumolﬂuoﬁcﬂhmofm
and/or the Bond Purchase Agreemeat, both as hercinafter defined, by the Mayor and City Clerk,
acting for and on behalf of the Goveming Body of the City, for the sale of the Series 2006
Bonds, subject to approval by the Benk and certain other conditions as heveinafier sct forth; and
(iv) to approve the of costs of i

11. MMMMhm»whmMnﬂmoﬁ
a8 i the Loan Agreement, 10 be deted the date of delivery thereof, between the Bank

Mum-mumwm-mqmnu

the Officiat Form of Proposal, the Bond
mwmmmmwuuuwwurm
Advisor and Bond Counsel in connection with the sale of the Series 2006 Bonds.

SECTION S. The Tax Intercept Agreement, between the City and the Bank, is hereby
approved, and the Mayor and City Clerk are hereby suthorized and directed to execute said Tax
Agreement on behalf of the City. All provisions of the Tax I A when
W-meuwmumhw»u-mof
this resolution fully and to the same extent as if separately set out verbatim herein, which said
Tulnnqannbenmﬂnhmwmuml with
and modifications as shall be approved by the officers

mundelxvuuﬂ:-u.

SECTION 6 The Goveming Body hercby suthorizes the Financial Advisor, Bond
Cmdnﬂuoﬂemdhdlybmnﬂumnﬂmwybm
for the securities 10 be purchased with the proceeds of the Loss.

SECTION 7. Hancock Bank, Gulfport, Mississippi, is hereby approved by the City to
serve as trustee under the Indenture (the “Trustee™).

SECTION 8. Upon g the detion of the Fi | Advisor to the Bank,
WC«MMW“N&GI’ lheMlyuuhﬁyMndanhmblﬂ
final deserminations necessary to prepare the Preliminary Official Statement, the Official Form
of Proposal, the Bond Purchase
Note, and the Tax Intercept Agreement, for the sale of the Series 2006 Bonds, including the date
of sale, the dmod date of the Series 2006 Bonds, the final principal amount of the Series 2006
Mhmmmubhm“hmmﬁh
Series 2006 Bonds and any other terms thereof; provided, b , that all such d
mummnwwuwmaun—xnumwm
execution of the Official Form of Proposal and/or Bond Purchese Agreement for the sale of the
Serics 2006 Bonds, by the Mayor, acting for and on behalf of the City, pursuant to this resolution
Mhmhmﬁum-mhdmwoﬁhbnhmwl
resolution adopted by the Bank on December 14, 2005.

SECTION 9. If the Bank a " ision of icipal bond
insurance and/or a debt service reserve surety bond for the Series 2006 Bonds and any additional
documents and certificates which are required by any provider of such ipal bond

and omissions as may be required by the ider of the ipal
wnﬂadﬂnmieemmybunh" the Loan Ag the
Nose, the Tax I or the P Official St as e d by the

Emnmuumwbyhmmcﬂhmﬁxmmpd



certificates for each of the Series 2006 Bonds.

SECTION 10. The Mayor and City Clerk arc hereby authorized and directed to sign
requisitions and perform such other acts as may be necessary to authorize the Trustee to pay on
the Closing Date of the Series 2006 Bonds the costs of issuance of said Series 2006 Bonds and
the Note; provided, however, total costs of issuance for said Series 2006 Bonds and the Note
(excluding the underwriter’s di and excluding the premi for icipal bond i
and the debt service reserve surety bond and the original issue discount) shall not exceed an
aggregate amount of $200,000.

SECTION 11. The Mayor and the City Clerk be, and they are hereby suthorized and
directed for and on behalf of the Goveming Body, to take any and all such action as may be
required by the City to carry out and to give effect to the af id d horized
pursuant to this resolution and to exccute all papers, documents, certificates and other

instruments that may be required for the carrying out of the auth by
in © toevid said authority, including the approval of the final Official Statement in
a with the Series 2006 Bonds.

CTION 12. For cause, this resolution shall be in full force and effect from the date

N

} Alderman __ FAIRLEY seconded the motion to adopt the foregoing resolution, and
/qucnlonbeingputtcamll call vote, the result was as follows:

Alderwoman Kay Fairley voted:
Alderman David Clayton voted: N/A
Alderman Steve Stringer vated: E
Alderwoman Liesa Weaver voted: AYE
Alderman James Moore voted: AYE

The motion having received the affirmative vote of 8 majority of the members present,
the Mayor declared the motion carried and the resolution adopted this the 17th day of January,
2006.

4

MAYOR

CITY OF PETAL

bond insurance and/or debt service reserve surety bond and other additional documents and W
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TABLE OF CONTENTS

Pam g,

ARTICLE ]

DEFINITIONS, EXHIBITS AND MISCELLANBOUS

SECTION 1.1. Definitions. 2
SECTION 1.2. Exhibits. 10
SECTION 1.3. City's Acts. 10
SECTION 1.4. Rules of In 10

ARTICLE D

REPRESENTATIONS OF ISSUER AND CITY

SECTION 2.1. Reproscntations by the Issuer. 11
SECTION 2.2. Rep ions and W ies of the City. 12
SECTION 2.3. Survival 14

ARTICLE T

APPLICATIONOFLOANPRDGEDS;RMJNDMPRMANDTHB
CONSTRUCTION PROJECT

SECTION 3.1 Ammamnmnmmuwm —ld
SECTION 3.2. Completion of C ) 15
SECTION 3.3. Payment for C ion Project. 15
SECTION 3.4. Completion of C jou Project 16
SECTION 3.5. Disposition of Surpius Funds. 16
SECTION 3.6. Insufficient Series 2006 Bond Proceed 17
SECTION 3.7. Payment of Costs by City. 17
SECTION 3.8. Jssuance of Series 2006 Bonds 17

ARTICLE IV

THE LOAN, BASIC PAYMENTS AND ADDITIONAL CHARGHS

SECTION 4.1. The Loan. 18
SECTION 4.2. Basic P: 18
SECTION 4.3. Pledge of Net Revenues of the System. 19
SECTION 4.4. Additional Charges 19
SECTION 4.5. City's Obligations Unconditional. 20
SECTION 4.6. Assignment of Issuer's Rights. 21
SECTION 4.7. CitysR di 21

SECTION4.8. Agreement Withholding City Manios ko Satisty Delinqoont Payments .21

INUTE BOOK 25
EXHIBIT “B”

ITY OF PETAL 328
LOAN AGREEMENT
BETWEEN
MISSISSIPPI DEVELOPMENT BANK
AND
THE CITY OF PETAL, MISSISSIPPI
ACKNOWLEDGED AND ACCEPTED BY:
GULFPORT, MISSISSIPPI
SECURKD BY: -
S
(PETAL, MISSISSIFPL COMBINED WATER
AND SEWER
DATED AS 2006
The interest of the Development Baak in (his Lean
exeopt for cortain rights retained by the Lumer pursuant to Sectien 4.6
hereef, has boen nesigned to Hamcoek Bank, Gulipert, a8
This instrument was drafted by:
lmn.mow,o'ma.mvmacmm.uwm
At
17th Floar, AmSouth Plaza
210 Kast Capitel Stroet
Pest Offics Bex 22567
Jackson, MS 39125-2567
ARTICLEV
mmamumwmmmmmmm
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EXHIBIT A - DEFINITIONS FROM INDENTURE
EXHIBIT B - FORM OF SERIES 2006 NOTE

H  To further secure the payment of the Series 2006 Bonds, the City will pledge
() the Net Revenues, as hercinafter defined, of the combined water and sewer system (the
"System") of the City, and (ii) certain Tax Monies. .

NOw, TBEREFORI'., KNOW ALL MEN BY THESE PRESENTS, THIS
AGREEMENT WITNESSETH Loax

That ths partics hereto, intending to be legally bound hereby and in consideration of the
mutusl covenants hereinafter contained, do hereby agres as follows: o

ARTICLE I

DEFINITIONS, EXHIBITS AND MISCELLANEOUS
SECTION 1.1. Definitions.

The terms used herein, unless the context hereof shall require otherwise, shall have the
ﬁoﬂowmgmemmp.lndlnyothuurmdeﬂmdm&cnonlm of the Indenturo (as set forth in
EXHIBIT A and i d herein by refe shall have the same meanings when used
huemuunpedthemmmhdmme,mlmmmtwuuthmfmdwmmthﬂm
different meaning or intent.

lllpplemm Sections 31-25-1 et seq. of the Mumuppi Cods of 1972 a3 amended and

Additional Charges: thaplymmrequiudbyswion4.4 of this Loan Agreement;

Administrative Expenses: thuummbhmdnmmyﬁu.wm“mm.mm
orplyublebyt::dcwtoﬂmkm to this Loan Agreement or the Ind ks
compensation and expenses pald to or incurred by the Indenture ent
under this Loan Agreement or the Indenture; Trustes or any paying sgeat

Amortized Value: when used with respect to securities purchased at premium
a discount below par, the value as of sny dmmwbymﬁmmmmm?g
premmmnrﬂ:educoumnxwhxchmchmunmawerepmhuedbythnnumhuofdayl
remnmngtommmyofmhucunﬂunﬂunmnohuchpmhaumdbymﬂnplymgtlm
amnuntucdculuedbythenumbuofdny:hvmgpmed&omdmdﬂaofmhpumhne.md
g)gmthecmohﬁ?:lh hased at a jum, by deducting the product thus obtained from
purchass price i) mecuoofmnntmpmnhudnldiuuum, product

thus obtained to the purchase price; by addiog the

Annusl Budgat: et or amended budget in effect vided adopted
pmmxan.ttoSe(:tiem&Qlum;‘m‘lx " P in er

Autharized City Representative: any person or persons st the time designated to act on

the City by a written certificats, dmdonbehlfofthaCltyhyliyorornﬁmdnly

Panonlndlgl.Clerkorothututhonudeonlndﬂlthothnmwlndﬂw
Trustee, the specil i of each such person;

fan)

M

JITY OF PETAL This LOAN AGREEMENT, dated ss of ____ 320
INUTE BOOI@@Q@ State of Mississippi (the "Stxle") s ial public &

LOAN AGREEMENT

22006 (the “Loan Agreement"),
and botween the MISSISSIPPL DEVELOPWNT BANK, a public body corporate and
jons (the *Bank"

'Issuer') and organized under the provisions of Mlssunppx Cade of 1972, Sections 31-25-1 et
seq. (as from time to time amended, the "Act”), and the CITY OF PETAL, MISSISSIPPL, a

EXHIBIT B ¥olitical subdivision organized and validly existing under the Constitution and laws of the State

of Mississippi (the "City").
RECITALS:
A, ‘ The Issuer is authorized by the provisions of the Act, to, among other things, loan

money to local g ! units for any purp set fosth under the Act and to finance such
assistance to such local govemmental units by the issuance of reveaue bonds. -

B.  The Issuer is further authorized to issue revenue bonds for the purpose of
providing funds to pay all or a part of the cost of providing the aforementioned loans to local
governmental units; and to pledge or assign any maney, rents, charges, fees or other revenues
lndnny proceeds derived from the loans with such local govemmeatal units.

C. mluwhudldylnﬁmudnummmdlﬂwmmﬂmmunfm
Serios 2006 Project (as hereinafler defined).

D. ' The Issuer has duly authorized ths i a8 pn
huehnﬁudeﬁmd).oﬂubﬁndndpptidopmmthkSprObhmBoMl.Smuzm
(Petal, Mississippi Combined Water and Sewer System Project) (the "Series 2006 Bonds")
pursuant to the Act in the maximnm aggregate principal amount of $, in order to loan
the proceeds thereof to the City to provide for the financing of the Project, as hereinafter defined,
pursuant to this Loan Agreement secured by a promissory nots whereby the amount of payments
to be mads to the Issuer by the City under tho promissory note shail bo sufficient to pay the
principal of, premium, if any, and intercst on the Series 2006 Bonds ss and when the same shall
become due and payable.

E.  The Serics 2006 Bonds are to be issued pursuant to and secured by an indenture
of trust (the “Indenture") dated even date herewith, by and between the Issuer and the Indenture
Trustee (as hereinafter defined),

F. mmmmmwotmsmmmwhasymm
to the terms and proyisions of this Loan A d and deliversd by the
City.

ided in the Ind (as

a. Tohﬁnmmm»ymotmwummmwmum
Agrecment, the City has authorized, executed and delivered a promissory note, which
promissary sote and this Loan Agreement (except certain rights retained by the Issuer) the Issuer
has assignad or will assign to the Indenture Trustee,

mmwwehpmﬂnhnmﬂcwymmndpomo{h
P and organized under the provisions of

State of Mississippi
the Act;

Basic Payinents: the payments required by Section 4.2 of this Losn Agreement;

Bonds;

Bond Counge]: the firm of Butler, Snow, wnm&mmlm
bond counael experienced in tax exempt

Misaissippi, or any other firm of nationally
bond finencing selected by the City and acceptable to the Issuer and the Indenture Trustes;

ts: the Ind the Loan Agr

contemplated in the Indenture;

Bondholder or Holder: &n?mhwhenmnﬂdu%ﬁuﬂhuﬁmedhm

Bond Register;

: the registration records of the Bank kept by ths Indenturs Trustes to

Bond Register:
evidence the registration and transfer of the Series 2006 Bonds;

; the Refunded Bonds maturing in the years 2007 through 2010,

both inclusive;

W nhcmmybe,d&.a)ndpdmmhw
k or other matters therein stated or set forth or

(ﬂ)nnwddouummlmdn(ﬁmhmmbe’ ined by an Awuthori; City
to this Loan A R

City: the City of Petal, Mississippi;

thnlntu:ull‘vmcodaﬂfwu.unmdod,ndlﬂ

Code or Internal Reveane Code:
applicable Treasury Regulations promulgated thereunder;
' Completion Certificale: the Cortificate of Complotion required by Section 3.4 hereof:

Complotion Data: the date as set forth in the Completion Certificate required in Section
3.4 hereof, .

Bood Closing: the date on which there is delivery by the Issuer of, and payment fir, the

IhnSdumNmﬂnTu

notices, and all mmm ud all lmmdmuﬁ,
mmﬁmmlmmmmmtmmmmm
notes, d in substitution therefor, or in lieu thereof, whether
): nnwor ft by or on behalf of the City, or any other person which are
delivered to the Indenture Trustoe, Issuer or eny participant with respect fo the transactions




Constructiop Project: all improvements, repairs and extensions of the City's System
funded from a portion of the Loan Procecds;

Congulting Engigeer: I i or firm of engi peri s m MIN

conducting analyscs, tests, andmldmundmmdmnsrepom.ldwumdopmmmmmem
of water and sewer utility facilities Jected by the City and may be a
certified engineer who is an employee of the Cl(y;

: the Contingent Fund so designaicd which is created and established by

Section 5.6 hereof;

Costs of the Construction Project: to the extent pammitted by the Act aod the Code and as
npyhablgwheﬁammedprmmmlﬂnmdmof&ulmm (a) obligations of

the Issuer ot of the City i ‘ﬂnthhot iak Y, oquip and other kpe
and to archi and jahmen in vlthlnleqlﬂm.
ion, i and equipping of the C i Pm;eamdhq:m

wm;mmtmm.mmofmmmdmwhhmm
(b) the cost of contract or performance bonds or of other bonds and of insurance of all kinds thet
mmeqmedormymmuMm;hmded
equipping of the Construction Project; (c) all costs of archi
mmmmofmsumuaqhmmmmuuﬁnm
plans and sp and preliminary investigations therefor, and for suparvising
consmmnon.uwenuforthnpe-fnmmnhllohdmumqmndbyot-u_hnth
propes ipping of the Ci Project; (d) ad
apmofmeBlnhMmhdmmumprmw printing
expenses, fees and all other i of the Series 2006
Mwhmhmmlo&mmpmmbtw&cmofmﬁhnw(o)m
othacomwhchthcnmkathemymbemmdmpyud-hmofnymu
contracts for the acquisition (by purch lease or oth
qumpmofmcmuwmhmem.(ﬂmymmﬁbmnb-uhwchay
for advances made by cither of theam for any of the sbove items, or for any other costs incared
Mbrwo&dmnbyn&sof&nwhﬂmpw(;l.ynmwhcuud::)ojd
being acquired, constructed, installed and equipped; Administrative Expenses;
other expenses or fees of the City, the Bank or the Indenture Trustoo, which in the opinion of the
City, the Issuer, or the Indenture Trustee respectively, are related o the Construction Project or
the Series 2006 Bonds, including but not limited to, commitment and logal fees and the costs,
fees and expenses of the Original Purchaser in connection with the initial sale and isssance of the
Series 2006 Bonds;

Costs of the Refunding Project: to the extent pecmittod by the Act and the Code and es
npphuble,whmhamcmedpmnoumuhdmoﬂhuhnwmmh

connection with the cuwrent refunding of the Refunded
Warmnmmmwmbﬂmmum
expenses, foes and all other exp of the Bonds,

wmwmmxmmvmhmmmofmlanwd-ym
upmmfeuoflhe&tymamkummm'hdmhmolhmy
the Issuer, or the Ind pectively, are relatod 0 the Refunding Project or the

Indenture: thehdmadhubyndhm&hcdhﬂ.-hm-h
mmyﬁmﬁmwmhmduuw-hmpm

Baok, Gulfport, Mississippi, S90Ces0r trestee
mﬁﬂdﬂmmuwmhmdhm’q

 Independent Accountant: mmwuumdwmm
pubhcnmmnmuﬁrmofmﬂedwbhcmrd.ﬂnﬂﬂﬁdhpﬂuu
such under the laws of the State of Mississippi and bl to the Indentre
Tnmee.mdmlmhﬂyunpbyedbymlmcuhdly neqntnpcﬁnhdq-m
mdmafmhohmmof«ﬁuo:boﬁdﬁuwhsmcmiﬁhm
reviews;

. itoct: such archi " - N
Bmk;mmm or by City aad app by the

Interest Paymegt Date: each January 1 and July 1, conxnencing Jeswary 1, 2007, snd
mdmgnnmdueofpuymtmmloﬂhemmm

Intamal Reveguo Code or Code: the ternal Reveaso Codo of 1986, sdall
2 eahl, Twn 1afi; -m

Investment Secyritios: mmmm-ﬂ&hh-ﬂh
is authorized to invest its finds under applicable law, including the Act; i

any and all costs and expenses M.hh_a.-hd

Issuance Expenses:
delivery of the Secries 2006 Bonds, and the ion and dolivery of this Losn Agreoment, the

!ndmnmmdtheSmuZOOﬁNou.uMn.,bntmlme lllﬁ-ninp-uol
wmwwmmmmumumﬁ-h:
wof&chdmwnhnunyﬁebhepndhhl-ﬂ hm-‘lﬂd
this Loan Agreement, the Series 2006 Note, the Ind the Tax b -y
prdmmnryoﬁunlmmndﬁmloﬂh:lmhmmu-dmm
mmwwmmmnmmn-ﬂwu
mSmMZWMWmhMMMMdhmde
ot:;,mmwhchmkulednﬁmm'wﬂmhm‘ntsmlﬂ@o{&

lssuer: the Bank;
mmhmoanhMofﬁsSdumM the [ssuer
dum'bedinSecﬁonLlofd:islmnAM b’ © e Gy

Lm_Am @mwwumnx—-muay an the
mxyﬁnmhmmmbenuddumw-whudnh

Losa Agrecment Fund or Loan Asrcoment Funds: special
aumdmdmbbxhedpmamwhulmw 008 o mors of e feae

portion of the Bands issued for the Refunding Project and costs related thereto, mch:dmgb\nnot

CITY OEF gggﬁmﬁmmmm bl s 0 e of e FO 8 o et ol Purchaser
JUT eined

togother the Costs of the Construction Project and the Costs of the

EXHIBIT B> Fetodns Projest

Daie of this Loan Agrecment: s of
the Debt Service Fund s0 designsted which is crested and

2006;

Dot Sarvice Fuod:
established by Section 5.4 bereof..

Dt Sarvice Pavmant: the aggrogate of the intarest and principe! paysble oa the Series
mmummmhmmwwmmm

Debt Sarvico Reserye Pund: collectively all the dobt service reserve fimds, including
A creafed thy der, which are roqui ‘hlei-ndmd«hlndm:u,nn
may be supplamentad frowm time to time;

Debdt Socvice Ressrve Rogwicoment: hl-arofhbllwbz:(i)ofﬁemmm
nmdﬂﬂdd&ubnﬂ;hhhmwnymw (meaning
uﬁly.pubdh‘.ﬁ.mmzdmmndnh'mlﬂylorhblhmm)
mmsummummmxuwmwmum .
mmmumxmuumwmummmm

Degository: any benk, trust compeny or national baaking tion selected by the City
uwwumm-.mamumwmm
mdﬁmmuhmwﬁpumum

Discharge Detg: hﬂuMﬂOmSmmBMmMm
under Article [X of the Indentwre;

Evetof Defagli: amry of the events sot forth in Section 10.1;

i the Indentire the the x
umam:ym Trostcs, the pying age,the Depasiory or aay

Fincal Year: whu:lwhluqnahhaty 8 period beginning on October 1 in any
your and coding om September 30 of Mynauﬁoﬁum moath period as
may be adopted by the City in accordance with

Pand: -yhdd-utdhm‘llolhem

the account by thet name created by Section 6.02 of the Indenture for

Gemanal Accouns:
the Serios 2006 Bonds;

Losn Procesds: hNnthu-hthdumnmdhw
earnings thereom held by the City in the Loan Agreament Punds;

Nat Bond Proconds: proceeds from the sale of the Serics 2006 Bonds at the public
mmuﬁmmum.hhum«hhmmm
the date of delivery thereof, including intarcet cemings thereon;

Net Proceads: MMMMWWWM loss (i)
W“Km.(ﬁ)-ﬂﬂ(“hm-dbmclﬂmnﬁhm
dh—wmu-ymmuummwummmsﬂm

of the lom for
- Nl.llm:'n-m—- System loss Operating Bxpenses for the operation

lmgm n&r-cu:gw-uhsmnmmsm
issued of 000

:dl-yh d::zs&#wm $825,000 and presently
1290 Bonds Paving Ascat: BencorpSonth Bank, Jackson, Mississippi;

Dot Pavingogy: sogother the paid o¢ required to be paid, from time to time, for
frincipal and interest 0n the Serios 2006 Note hold by tho Endenturs Trustce pursuant to the

the Systam which include the following:
ummauwummmmﬂum
gmacrality of the foregoing, exponscs, salarios for employoes, utilitics, labor,

aﬁ-q.-mdbhpddbyhmy-dquhhmdh
cxpenses, lisbilitics the Plduciaries bhpuﬂnd.ﬁhlam

QOpootios and Maintenence Pund: the sod Maintenance Fond
desiguated and created sod sstablished bysm-;shmcw ®

hg‘qﬂm , , a8 the original purchaser of the




Quistanding: all Series 2006 Bonds which have been authenticated and delivered by the
Indenture Trustee under the Indenture, including Series 2006 Bonds held by the Bank, except:

(1)  Series 2006 Bonds cancelled after purchase in the open market or because M

of payment at or redemption prior to maturity;
(2)  Series 2006 Bonds deemed paid under Article IX of the Indenture; and

(3)  Series 2006 Bonds in lieu of which other Series 2006 Bonds have been
authenticated under Section 3.03, 3.06 or 3.10 of the Indenture;

: indebtedness of the City, the payments of which are secured by a
lien on System Revenues on a parity with the lien securing the Series 2006 Note, but excluding
the Series 2006 Note;

ividual

an i a a joint stock company, a business

trust, & pmnmlnp, a ij! venturc an nmnoorpumted organization, or any other entity or
or political subdivision or an agency or instrumentality

thereof;

Plans and Specifications: the plans and specifications for the construction of the
ction Project prepared by the Architect, as the same may be modified and amended from
el

isct: providing fimds for the C Project, Refundi ijmnndln_mme
collecllvcly (a)tlu Bond Documents, (b)the Plins and
Architect and City;

Proiect Documents:
Specifications, and (c) the

orh a,

Proigct Equipment: (s) any and all fixtures or tangible p
attached or affixed to the Construction Project, and (b) any ‘additions to replu:emﬂm of and
gubstitutions for any of the foregoing;

Project Fund: the Project Fund so designated which is created and established by Section
5.2 hereof;

Bedsmption Date: when used with respoct to any Series 2006 Bond to be redeemed shall
mean the date on which it is to be redeemed pursuant to the Indenture;

Redemption Price: whenuudwnhrupecttomySenuZOMBmdmbemdumedlhﬂ
mean the price at which it is to be red to the I

Refunded Bonds: the 1990 Bonds maturing in the years 2007 through 2010, both
inclusive;

Refunding Project: providing funds for the refunding of the Refunded Bonds snd the
early redemption of the Callable 1990 Bonds at a redemption price of par;

Transferred Funds: those finds transfeevod by the Ciiy from the funds and accounts of
mMndedBmdnmmeIBQOBandaPlyhﬁAsmtforﬂnuﬁmdmgoftheRcﬂmdedBom
and redemption of the Callable 1990 Bonds; and

Txeasury Regulations: all proposed, temporary or p federal income tax
regulations then in effect and applicable.

SECTION 1.2. Exhibits,

The following Exhibits ars hed to and by refi made & of this Loan
Agreement: put

(3) EXHIBIT A: DEFINITIONS FROM INDENTURE; and

@ EXHIBIT B: FORM OF SERIES 2006 NOTE.

SECTION 1.3. City's Acts.

Where the City is permitted or ired to do or h any act or thing hersunder,
theCttymyuuuthelamotobednneotwcomphlhndbyldnrdpmynhctedbythamty
with the same force and effect as if done or accomplished by the City.

SECTION 14. Rules of Interpretation.

(a)  The words "herein* nnd"lmeof"md'hemmder'mdvmdnofmhrmwn.

without refe to any particular section or subdivision, rofer to this Loan Agreement as
whole rather than to any particular section or subdivisi *

()  References in this Loan Agreement to any particular srticle, section or subdivision
hmnf:dr-e to the designated article, section or subdivision of this Loan Agresment as originally
execut

() ummmmmxomummmmmpmmm
them in with pted accounting prinmplu,mdllleompmdom
provided for berein shall be made in d with g pted accounting principl
consistently applied and applied on the same basia as mpriuryem )

(d) The Table of Contents and titles of articles and sections herein are for
convenience ouly and are not & part of this Loan Agreement,

(e) Unless the context hereof cleasly requires otherwise, the singular shall include the
plural and vice versa and the masculine shal includo the feminine and vice versa.

®  Articles, sacti b and clauses
numbuedwhwhmcemmedmthubmAmemt.

d by number only are those so

] Furpnrpomom\n Loan Agroement and the Indenture, a petition in bankupte;
deemed dismissed only if either (1) the petition is dismissed by order of a conrtuyf

10

ITY OF PET
INUTE BOO

EXHIBIT “B’

Regerve Fund Credit Facility: an imrevocable and unconditional letter of credit, insurance

oy or surety bond, the terms of which have been app: am the City and the Bank, issued

ank or other financial institution, which is accept ¢ City and the Bank having a

credit rating of "A" or better, #s determined by Standard & Poor’s Ratings Group

it facility names the Indenture Trustec as the beneficiary thereunder; provided, that

any such credit facility must (a) be renewable or cxtendable on an annual basis; (b) have an

sinitial term of not less than thres (3) years; (c) provide that the bank or other financial institution

providing such credit facility must notify the Indenture Trustee and the City, no less than thirty

(30) days in advance of the expiration of the credit facility of its intention not to renew or extend

such credit facility; (d) permit the Indenture Trustee to make a drawing thereunder to fund the

Debt Service Reserve Fund no later than five (5) business days prior to the earlier of (1) the

expiration date of such credit facility and (2) the date the proceeds of such drawing will be
needed to fund the Debt Service Reserve Fund;

: means the Revenue Fund so designated and created and established by

Section 5.3 hercof;

Series 2006 Bonda: the §. Mississippi Development Bank Special
Obligation Bonds, Serics 2006 (Petal, Mississippi Combined Water and Sewer System Project)
issued purauant to the Indenture;

i : the § __ Promissory Nots (Petal, Mississippi Combined Water
and Sewer System Project), dated , 2006, of the City to the Bank, attached hereto as
EXHIBIT B;

State: the State of Mississippi;

Svatem: mmmummwmmmmmw
mdnquipmml.buethuwdd:dhdd:ﬁomtn replacements of and substitutions for sny of the
foregoing which may be made as pemmitted or required by the Bank (which includes tho
C ion Project), but ling sny property released as authorized by the Bank; -

Syvstem Revenues: all revennes derived from the System or a pledge of income or
revenuss, funds or monies of the City from any source , including intercept payments
ﬁomtheSanxCommudmforhpmponofmuﬁumydeﬂuuymﬂupcymnoﬂh
Series 2006 Note and any amounts due under the Loan Agreement as authorized by the Section
31-25-28, Mississippi Code of 1972, a3 amended;

Tax Certificate: the City’s Tax Cestificate delivered as of the Bond Closing for the Series
2006 Bonds and the execution and delivery of the Series 2006 Note;

Tax Intorcept Agreement: the Tax Inteecept Agreement, dated ss of ______, 2006, by
and between tho City and the Bank described in Section 4.8 to this Loan Agreement securing the
Series 2006 Boads;

: the period of time commencing on the date of this Loan
Agreement and terminating on the final maturity date of the Series 2006 Bonds or upon earlier
termination of this Loan Agreement under Section 9.2, whichever date occurs sooner;

competent jurisdiction and no firther appeal rights exist from such order or (2) the City notifies
the Indenture Trustes that such a dismissal has occurred.

muol(h) Any opinion of counsel required hereunder shall be s written opinion of such
counsel.

ARTICLE I
REPRESENTATIONS OF ISSUER AND CITY
SECTION 2.1. Representations by the Issuer.

mmmm&mwummtummmpmh
part of the City herein contained:

"(l)! Thehmu-pubﬂcbodyempomudpoliﬁoofhsmol
| public functi § under the pr of

the Act;

(2)  The Issuec has full power and suthority to onter into the transactions
contemplated by this Loan Agreement, the Indenture and the other Bond Documents to
which it is a party and to perform its obligations hereunder and thereunder;

.(3) The Issuer is not in default under any provisions of the laws of the State
1 to the perfs of its obligations under this Losn Agroement;

“@ Thluushnbudﬂywdndudmnmnddnﬂvcmhu
A the Ind and the of the Series 2006 Note to the Indenture
Tnmemdbypropuacﬂmhndnlymthnﬂudtheummnddeﬁwtymfnd
thersof and as to the Issuer, this Loan Agr the the of the
Smuzoosuouwmlmnmmmmmmmnmwmum

®) wnmmmamsmmmummmu

provided by this wﬂWlhcpurpomotthwk:mm
local governmental units in obtaining fi 1g for those p set forth undex the Act
in furth ofits go puy

(6) Unhmm;mmmdduﬁnnotuumummmﬁhm
imposed on the Issuer; |

(7)  Thero is not pending sny suit, action or proocecding agsinst the Issuer
before or by any coust, arbitrator, sdministrative agency or other

governmental authority
which' materially and adveisely affects the validity, as to the Issuer, of this Loan

n




A or the Ind any of its obligations h der or th der or any of the

transactions contemplated hereby or thereby; and CI’]
(8)  No public official of the Issuer has either a direct or indirect financial Mm

interest in this Loan Agreement nor will any public official either directly or indirectly
benefit financially from this Loan Agreement.

SECTION 2.2. Representations and Warranties of the City.
and as follows:

The City rep

(1) The City is a political subdivision of the Stste of Mississippi duly
organized and validly cxisting under the Coastitution and the laws of the Stats of
Mississippi and the City is a local governmental unit within the meaning of the Act;

2] The execution, delivery and performance by the City of this Lomn
Agr ()tthnx' pt Agr and the Series 2006 Note and oach of the other
BondDoummumwhichixisnpmym(i)wid_:thﬁYstnﬂ
(ii) have been duly authorized by all necessary actions of the governing body of the City;

3) Nonminﬁmmvdudhnﬁmby:mduwbcﬂu
with, any go | authosity or regulstory body is required for the dee execution,
delivery and performance by the City of this Loan Agr lh,'l‘lx' cop
Agreement, the Series 2006 Note and the other Bood Documents to which the City is &
party;

(4) The design and plan of the C: Project ises an suthorized
purpose within the meaning of the Act; and it in presontly intendod and reasomsbly
expected that the City will operste the Coastruction Project and the System throughout the
term of this Loan Agreement in the normal conduct of the City's governmental functions;

(5)  To the best of the City's knowledgs, ss of the date bereof, the wee of the
igned and proposed to be d comphi

Construction Project as design: P in all material
p with all ly appli d liation control, water conservation
and other laws, Jati Tules and ordi of the federal go and the State

of Mississippi and the respective agencies thereof and the political subdivisions in which
the Construction Project is located;

(6)  The Net Proceeds of tho Series 2006 Bonds, together with any other fande
to be contributed to the Project by the City or otherwise in accordance with this Loss
Agreemeat, will be sufficient to pay the Costs of the Project;

() The City has reviewed and appr the provisions of the Indenture;
(8)  To the best of City's knowledge, no public official of the City hes either &
direct or indirect financial interest in this Loan Agroement nor will sny public official
cither directly or indirectly benefit financially from this Loan Agroement; :

mmmﬂmm«-&nfhﬁyubhwhm
mdun,nmﬁmmdudinmhvblﬂnot‘ﬁtmuu.hu"
hwnmﬁﬂwmnumamhﬁlyluwhmm

s Thﬂahwﬁuhwnmhﬁtywﬁdﬂdmymm«th
hﬂmmy(nﬁruhﬁqe-mﬁ-s)l.hﬂy
property, sasets or financial condition of the City or the Systems which has not been set
mmmmwms«hmm«hhmmmﬁa
to the date hereof in ion with the tious contemplated heroby,

(16) matyhuubthumh-ﬁum-dndhm
andwmmﬁuwnniudinlheotbubudb«anmhwﬂdnihlm.m
and applicable for the benefit of Issuer and the Indenture Trustoe as if the seme wore set
forth at length hercin;

an Aumdgnmndoﬁum-ymdndhu-dt'-h
mcmmmwhmmmuhwmh
its intended purposes or for the ion of the C
npleted or obtained or will be completed prior & of tion of the
impr to the C Project in dance with the Plans and Specifications;
and

(18) mmmwmmuuummuﬁ)q

i whﬂhamuLpndiuuWhhﬁu-ﬂ-hmol
uninmxdnmninmmyﬁmﬂnpowuﬁw.ofmunypuﬁmof&w
Project; or (if) mydnmnploordummimof-lypolﬁmofh&lmna'xnhojscc
(iii) mymin&hﬂlding,ﬁmmhuhheodeviolliﬂinmnfhw
Project which bave not heretofore been corrected.

SECTION 1.3, Survival

MWWWMMthyNhM
and shall survive the execution and delivery of this Losn A emont, the Tax Insarcep
Agrecment, the Seriea 2006 Nots and the other Bond D: The disb of Losn
PmmmmhijMbymCHymmleyhﬁtyﬂh
fi id rep i and ies are true and correct in all material respects as
of the date of such disbursement.

ARTICLE I

APPLICATION OF LOAN PROCEEDS; REFUNDING PROJECT; AND THR
CONSTRUCTION PROJECT

Prof SECTION 3.1. MM“MMM&M-MW
roject.

(&) Simultancously with the delivery of the Series 2006 Bonds by the Indentere
Tnmee,theNquceedsoﬁheSuiumMBmdlwmbehmﬁnadbthM
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EXHIBIT “B”

'Y OF PETAL gimsteisimmts iy
JUTE BOOK 25 repectve terms, xcopt s ruch enforceabilty may be limited by bakrupicy, insolveacy,

(9)  This Loan Agr the Tax i pt A the Series 2006 Note
party are legal, valid and binding
the City in accordance with their

reorganization, moratorium or other laws relating to or limiting creditors' rights or
equitable principles gencnally;

(10) There is no pending action o proceeding before any court, governmental
sgency or arbitrator against or directly involving the City and, to the best of the City's
tnowledge, there is no th d action or p ding affecting the City or any of its
assets before any court, governmental agecy or arbitrator (i) which, in any case, may
malorially and sdversely affect the financial coadition or oporations of the City or the
System, (ii) which seeks to restrain or would otherwise have a material adverse effect on

the transactions contemplsted berein, or (i) which would affect the validity or
enforceability of this Loan Agr the Tax & pt Agr the Series 2006 Note
or the other Band Documents;

(11) Noos of tho ssscts of the System are subject to any lien except for
Encumbrances;

(12) The City is not in default in the payment or parformance of say of its
igations or ia the park of sny mortgage, indenture, lease, contract or other
asgroomond, instrumment or wadertaking to which it is a party or by which it or any of its
sssets may be bound, which defsult would have a material and adverse offect on the
governmental fnctions, operations, asscls or condition, financial or otherwise, of the City
or the System, either individwally or teken as a whole. No Bvent of Default hereunder or
mummmaqumummumﬁu
The City is not in defankt wndes any order, sward o docree of any court, arbitrator, or
mequhubyMnyofﬂ:mmybe
bound ar affected which defilt would have & material adverse offect oq the
anumwntm«mdtyam
System, eithor individually or taken as & whole, and 20 such order, award or decroe
Mlﬁwhmydhaybmmhpwlnﬂiuummﬂy
conducted or the ability of the City 10 perform its obligations undes this Loan

the Tax Entorcept Agroomont, the Serics 2006 Note sad the othor Bond Documents to
‘which it is & party;

(13) m&yhm:mquwmwm»ny'
iction which ially snd adh el

y ly affocts its functions, its property
or ssscts, or Soencial condition. Tha City is not & party to, or otharwise subject to any
provisi ied in, say in Pyt g Sy beth of the City, any
agreament relating thereto or any other or agr (including their ch )
which restricts or otharwise limits the incorring of the indeb to bo by

this Loan Agreement, the Serias 2006 Note and the other Bond Documents;
(14)  The City is in complisnce with all laws, orders, regulations and ordinances
dmmmmduwmwmaw
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8 the assigneo for the Missiesippi Development Bank wnder the Loan Agresment and tho Series
MM.M&MMMMMWM
(1) Trmsfr of § to the 1990 Bands Paying Agont to provide
funds for the Refunding Project; and

@ o Net Procseds of the Sarios 2006 Bonds shall be paid
1o o Clty for deposit in the Projoct Fund to be held by the City for the Coustruction
Project

®)  Raofeadiog Proicct. The procoeds of the Losn transforred to the 1990 Bonds
Paying Agent, togother with certaia Transfavod Funds of the Rofundod Bonds in the amount of
H romitted by the City to the 1990 Bonds Paying Agent will be suficient to effectusts
the refimding of the Rofundod Boads and the optional redemption of the Callsble 1992 Bonds on
Fobruary 1, 2006 at 2 redemption price of per.

{©) wnwﬁuhmdhﬁmﬁ.hhﬂmﬁw
h-yMolu-MﬁmhmMKthﬁyMM
all Plans and hi . ad - o the Ind
Mm&yhﬂmu-ﬂummhwﬂwm
Ci ik betantially in accordsnce with the Plans and Specifications. The City

shall obtain all appr . 0 the and installation of the Coastruction
Projoct, and shall canstrect and instal] the Project in complisace with all foders),
state and local laws and regulations; ; 00 gach law or laws and regulations shall

arovided howgver,
discriminste against the City. Upon completion of the Construction Project, the City will furnish
hhhﬂm-hmdh“ﬂwmdmmpnﬂumd
thorizati whorizing the oocupancy and uses of the Construction Project for the purposes
mwnm.mcvmmmmuw-&m-m
be necessary ®0 cause sud roquire all contractors and jal suppliers 10 complote their
i work. Any d se d.

ding the of any defecti:

or otherwise in

SECTION 3.2. Completion of Coastruction.

maqnnmuh-nuwm' with all ressonsbis dispatch
20d shall caues the Ci iom Project to be d on or befors the Campletion Date.

SECTION 33. Paymeat for Construction Preject.
Projoct by the City, inclading Costs of the

wmw-w-uumdmuhmmm
mummmnﬁuwuaymuummwmmhwy
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(with copies to be fumished to the Issuer upon its request) of invoices or statements from a
coatractor, vendor or other payee or other d bl ptable to the City.

()  Construction costs may have to be paid in advance of work or while work is in
progress, but prior to acceptable completion. The City may at its discretion make payments for
such construction costs based on its reliance with respect to the acceptable completion of such
work.

()  Money in the Project Fund, except as otherwise provided herein, shall be used
solely for making disbursements by the City for payment of the Costs of the Construction Project
as provided in this Article,

SECTION 3.4. Completion of Coustruction Project.

The completion of the Construction Project shall be evidenced to the Indenture Trustee
(and the Issuer upon its request) by a certificate of completion (the "Completion Certificate")
signed by an Authorized City Representative to the effect that, except for amounts retained by
the City for the payment of Costs of the Construction Project not then due and payable, which
shall be retained as provided in Section 3.5, the Construction Project has been constructed and
installed and suk leted as of a date stated in such Completion Certificate to the
City's satisfaction and in jal dance with the Plans and Specifications, and is suitable

cient for its purposes. :

o Completion Certificate shall specify the dats as of which construction of the

on Project was sut pleted.  Notwithstending the fi i the

on Certificate shall state that it is given without prejudice to any rights the Issuer or the

City may have against third parties which may exist at the date of such Completion Certificats or

which may subsequently come into being. If additional payments out of the Project Fund are

then required, such p shall be delivered by the City in the form specified in Section
3.3(a).

Upon receipt of the items specified in this Section and in Section 3.3, the City shall pay

to the City or any payee designated by the City the amount requested, including any amount
withheld pursuant to this Section 3.4.

SECTION 3.5. Disposition of Surplus Funds.

If any moneys remain in the Project Fund (excluding monsys eamed on investments

P to the Indi ) after the Completion Date and after payment of all costs then

duse and payable, such moneys (except for amounts retained in the Project Fund for payment of
Costs of the Construction Project incurred but not thea due and paysble, which amounts shall,
notwithstanding anything to the contrary contsined in Section 3.4 hereof, be disbursed by the
City on the terms and conditions set forth in Section 3.3 hereof) shall be used to redeem a portion
of the principal of the Series 2006 Bonds at par in the manner provided in the Indenture. Any
portion of such monies not so applied to the redemption of the Series 2006 Bonds shall be
deposited in the General Account. Interest earned from investments in the Project Fund are to be
used by the City for the Construction Project and to the extent not needed for the Construction
Project will be used by the City to pay interest on Serics 2006 Bonds accrued during and
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furnished before delivery. The Issuer will then cause the proceeds of the Series 2006 Bonds to

be transmitted to the Indenture Trustee.
ARTICLE IV

THE LOAN; BASIC PAYMENTS AND ADDITIONAL CHARGES
SECTION 4.1. The Loan.

The Issuer agrees, upon the terms and conditions hecein specified, to lend to the City the
Net Proceeds received by the Issuer from the sale of the Serias 2006 Bonds, by censing such Net
Proceeds to be deposited with the Indenture Trustes for disposition a8 provided herein and in the
Indenture. The amount of the Loan shall also be desmed to include any "discount” or any other
amount by which the aggregate price at which the Issuer sells the Series 2006 Bonds to the
Ongunl Purchaser is less than the aggregate principal amount of the Series 2006 Bonds. The
obhgnmnafthehmermmnkexhelomxhllbedmedmﬂydiachrgaduponmdcpoﬁﬁng
tho Net Proceeds of the Series 2006 Bands with the Indenture Trustes as set forth herein.

SECTION 4.2, Basic Payments.

Subject to the provisions for prepayment set forth in Section 9.2, the City agress to pay
the Loan as follows:

(1)  The City shall pay to the Indenture Trustee for the account of the Issuer an
amount equal to the aggregate principal amount of the Series 2006 Bonds Outstanding
and, as interest on its obligation to pay such amount, an amount equal to interest on the
SeriuZOOGBond;,mhmunutobedM(A)umimnuﬂyuminWmemryl
md{uly!ot'wahyear.commnncﬁsglmmyl,zom,inthumnmumdinthemm
provided in the Ind for the payment of interest on the Series 2006 Bonds on such
dnzellnd(B).lnnunllyntoprinnipaLuanlylnfmhyw,commmcingJﬂyl,ZOM.
to and including July 1, 2026 in an amount equal to the principal scheduled to become dus
on such Interest Payment Date, all in order that the Issuer can cause smounis to be
dapoa'itedhtthemnlAccuumuﬁhnGemnlandﬂotthep:ymmtofmepﬁmipaluf,
prgmung,ifmy.andintnukmmsm«wosnands,whmummity.upon
detap upon purchase or otherwise; provided, h , that the obligation of the
Cxtyl?mlknmymchpaymauh:eundulhlubetedncedbythamoumnfmy
reduction under the Indenturs of the amount of the ponding ired to be
made by the Issucr thereunder. ; °

The City shall remit to the Indenture Trusts for deposit into the Ganeral Account
ofﬂungulanndundeﬂheIndmhm(i)aﬂmmdm‘mdulbsSeﬁeleOGNom
and_ quired for the of the principal of and the interest due on the i
Series 2006 Bands at least five (5) days prior to any Interest Payment Date, and (ii) the

quired for the of the purchass or Redemption Price including accrued
* terest on Outstanding Series 2006 Bonds being red d or purchased far reti
lin ct:.ch such case, such amounts shall be applied by the Indenture Trustoe to such
ymen . :

following the construction of the Construction Project until fully utilized, and not to redeem
2006 Bonds.

Seri
ITY OF PETKf SECTION 3.6, Insufficient Series 2006 Bond Préé&

INUTE BOOK 2§ the moneys in the Project Fund including interest camed thereon, are not sufficient to

pay fully the complete Cost of the Construction Project, the City will nonetheless complete the
all such additional as may be

XH s€onstruction Project and will, at its sole exp pay Pp
E IBIT “B. ]‘:: o the C jon Project sub jally in d with the Plans and

Specifications and shall equip it for operation. The Issuer does not make any warranty, either
express or implicd, that the moneys which will be paid into the Project Fund and which, under
the provisions of this Loan Agr t, will be available for p of the Costs of the

- Construction Project, will be sufficicat to pay all such costs. If after exhaustion of the moneys in

the Project Fund, including the interest eamed thercon, the City pays any portion of the Costs of
the Construction Project, it shall not be entitled to any reimbursement therefor from the Issuer,
the ‘Indenture Trustee or the Bondholders, nor shell it be eatitled to any diminution or
postponeinent of the Basic Payments or Additional Charges payable hereunder and under the
Series 2006 Note. :

SECTION 3.7. Payment of Costs by City.

The City agrees that it will provide any and all moncy required for the prompt and full
payment of:

(1) Al legal (including Bond Counsel and counsel to the City, the Issuer and
the Ind Trustee), ial advisor and ing fees and exp dministrati
mdndnglmyfeu(ifmy).pﬁnﬁnumdmmvinam&mdoﬁuupmimmyd
and to be incurred with respect to (i) the suthorization, sale and issuance of the Serics

2006 Bonds, or (ii) the prep of this Loan Agr the Ind: ﬂmSeriu!qOﬁ
Note, the Tax I pt Age end all other d y to the Bond Closing
or required by this Loan Agr or the Indi

(2)  Premiums on all insurance; and

(3 Al ble feea and exp of the Ind Trustes and paying
agent under the Indenture.

SECTION 3.8. Issuance of Beries 2006 Bonds.

The Issuer has contracted for the sale of the Serics 2006 Bonds authorized by the
Indenture, and the City has and does approve the terms of the Indenture. Forthwith upon
execution of this Loan Agreement and the Indenture, or as soon thereafier as practicable, the
Tssuer will executo the Series 2006 Bonds and cause them to be authenticated by the Indenture
Trustee and delivered to the Original Purchaser in accordance with the Original Purchaser’s bid
for the purchass of the Series 2006 Bonds upon payment of the purchase price and filing with the
Indenture Trustee of the opinion of Bond Counsel as to the legality of the Sexies 2006 Bonds and
the furnishing of all other documents required by this Loan Agroement and the Indenture to be
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On the first day of June snd December cach yesr, o

commencing
Docember 1, 2006, and ending June 1, 2026, the City shall provide to the Indonture

Trustee a certificats executed by an Authorized City Represcntative, if, and only if, the
City has determined that there are insufficient Net Revenues of the System to make the

payments due under this Sections 4.2 and/or Section 4.4(5); bowever, such certificate is -

not required if it is determined that there are sufficient legally available Net Reveanes of
the System to make the paymeat due on the next Intereat Payment Date.

SECTION 4.3. Pledge of Net Reveaucs of the System.

The principal of and interest on the Serics 2006 Note and other amounts due under the
Loan Agreement shall be payablo solely from Net Revenues of the Systera. Such an amount of
" the Net Revenues of the System as will provide for the payments due undes the Series 2006 Note
and the Loan Agreament, as the same shalt becomso dus, is heroby imrevocably pledged to said
purposs. The Series 2006 Note or the Loan Agreement does not constitute an indebtedness of
the City within the ing of any itutional or iction, limitation or provision,
and the taxing power of the City is not pledged to the payment of the obligations under the Loan
Agreement or the Series 2006 Note, cither as to principal or interest. However, the Act and the
Loan Agreement provide for the intercept of local taxes of the City by the Misaissippi State Tax
Commission if the Net R of the System are deficiont to make the payments due under the
Serics 2006 Note and the Loan Agreement.

SECTION 4.4. Additional Charges.
The City agreea to pay as sdditional charges, when due, each and all of the following:
(1)  all Issuance Expenses;

(2)  toor upon the order of the Indenture Trostee, upon demand, all fiees of the
Indenture Trustes for services rendered under the Indesture and all fees and charges of the
paying agent, registracs, logal counscl, ginoers, publio ies and others
incurred in the performance on request of the Ind, Trustee of sesvi ired under
the Indenture for which the Indeature Trustee and such other persons are entitled to
payment or reimbursement; provided that after payment in full theroof the City may,
without creating a default hereunder, contest in good faith the necessity or reasonableness
of any such sorvices, fees or expenses other than the Indeature Trustee's foos for ardinary
luvin'uumﬁmhinthahdmm,pnyhglwy&umdmy&uuchxmotwbﬁn
agencies; .

(3)  to the Issuer and the Indenture Trustee, the Administrative Expenses, snd
ail other reasonsble expenses incurred by the Issuer and the Indanture Trustes in relation
to the Construction Project and the Rafunding Project which are not otherwise required to
be paid by tho City under the terms of this Loan Agr and all indemnity
required to be made under Section 8.4;

(4) any and all out-of-pockst costs and expenses (including, without
limitation, the reasonable fecs and expenses of any counsel, accountants, appraisers or
other professionals) i d by the Ind Trustee or the Issusr at any tims, in
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connection with (a) the p i gotiation and of this Loan Agreement,
the Ind the Tax I pt Agr
D any d of or modification of this Loan Agr the Ind

the Series 20;)6 Note and all other Bo;: CI’]%‘Y OF PET

AJnyention of the parties hereto that the Basic Paym

this Loan Agreement or the Series 2006 Note, or for any other cause whether similar or
dissimilar to the foregoing, any present or future law ntrary notwithstanding, it being the
ther amounts payable by the City
shall be paid in full when due without any delay or diminution whatever.

Tax Intercept Agreement, the Series 2006 Note or the other Bond Documents (MMN‘MNUTE BOOK 25 SECTION 4.6. Assigamest of Issuer's Rights.

in connection with any sale, transfer, or attempted sale or transfer of any interest herein to
a participant or assignee); (b) any litigation, contest, dispute, suit, proceeding or acuan.
whether instituted by the Issuer, the Indenture Trustee, the City or any other person in any
way relating to the Construction Project, the Refunding Project, the Series 2006 Note, the
other Bond Documents, or the City’s affairs; (c) any attempt to enforco any rights of the
Indenture Trustee or the Issuer against the City or any otber person which may be
obligated to the Indenture Trustee and/or Issuer by virtue of the Loan Agreement, the
Series 2006 Note, the other Bond Documents or any other Coastruction Project or
Refunding Project related document; (d) any action to protect, collect, sell, liquidate or
otherwise dispose of the System, including the Construction Project; and (¢) performing
any of the obligations relating to or payment of any obligations of the City herounder in
accordance with the terms hereof or any other Bond Document;

(5)  if there is on deposit in the Debt Sarvice Resesve Fund an amovnt less
ﬂunth:DeblScrviceRuaveRequhunannnfmyhuuhymﬂhm?mdmh
Indenture Trustee's valuation under Section 6.08 of the Indenture, the City will pay
directly to the Indenture Trustee an amount for deposit into the Debt Service Reserve
Fund which, when added to the amount on deposit in the Debt Service Resarve Fund,
equals the Debt Service Reserve Requirement, such payment to be made within thirty (30)
days after the applicable Interest Paymeat Date; and

(6)  upon notice by the Indenture Trustee that any event described in the last
paragraph of Section 6.08 of the Indenture has occurred, the City will make or canes to be
made the required p 10 replenish the Debt Service Reserve Fund within five (5)
days of such notice; provided, however, said payment msy be made from proceods of &
drawing under a Reserve Fund Credit Facility.

SECTION 4.5. City's Obligations Unconditieusl.

The City will not suspend or di inue any Basic P or Additional Charges, snd
will perform and observe all of its other in this Losn Agr and, except a3
expressly permitted in Section 9.2, will not this Loan A for any causs,

including but not limited to any acts or circumstances that may constitate failwre of
mnddaﬁnmdamdmudmpmhcmﬁmmhﬁ;dhw
Project by condemnation or otherwise, the lawful probibition of the City's wee of the
C ion Project, the interfe with such use by any peivate parson or corporation, the
invalidity or unenforceability or lack of due suthorization or other infirmity of this Loan
Agreement or the Series 2006 Note, or {ack of right, power o suthority of the Iasuer 1o enter into
thillﬂlll" -uinﬁnnby !le. ial & ! parp b PICY
or insalveacy of the Issuer or the Indenture Trustee, change in the tax or other lsws or
administrative rulings or actions of the United States of America o of the State of Mississippi or
mypoﬁﬁulmbdividmmawﬁuhihneofhbmwp-ﬁmudnbunnyw
whether express or implied or any duty, liability or obligation arising out of or connected with
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Comminimunymh-Smcwy.Wuem-ﬁ-.mm&
Mississippi State Tax Commissi or any other State agency, dopariment or comwnission to pay
myTnMMuMymhMm‘hmuhﬂfdhb.hM-y
Delinquent Payment, all as permitted under the Act. In any ovent if the City fails to make timely
NMMMMAWNMM-MMUWHMQM)
Mm4.4(5)hﬂw£mhdmmehh&yhﬂanﬁhhTum
A with the Mississippi State Tax C ission and take further action 10 recover Tex
Monies under the Tax i Pt Agr The Ind Trustoo is haroby

ARTICLE V

ESTABLISHMENT OF CERTAIN LOAN AGREEMENT FUNDS, APPLICATION
THEREOF AND SECURITY THEREFOR

SECTION 5.1. Establishment of Lean Agreement Funds..

TheﬁoﬂawinxLomAanmﬁ(ﬂn'unAmPuﬁ')nhﬁyu‘d
and established as Loan A Funds to be held by the City in connection with the Serics
2006 Note:

(1) Project Fund;

()  Debt Service Fund;

(3)  Revenue Fund;

(4)  Operation and Maintenauce Fund; snd
(5) Contingent Fund.

The amounts in all such Loan Agreement Funds shell be held by the . Monsys held
:ynﬂ;eCitymubedq)oitadwim“uml‘_ itories in b’ ;.h: licable law.
moneys or itics deposited with the Ind Trusteo or sny Depository or received
hﬁu?mmhmAmmhhuhmdwmhmwg
ﬁnmnmhcwfwmhwmﬁwhhmdﬁu-

ThaCitymyuubﬁshwihinnylmAthddbyhaty-ﬂm
qmummbymwwahmmmunw
kamﬁvemd:hﬂinlﬁemmﬁabﬁtwhinnymuﬂd—mh
dup\llpaaanfsuchmunuulmuunduim

EXHIBIT “B”

As security for the payment of the Series 2006 Bonds, the Issuer will pledge the amounts
payable hereunder and under the Serics 2006 Note, and assign, without recourse or lisbility, to
the Indenture Trustce, the Issuer's rights under this Loan Agreement (except certain rights
retainad by the Lisuer) and under the Series 2006 Note. The rights pledged and assigned by the
kmzhaeundetwillincludelherid:noreoeivepaymmnhﬂwnde(aceptﬂurighltoreceivc
P if any, under Sections 4.4, 6.8, 8.4, 10.5, 11.8 and 11.11 hercof) and the Issuer hereby
directs the City to make said psyments directly to the Indenture Trustee. The City herewith
asscats 10 such assignment and will make payments under this Loan Agreement directly to the
MTmﬁMkMumﬂwmnfﬂyMsbﬁwemmCRme
Indenture Trustee.

SECTION 4.7. City's Remedies.

Nothing contained in this Article shall be construed o release the Issuer from the
performance of any of its agreemants herein, and if the Issuer should fail (o perform any such
hmymmnﬁwﬁmmmhmqnmdlymydemmy
% compol the performance so long a8 such action for spocific performance shall ot violate the
City's agreoments in Section 4.5 or diminish or dolay the quired to be paid by the City
pursuant to Section 4.2 of this Loan A The City acknowledges b and agrees
Mnypcaﬁlydbﬁ]ﬁiudhhumhiby«-ﬁumofﬁlummm
be payable sololy out of the procoeds devived from this Loan Agreement or the sale of the Series
2006 Bonds upon & defauit by the City or otherwise.

SECTION 4. Agrosmest Wikheldisg Ciy Moales o Satisfy Delinquent
Paymeats.

As provided fir in the Act, the City and the Issuer have entered into and the Indenture
Trustee has accepted the Tax & " Agp heoreby
MhWMTnCulﬁdmunymswawy,Ww
commission to (1) withhold all or ary pert of sny monics which tho City is eatitled 1o receive
Mﬁmhmmbnyhv-dwﬁehhhmdhws«uTu
Oumhduw-ymsmwy.w«mi-’m(ﬁu'rummmd(z)
mmmbhwm-hm(umhlbm)hmidynyddinqm
pynu(b'mhym’)uhsmllnﬂul.«ﬂofmlmw
If on the first day of each Junc snd D ber, boginaing Dx bar 1, 2006, the Indenture
Trusios has becn aotified pursuant ®0 Section 4.2(2) herein that there are insufficient Net
mummnmmmmﬁnmmmmm
4.2 and/or 4.4(5) of this Loan Agreement, the Issuer has suthorized and directed the Ind
Trustee under the Tax Agreement 1o file the Tax Intarcept Agr mda
ddﬁduymhmhmuofnybdhthymm&awsan
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SECTION 5.3. Project Pund.

(2) Mﬂhmbhmm&mmuhw
w_byﬂnwﬁia-ol%llhutm'wlbhpﬂimhmm
uhwdhaty.nymmdmbyhmyﬁmnyoﬁnmuh-mqﬁnd
to be otherwi jed as provided by this Losn A All camings on the inv of
Thummnnhmwmummmmhmm

® M-MWhﬁMmhhmMMh
spplied only 1o pay the Costs of the C: i joct, I Expensos, to reimburse the
zhm’-m—dhh of any indebted: d by the City for

p
3

© Tohunﬂhmh.yﬂ-huAmMnm
umw.muwhhmtndmyhmhpyhﬁu
2006 Nots when due, but cnly in the cvant that there shall have been filed with the Indeature
Trustae (1) s Cortificate of an Antharized City Ropresentative in form and substance
© the Indonture Trustes stating (i) that the Net R d to be d theseaft
wmamwm-mwmummmwh
City will be sfficient to pay in full all Serics 2006 Bonds when and a3 the same
Mpm-&uhmwhﬁrm(ﬁ)hn-dpymnwmmwha
violation of the provisions of Section 8.5 hercof, sud (jil) in resscmabie dotail, the besis for such
mmua)nwﬁwmhumrmum
paymest will not resalt in a viclation of any spplicablo existing law.

(()] Mmﬁmh&ymmmhhwwhhwd
ummmtmmhmuumawmww
caly %0 tho cxtont thet such are not required 0 be retained thersin for the purpose of

-

@mqmmahm evidenced by the Cartificats of an Anthorized

SECTION 5.3. Revenue Pund.

Msﬂlmnhh?n“ﬂhnﬁ-mwu(my
nﬂﬁlhwuhmwhhnﬂhﬁhhmoﬂuﬂmﬂn.ﬁlm
Systom Revenues. mh-ﬂmmwummhmmwnymu
dh&y.dmhwﬂWanaqwbﬂu

mmm&%mdmhmhmmmmm :

mwmu«mwum

W) On the first day of oach month snd prior to withdrawal
porsumt :“m. of(la i-lo(&l:-(‘Xmele ﬁnn“;:iuhvmny PFund and
deposit exedit several Funds the

e . Agreament following amounts in the

mr.mhnhw“-nhnhln_l’hddm-
. nmwuumummnﬁw‘ 0 pay Opersting
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Expenses during such calendar month in accordance with the Annual Budget and
in the event that the aggregate amounts deposited into such fund during the
preceding months shall have been insufficient to pay all expenses, an amount
sufficient to repay such deficiencies.

SECOND, an amount equal to one-sixth (1/6th) or such applicable fraction
necessary to provide the interest due on the Outstanding Series 2006 Bonds ou the
next succeeding Interest Payment Date and ome-twelfih (1/12th) or such
applicable fraction necessary to provide the next installment of principal
becoming due on the Series 2006 Bonds shall be withdrawn and deposited to the
credit of the Debt Service Fund; provided h , that the obligation of the City
to make any such deposit to the Debt Service Fund shall be reduced by the
amount of any reduction under the Indenture of the amount of any corresponding
payment required to be made by the Bank thereunder.

THIRD, there shall be withdrawn and deposited with the Indenture
Trustee for deposit by the Indenture Trustee to the credit of the Debt Service
Reserve Fund for the Series 2006 Bonds, the amount, if any, required to be paid
into the Debt Service Reserve Fund in order to ensure that the amount on deposit
therein equals the Debt Service Reserve Requirement as established by the

isions of the Loan Agr and the Ind

pr

FOURTH, any excess System Revenues, excluding Tax Monies, not
otherwise required for any of the above Loan Agreement Funds shall be paid into
the Contingent Fund.

Fotpmposuofulcullﬁngﬂwmunurequhedtobawiﬂadnwnmddepuited
to the credit of the Debt Service Fund pursuant to the Second item above, the City shall
take into account the eamings on the investment of such Loan Agreemeat Fund on the
day beforo any Interest Payment Date, which investment carnings shall be valued by the
City, and the amount required to be withdrawn and dsposited to the credit of the Debt
Service Fund pursuant to the Second item above for the month next succeeding any such
six-month period shall be reduced by the amount of such earings.

(2) Any amount remaining in the Revenue Fund after making all payments
and deposits requirsd by subsection (1) hersof includiog any deficiency in p
required herounder for prior months shall be paid to the Contingent Fund and used as
provided in Section 5.6.

If directed by the Issuer, by the first day of each monih, the City shall pravide to the
Ind Trustee a Certifi d by an Authorized City Rep tive stating (a) that the
necessary deposits to the funds as required under this Section 5.3 for the preceding month have
been made; (b) the amount of such deposit to each fund as required by this Section 5.3 for the
preceding month; and (c) the current balance of each fund as of the end of the preceding month.
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(9 Incomputing the amount in any Loan Agreement Fund, obligations purchased as
minvglhnutofmneyl!b«einmllbcvduednpuor,ifpurchluduothq'thmplr.atthdr
Amortized Value, in either event inclusive of accrued interest.

(&)  The income or interest eamed by or i to, all Lon Ag Punds due

to the investment thereof shall be retained, transforred or paid as follows:

(1)  Eamings of the Praject Fund shall be retained therein and applied toward
the purposes set forth in Section 5.2 hereof. b ™

(2) - Eamings of the Revenue Fund shall be applied as necessary to aymm.
and allocations required by Section 5.3 in the order of priority set forth therein. F

(3)  Eamings of the Debt Service Fund shall be retained therein and appli
toward the purposes set forth in Section 5.4. spplied

(4)  Eamings of the Operation and Mal Fund shall ined therein
md_apphodnmeulrytoreducemy ibseq) and allocati ired by
Section 5.3 to the Operation and Mak Fund p totheAnnulBudg;t.

(5)  Eamnings on funds in the Contingent Fund shall be retained therein
applied as set forth in Soction 5.6 hesein. -~ o

. ('t) Theu(.?ity.orlnyl’iducinrylhnllullntbnbenpﬁceobhimﬁlu,oryrumt&r
B ;ov‘z gion p hased by it as an investment whenever it shali be necessary in

order to pi moneys to meet any payment or transfer from the Loan Agreem

which such investment was mads, ™ ot Puad fox

SECTION 5.8. Liability of Fiduciaries for Investments.

A Fiduciary shall not be lisble or responsible for the making of investment
mthnnud.byﬂwptovixiuu?fthilhﬁclevinthemmnupmvidedinﬂ:inA:ﬁcTayVnrMMy
:;nru;ﬂn:;ﬁommymhmvunnemwmde,exoq:tﬁorihownmuneglimcemwillﬂd

sconduc

ARTICLE VI
PROJECT COVENANTS
SECTION 6.1. Affirmative Covenants of the City.
Until the termination date and thereafler until no amount is dus or owing to the Issuer
hereunder, the City shall comply with each of the nts, undertakings and set

forth in this Article VI unless the Indenture Trustes end Issuer shall atherwise consent in writi
W * h consent may be withheld in their sole and absoluts discretion. ¢ fn writog
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SECTION 5.4. Debt Service Fund.

(:ITY OF PETAL Pursuant to the terms and conditions of this Loan Ag@@nt, the City shall pay out of the

M

¢ Fund to the Indenture Trustce for deposit in the General Account of the General

INUTE Boom the Indenture for any Outstanding Series 2006 Bonds the amounts required for the

paymeat of the principal of and the interest due on the Outstanding Serics 2006 Bonds five (5)
Jays prior to such Intercst Payment Date and the ired for the pay of the

EXHIBIT “B purchase or Redemption Price of plus accrued interest on Outsm:ldi.ng Series 2006 Bonds being

d or purchased for reti and in each such case, such amounts shall be applied by
the Indenture Trustee to such payments.

SECTION 5.5. Operation and Maintenance Fund,

In addition to quired to be deposited in the Operation and Mai Fund
punuamtoSecﬁonS.S(l)heteof.theremynlsobo’, ited in the Op " and Mail x
Fund, at the option of the City, any other moneys of the City, unless required to be otherwise
applied as provided by this Loan Agreement. Moneys in the Operation and Maintenance Fund
shall be applied by the City to the payment of Op ing Exp as they accrus in accordance
with the Annual Budget. Any amount in such Loan A, : Fund in excess of the amount

quired to make the aforessid pey ts may be ferred and deposited to any other Loan
Agreement Fund or Loan Agreement Funds pursuant to the priorities established in Section 5.3
hereof. :

SECTION 5.6. Contingent Fund.

Funds in the Contingent Fund may be transferrod to the Operation and Mai Fund
nawdimeﬁonofthnCitytoeovamydaﬁclency!hudnorﬁormyexpﬂudimmunmultof
an unforeseen circumstance.

SECTION 5.7. Investment of Moneys Held by Any Fiduciary.

(a) Momylhmumwmmmuhhvmdtommmm
pom'bhinhvemmsmﬁu,ptovidedthnmwwdmotﬂndnemwhichnnh
InvuunentSwuﬁﬁumyberedeemndnlhcopﬁonofﬂuholdumfmﬂwmmu
neulyupmdclblawith(bmhmwomlnuhn)thadmmdnﬂnonwhichmeylinm
LomAgrwanlmdlhernhtbeinvemnwnwuemdewulheuqumdmnhapmpou
thereof.

(®) Amounts credited to a Loan Agreement Fund may be investod, together with
mmuuediudwouumomomumwummminﬂumhvumsmty
or Investment Securities, provided that (i) each such investment complies in all respocts with the
provhiomofmblecdnn(l)heofumoylpplywuchLomAsmmmhmdf«whichm
jointinvesummhmdemd(ii)thAFiducilryortthityminnimupmmdltorewh
Loan Agreement Fund and such i are 1 d therein.

(¢)  Any Fiduciary may make any investment permitted by this Section 5.7 through its
own investment department.
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SECTION 6.2. Cummn Project and Systexs Operation and Maistensace.
(a)  The City shall at all times operate, or causo to be operated, the System properly

and in d with all applicablo state and fedoral regulations with good opeeating
procedures applicable to all similar facilities and in 8 sound, efficient and economical mannor so
5 to ensure that capacity is available, and shall maintain, p , and keep the same or cause

the same to be maintained, preserved, and kept, with the appurtenances and overy part snd parcel
thereof, in good repair, working order and condition, snd shall from time to time make, or cause
to be made, all ordinary, neceasary and proper repairs, replacements and renowals so thiat at all
times the operation of the System may be properly and advantageousty conducted, and, if any
useful part of the System is damaged or destroyed, the City shall, as expeditiousty es may be
possible, commence and diligently p the ordinary repl or ion of such
part 5o as to restore the same to use.

()  The City shall have the right to make, amend, and enforce reasonable rules and
i y for the operations of the System which are not inconsistent with the terms,
rights, snd obligations under this Loan Agreement or the Act. :

(c)  The City shall pay ali taxes and asscesments or other municipal or govemmental
chargos, if any, lawfully levied or assessed upon or in respect of the Construction Project and the
System, or upon any paxt thereof or upon any revenue therefrom, when the same shall become
dus, and shall duly obsecve and comply with all valid requi of any icipal or
governmental suthority relative to any part of the Construction Project and the System, and shall
not create or suffer to be created any lien or charge upon the Construction Project and the System
or any part thareof, or upon the System Revenues therofrom, except the pledgs and lien created
by this Loan Agreement for the payment of the Series 2006 Note. The City shall pay or cause to
be paid, or will make adequate provisions to satisfy and dischargs within sixty (60) days afer the
same shall accrue, all lawful claims and d ds for labor, rials, supplies or other objects
which, if unpaid, might by law become a lien upon the Construction Project or any part thereof
or on the Net Revenues. Nothing in this Section containsd shall require the City to pay or cause
to be discharged, or make provision for, any such lien or charge, so long as the validity thereof
shall be conteated in good faith and by appropriate legal proceedings.

. (d)  The City shall employ s Consulting Baginoer, whose dutics shall be to make any
wnﬁn‘mmmmmymmuqnindwpemﬂmdoiﬂwmﬁumnmy
be required by the City or as otherwise provided under this Loan Agresmont and to supezvise the

jon of the C ion Project. If roquested by the Bank or Indenture Trustee, copies
of the reports of the Consulting Engineer and of the advice, dations and esti
mads as hereinabove provided shall be filed by the City with the lndenture Trustee.

. (e)‘ The City shall at all times maintain with reeponaible ingurers all such insurance as
is customarily maintained with respect to water and sewer systom facilities of like charscter
against loss of or damage to the Construction Project and System and against loss of System
?ﬂvemxumdmhupubﬁcmdothuunbﬂilymmmwumlymrymmh
interests of the City and the Bondholders. If any useful part of the Construction Project or
SymeudfmngedmdmthheCiqMLnupediﬁwdyumyhpoﬁbh.
commence and diligently prosecute the repair or replacement of the damaged property so as to
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Testore the same to use. The proceeds of any such insurance shall be payable to the City and

q

forinjurympawnsorpropmyuisi:ngﬁomlhcopﬂ'ltionthﬂeof.undlllh_ulndqed‘l
assessments levied upon or with respect to the System and the Construction Project and payable
during the Term of this Loan Agreement.

SECTION 63. Transfer of City's Interest in the Construction Prejoct and/er the
System.

The City shall not: )

(1)  directly or indirectly sell, assign, tranafer, convey, lease or disposs of the
Comﬁon?mjeumdlwlhesmanypmw_cnym.u“
therein, whether legal, equitable, beneficial or p y i L“_NNMI}Q
any conveyance into trust or (i) any yance, sale or assi of the
interest in any trust holding title to the Construction Project and/or the Systom; or

(2)  subject or permit the Construction Project and/or the Sysem or amy

: beneficial or otherw

on thereof of § herein (whether legal, oquitabl 1 ) o
estate in any thereof (including the right to receive the reveoues therefrom) directly or
indirectly, to any mortgage, deed of trust, lien, claim, socurity interest, encumbeance or
right

SECTION 6.4. C in Boad D

The City shall keep and perform all and agr sot forth in the Indeatare
and each and every other Bond D ent, which are incorp d hersin by ref
ag if fully set forth berein.

SECTION 6.5. Conduct of Governmestal Operations.

mdummiumuanWWMvﬂy
existing under the Constitution and laws of the State of Mississippi. The City shall maintsin in
ﬁmfmulndeﬂ'eclluﬁcanu,bondl.lusu.mmndahﬁdbmyhh
operation of the System, and will comply and cause the Construction Project and the System to
comply with all applicable laws and Iations of any fedoral, stato or local governmentsl
autharity, except for such laws and regulations, the violstion of which would not, in the
aggregate, have a material adverse cffect on the City's or System's financial condition or the
results of the operations of the System.

SECTION 9. Annual Budget.
The City shal, if requested, not leas than sixty (60) days bafice the begianing of sy
Fiscal Year, prepare and file with the Indenture Trustoo ita Accmal Budget showing ostimeted

wthnitwﬂlbepuublemdmimﬁunaﬂwtndhﬁmm&
uchmonthofﬂuFuchm.SnchAmulBldﬂmywhﬁlﬂMn‘H-h

City may d ine and may be d ‘m.duﬁsalYmitdumhdln-yhyh
City or as a result of unforescen circumstances.
SECTION 6.10. Limi oa Op g Exp

. . " provided for Opernting Exp -
tthmunl.Budm.ifmy,lhmineM Nothing is this Section contained shall himit the
moumwhcthltymynpudqupnﬁu&pmhnyMYu.Wny
mmwmmmmorumwmummmw
Fund or some other source other than System Revenues.

SECTION 6.11. Rates and Charges.

) mdqmmmhw&uuh&umﬁﬁnﬂdm
MAMmogmsmnmuwwqmmmum
WLMWMOMMEWMMSMN-N-B.MM
ol as amended.

® wumﬁMhM(e)bﬁw.hMot_eh’ld
fahmﬁm@dbymsmdhwwenwmmhmnl
to result in a decrease of System Revenues.

() The schedules of raice, charges and foes rafeered 1o in subsection (b) of this
Section will not be reduced unless:

la-ﬂmfl) hm:h;“hhbﬂkvbl—a“ﬂuh
on amount oqual to Mkvhl.nlwmhh
deposit therein pursuant to the Indenture; and =

) mmwnummvumuwﬁuby-

Ammmmhvcbmml-hmhndnﬂlnm(lﬁ%)d

ﬂuDeb(SavicePnymennonthciuMNou.ndp-ymmif-y.lqindhbo
mmmeuedi(ofhbd:ts«vicgkuuvamhhkhmm

(&) No later than sixty (60) days aflor the ond of each Fiscal Yoar, the rates, charges
mﬁgmmmmsmmummwmwmhmwuaq
lqdmﬂthchmmmthmmhﬁMYu
wdlnmbelenthmunchundmdﬁnpﬂm((los%)ofmmmhmmh
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SECTION 6.6. Payment of Indebtedness.

) shall be applied to the necessary costs CITY OF PETAL The City shall pay any indebtedness for vyhich:isﬁble when dl:\e‘u:d shall not permit

(except for p of use and p Jd o, thal "y

involved in such repair and replacement and, to the extent not 5o appl  (together wi 10 occur under any & s g or g any such

proceeds of any such use and occupancy nsurance) be deposited in the Redemmption Accout of N[ INUTE BOOK 95

the General Fund held by the Indenture Trustee and applied as a prepaymeat of the Series 2006 ; SECTION 6.7. Performance of Obligations.

Note p to the Loan Agr In the event hat the costs of such repair and replacement i

of the damaged praperty exceed the proceeds of such i ilable for payment of the XHIBIT “B” The City shall obsorvo and perform its obligations under this Loan Agroement, the Scries

same, moneys in the Contingent Fund shall be used to the extent necessary for such purposes. 2mmmmwwmmo§l@wmsmumnmuog

| contemplated hereby to which it is a party or by which it is bound and shall not suffer or permit

The City shall pay all exp of the ion and 9flh-Sy-{qm ; any default or Event of Default to exist hereunder or thereunder. The City shall use its good

including, but without limitation, ad i thereon and i against all lisbility i faith efforts 1o cause the other parties (o the other Bond Documents to deliver notices and -

d to be delivered to the Issuer and cause such parties to observe and perform

those obligations and d in the Bond Documents required to be chserved and
performed thareunder.

SECTION 6.85. Envireamental Indemaity.

Without Eimitati any other provision hereof or in the othar Bond Documents, the

on o pe
City hereby agroes (o indemnify and hold the Indenture Trustos and the Issuer harmless from and

expensos or clsims asserted or arising wader sy of the following (collectively, “Enviroumental
Laws"): the Compeebensive Eavi | Resp Comp ion, and Lisbility Act, or any
other federal, state or local statute, law, ordi code, rule, lation, order or decree, now

hereaftar in force, regulating, rolating s, or imposing liability or standards of conduct concerning
say b ial peid, & d, sufforod by or sseerted against the Issuer and/or the
MMulMuhﬁﬂwdmo{hmmdmu

not camsed by, or within the contral of, the City: (i) the of my h ial on or
wnder, or the escape, scepage, i P ission, discharging or releass of
b e xial at (A) the C Project and/or the Systam, or any part of either of
whatsoover

-y
them, (B) amy other res! propecty in which the City holds any estate or intorcst
(including, withowt limitation, any property owned by a land trust the beneficial interast in which
is owned, in whole ov in part, by the City), or (C) an off-site location if the lisbility or obligation
reiatos o the prior generation or wes of hazardous material st the System, or (if) any lions againat
the Constrwction Project and/os tho Systam, or any part of either of them, permitted or imposed
by soy Environmental Laws, or any actusl or sasexted Lisbility or obligations of the City or under
any Environmental Laws, or (iii) any sctaal or ssserted Liability or obligations of the Issuer

any Envircamental Law relating to the System or the City’s, or any prodocessors’ posseasion, use
or activitics st or relating (o the System. Notwithstanding any other provision of this Losn
Agreement, the covenants, indemnitios sad obligations provided for in this subparagraph shall be
contisuing snd shall survive the payment, perfk isfaction, dischargs lati
terminstion and relosse of the other obligations of the City under this Loan Agroement.

Without lignitation on any other provision hereof, the City shiall use end maintain the
Construction Project and the System or causs the Construction Project and the System to be used
and maintsined in accordance and compliance with all applicable Bovironments) Laws.

2

mmhdhp_ﬂ-y.nﬁndbhuhhhuﬂimﬂnmm
muhummmummmumum
mwhhﬁmwuummmmm.m
Mmﬂm“nmh“hMY&Hnﬁhﬂmhmm
necessary o pay debt service.

(0] meﬁucmmmumma
filod with the Indenture Trostee. * " the Clty shallbo

SECTION 6.12. A and Perledical R

perts and Cortificates.

Mva&lﬂoﬂumdh&ym

reasansble times be subject (0 the of the Indenture Trustoe, the Bank oc the Holder or
morwummm(sx)umnmdmwummm
wammmwhm‘

(®)  The City shall Ry, if within 0no handred and twenty (120) days

after the closs of each Fiscal Year, file with the Bank and the Trustee an Annual
Report for said Fiscal Yoar, d by mn Independent A Certificate as (o the

ination of the Sinanci tharein (describing such a fairly 0
the information set forth therein in conformity with ) P unting principles and
the provisions of this Loan A ), rolating to tho System and the Construction Project and

Wh;mhwdﬁloﬁﬁ)hﬂmﬁﬂwﬂﬁuuofﬂumdnfm
leY-mdhm-nﬂnp-—huﬁMY-.(h)hmoh-nnhsm
uhwm&-ﬂMY-ddﬂpmiad-nmﬂwnd

SECTION £.13. Sals or Eacambrance. -

Ngmuhwmuusmmmumm
plodgod, oncumbered or otherwise disposnd of, except that the Clty may sel,
ﬁdﬂdﬂ:ﬂe::dmﬁn'pn_nf

3




SECTION 6.14. Indebtedness and Liens.

Except as set forth in Section 6.16 herein, the City shall not issue any bonds, notes or
other evidences of indebtedness, other than the Serics 2006 Note secured by a pledge of or other
lien or charge on the Net Revenues and shall not create or cause to be created any liens or charge
on such Net Revenues or on any amounts held by any Fiduciary under this Loan Agreement; but
this Section shall not prevent the City from issuing notes payable from the proceeds of bonds or
notes or other obligations of the City for the purposes of the City payable out of, or secured by a
pledge of, Net Revenues to be derived on and afier such date as the pledge of the Net Revenu
provided herein and the Series 2006 Note shall be discharged and satisfied as provided in
Section 9.2, or from issuing bonds or notes or other obligations for the purposes of the City
which are payable out of or secured by the pledge of ilabie therefor p to
Section 5.3(c) and which recite on their face that such pledge of said amount is and shall be in all
respects subordinate to the provisions of this Loan Agrecment and the Series 2006 Note and the
lien and pledge, if any, created by this Loan Agreement and the Series 2006 Note.

SECTION 6.15. Competitive Facilities.
The City shall not hereafter construct, acquire or operate, or pemmit, or, to the extent

penmitted by law, consent to the construction, acquisition or operation of, any plants, structures,
facilities or properties which may compete or tend to compete with the System or the

‘on Project; except that nothing in this Loan Agreement contained shall prevent the
iving its permission or consent to the construction, acquisition or preparation in the
d by the System or the Construction Project by a Person of facilities for the provision

ervices which the City shall d ine are not ically feasible for it to construct

or acquire at such time, but which, if constructed or acquired by the City, would carry out the
purposes of the City and the Construction Project and such facilities pursuant to the terms of
such permission or consent will become a part of the Construction Project upon notics io such
persan by the City, either (i) without any cost to or payment by the City, or (ii) upon payment of
such amount or cost as the City shall determine to be proper in the circumstances.

SECTION 6.16. I of Parity Indebt or Stbordinate Indsbted

(a)  The City shall not issue Parity Indebtedness unless:

(1)  prior to such issuance, for any additional Parity Indebtedness, the
Accounts in the Debt Service Reserve Fund contained in the Indenturs shall contain the
pecti then required to be cn deposit therein;

80 default or Event of Default shall have occurred and be continuing under
this Loan Agreement, the Series 2006 Note or under the Indenture; and

(3)  the Net Revenues available for debt service payments for a period of
twalve (12) consecutive months of the eighteen (18) months preceding the month in which
such additional Pasity Indebtedness is issued are certified by an Independent Accountent
to have been at least equal to one hundred five percent (105%) of the highest annual Debt
Service Payments in any succeeding Note Year on the Series 2006 Note and any Parity
Indebtedness (including the Parity Indebtedness proposed to be issued); or in lieu of the
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be bound by, and joins with the Issuer in the grant of s security interest to the Indenture Trustee
in any rights and interest the City may have in sums held in the Funds described in Article VI
pursuant o the terms and conditions of the Indenture, all as to secure payment of the Series 2006
Bonds. Each of the terms and provisions of this Loan is a covenant for the use and
benefit of the Indenture Trustes and the Holders of the Series 2006 Bonds, so long as any thereof
shall remain O ding; but upon p in full of the Series 2006 Bonds in accordance with
Article IX of the Indenture and of all fees and charges of the Indenture Trustee and paying agent,
all refi in this Loan Agr to the Series 2006 Bonds, the Holders thereof and the
Indenture Trustee shall be ineffective, and neither the Indenture Trustee nor the Holders of any
of the Series 2006 Bands shall thereafter have any rights hersundes, save and except those that
shall have theretofore vested or that arise from provisions hereunder which survive termination
of this Loan Agreement.

SECTION 8.2. Inspection and Access.

The City agrees that the Issuer, the Indenture Trustes and their duly authorized agents
shall have the right at all reasonable times to examine and inspect the Construction Project and
the System and all books and records of the City related thereto and for that purposs to enter
upon the Construction Project and the System after notice, and shall also have such right of
access thereto as may be reasonably necessary (o cause the Construction Project and the System
to be properly maintained in accordance with Articls V1.

SECTION 8.3. Certificate of Compliance and Other Reports.

The City will at the request of the Indenturs Trustee, and at the City's expense, furnish to
the Indenture Trustee and Issuer at such times and in such form as the Indenfure Trusteo may
reasonably require a copy of reports ining such infi ion ag is y to comply with
any lawful reporting or continuing registrati i imposed by any agency of the State
of Mississippi under the Act, the Mississippi Blue Sky Laws or any other applicable state law as
it now exists or may hereafter be amended or any agency of any other state in which the Serics
2006 Bonds have been sold, or such information as necessary to comply with federal securities
law.

SECTION 8.4. Indemnification.

The City will, to the fullest extent pennitted by taw, protect, indemnify and save the
Issuer and Indenture Trustes and their elected and appointod officials, board members, officors,
agents, and employees and any person who controls the Issuer or Indenture Trustee within the
meaning of the Securities Act of 1933, harmless from and against all liabilities, losses, damages,
costs, (including ' fees and exp of the Issuer), taxes, causes of action,
suits, claims, demands and judgments of any nature arising from: c

(1)  any injury to oz death of any person or damage to property in or upon the
Construction Project or the System or growing out of or connected with the use, non-use,
condition or pancy of the C ion Project, the System or any part thereof,

‘luding any and all acts or operations relating to the or instatlation of
)perty or improvements. The forsgoing inderanification obligations shall not be limited
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- EXHIBIT “B”

i if a new schedule of rates, fees and charges for services, facilities and
foregoing formula, e sciies and

dities of the System shall have been adopt
ITY OF PETAL 2%@:&2 su:h g:wel:ta schedule been in effe ing the applicable period, the Net

veoues available for debt service payments would have af least equaled one hundred

[NUTE BOOK 25e percent (105%) of the highest annual Debt Service Payments in any succecding Note

Year on the Series 2006 Note and any other Parity Indebtedness (including the Parity
Indebtedness proposed to be issued).

()  The City also reserves the right to issue indsbtedness secured by lie'm on and
pledges or revenues and proceeds subject and subordinate to the lien sccuring Parity
Indebtcdness.

SECTION 6.17. Enforcement of Collections.

a)  The City will diligently enforce and callect all fau., rentals or othnr.c
the tunfices and facilitics of the System, and take all steps, actions and procecdings 'for the
enforcement and collection of such fees, rentals or other charges which shall become delinqueat
to the full extent permitted or authorized by the laws of the State.

The City will, to the full extent permitted by law, unde.r.t.ulouble rules and
regulnﬁ?n)n, shut off and discontinue the supplying of the services lnd fmlltlaf of the System fnr
the non-payment of fees, rentals or other charges for said sarvices, and wilt not. restore said
services until all delinquent charges, together with intereat and reasonable penaltics, have been
paid in full. .

ARTICLE vII )
DAMAGE, Dﬁs‘l‘kUC'l‘ION AND CONDEMNATION

" SECTION 7.1, Damage and Destruction.

ummmyowmus&uzmmmmgammﬁmmjmwm@ .
smuwmammby&emomm.mguwmummmmm
Project and/or the System to the condition which existed immediately prior to the casualty,
damage or destruction or exercise its right to prepay as set forth in Section 9.2

ARTICLE VI
CITY'S COVENANTS

SECTION 8.1. Covenants for the Benefit of the Indenture Trustee and the
Bondbolders.

The City recognizes the authority of the Issucr to assign its interest in and plodge monics
reccivable under this Loan (othu&hmcemhplymmurqumdmbemde.mm-
Tssuer under Sections 4.4, 6.8, 8.4, 10.5, 11.8 and ll.ll)wMMMmeh
the payment of the principal of and interest and redemption premiums, if sny, on the Series 2006
Bonds, and the payment of all fees and expenses of the Indenture Trusteo; and horeby agroas to

X}

mmymybymmeMWUWofmwmwm
payable by or for the City, customers, suppliers or affiliated organizations under any
Workers' Compensation Acts, Disability Benefit Acts or other employoe benefit acts;

(2) violation of any agreement, provision or condition of this Loan
Agreement, the Serics 2006 Bonds or the Indenture except a violation by the lisuer;

(3)  violation by the City of any contract, agreement or restriction relating to
the Construction Project or the System which shall have existed at the commencoment of
the Term of this Loan Agresment or shall have been approved by the City; E :

(4)  violation by the City of any law, ordinance, court order or regulation
affecting the Coustruction Project, the System or any part thereof or the owmership,
occupancy or use thereof;

(5)  sny statement or information relating to the expeaditure of the procoeds of
the Series 2006 Bonds contained in the *Tax Certificate” or similar document fumished by
the City to the Issuer which, at the time made, is misleading, untrue or i in any
material respect; and

(6) any untrue statement or alleged untrus statement of a material fact
contained in any offering material relating to the sals or remarketing of the Series 2006
Bonds (as fom time to tims amended or supplemented) or arising out of or based upon
the omission or alleged omission to state therein a material fact required o be stated
thercin or necessary in order to make the therein not misleading, or failure to
propexly register or otherwise qualify the sale of the Series 2006 Bonds or failure to
comply with any licensing or other law or rogulation which would affect the manner
whereby or to whom the Sesies 2006 Bonds could bs soid.

Promptly after receipt by the Issuer or any such other indemnified person, as the case
may be, of notice of the commencement of any action with respect to which indemnity may be
sought against the City under this Section, such person will notify the City in wrifing of the
commencement thereof, and, subject to the provisions hereinafter atated, the City shall assume
the defense of such sction (including the employment of counsel, who shall be counsel
reasonsbly astiafactory to the Issuer, or such other parson a4 the case may be, and the paymant of
expenses). Insofer as such action shall relate to any alloged lisbility with respect to which
indemnity may be sought against the City, the Issuer or any such other indemnified person shall
have the right to employ separate counse! in any such action sad to participate in the defonss
theroof, but the fees and oxpenses of such counsol shall not be at the expense of the City unless. .
the employment of such Counsel has been specifically authorized by the City. The City shali not
be ligble to indemnify any person for any settlement of any such action effected without its
consent.

The provisions of this Section 8.4 shall survive the payment and discharge of the Series

35




|
1

SECTION 9.2. Prepayment of the Series 2006 Note and Termination of the Loan

|
SECTION 8.5. Tax Covenants. ‘i. PET Eﬂm" 338
(8) In order to maintain the exclusion from gross income for Federal income tax CI Y OF () Unless an Event of Default has i and is inuing, the City shall bave the
purposes of interest on the Series 2006 Bonds, and for no other purpase, the City covenants MINUTE BOOK%WWMWTW'O““&! demption prior to ity the Ov .
comply with each applicable requirement of the Code. In of the ; Serics 2006 Bonds, in whole ot in part, as provided in Soction 4.01(a) of the Ind The

in the preceding sentence, the City agrees to comply with the Tax Certificate executed by the
City on the date of the issuance and delivery of the Series 2006 Bouds, as such Tax Certificate
may be amended from time to time.

(b)  The City covenants and agrees with the Indenture Trustee and the Bondholders
that the City shall not take any action or omit to take any action, which action or omissioa, if
reasonably expected on the date of initial issuance and delivery of the Series 2006 Bonds, would
cause the Series 2006 Bonds to be “private activity bonds® or "arbitrage bonds® within the
meaning of Sections 141(a) and 148(a), respectively, of the Code, or any successor provisions.

(¢)  The City shall make any and all psyments required to be made o the United
States Department of the Treasury in coanection with the Series 2006 Bonds pursuant to Section
148(f) of the Code from amounts available therefor.

(d)  Upon the authentication and delivery of tho Series 2006 Bonds, the City shall
furnish to the Ind Trustee certifi of the Authorized City R ive of the City to
the effect that, on the basis of the facts, esti and ci in on the dato of
such authentication and delivery, it is not expected that the proceeds of the Series 2006 Bonds
will be used in a manner that would cause such Series 2006 Bonds to be "arbitrage bonds™ within
the meaning of Section 148(a) of the Code and Treasury Regulations thereunder, snd in such
certificates the City shall set forth such facts and circumstances which may be in brief and
summary terms, and shall state that to the best of the knowledge snd belief of such Authorized
City Representative, there are no other facts or circumstances that would materially change the

i d in such certifi

(¢)  Notwithstanding any other provisions of this Loan Agreement to the contrary, s0
long as necessary in order to maintain the exclusion from gross income for Foderal income tax
purposes under Section 103(a) of the Code of interest on the Series 2006 Bonds, the covenants
contained in this Section 8.5 shall survive the payment of the Serics 2006 Bonds and the interest

thereon, including any p or def thereof p to Section 92 of this Losn
Agrecment and Article IV of the Indenture, respectively.
ARTICLE IX
CITY'S OPTIONS

SECTION 9.1. Assigument and Tramsfer.

The City shall not transfer, coavey or assign any intorest in the Construction Projoct,
except in accordance with Section 6.3 hereof
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SECTION 9.3, Direction of Investments.

dminxthnmﬁmmofn!vnofbﬂh.hmyﬂnhnhﬁﬂﬁ.

the Texm of this Loan Agr to direct the Enck Trustee (0 invest or reinvest all monies

held for the credit of the Funds established by Article V1 of the Indeature in such secwvitios as are

zwbthnmmmmmmummamvmd
Indenture.

ARTICLE X
EVENTS OF DEFAULT AND REMEDIRS

SECTION 10.1. Events of Defanit.

Any cue or more of the following events is an Event of Defsult mnder this Loan
Ayeanmt.mdthe!am'ﬁvanofbcﬁuh.'whuw:udh:ﬁ,wnymoﬂh
ﬁwuwmwm«m.mhmmumhmumu
involuntary or be effected by ion of law or 0 sy jud; decroe or order of
myconnormymda.mlearugnhﬁonofnyldminilnﬁnuwhody:

(1) if the City shall fail to pay any Basic Payments duc wnder this Loan

(2)  ifthere is a declaration or

procoeding in Y ding the City;

(3)  if the City shall il to pay any Additional Charges on or before the date
::thepayﬁwhduemdmmhhhmhﬁn(i)hylnhm«h.

“ ifmﬁtymnhﬂbm-ﬂpd:muﬂlm-yuh-
wvmngmndiﬁmwwmiﬁpﬁmd.ﬁhmAmhlpddol
ﬁﬂm(lﬂﬁnﬂsmﬁﬁngofnmbhbyﬂnh-whmm
MMMUMMMMRMMMW
meﬁdmmudhmamﬁucmhmmﬁh(lsmhh-d
Mmmhmuwﬂlmtmm-blywﬁhhoﬂﬁmbnwof-ﬂ
n;neifconecﬁveacﬁmhimﬁmudhyhﬁtywiﬁnnﬂﬂhu(lﬂhyndh
diligently pursued, for an additional thirty (30) days;

(5)  ifthe City shall be dissolved;

©) if any ropresentation or warranty made by the City herein, or by sn afficer
mmumnﬂwofh?ityhn_ydomnyeuﬁhhﬁ“hhﬂ-:’-'m

or the Issuer in hesewith or or hﬂchnrhnb,ﬁllm
:tn;/nytimelnbe.inmy ial respect, & or mislesding as of the dete made;
oz

. (4] Moummotnmofd:hhuhnynhwm
wmmhnolmedwithinmedmepciodpnvidcdm,ifmy.
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Emmn “g”

Serics 2006 Boods to be redecmed shall be redeemed at a price equal to their principal amount
plus accrued interest as sct forth in Section 4.01(a) of the Indenture upon not less than thirty (30)
but 0o mare than forty-five (45) days prior written notice. The Series 2006 Bonds are also
subject to redemption from finds transferred from the Loan Account to the Redemption Account
under the Indenture, funds transferred from the Project Fund o the Redemption Account upon
mpletion of the Ci ion Project and payment of all costs of the Construction Project or
from procecds received upon the sale or prepsyment prior to the stated maturity of the Series
2006 Note upon s default under the Series 2006 Note, and acceleration thereof, pursuant to
Section 4.01(b) of the Indenture. In the ovent the Serics 2006 Bonds are called for redemption in
whole or in part under the Indenture, a Basic Payment shall be made by the City in the amount of
principal plus accrued interest and all other foes duc: hereunder and under the Indenture to

()  If, after the City axercises its option to redoem all Series 2006 Bonds, no Sexics
2006 Bonds remain Outstanding, the Indenture is discharged, and the City has satisfied sl of its
obligations herounder and under the Serics 2006 Note, the lndenture Trustee and the Issuer shall
exocute and deliver to the City such i a3 the City bly d ines are y
[ inate this Loan A All finther obligations of the City h der, cxcept as set
forth in Sections 8.4, 8.5 and 11.10, shall thereupon terminate.

(c)  The City shall psy to the Indenture Trustee at least five (5) days prior to the
Discharge Dete, sn amount equal to the Indenturs Trustoe’s and paying agent's fees and expenses
under the Indenturs, accraed and to sccrus until final payment and redemption of the Series 2006
Boads and all othor advances, fees, costs and exp reasonably i and to be & don
or befiore the ination dato by the Ind Trustoe and peying agent under the Indenture and
by the Issuer under (his Losn Agreament.

(@)  Ov the tocmination dale, & closing shall be held at the principal office of the
Indeotwre Trustee, or amy other office mutually agreed upon.

Upon termination of this Loan s provided for in this Section 9.2, the Issuer
-mmuha—-nmnwv:-udhmummmby
this Loan Agreement and the Serics 2006 Note, and al) futher obligations of the City hereunder,
sxcopt under Sections 6.8, 8.4, 8.5, 10.5, 11.8 sad 11.11, shall thereupon terminste, provided,
however, that the City shall also romain obligated to pay or reimburse the Issuer and Indenture
Mhhmdﬂmﬁqmdm—whhhmpﬂh
mmm«)mummu&umwmm

i b Boods.
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SECTION 14.2. Remedies.

(s) Mmmammhmmm)mmw
mthmﬂmmm(-mmhhmmuyhﬂm

i dor) to be immediataly due sd
paysbls whercupon the seme shall become immedistely due and paysble by the to the
mmumvumamo{s«hmmdz.m
doclared by the Indenture Trustos under Section 10.02 of the Indenture.

®) quummmmuum one
mahmwmmmumnmmmwmw *

. [(}] hhdm-h‘-uhhumyhhmmnhwuh
Squity sy apposs necessary of appropiate to colloct all sums theo due snd thereafter to

become due. ar 10 enforcs perfix and ob of my obli
.nt, ion or y of the City, under this Loan Agreement, the Series
2006 Nots or any rolated in or ® otherwi the Issuer, Ind

Trustes or Bondholders for sy damagos on account of such Event of Default; aod

@ mumwmuhmmm(mmm
mmummmnmmmummh
Mwh-mhmhhuhmm‘mmm
ﬂvmmbhhx)myﬁ.whu‘vwmuhwuhqmymy
Appear necosary of appropriste 1o enforce its rights of indemnification under Section 8.4
h@tdbeﬁdﬂmhhumubbmhuhhumd-
m‘.‘.u&t 10.5, 11.8 and 11.11 of this Loan Agreement. Notwithstanding the
mph-ummmmﬁ.nyofhmmmnum
Mnh%mkh“%huﬂuh@hdhhﬂc

SECTION 103, Dispesitien of Punds.

Any smounts collocted pursusnt (o action taken under Section 10.2 (other then
eﬂhﬂdhﬂnhnuwoﬁhddﬁbinﬂnﬁksﬁmndmhd‘mﬁpym;::
ummm_mwu,u-uummuwhm
with the provisions of the Indenture.

SECTION 104. Neasxciasive Remedics.

. ’!bl-dylhnn' in confared upon or reserved to the Issuer or Indenture Trustee is
to be of any other ""' remedy oc dies, but each and every such
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Issuer or the Indenture Trustee to exercise any remedy reserved to it in this Article, it shall not be
necessary to give any notice, other than such notice as may be herein expressly required or be
required by law.

SECTION 10.5. Attoraeys' Fees and Expenses.

If an Event of Default shall exist under this Loan Agreement and the Issuer or the
Indenture Trustee should employ attorneys or incur other expenses for the collection of any
amounts due hereunder, or the enforcement of performance of any obligation or agreement on
the part of the City, the City will upon demand pay to the Issuer or the Indenture Trustee the
reasonable fees of such attorneys and such other expenses so incurred.

SECTION 10.6. Effect of Waiver.

In the event any d in this Loan Agr should be breached by
cither party and thereafler waived by the other party, such waiver shall be limited to the
particular breach so waived and shall not be deemed to waive any other breach hereunder.

SECTION 10.7. Waiver of Stay or Extension.

The City covenants (to the extent that it may lawfully do so) that it will not at any time

on, or plead, or in any manner whatsoever claim or take the benefit or advantage of, any

ent, valuation, stay, or ion law wh enacted, now or at any time hereafter in

‘ch may affect the orthe p of this Loan Agr and the City

tent that it may lawfully do so) hereby expressly waives all benefit or advantage of any

su  aw, and covenants that it will not hinder, delay or impeds the execution of any power

herein granted to the Issuer or the Indenture Trustee, but will suffer and permit the execution of
every such power as though no such law had been enacted.

SECTION 10.8. Issuer May File Proofs of Claim.

In case of the pend: of any ivership, insolvency, liquidation, bankruptcy,
reorganizati dj composition or other judicial proceeding relative to the
City, the System or the Construction Project, the Indenture Trustee or the Issuar with the prior
consent of the Indenture Trustee shall be entitled and empowered, by intervention in such
proceeding or otherwise,

(1) to file and prove a claim and to file such other papers ar documents a3
may be necessary or advisable in order to have the claims of the Issuer and the Indenture
Trustee (for themselves and on behalf of Bondholders) (including any claim for the

bl p i p i and ad of the Issuer and
Indenture Trustee, their agents and counsel) allowed in such judicial proceeding, and

(2) to collect and receive any monies or other property payable or deliverable
on any such claims and to distribute the same.

required to be paid under this Loan Agreement, the Indenture and tho other Bond Documents,

::dlfnnhwiﬂl‘:;paidto f:’thityhythe Indenture Trustee except as provided in Section 3.08 of
e Indenture and except for any monies appropriated by the State pursuant to Section 5.

Indenture which will be paidtothnsme.‘pp Y ] Section 310 ofthe

SECTION 11.2. Notices.

All notices, certificates or other communications hersunder shall be in writing and shall
be fuﬁciemly given and shall be deemed given five (5) days following mailing when mailed by
registered or certified mail or commercially expedited delivery service, with proper address as
indicated below. The Issuer, the City and the Indenture Trustee may, by written notice given by
cach of them t0 the others, designate any address or addresses to which notices, certificates or
other communications to them shall be sent when required as contemplated by this Loan

Agr Until oth provid the resp arties, all notices, certifi
communications o each of them shall be addressed as follow,;: o oo oves and
To the Issuer: Mississippi Dovelopment Bank
735 Riverside Drive
Suite 300

Jackson, Mississippi 39202
Attention: Executive Director

Ta the City: Mayor or City Cletk
City Hall
City Hall, 119 West 8th Avenue
Petal, MS 39465

To the Indenture Trustee:  Hancock Bank
The Quarter Specialty Canter
1855 Lakelend Drive, Suite Q-230
Jackson, MS 39216
Attention: Trust and Financial Services Group

SECTION 11.3. Binding Effect.

This Loan Agreement shall inure to the benefit of and shall b binding Issuer
and the City and their respective successors and assigns. - * tpon (he

SECTION 114, Severability.
In the event any provisions of this Loan Agreement shall be held invalid or unenforceable

by any court of competent jurisdiction, such holding shall not invali or render
any other provision hereof.

SECTION 11.5. Ameadments, Changes, and Modifications.

tcept a3 otherwise provided in this Loan Agr or in the Ind b to
e of the Series 2006 Bonds and before the lien of the Indenture is satisfied and
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SECTION 10.9. Restoration of Positions.

ITY OF PETAL If the Issuer or the Indenture Trustee have instituta 39)roceeding to enforce any right

I y under this Loan Agrcement or the Series 2006 Note, and such proceeding has been
[I\IUTE BOOK or gbandoned for any reason, or has been determined adversely to the Issuer or the

Indenture Trustee, then and in every such case the City and the Issuer shall, subject to zny

: d ination in the p: ding, be restored to the positions they held prior to commencement of

EXHIBIT “B’ ch proceedings, and thereafter all rights snd remedies of the Issuer shall continue as though no
such proceeding had been instituted.

SECTION 10.10, Suits to Protect the Construction Project.

If the City shall fail to do so after thirty (30) days prior written notice from the Issuer or
the Indenture Trustes, the Issuer shall have power to institute and to maintain such proceedings
a8 it may deem expedient to prevent any impai of the C ion Project or any portion
thereof, by any scts which may be unlawful or in violation of this Loan A and such
suits and proceedings as ‘the Issuer may deem expedicnt to protect its interests in the
Construction Project or sny portion thereof, including power to institute and maintain

proceedings to restrain the enft of or compli with any g ruls
or order that may be unconstitutional or otherwise invalid, if the enforcement of, or compliance
with, such enactment, rule or order would impair or ly affect the C ion Project or
be prejudicial to the | of the Bondhold

SECTION 10.11. Performance by Third Parties.

The lssuer may permit third parties to perform any and all acts or take such sction as may
be necessary for and on behslf of the City to cure any Event of Default hercunder. The
accapuncubytheMuuormhdenhuemofmymhperformmebythi:dparﬁum
ot in any way diminish or absolve the City of primary liability hereundes. .

SECTION 10.12. Exercise of the Issuer's Remedies by Indenture Trustee.

Whenever any Event of Default shall have happened aad be subsisting the Ind
Trustee may, but except as otherwise provided in the Indenture shall not be obliged to, exercise
any ar all of the rights of the Issuer under this Article X.

ARTICLE X1

GENERAL
SECTION 11.1. Amounts Remalning in Funds and Loan Agreement Funds.

Except during the continuance of an Eveat of Default, any amounts remaining in the

Funds created under Article VI of the Indenture and held by the Indenture Trustee, upon
piration or carlier ination of this Loan Agreement, as provided herein, and after adequate
provision has besn made for payment in full of the Series 2006 Bonds, in accordance with
Article IX of the Indenture, any Additional Charges payable to the Indenture Trustee, the Bond
Insurer and the Issuer, including paying agent's fees and exponses, and all other amounts
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discharged in accordance with its terms, this Loan Agreement may not be effectively amended,

changed, modified, altered or terminated without the written consent of the Indenture Trustes,
the City and the Issuer,

SECTION 11.6. Execution Counterparts.

. Thin[oan.k.greemen(mybedmuhmnoudy d in several p each of
which shall be an criginal and all of which shall constitute but one and the same instrument.

SECTION 11.7. Required Approvals.

Consents and approvals required by this Loan Agreement to be obtained from the City,
the Issuer or the Indenture Trustes shall be in writing.

SECTION 11.8. Limitations on Issuer Liability.

It is understood and agreed by the City and the Holders that no covenant, provision or
agreement of the Issuer herein or in the Serics 2006 Bonds or in any other document exscuted by
thelu?ethzco.nnecﬁonldthlhohmlm,ldelnddeﬁvuyofthnSuiuZOOﬁBondl,oxmy
obligation herein or therein imposed upon the Issuer or breach thereof, shall give rise to &
pec.uniuyHnbiﬁtyofthokmerox-nhngeagninniugmﬂuadltoruxinlpowmorw
obligate the Issuer financially in any way except with respect to this Loan Agreement and the
Series 2006 Note and the application of therefrom and the p ds of the Series 2006
Bonds, No failure of the Issuer, unless wrongful, to comply with any term, condition, covenant
or agreement hmin.orthareinlhdllubjectﬂwhmermlilbllityﬂnrmychimﬂor damages,
costs or other financial or pecuniary charges except to the extent that the same can be paid or
recovered from this Loan Agreement and the Series 2006 Note or revenues therefrom or
?mwedn of the Series 2006 Bonds. No execution on any claim, demand, cause of action or
judgment shall be levied upon or collected from the gensral credit, general funds or taxing
powers of the Issuer. In making the agr provisions and sct forth herein, the
hsuuhu‘nntabliptadiuelfaxceptwithmpectmﬂﬁnhmAmutmdMIpplicndmut

snue der as herei provided. The Sevies 2006 Bonds constitute special
obligations of the Issuer, payable solely from the Net Rovenues of the System pledged to the
P thereof p to this Loan Ag and the Jnd and do not now and shall
never constitute an indebtedness or a loan of the credit of the Issuer, the State of Mississippi or
lnypullu?ll.mb&vinionthueofouchngugdnngmuﬂuxingpawenwithinthﬂmmingo!
:qycomtunoul or statutory provision whatsoever. It is further understood and agreed by the -
City and the Holders that thoe Issuer shall incur no pecuniary liability hereunder and shall not be
liable fnr any expenses related hercto. If, notwithstanding the provisions of this Section, the
Lumermcun any expense, or suffecs any losses, claims or damages or incurs any liabilities, the
City will indemnify and hold barmiess the Issuer from the same and will reimbuss the Issuer for
J“.Y leg.ll or other expenses incurred by the Issuer in relation thereto, and this covenant to

emnify, hold harmless and reimt the Issuer shall survive delivery of and paymeat for the
Series 2006 Bonds. All references to the Issuer under this Section 11.8 shall include its
employees, directors, attorneys and/or agsats as applicable.
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SECTION 11.9. Representations of City.

CITY OF PETAE executed by their duly authorized officers.

mwmmswnmr,memmdmcnymeamdﬂmummmw

340

All representations made in this Loan Agreement by the City are based on the mMH\rUTE BOOK 25 MISSISSIPPI DEVELOPMENT BANK

independent investigation of the facts and law, and accordingly no such representations are
in reliance upon any representations made or legal advice given by the [ssuer, its Bood Counsel,
or any of its appointed or elected officials, agents, officers or employees.

SECTION 11.10. Survivorship of Obligations,

All obligations of the City under Sections 6.8, 8.4, 8.5, 11.8 and 11.11 shall survive
payment of the Series 2006 Boods or eartier instion of this Losn A

SECTION 11.11. Admi Fees, A ‘ Foes and Costs.

The City shall reimburse the Issucr, upon domand, for all costs and sxpensos, incleding
without limitation attorneys’ foes, paid or incured by the Iasuer in compection with () the
di i iation, preparation, app jon and delivery of the Secies 2006 Boads,
the Ind this Loan Agr the Serios 2006 Note, the Tax lntercapt Agreamnent and the
documents and instruments related heroto or thereto; (i) any amendments or modifications %0
any of the foregoing d i or and the di ion, megotistion,
preparation, spproval, jon and delivery of sny and all documents nocessery or desicsble 0
effect such amendments or modifications; (jii) the servicing and administration of the Loan
during the term hereof or thereafter; and (iv) the eoforcement by tho Lasuer during the tam
hereof or thereafter of any of the rights or remedies of the Issuer herevader or
foregoing d or any & i or agr relsted herets or thareto,
including, without Limitation, costs and exp of collection in the Event of Dofimlkt, whothor
or not suit is filed with respoct thereto.

SECTION 11.12. Release.

k
¢

SECTION 11.13. Cholce of Law; Veane.

This Loau Agreement has been delivered in Jackson, Mississippi. The provisions of this
Loan Agreement and all rights and obligations of the perties b der shall be go d by and
Whmﬂmﬁﬁhhﬂofmsmoflﬁ-'uidbhu-hym
such laws, the laws of the United States.

THE CITY OF PRTAL, MISSISSIPPI

(SEAL) By:

: Mayer

By:
Its; City Clerk

Signature page to the Loan Agreement, dated , md betweon the Mississippl
Development Bank and the City of Petal, Mississippi. 2006, by

§$2

EXHIBIT “B” @zan

§-1

ACKNOWLEDGED AND ACCEPTED BY:

HANCOCK BANK
GULFPORT, MISSISSIPPT

Signature Page t0 Losn A datod as of

By:
Tts: Executive Director

, 2006, by and b

$3

Developmont Bank snd the City of Potal, Mississippi.

the Mississippl




EXHIBIT A
DEFINITIONS FROM INDENTURE

EXHIBIT B
FORM OF SERIES 2006 NOTE

[T e
CITY OF PETAL 341
MINUTE BOOK 25
EXHIBIT “B”
Al
PROMISIGRYNOTE
(PETAL, MISSISSIPPI COMBINED

WATER AND SEWER SYSTEM PROJECT)
Date: Asof 2006

The City of Petal, Mississippi, a political subdivision organized and validly existing
under the Constitution and laws of the State of Mississippi ("City"), for value received, hereby
promises to pay, in immediately available funds, to the order of the Mississippi Dovelopment
Bank (the W)muunnm.mewgnepnnmpdmaqmlwthewuumlpnmpd
amount of the Series 2006 Bonds (as hereinaft d) g up to a maximum principal
amount of $________ together with interest on the unpaid principal balance thercof from the
i date hereof until fully and finally paid, premium, if any, together with all taxes levied or assessed
: onlhixSenuZMSNo(emmdobtaﬁdmedhuebyqnnnmhomhmfmdaﬂoﬁm
; amounts paysble by the City under the Loan Agr (as defined). This Series
H 2006Not=shlubenmmeﬂnﬂw1nmmm(uwchmnnedeﬁudmﬂwlndantm'e)on
the Series 2006 Bonds except as othgrwise provided hereunder.

This Series 2006 Note has been d under and p to a Loan Agr dated
asof _, zwébemw&nhmmm&w(M“hmwm")chhbuAym
isium:pouudhueininmennmybyrefum This Series 2006 Note is issued to evidence
the obligation of the City under the Loan Agreement to repay the loan made by the Issuer to the
City from the p ds of its § Special Obligation Bonds, Serics 2006 (Petal
Mississippi Combined Water and Sewer System Project), dated ____, 2006 (the "Sexies 2006
Bunda"),mgemuwlthmmmthsmnuthemmmmeormuudcﬁmdmdmﬁmhmm

(83 hereinafter defined), premium, if any, and all othar amounts, fees, penaltics,

dj p ocmu!feeamdoﬂm ofmyldnd qui toba

paldby!hantylmdﬂthnLolnAgmemmt The Loan

pmnlmngthccny,uiuehcﬂon.toprepaythllSsnelMOGNote.inwholeormpm.nllu
in the b The Loan

pmmmammmmmnm" ion of the Bondhold to Fequire d

prepuymmofdmSmulOOﬁNutenminﬁmumdunducminchwmmmu,nuum
: forth in the Indenture. In the event that the terms of this Series 2006 Note conflict with the terms
of the Indenturs or the Loan A the terms of the Ind or the Loan Agr shall
. control.

If the City shall fail to pay on the due date therefor, whether by acceleration or otherwise,
any principal, premium, if any, or interest owing horeunder, then interest shall accrue on such
unpaid amounts from the date due until and inctuding the date on which such amounts are paid in
full,

ThnlomAgxummandﬂ:hSenuZOOﬁleuvebemm;udemkamk,

i a5 Ind Trustee (the "Ind: Trustoe") p to an Ind. of

Trust, dated as of ____, 2006, by and between the Issuer and the Indentwre Trustee (the
“Ind, "). Such asai is made a4 security for the payment of the Series 2006 Bonds

B-1




issued by the Issuer pursuant to the Indenture and is subject to the reservation of certain
unassigned rights of the Issuer under the Loan Agreement.

hereon are to be made at the principal office of the Indenture Trustee as shown in the Losn
Agreement in an amount which, together with other moneys available therefor pursuant 10 the
Indenture, will equal the amount payable as principal of, premium, if any, and interest cn the
Series 2006 Bonds outstanding on such dus date.

The City shall make payments on this Series 2006 Note on the dates and in the smounts
specified herein and in the Loan Agreement and in addition shall make such other payments as
are required pursuant to the Loan Agreement, the Indenture and the Serics 2006 Bonds. Upon
the occurrence of an Event of Default, as defined in the Ind or the Lomn Agr the
principal of, premijum, if any, and interest on this Series 2006 Noto may be declared immediately
dmmdplynbleupmwdedmmlnmw Upon any such declarstion the City shall
pay all costs, dist ble counsel fees of the Issuer and the
MmemmgwmmMnmmhhnwuﬁlw
2006 Note.

The City waives diligence, demand, p for notice of
protest and notice of protest, notice of any renewals or extension of this Saries 2006 Nose, and all
rights under any statuts of limitations. Any delay on the part of the Issuer or the Indenture
Trustee in exercising any right hereunder shall not operate as s waiver of any sach right, and ssy
waiver granted with respect to one defsuit shall not operate as a waiver in the event of sny
subsequent or continuing default.

All notices, certifi or other ications b der shall be in writing and shall
be sufficiently given and shall be deemed given when mailed by registered or certified meil or
commercially expedited delivery service, with proper address ss indicated below. The lesuer, the
City and the Indenture Trustce may, by written notice given by csch of tham 10 the others,
designate any address or addresses to which notices, cartificates or other commmemications o
them shall bs sent when required as contemplated by this Series 2006 Nots. Ulntil otherwiss
provided by the respective partios, all notices, cestificates and commwnications to sach of them
shall be addressed as follows:

To the Issuer: Mississippi Developent Baok

To the City: Mayor or City Clerk
City Hall, 119 West Sth Avenue

Petal, MS 39465

B-2

ASSIGNMENT OF SERIES 2006 NOTE

FOR VALUE RECEIVED, the Mississippi Development Bank Bank hersby sesigns
m&gmmmmmm»mud wﬂ
@nTmmmwmmmmuum

der do not inclade rights by the Mississippi
Developmmﬂmkmsm44 6!.]4 10.5 118orll. llo(hln-w
of 2006, b the M ipp Dﬂm“dhaydm

Mississioni
(SEAL) MISSISSIPPI DEVELOPMENT BANK
By:
EKxscutive Directer
ATTEST: -
By:
Secretary
JIackeos 1150052v2

CIT
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EXHIBIT “B”

To the Indenture Trustee: Hancock Bank .
Y, OF PETAL Tzsmmg te Q-230
JUTE BOOK 25 Aeatost Tras s Financal Services Grotp

This Series 2006 Note has beca delivered in Jackaon, Mississippi. The provisions of this
Series 2006 Note and all rights and obligations of the parties hereunder shall be governed by and
construed in accordance with the laws of the State of Mississippi and to the extent they proampt
such laws, the laws of the Unitod States.

The City agrees that Indenture Truste shall have the right to proceed against the City or
its property in a coust in any location %o ensble the Indenture Trustoe to realize on such property,
or to enforce a judgment or other court order emtered in favor of Indenture Trustee. The City
agrecs that it shall pot assoert sny penmissive counterclaims in any proceeding beought in
sccordance with this provisios by the Indeature Trustee or the Bank to realize on such property,
or to emforce 8 judgment or other comrt order in favor of lndenture Trustee. The City waives any
mhnuthbhmofhmnmwhwhhmmm

ding described in this p

IN WITNESS WHEREOF, the undersigned hae caused this Scrics 2006 Note to be
M-hmmumnmmnummmmmw
its duly suthorized officars all as of the day and year first above written.

THR CITY OF PETAL, MISSISSIPPI
By:
Tide: Mayer
(SEAL)
ATTEST:
By
Title: City Clark
B3
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GRANTING CLAUSE SRCOND

The Loan Agreement and the Series 2006 Note acquired snd held by the Trustos puarseent
to this Indenture and the eamings thereon and all proceods thereof.

GRANTING CLAUSE THIRD

All finds, accounts snd moneys hereinafier pledged (o the Trustos as security by the
Bank to the extent of that pledge, including any Tax Monics roccived by the Trastos wader
Sectian 5.11 hereof. i

TO HAVE AND TO HOLD all and singulsr the heroinafier defined Trust Estete,
whether now owned or bereafter acquired, unio the Trustee and its respective saccessors in trast
and assigns forever;

IN TRUST NEVERTHELESS, opon the terms sad trust herein set forth for the equal
and proportionate benefit, security and protection of all prescnt and fotue owners of the Roads
issued under and secured by this Ind without peivilegs, peiority or distinction as 1o the ien
orothzwiuofmyofﬂnkondsovcmyofﬂuuh-“tuqtnmm
provided herein;

movmmnow:vn.ruirun-kmmcmuuﬂ-tnu
otherwise be paid or made provision for p of, the principal of and interest on the Boads
dus or to becoms due thercon, at the times and in the manner mentioned in the Boads, and shall
pay or cause (o be paid or there shall otherwise be paid or made provision for peyment 0 the
Trustes of all sums of moncy dus or to became due according to e provisions haveof snd shall
otherwise comply with Article IX hereoL, then this Indenture and the rights hersby gramted shell
cease, determine and be void; otherwise this Indenture to be and romain in fall force and effoct.

mmnmuuornmmmwm-ﬂnbm
declared, that all Bonds issucd and secured herounder are 10 be issucd, suthenticased and
delivered, and all said property, rights and interests, including, without Nmitation, the smounds
h«ubyudmdmdpbdp&nmheduhm-ﬂwotquﬂmhh
terms, conditions, stipulati

as follows (subject, b 3 1o the pr of S 3.11 and 3.12 hervof):
ARTICLEI
DEFINITIONS AND RULES OF INTERPRETATION
SECTION 1.01 Deflnitions.

mmmmmmmmmmmm“hm
otherwise requires:

“A means the

croated p 0 Articie VI harsof
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CITY OF PETAL

JUTE BOOQOK 25 This INDENTURE OF TRUST daied a8 of 2006, is by and betwean the
MISSIBSIP o e

EXHIBIT “B”

INDENTURE OF 'fw

Pl DEVELOPMENT BANK, s public body corporate and politic of the State of
Mississippi (tho “State™), ising ial public functions (the “Bank” or the “Issuer”),
mmmmmﬁmofwmmmsm«nsl-z&mm.gum
mwhmﬂ(ﬂ'MMW@CKm:mhﬁqgdey
mmmumuumawquwm
axecute trusts of the charsctor berein with its principal corporste trust office in Gulfport,
Mississippi, as Trustoe (the “Trustos™).

muuhwuwwumdh@um .
Bonds for the purposs of esteriag into losn with Local Governmental Units (all as
dafined berein snd in the Act); and

WHEREAS, tho axecution sad delivery of this Indentere of Trust (the “Indentore™) have
been in all respects duly and validly suthorized by a resobation duly passed and approved by the
Board of the Bank.

NOW, THEREFORE, THIS INDENTURE OF TRUST WITNESSETH:

GRANTING CLAUSES -

Ths Bank, in considerstion of the promsises and the scceptance by the Trustos of the truets
hercby crosted end of the purchess and acceptance of the Bonds by the owners thereof, and for
other good aad valusble consideration, the receipt of which is hersby acknowledged, in order to
ssoure the pryment of the principsl of and interest on the Bonds acoording %o their sanor snd
efiact and 10 secure the performence and cbesrvance by the Baok of all covensuts expressed or .
wuﬁdhhmuhﬁ?‘:—ﬁ.m’lqvmnﬂp&
assign and pledge, sad secarity interest rights, intorests, propertios, monies
c&: ib hr. ring Granting Clases 10 the Trustes and its sucosssors in trust
and amiges forever, for the securing of the performence of the obligations of the Bank
harcinafier set forth, such grant, tremsfer, bargaining, sale, yance, .,
plodgo and secarity intarest, 3¢ described in the fllowing Granting Clauses.

All cosh sad sccawities now or horeafier heid in the Punde and Accounts crested or
established wnder this Indenture (other then the Rebate Fund) and the investment
thereon (other than the Robate Fund) and all proceeds thereof (except 1o the extent in the Robate
Pand or sy smousts which are transferred fhons such Funds and Accounts from time to time in
sccordamce with this Indenture).

“Act® mesns the provisions of Mississippi Code of 1972, Sections 31-25-1 et ., 88
smonded from time 10 time. =

“Autherized Officer” means tho President, Vice Presidest, or Exscutive Director o
?:*ydﬂ“udoﬁ-pmumwbnﬂymyumwd
“Bank” mems the Mississippi Dovelopment Baok, s body cosporats lll politic
excroising cescntial public factions, o any successor 1o its Amotions.

“Baniruptcy Code™ monns the Bankrupicy Reform Act of 1978, as amended from time -
1o time.

with Section 148(f) of the Code.

wmmw_umbyummwsm
6.02 hareof for the Serics 2006 Bonds.

“Beadheldar” or “helder of Bends® or “swner of Beade® or sy similar torm mesns
the registered owner of any Bood.

“Beads” means the Sories 2006 Bonds and aay Rofunding Bonds.

“Business Day” mesns smy day, other than & Satarday or Suaday, on which the Trostse
u&?ﬂ&yﬂhu“duwﬁﬁhmmnﬂhhﬂcﬂm
System, Now Orleans branch, is oparational.

“Clty” mesns the City of Petal, Mississippl or axy seocessor thereto,

*Code” menns the Insernal Raveoue Code of 1986 in offect on the date of laseance of the

Sories 2006 Bomds, sad the .
gl MWIWWRW

“Costa of Issusnce” mean items of axp paysble or reinburssble by oc indirectly by
e Bank and related (0 the ssthorization, sale and i of Boads, ion aad delivery of
uhwuummmmi—ummmwmu
limited w0, printing costs, costs of seproduciag & filing and recording fees, initial feos

hdhh‘-ﬁv&:’&mhﬂhde&umﬁm’
wumuwuﬁ;uu”umwm
-ﬂnqi;dmwwmﬂwmwm«
Mmmummwunummum

w—--mmmummmmmma
amy state and approved by the Bank and ths Trusteo.
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“Debt Service Reserve Fund” means collectively all the debt scrvice reserve funds,
including Accounts created thereunder, which are required for the Bonds issucd under this
Indenture, as it may be supplemented from time to time.

“Debt Service Reserve Requirement” means the lesser of the following: (i) the
maxiroum amount of principal and interest becoming due in tho current year or any future bond
year (meaning each one year period beginning on July 2 and ending on July 1 the following year)
on all Series 2006 Bonds then outstanding; (ii) 125% of average annual debt service on the
Series 2006 Bonds; and (jii) 10% of the stated principal amount of the Series 2006 Bonds, which
Debt Service Reserve Requirement may be funded with cash or a Reserve Fund Credit Facility.

«Default” means an event or condition the occurrence of which, with the lapse of time or
the giving of notice or both, would become an Event of Default hereunder.

“Event of Defanlt” means any occurrence or event specified in Section 10.01 hereof.

“Pees and Charges” means fees and charges established by the Bank from time to time
pursuant to the Act which are payable by City. v :

“Fiscal Year” means the Bank’s fiscal year being the twelve (12) mouth period from
J 1 through the following June 30 or such other fiscal year as may be established by the Bank-

+ands” means the funds created pursuant to Asticle VI hereof (other than the Rebate

“General Account” means the account by that name created by Section 6.02 hereof for *

- the Series 2006 Bonds.

“General Fund” means the fund by that name created by Secﬁon 6.02 hereof.

“Governmeatal Obligations” means to the extent permitted by state law (g) direct
obligations of the United States of America; (b) obli i 8 d as to principal and
interest by the United States of America or any federal agency whose obligations are backed by
the full faith and credit of the United States of America, including but not limited to: Department
of Housing and Urban Developmeat, Export-Import Bank, Farmers Home Administration (or the
successor thereto), Federal Financing Bank, Federal Housing Administration, Maritime
Administration, Small Busi Administration, which obligations includs but are not limited to
certificates or receipts representing direct owmership of fisture interest or principal payments on
obligations described in clause (a)-or in this clause (b) and which are held by & custodian in
safekeeping on behalf of the holders of such receipts; (c) securities evidencing ownership
: s " s T P

in op g type p or i trusts regis
under the Investment Company Act of 1940, as amended, whose investments are limited to the
obligations described in clauses (a) and (b) and to repurck fully lized by

such obligations; and (d) obligations of any state of the United States or eny political subdivision
thereof, the full payment of principal of, premium, if any, and interest on which (i) is fully and
uncoaditionally guaranteed or insured by the United States of America, or (i) is provided for by
an irrevocable depasit of the securities described in clause (i) to the extent such investments are
permitted by law. ’

@ 'mwmwmmmmwmmiumm-m
provider’s rating by either Moody’s or Standard & Poot’s is withdrawn or suspended or
falls below “A-" by Standard & Poor’s or “A3" by Moody’s, as appropriate, the provider
Tuxt,‘at the direction of the Bank or the Trustes, within 10 days of receipt of such

; spurchase all collateral and terminsts the age with no penalty or
premium to the Bank or Trustee.

Notwithstanding the sbove, if a repurchase agreement has a term of 270 days or less
(with no evergreen provision), collateral levels need not be as specified in (a) above, so long as
such collateral levels are 103% or better and the provider is rated at least “A” by Standard &
Poor’s and Moody’s, respectively.

“Loan Account” means the account by that name created by Section 6.02 hereof for the
Series 2006 Bonds.

“Loan Agrsement” means the Loan Agreement by and between the City and the Bank
dated as of 2006. :

“Lm.nl Governmental Units” means (i) any county, municipality, utility district,
regional solid waste authority, county cooperative service distriot or political subdivision of the
S}Ate of Mississippi, (ii) the State of Mississippi or any agency thereof, (jii) the institutions of
hlglger Mng of the State of Mississippi, (iv) any education building i blished
for institutions of higher learning, or (v) any other governmental unit created under state law,
such as the City.

“Moody’s” shall meen Moody's I Service, a Del C ion, its
successors and assigns and, if dissolved or liquidated or if it no lonxuperfomnh;ﬁmcﬁom of
8 |ec|!1:|dnl nﬂng ageacy, “Moody’s” shall be deemed to refer to any other nationaily recognized
::c;nu'r;l“ rlnm; agency designated by the City (with the approval of the Bank), by written notice

c 3

o “Notice Address” means, with respect to the City, the City’s address given in connection
with the execution and delivery of the Loan Agreement and the Series 2006 Note to the Bank,
and, with respect to the Bank, the Trustes and the Original Purchaser:

Bank: Mississippi Development Bank
735 Riverside Drive, Suite 300
Tackson, Mississippi 39202
Attention: Executive Director

Trustee: Hancock Bank
The Quarter Specialty Center
1855 Lakeland Drive, Suito Q-230
Jackson, MS 39216
Attention: Trust and Financial Services Group

CITY OF PETALd:to pursuant to Article XTI hereof.
MINUTE BOO

EXHIBIT “B’
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_ falls under the jurisdiction of the Securities

¢” means this Ind of Trust, and aléxzp‘sl'emwts and amendments hereto

K 25nterut Payment Date” means any date on which interest is payable on the Bonds, and
for the Series 2006 Bonds, January 1 and July 1, commencing January 1, 2007.

? “[nvestment Securities” means any of the following to the extent such investments are

d by law: (a) Obligations of any icipality of the State or the State or the United -
gmes of America rated at least “A” by Standard & Poor’s or Moody’s; (b) Obligations the
principal and interest of ‘which are fully guarantced by the Stats or thn United States of A_mericn;
(c) Obligations of any corporati wholly owned by the United States of America; (d)
Obligations of any corporation sp d by the United States of America which are or may
become eligible as collateral for advances to member banks as determined by the Board of
Govemors of the Federal Reserve System; (¢) Obligations of insurance firms or other
poration whose i are rated “AA” or better by recognized rating companies; ()
Certificates of deposit or ime doposits of qualified dep itories of the State as approved.byme
State Depository Commission, secured in such manner, if any, as the Bank shall determine; (g)
C for the purchase and sale of obligati of the type specified in items (a) through (c)
above; (h) Repurchase agreements sscured by obligations specified in items (a) through (¢}
above; or (i) Money market funds rated “AAm” or “AAm-G” or better by Standard & Poar’s, the
assets of which are required to be i d in obligati lpociﬁediniteml(l)tlwugh(t)lbove.

Anyupmhmngreementlmfmhin(h)nbovuhlllbewilh(l)uydomuﬁebmk.ot
dnmuﬁcbrmhoflﬁoreignbmk,tbahngumwofwhinhilmednIun“A"hySnndard
& Poor’s or Moody's; or (2) any broker-dealer with “rotail customers” or a relsted affiliate
thereof which broker-dealer has, or the parent company (which g the provider) of which
has, long-tenu debt rated at least “A” by Standard & Poor’s or Moody's, which brokes-dealer

tion Corp or (3) any other .

catity rated “A” or better by Standard & Poor’s or Moody *s, provided that:
(a) The market value of the collateral is maintsined st levels and upon such

conditions 88 would be acceptable to Standard & Poor’s to maintain an *A™ rating in
“A" rated structured financing (with a market value approach); .

() Thammuouﬂﬁrdpmywﬁngmlelyuumlmﬁnrormmnmk
(the “Holder of the Collateral”) has p ion of the collateral or the
. transferred to the Holder of the C 1 in d with applicable state and fedesal
Iaws(othmlhmbymemofenﬂiuunthemfuor’lbooh); -

()  The repurchase agreement shail state and &n opinion of counsel shall b
tendered st the time such collateral is delivered that the Holder of the Collsteral has &
perfected first priority security interest in the collateral, any: substituted collataral and afl
proceeds thereof (in the case of bearer securities, this means the Holder of the Collateral
is in possession);

@ " All other requirements of Standard & Poor's in respect of repurchase
" agreements shall be met; and

Original

“QOpinion- of Bond Counsel” means en opinion by a nationally recognized firm
expecisnced in matters relating to the tax exemption for interost payable on obligations of states

. and their instrumentalities and political subdivisions under fedoral law, and which is acceptsble -
to the Bank and the Trustec.

“Qpinion of Counsel” means a written opinion of Counsel sddressed to the Trustee, for

" the benefit of the owners of the Bonds, who may (except as otherwise expressly provided in this-

Indeature) be Counsel to the Bank or Counsel to the owners of the Bonds and who is acceptable
to the Trustee. .

“Original Purchaser® means . R

“Outstanding® or “Bonds Outstanding” means all Boods which have been

authenticated and delivered by the Trustes under this Indenture, including Bonds held by the
Bank, except: . e o

()  Bonds canceled afier purchase in the open market or becauss of payment
at or redemption prior to maturity; .

() Bonda deemed paid under Articls IX hersof; and '

(©) Bonds in lieu of which other Bonds have been authenticated under
Section 3.05, 3.06 or 3.10 hereof.

“Positive Cash Flow Certificate” means a certificate prepared in accordance with
Section 5.09 hereof by the Bank to the effect that immediately afier the or
non-occurrence of 2 specific action or omission, a8 sppropri pected to be
received, together with other moneys expected to be held in the Funds and Accounts under the

Indenture (other than the Rebate Fund) and available therefor in d with Section 5.09 -

(#)(3) hereof, will at loast be sufficient on each Interest Payment Dato to provide payment of the
principal and interest of the Outstanding Bonds due on such date and the payment of Program
Expenses, if any.

Bond. “Principal Payment Date™ means the matity date or redemption dats, if any, of -iy

“ngnm“mmthepmmmﬁuqmﬂnginmﬂomwiﬁlmdﬁwu;nmmmvniu o

by the Bank pursuant to the Act.

“Program Expenses” means all of the fees and expeuul of the Trusiee, any expenses
for preparing Positive Cash Flow Certificates under Section 5.09 hereof and costs of determining

llateral has been -




the amount rebatable, if any, to the United States of America under Section 6.11 bereof, all to the CI’]

MIN

extent properly allocable to the Program and approved in writing by the Bank.
“Rebate Fund” means the fund by that name created by Section 6.02 hereof.

“Record Date™ means, with respect to any Interest Payment Date, the fifteenth day of the
calendar month next preceding such Interest Payment Date.

“Redemption Account™ means ths account by that name created by Section 6.02 heroof
for the Series 2006 Bonds.

“Mmmhm'mm.mmmuymmmmw
plus the applicable premium, if any, psysble upon redemption prior to maturity.

“Refunding Boads” means Bonds issued pursuant to Sections 2.04 and 2.05 hereof snd
any Supplemental Indenture.

“Reserve Fuad Credit Facility” means an irrevocable and uncoaditional letter of credit,
insurance policy or surety bond, the texms of which bave besn approved by the City sad the
Bank, issued by a bank or other financial institation, which is acceptable %o the City and the
Bank, having a loog-tann credit rating of “A” or better, 38 determined by Stamderd & Poor’s
which credit facility names the Trustee as the beneficiary thoraunder; provided, that any sach
credit facility must (a) be renewable or extendable on an ansual besis; (b) have an initiel tarmm of
. not leas than three (3) years; (c) provide that the baok or other financial institation providing
such credit facility must notify the Trusteo and the City, no less than sixty (60) days in advance
of the expiration of the credit facility of its intention not to renew or extend such credit facility;
and (d) permit the Trustee to make 2 drawing thereunder to fund the Dobt Service Reserve Pund
1o lates than five (5) Business Days prior to the earlier of (1) the axpiration dats of such credit
facility and (2) the date the proceeds of such deawing will be needed (0 fwad the Debt Service
Reserve Fund.

“Revenues” moans the Funds and Accounts and all income, revennes sad profits of e
Funds and Accounts referred (o in the granting clauses hareof including, without limitation, all
Series 2006 Note Payments, any Tax Moaies sod any additionsl amount peid 1o the Trwstee
under the Loan Agreement on the Series 2006 Note.

“Series 2006 Boads” means the § Mississippi Development Bank Special
Obligation Bonds, Series 2006 (Petal, Mississippl Combined Water and Sewer System Project)
issued pursuant to Section 2.01 of this Indenture.

“Series 2006 Note™ means the § Promissory Note (Petal, Missiesippi
Combined Water and Sewer System Project), dated , 2006, of the City o the Bank,
attiached as EXHIBIT B to the Loan Agreement.

“Series 2006 Note Imterest Paymest® means that portion of s Series 2006 Nots

Payments which represents the interest due ot to become due on a Sories 2006 Nots held by the
Trustee pursuant to this Indenture.

SECTION 1.62 Rules of Interprotation.

For all purp of this Ind oxcept as otherwi M, rided or unless the
context otherwiso requires:

(a)  “This Indenture” mesns this a8 originally dand as &
may from time to time be supplementod or smended pursuant 1o the applicable provisions
hereof.

. (®) Al ref in this i 0 desi “Articles”, “Sections™ and
_od:ﬂ bdivigi .l.ulodw‘ ignated Articlos, Sections aad other subdivisions of this

as d. The words ‘herein”, “hereof”, ‘hereumder”, and
“herewith” and other words of similar import refer to this Indeature as & whole and not
any particular Article, Section or other subdivision.

(c)  The terms defined in this Asticle or elsewhere in this Indenturs have the
mcanings assigned to them in this Articlo or ciscwhers in this Indentire, as the case may
be, and includo the plural as well as the singular.

@ Al unting terms pot otharwiss defined hercin have the mossings

igned to them in dance with i d ing principl

(e)  Words of the masculine gender shall be deemed and constreed o inciede
correlative words of the ferinine and neuter genders.

()  The headings or captions used in this Indantare are for convesience of
reference oaly and shall not define or Limit or describe auy of the provisions hereof or the
scope o intent thereof.

L e

ARTICLE DI
AUTHORIZATION AND ISSUANCE OF BONDS
SECTION 2.01 Authorization and Issusuce of Series 2006 Bends.

m Sexies 2006 Bonds of the Bank to be known mnd designated as “Misslasippi
Develop Bank Special Obligation Bonds, Serios 2006 (Petal, Mississippi Combined Water
and Sewer System Project) are beroby suthorized to be isseed. The aggrogate principal amoust
odeumMMmyumwﬂmthh

Dollars ($ )

(2)  Thers is bersby created by this Indenture, in the manner and o0 the exient
pmﬁdedhﬂdmnmﬁmin;pledpmdﬁuhmhﬁnlﬂmmdhw
or Redemption FPrice of and intorest on all of the Series 2006 Bonds isswed purssant to this
Indenture. The Series 2006 Bonds shall be payable solely from the Revenmcs. The State shell not
beﬁabhmmmzoossmums«i-mmmmh-mm,.
pledge of the faith or loan of the credit of the Stato. The Series 2006 Bonds shall contsin o the
face thereof a statement to the cffect that the Bank is obligated 1o pay the principa! of the Series

[Y OF PETA], o5 00 Mot barment s o R sont v b by e Tote

time to time, for principal and interest on & 2006 Note held by the Trustes

(UTE BOOKFPZS™© i e

“Series 2006 Note Principal Payment” means that portion of a Serics 2006 Noto
Payment which roprosents the principal dus of to become dus on the Series 2006 Note held by

EXHIBIT “B”  the Trustee pursuant to this Indentizs.

mmmwmmmh(ommmm
the combined water and sewer systom of the City, (i) cumrent refinding the outstanding
MOIMGW“MWCWWM#MSMWM
Series 1990, dated February 1, 199, issucd in the original principal amount of $825,000, (i)

funding & debt service reserve fund for the Sevics 2006 Boods, and (iv) peying the costs of

issuance of the Serios 2006 Bonds and the Series 2006 Note.
wmm_huwumwbymammz

Mamuu—w&wnw&mumqm
McGraw Hill Compenies, its succossors and assigns snd, if dissolvod or liquidsted or if it no
m-mnmmmmw.wamrmgw
10 refer 0 any othor nationally recognized securities rating ageacy designated by the City (with
the approval of the Bank), by written notice 1o the Trustos. -

“Sepplemental Indenturs” monns an ind suppl l to or datocy of this
Indentwre, executod by the Bank and the Trustes in sccordance with Article XII hereof.

“Tax Intercept Agresment™ mems the Tax | pt Agr detod _ _
2006, by sad botwoon the Bank and the City, sud sccoptod by the Trustoc, ss fixther described in
Section 5.11 bereof.

*Tax Meunles” shall havo the mosning given 1o it in Soction 5.11 horeof.

*“Trust Estate™ mesns the p rights, and pledged snd assigned to the
Trustes pussusst 1o the granting clausos bareol.

“Trustes” mesns Hancock Bank of Gulfpart, Mississippi, a State banking cosporation
orgeaized and existing under the laws of the Statc of Mississippi, or any successor thereto
hersunder. .

2006 Bomds, the intersst and the redemption prominm, if any, thereon only from the Revenncs
and that the State is not obligatod to pay such principal, intersst o redemption preminm, if any,
and that neithar the faith and crodit nor the taxing power of the State is pledged to the psyment of
the Serics 2006 Bonde. In the Act, the Stato hes pledged t0 and agreod with the holders of sny
Saries 2006 Bonds that the State will not Limeit or alter the rights hereby vested in the Bank to
(lfill the terms of sny sgresments made with the seid Bondholders or in any way impair the
rights and remodies of such holdars until such Series 2006 Boads, together with the interest
thereon, with inforost on smy wopeid installments of intorost, and all costs and expenses in
conpoction with sy action or procesding by or on behalf of such holders of Serics 2006 Bonds
are fully mot and discharged. However, the Bank covemsnts and agroes in Section 5.10 hereof
that it will, om or before Jmmary | of cach yeer, request of the Governor of the State to
approp and maks availsble axy 'which may be nocessary 1 restore any deficiency in
the Dobt Sarvice Resarve Fund. All Series 2006 Bonds shall mature on or before July 1, 20__.

SECTION 2.02 Parpese and Dispesition of Series 2006 Boads.

The purposs for issning the Series 2006 Bonds is %o fuad the Loan Account in order to
provids fimds 0 loan 0 the City, %0 fund the Debt Servics Reserve Fund and o fimd the Bond

lasuance Bxpense Account of the General Fuad 1 pay the Costs of Issusnce for the Series 2006

Bonds and the Saries 2006 Note. Upan the delivery of the Series 2006 Bonds snd roceipt of the
net procoeds therefor, the Bank shall deliver $0 the Trusioo proooeds of the Series 2006 Bonds in
the amowt of § [+1 por amonnt of Series 2006 Bonds plus a net
original issue prombam of $ ) for deposit (i) into the Debt Sexvice Reserve Fund,
s ; (ii) into the Boad Jasusace Bxpemss Account of the Gonaral Fund, the sum of
H © pay Costs of lamance for the Saries 2006 Bonds and the Serias 2006 Note; and
(iif) into the Loam Account, $ of the net proceeds for wee in loaning moacy to the
City wndor the Loan Agrosment, as secured by the Series 2006 Note.

SECTION 2.03 Ganersl Description of the Series 2006 Boads.

The Series 2006 Bonds shall be issusble as fully registered bonds in the denosaination of
$5,000 or say intogral muitiple herool Tho Serics 2006 Bonds shall be ovmbered from R-1
wpward.

Each Seriss 2006 Bond shall carry an original date of its delivery and shall carry the date
on which it is suthenticatod. If & Series 2006 Boud is suthenticated on or prior to Decerber 15,
2006 it shall bear imtorost flue its date of delivery. Each Serica 2006 Boad authenticated after
Decamber 13, 2006, shall bear interest from the most recent Interest Payment Date to which
intarest hes been peid as of the date of amthentication of such Series 2006 Bond unless such
Serics 2006 Bond is suthenticated after s Record Dste and on or before the next succeeding
Intersst Psyment Date, in which évent the Series 2006 Boad wilt bear interest from such next
succeoding Intorost Payment Dato.

Intarest on the Series 2006 Bands shall be paysble on Jamary | and July 1 of each year,
commancing January 1, 2007, wati! G Series 2006 Bonds are paid. Intarost will be calculated
using a throe hundred sixty (360) day yoar based on twelve (12) sixty (60) day moaths.




The Series 2006 Bonds shall mature on uly 1 in the years and in the prinsipsl smouns, QI T'Y OF PET AL © AnOpinion of Bond Counscl dated sShfff date of delivery thereof,

i  all t forth below: . . )
and halbeas s a he s er Smmu, B8 o€ 07 e MINUTE BOOK 25 (® A oerifists of an Authorized Officerthat tho issuance of such Bonds will
. v i ’ . . ‘Dot violate any limitations in the Act or any other laws of the State as to the amount of

_Bonds that may be Ougstanding from time to-time;

4 (13 ”»”
2008 20 EXHIBIT B (8) A certificate of an Authorized Officer that the Act has not been repealed
2009 20 : or amended in a manner that would adversely affect the rights of owners of such Bonds;
201 20 : and
2 20 @)  Such further documents, moneys and securities as are required by the
ig gg,: T provisions of this Section 2.04 or Articlo VII hercof.
2014 2024 P SECTION2.05  Provisions for of Refunding Bonds.
2013 2038 ! .
2016 2026 Co ! ’ (1) All or any part of ono or more series of Refunding Bonds may be authenticated

and delivered upon original issuance to refund ail or any part of the 0u§mnding Bonds.
Refunding Bonds shall be issued in a principal amount sufficient, together with other moneys

SECTION 2.04 . Provisions for Issuance of Bonds. { ilable thesefor, to plish such ing and to make such mu ':::M by the

° ol Tk P

provisions of the Act, this Seotion and by the Supp X
Bonds. :

onds shall be executed by Authorized Officers of the Bank for issuance under this
and delivered to the Trustee mdthereuponshuﬂbeluthmﬁumdbytha'humamd

vered to the Bank or to the purch thereof, 88 specified in a written order of the @ hm‘aommymmmﬁgmmggnvmdonlynponmeiptbym
only upon the receipt by the Trustee of! . Trustee (in sddition to the receipt by the Trustes of the documents required by Section 2.04
(@)  An Opinion of Counsel dated as of the date of delivery thercof to the heseof) of: v _
effect that (i) this Ind and the per by the Bank of its obligations ' (®)  Imevooable instructions to the Trustee, satisfactory to it, to give dus notice
hereunder, have been duly anthorized, and this Indenture has been duly executed and 1 of redemption of all the Bonds o be rofinded on the redemption date specified in such
delivered by the Bank aud constitutes the logal, valid and binding agreement of the Bank, instructions; . .
enforceable in accordance with its terms; (if) the Bonds have been duly authorized, sold, .
exccuted and delivered by the Bank, and ere valid and binding obligations of the Bank (b) Imevocable instructions to the Trustee, satisfactory it, to give motice
enforceable in accordence with their terms; and (i) all resolutions and actions of the " provided for in Scction 4.05 hereof to the owners of the Bonds being refunded; and
Bank relating to the documents in question and ail relatsd proceedings comply with all
rules snd regulations of the Bank and sl approvals or other actions required to be ' (c)  Either (i) moneys in an amount sufficient to effect payment at the
licable Redemption Price incipal t amount of the Bonda to be refunded or

obtained or taken by the Bank under the Act have been obtained or taken as required; Price or princips

pra;d, respectively, together with accried inferest on such Bonds to the redemption or
) A written order as to the delivery of such Bonds, signed by an Authorized ity dato and all y and appropriate focs and exp of the Truatee, which

moneyaslu.llbeheldbytha’l‘mmo:,nnyoumm‘ofmmmuin|up|me

Officer;
. account irrevocably in trust for and essigned to the respective owners of the Bonds to be
{c) AeopyofﬂwmoluﬁonudoptedmdlppmvedhytheBmk.'mhoﬂma " refinded or paid, or (i) G | Obligations in such principal ar of such
the execution and delivery of this Indenture and the issuance and sale of such Bonds, : maturities, bearing such interest, and otherwise having such terms and qualifications, as
certified by an Authorized Officer; shall be nocessary to comply with the provisions of Article IX which Governmental

@ A cetificate of sn Authorized Officer that upon delivery of and payment Ohllgmomshallbeheldmmmandusedonlyupmvidedinmdmda.
for such Bonds, the amount on deposit in the Debt Service Reserve Fund, including any
amount to be deposited therein from the proceeds of such Bonds or from the acquisition
of a Reserve Fund Credit Facility, will be equal to the Debt Service Reserve Requirement
for the Debt Service Reserve Fund;

12 13
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SECTION206  Form of Bonds. (FORM OF SERIES 2006 BOND)

The Bonds and the Trustee’s certificate of authentication to be endorsed on the Bonds are - i
all to be in substantially the following form, with and appropri ati igsi (Front of Serles 2006 Bond)
and insertions as are permitted or required by this Indenture: . : - STATES OIlf ca

STATE OF MISSISSIPPI
Ly left blank) L% . MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BOND, SERIES 2006
(PETAL, MISSISSIPPI COMBINED
WATER AND SEWER SYSTEM PROJECT)

of page i

NO.R-

Interest Maturity Original Date of o i

5 2006 )

Registered Owner:
Principal Amount:

Mississippi Development Bank, a body corp and politic, iging ial public
functions (“Bank”) and organized under the laws of the State of Mississippi, for valus received,
hersby promises to pay to the Regisiered Owner specified sbove, or registered assigns, upon
surrender hereof, the principal smount stated ebove in lawful money of the United States of
Amﬁricabnuoblyﬁ'omthamumumfenedmhminmdmtoﬂwwiu.onlhaMﬁuﬂtme
specified above, unless this Serics 2006 Bond, a8 bereinafter defined, shall be redocmable and
shall previously have been catled for redemption and p of the redemption price made or
provided for, and to pay interest an such principal amount in like monay, but solely from said
sources, from the interest payment date to which on the Date of Authentication hereof interest
Iusb_eenp;id(unlmthilSuiuZOOGBondis'mthmﬁwedmorbeﬁquber15,2006,
then from its date of delivery thereof, or unless this Series 2006 Bond is authenticated after the
15th day of the month preceding the next ding interest p date, then from such
interest payment date or unless paymeat of the interest on this Series 2006 Bond is in default,
then from such date when interest has been paid in full) at the Interest Rate por annum stated
lbove,pnyl.hleonmhlmmrylmdlulyl(emhm“lnmuthymtnm”).commmnins
January 1, 2007, until psymeat of such principal amount shall have been made upon redemption
or at maturity. The principal of this Series 2006 Bond is paysble!st the principal corp trust
office of Hancock Bank, as Trustee, in the City of Gulfport, Mississippi, or at the principal
corporate trust officc of any successor trustee appointed under the Indemture hereinafier
mentioned; and payments of interest herscn will bs made to the Registered Owner hereof (whose
name appears on the registration records kept by the Trustee at the close of business on the
fifteenth day of the month preceding such Interest Payment Date) by check mailed on the Interest
Payment Date by the Trustee to such Registerod Owner at his address as it appears on the -
regimt@onre.cordloftheBankkeptbytheTnmuoraluchothnlddrwnhﬁ:minhodmﬂw
Trustse in writing by such Registered Owner or at the written clection of the Registered Owner
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of $1,000,000 or more in aggregate principal amount of Series 2006 Bonds delivered to the
Trustee at least onc Business Day prior to the Record Date (as defined in the Indenture) for
which such election will be effective by wire transfer to the Registered Owner or by deposit into
the account of the Registered Owner if such account is maintained by the Trustee.

This Serics 2006 Bond and the other Series 2006 Boads, and the interest paysble bareon
and thereon, are payable solely by the Bank from the Revenues (as defined herein) and other
fund:of:h:Bankpledgedlheefuundﬂmhdmmwhwhkﬂmmdhndilmhlbdl
paymmsonmnSmuZMNou(udcﬁnedmmlndmm)pwdundbyﬂlmd
assigned to the Trustee. The Bank has no taxing power. This Series 2006 Bood and the other
Series 2006 Bonds, both as to principal and interest, do ot coastitute a debt, liability or loan of
the credit of the State of Mississippi (“State”) or sny political subdivision thereof under the
constitution or statutes of the State or a pledge of the faith and credit or the taxing power of the
State or any political subdivision thereof mmmorms«mzoosmmm
promomofmngnhuumﬂudeﬁned.dosnot.dnwdy,mdnwyu
obhglt:thesmeormypohuulwbdlvmonﬂumfhlcvynyhnofmﬁrlh
payment thereof or to make any appropriation for their p and such Series 2006 Bonds do
mtmwMMmacmwelwofmSmanyphwanwm
themunmgofth:eonmmnonorlhmmoflhsmnddnno(mndlnﬂm
constitute & charge against the credit of the State or sny political subdivision thereof or a charge
against the taxing power of the State or any political subdivision thereof. Neithor the State nor
any agent, attorney, mmbummphyaofmsmuofﬁemdlﬂmuymhm
for the p of the principal of, premi dmy.ammhmmwuh
thcpuformanceoflnypledge. gag of any kind wh which
may be undertaken by the Bank. Provided, howevc.thnplnnﬂlamll-zs-los of the
Act, the State Legislature may, upon proper cestificate from the Bank to the Govemor of the
Smammmydcﬁumywhchmymnmﬁebdlmmhndelh

, the State Legisi unolmdcmo(beobhpndhwnyud
funds. Nobmnhbythekmkofanywd:phdu,
mpoumyh;bdxty.pecnmnywoduwuquponh&munyuﬁ.qhmmyﬂ
member of the State or of the Bank, or any charge upan their geaeral credit or upon the taxing
power of the State. In the Act, the Stale has plodged and agrood with the holdars of any Series
2006 Bonds that the State will not limit or alter the rights bereby vestod in the Bank to fulfill the
terms of any agreements made with the said Bondholders or in sny way impair the rights snd
remedies of such holders until such Series 2006 Bonds, togother with the interest thereon, with
interest on any unpaid installments of interest, and all costs and expenses in connection with any
action or proceeding by or on behalf of such holders of Sarics 2006 Bonds, are fully met and
discharged.

This Serics 2006 Bond is one of an suthorized issue of bonds of the Baak kmown s
Mississippi Development Bank Special Obligation Bonds, Serica 2006 (Petal, Mississippi
Combined Water and Sewer System Project) (the “Series 2006 Bonds™) issued under and secared
by an Indenture of Trust, dated as of , 2006 (“Indenture™), duly exocuted snd
dehvuedhymeamkmﬂmmmlﬁ)mwﬂmuhmnﬁm') The
Series 2006 Bonds are limited in Dollars
[ ). ThnSmuZOOﬁBmd-mmdp-_b i Code of 1972,
Sections 31-25-1 et seq., as amended (the m»mm&-uummm
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The Series 2006 Bonds are issusbic as fully registered bonds in denomsinstions of $5,000
and any integral multiple thereof. Subject to the limitations and upos payment of any tsxes or
pvmmddnmSmaMMmthhlﬂan
amount of Serics 2006 Bonds of the same i

If the City directs the Bank to redeamn any Serics 2006 Bonds purswant to Section 9.2 of
the Loan Agroement, the Bank has agreed under the Indenture to accept redemption sad redecm
such Series 2006 Bonds in the following instances:

(8)  The Series 2006 Bonds (or sny portions thereof in integral multiples of
$5,000 each) which mature on or after July 1, 20_, are subject %0 optional redemption
mwmmmammmhuhm-mlm aad on sy date

prices d as p ipal amount thereof)
saﬂmhbehwpluuaudmmhrmm
. . . Rodemption P
(Both Dates Inclusive)
July 1,20__, through June 30, 20__ 102%
July 1, 20_, through June 30, 20__ 101
July 1,20__, and thereafter 100

() The Sesics 2006 Bonds are also swbject 0 oxtraordimary mandatory
Mmpmmawmmmddmotmmﬁyhvunuhmhhmu&d
maturity, at any time, &t a Redemption Prico oqual 10 the principal smount Shareof plus
wm»mmmmuuumumn

transferved from the Loan Account to the Red: ion A created in ths Jnd

funds transfeered from the Project Fund 1o the Redemption A wpon completion of
the Cs ion Project and g of.nCoaom.r ion Project as provided
in the Loan Agr or ited in the Redemption A fom p .

Mvamhmuwmmbnﬁyofh%mﬂwwl
default under the Serics 2006 Note and scceloration thereo!

hmﬂqmmmuhmmm-‘numupﬁu
amount and to be red d shall be selected by the Bask, and the Trustes, st its sole
mmmmsﬂmmuumwuwﬁ-m-ﬁq
pmwwmmzmmmuwuyhmmdum

hhqmmya{hSmnMMndﬂhMu“nﬁn

medummbymuuywwﬂmhqwm
Bond, shall not affect the validity of any p dings for the redomption of other Seriea 2006
Bonds. AﬂSmenZOOGBond:ncﬂkdﬁxnd-p&nmlleﬂ-hb-“ﬂﬂl
specified redemption date, shall no longer be protected by the Indenture and shall not be desmed
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CITY OF PET Alrres pes s ecen the combint wa 1

defined), to (i) provide funds to
of the City (the “Construction

(ii) current refunding the outstanding maturities of the City of Petal, Mississippi
MINIJTE Boom Water and Sewer System Revenue Bonds, Series 1990, issued in the original principal

EXHIBIT “B”

amount of $825,000 (the "Refunding Project*), (iii) fund a debt service reserve fund for the
Series 2006 Boads; and (ii) to pay costs of issuing the Series 2006 Bonds and Serics 2006 Note.
mOryuchoCuyofPaal,MunnpplmdthSmuMMNouumes
Promissory Note (Petal, Mississippi Combined Water and Sewer System Project) issued pursuant
to a loan agrecment by and betwoen the City and the Bank, dated on , 2006 (the
“Loan Agromncat™). The Series 2006 Note will be paid from Net Rovenues of the System
including cartain Tax Monics (as such terms arc defined in the Loan Agrecment) as same are
secured by and described in the Loan Agr and the Series 2006 Note. The net proceeds
received by the City under the Loan Agroement for the Series 2006 Note will be used by the City
1o provide funds for the Construction Project and the Refunding Project..

The Series 2006 Bonds sre all equally aod ratably secured by and emtitled to the
protection of the Indenture on s parity one with snother and with sny Refunding Bonds which
may be issued pursusnt 1o Section 2.05 of the Indenture (collectively, the “Bonds”™). To secure
pymﬂofmdofﬂdmmmhmzmwnndpcﬁ:mmnfmm
covensnts of the Bank under the Ind the Bsok, p to the Ind has assi
thhm;dhyﬂdhhhmunﬂmymb.ﬂnhmam(n
defined in the Indenture), inchuding all rights, title and interest of the Bank in and to all moneys
and securities from time to time received and hold by the Trustee under the Indenture and all
fncome from the deposit, investment and reinvestment thereof excopt any moneys and securitios
held in the rebate fund cstablished under the Indeature (all such moncy and finds and accounts
referred (o in the gr clauses of the Ind are defined in the Indenture and arc herein
refarred 10 a8 the “Revenucs™). Referonce is hereby made to the Indanture for a description of the
rights, dutics and obligations of the Bank, the Trustoe and the owners of the Sexics 2006 Bonds,
the terms snd conditicns vwpom which the Serics 2006 Bonds are issued and the terms and
mmmummmmuﬂnmmmmmma
will be deemed to be paid upon the making of pr for p for. Copies of the
Mnmﬂhdhwmmoﬂuﬂhm

This Series 2006 Bond is transfiarable by the Registered Owner hereof in person or by his
MMMthhMWMnMMMTMWMy
in the manner and subject t0 the Limitati and upon der and
cancelletion of this Serics 2006 Boad. MWMmehwmww
the Rogistared Ownar except for any tax or governmental charge required to be paid with rospect
0 the transfer. Upon such transfer s pew Series 2006 Bond or Series 2006 Bonds of the same
maturity and of suthocized denominstion or denominations for the same aggregate principal
amount will be issued 10 the transfores in exchange therefor.

The Benk and the Trustee may deem snd treat the Rogistered Owner heroof as the
abeolate owner heveof for the purpose of receiving payment of or on account of principal heveof
and the interest due hereon and for all other purposcs and neither the Bank nor the Trustee shall
be affected by amy notice 10 the cootrary.

10 be Outstanding wnder the provisions of the Indentare, provided fands for their redemption aro
on deposit at the placo of psyment prior to the redemption dste. All of the funds necessary to
redoom tho Sexies 2006 Bonds 30 called for redemption mwet be on deposit in the Series 2006
Redemption Acoount prior 0 the Trastee giving notice of said redemption under the Indeature.

The Ragistared Owner of this Sorics 2006 Bond shall have no right 0 enforce the
provisions of the Indanture or 0 institule an sction to eaforce the covenants thareln, or to take
sy sction with respect 10 any event of defaukt wader the Indentizrs, or 10 institute, appear in or
umﬂGMMﬂMMWumhhm In
“muhmhh_-ﬂwﬂhﬁduhwhhmu
peincipsl of all the Serics 2006 Bonds issued wnder the Ink and then Ov ding may
Mumh“hdpﬂ.bﬁ-hnﬂmﬁywwm
interest accreed tharecn. Modifications or akarations of the Indenture, or of sny supplements
thereto, may be made 1 the extent parmitied by, and in accordance with, the Indenture.

The Bask hercby certifies, recites and declares that all acts, conditions and things
required by the constitetion and statwics of the State, the Indantere, and reschutions of the Bank
o exist, happen aud be performed peior 0 the i of this Serles 2006 Bond do exist, have
happened sad heve beca performed in dus time, forrn snd manner as required by the Act; that the
issusnce of the Series 2006 Bonds, together with all other obligations of the Bank, doos not
exceed or violsts smy comstitational or statetory liaitation spplicable o the Bank; and that the
Revenues pledged 10 the payment of the principal of and interest on the Serics 2006 Bonds, as
the same become dus, sre dosigaed 1 be sefficient in smount for thet purpose.

mmmwﬂmhvﬂmmm&mmuh
-ﬂdb-yu_iyuu-dthm-ﬂbm of authentication
becson shall have been signed by the Trustes.
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IN WITNESS WHEREQF, the Mississippi Development Bank has caused thu Series
2006 Bond to bo executed in its name and on its behalf by the _facsinule or manual signature of
its Executive Director and a facsimile ot ‘manual seal of its official seal o be hereunto improssed
or imprinted hereon by any means and attested by the facsimile or manual signature of its

Secretary.
MISSISSIPPI DEVELOPMENT BANK

By:

Execative Director

ATTEST:

By:

ecretary

20

[Fonn of Assignment]

FOR VALUE RECEIVED, the undersignod hercby sells, assigns and transfers unto

(Flease Insert Social Security or other Identifying Number of Assignee)

(Please print or typewrite name and addross of Assignec)

the within Series 2006 Bond and all rights th der, and hereby i bly constitutes and
ppoi , Attorney, to transfer tho within Serics 2006 Bond on the
records kept for registration thereof, with full power of substitution in the premises.

Dated:

NOTICE: The signsture to this assignment must
correspond with the neme as it appears upon the
face of the within Scries 2006 Bond in every
particular manner, without alteration or any change
whatever.

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed
by a member of a nationally recognized
signature guaranty program.

BY:

22
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GITY OF PETAL
MINUTE BOOK 25 CERTIFICATE OF AUTHENTICATION

{Forn of Certificate of Anthent'gﬂy

This Series 2006 Bond is one of the Series 2006 Bonds issued and delivered pursuant to

EXHIBIT “Bhe provisions of the within mentioned Indenture.

Date of Auth
HANCOCK BANK
. as Trustes
By:
Authorized Signatory
[Rorm of Validation Certificate]
VALIDATION CERTIFICATE
STATE OF MISSISSIPPI
COUNTY OF HINDS
The igned § -y of the Mississippi Develop Bank does hereby certify that
the within Series 2006 Bond has been vali and confirmed by Decres of ths Chancery Court

" of the First Judicial District of Hinds County, Mississippi, ronderod on the ___ day of s
2006.

) Secretary
(SEAL)
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ARTICLE ML
GENERAL TERMS AND PROVISIONS OF BONDS
SECTION 3.01 Medium, Form and Place of Payment.

mBonduhnﬂbeplylble,withmpemmimuesgpﬂmideRndempﬁmPﬁu,in
anycoinotcmennyofthnUnizedSmuofAmeduwhichnﬂuﬁmofp:ymentilleplundn
for the payment of public and private debts. Interest shall be paysble by check mailed on the
Inm-enl’aymemtothemgimedownenuofthnRumdDm.Thankmypmvid;ﬁ:r
the payment of interest on Bonds o holders of 1,000,000 or more by wire transfer or clectronic
funds mfuorbyauchoﬁmmethoduisuwpmbleto&hnTnmaelndtheBmdhnlda.
Principa.lmﬂbemyﬁlenmeprhaipﬂcuwmmoﬁuofmmwpmtldou
of the Bonds to be paid.

SECTION 3.02 Legends.
TheBondlmywmlinothvomdonadthuwnmshpmvilhm,MﬁcmM

descriptive words not i i with the pi ions of this Ind 25 may be necessary or
duinbletocnmplywithoulhm.udetmninudbyﬂ\snmkprimtotheddivxymereof.

* SECTION 3.03 Execution.

The Bonds shall be executed on behalf of the Bank with the manual or facsimile
siplnneofiquidnntorV'umidentu:BxecuﬁvoDﬁwtormdlhlnIuvaimpunedo:
imprintedlhcreon,hyflclimileoroﬂmwiu,thnoﬁciﬂulloﬂheBmk.whichulllhﬂbe
attested by tho manual or facsimile sign of the tive Director or Secretary of the Bank.
In case any officer of the Bank whose signature or whoss facsimile sigr ghall appear on the
Bonds shall cease to be such officer befors the delivery of such Bonds, such signatwre or
facsimile signature shall heless be valid and sufficient for all purposes, the same a3 if such
officer had remained in office until delivery. Any Bond may be executed and attested on behalf
oftlwBnnkbymchoﬁc«unmﬁmeofﬂwexemﬁonafmcthdnhﬂbsdulymthmiud
orhnldthupmperoﬁceoflheBmknlﬂwughuthedmbmebydemdsornwdmof
deliveryoftheBondsmhoﬁwmymhwaboeawmﬂmrludorhnwhﬂdmhoﬁu.

SECTION 3.04 Authentication,

No Bond shall be valid or obligatory for any purpose or entitled to any security or benefit
under this Indenture unlesa and uniil a certificate of suthentication on such Bond substantislly in
thafouowingﬁomlhlllhnvebmdlﬂymcuudbythe’rmtee,mmmm&mof
the Trustes upon any such Bond shall be conclusive cvidence that such Bond has been

heaticated and delivered under this Ind
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ThszmuZOOéBonduuneoflthmulOOGBond.nmedlnd
p to the provisions of the within mentioned Indenture.
Date of Authentication:
HANCOCK BANK
25 Trustee
By
Authorized Signatory

The Trustee’s certificate of suthentication om any Bond shall be deemed 0 have bomm
uecuudbynnfnmedbymmmmzdwveudmnﬂhmhlﬂ
not be necessary that the mmamnveunmywhmolwu

all of the Bonds. The si of the suth P or sigr of the Trastes shall
be manual.
SECTION 3.08 Mutilsted, Lest, Stolea or Destroyed Boads.

If any Bond is mutilated, lost, stolen or destroyed, the Bank shall cxocute sod the Trastes
shall authenticate a new Bond or Bonds of the same maturity snd denomimation, as that
mutilated, lost, stolen or destroyed; provided that in the case of any mutilsted Bond, such Bond
shall first be surrendered to the Trustee, and in the case of any lost, stolen or destroyed Bond,
MMbeﬁmﬁmMthmmd-ﬂh.Mwm

matured or beea called for redemption, instesd of issuing and suthenticating s duplicate Bond,
the Trustee tay pay the same without surrender thereof, provided, however, that in the case of 2
lost, stolen or destroyed Bond, there shall be first famished to the Trustoe evidance of sach loss,
theRt or destruction satisfactory to the Trustes togother with indemmnity satisfactory o it before
mypaymmxmaybemuh The Trustce may chargs the owner of sach Bond its reasonable foes
and ion with replacing sny Bonds mutilated, lost, stolen or destroyed. Amy
Bondmedpmmmmmsmlosmuhdemdmofﬂumpd-bdhm
in respect of which it was issued and a contractual obligation of the Bamk replacing the
obligation evidenced by such mutilated, lost, stolen or destroyed Bond.

SECTION 3.06 Registration, Traasfer and Kxchange of Beads; Persens
Treated as Owaers.

The Baok shall cause records for the registration and for the transfer of the Bomds %o be
kept by the Trustee at its principal corporste trust office, and the Trustoe is heyoby constituted
and appointed the bond registrar of the Bank. At roasonsbio times snd wnder reasomsble
regulations established by the Trustee, said records may be inspectad and propered by the Bank
or by owners (or a designated representative thereof) of five percent (5%) or more in aggregats
principal amount of the Bonds then Outstanding.
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Any money so dopasited with and heid by the Trustos not s0 applied ©0 the peyment of
Bonds within four (4) years after the date on which the same shall become due shall be sabject to
applicable laws of the State of Mississippi conceming cecheat and wnclaimod property sud shall
be repaid by the Trustee to the Bank and thereafter the Bondholders shall be entitied to look oaly
to the Bank for payment, and thea oaly to the extont of tho amount 80 repaid, and the Bank shall
Dot be lisble for any interest thereon to the Bondholders and shall not be regardod as a trastee of
such money.

SECTION 3.09 Other Obligations Payabls from Revennes.

‘The Bank shall grant no licus or cncumbrances oo or socuzity intorests in the Trust Estate
(other than those created by this Indenture), and, cxcopt for the Bonds, shall issws no boads or
other evidences of indebtedness payable from the Trust Estate.

SECTION 3.10 Temporary Boads.

Until the definitive Bonds are ready for delivery, the Bank may executs, in the same
manner as is provided in Section 3.03, and, upon the request of the Bank, the Trestoo shall
authenticate and deliver, one or more temporary Bonds, which shall be fully registered. Such
temporary Boods shall be subject to the same provisions, limitations sod cooditions as the
definitive Bonds and shall be substantially of the tenor of the definitive Bonds in Liew of which
such temporary Bond or Bonds are issued, in the denomination of $5,000 or any integral
multiples thereof authorized by the Bank, and with such omissions, insertions snd varistions a8
may be appropriats to temporary Bonds. The Bank st its own expense shall prepare and execuls
-M,mnhmuhofnwhmmﬂmdshﬂdﬁwnummm
Bondgof&em-mmmdmnﬂmy-hm

mporary Bonds shall in- all respecis bo antitled 1o the
mbmﬂudwmqummmmmhm

If the Bank shall authorize the i of y Bonds in more then oms
dmmmmmewuofmywwunubuy l&mmh-
mMNMmmmmwquoﬁlhwm
amount and maturity of any other auth th
MManhTmmmhthuMuw
and upon payment of the taxes and charges provided for in Section 3.06, shall suthonticate snd
dehvuntmpmhmdubmaofmwwmmmhdm

Bond or Bonds ahall be forthwith canceled by the Trustes.
Limitatiens en Obligations of Bank.

The Bonds, together with interest theroon, shall be kmited obligations of the Bank but
pmblcmldy&mhvmmmhnvﬂdchmdhw“ﬁnluly
mxmrmmmmmmmmmu-ymw

blished b der and the Series 2006 Noto acquired by the Trustee, all of which
are hereby assigned and pledged bereunder for the equal and ratable payment of the Bonds snd

SECTION 3.11
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EXHIBIT “B”

31 Upon surrender for transfer of any Bond at

ipal corporate trust office of the

Mymdonedby.alccomplmedbylwn ent or instruments of transfer in

to the Trustee and duly executed by the registered owner or his attomey duly

in writing, the Bank shall exccute and the Trustee shall authenticate and deliver in the

pame of the transferoe of transferees a now Bond or Bonds of the same maturity for a like

sggregate principal amount. The Bonds may be transfered or exchanged without cost to the

mmwﬁmymapvumuchmnqwndwhpudmmmwﬂw

transfer or exchange. The execution by the Bank of sny Bond of svy denomination shall

coastituie full and due authorization of such denomination and the Trustee shall thereby be
suthorized &0 suthenticate and deliver such Bond.

The Trusteo shall not be required (a) to register, transfor or exchange any Bond during &
mdh(lﬂhnmmmd-molmduynodmw@)
0 rogisscy, ranafar or axchange any Bonds selected, called or being called for redemption prior
10 their stated metmrity in whole ot in pert afier mailing notice of such call has been made.

mmhwm”.wmmumumumu
rogarded as the sbeolwts owner thereof for all purp
mﬂh-hdyhuwhukolhnpndmw«hhhpl
but such registration may be d s b ided. All such
mmumuwnmumumwmnﬁ»m
extant of the sam or ss 90 paid.

All Bonds deliversd spon sny transfar or exchange shall be valid obligations of the Bank,
the seme dobt s the Boads surrendered, shall be secured by this Indenture and shall

evidencing
be entitied 10 all of the security and beaedits hersof 10 the same extent as the Bond surrendored.
SECTION 3.07 Destruction of Boads.

MmMWﬂhwhthm
o this Ind of the principal smount or indarest represented
Wmu%!ﬁhutnﬁ!dﬂhmﬁdnd
destroyed by the Trustee sud & cousterpart of a certificate of dostruction evidencing such
destruction shall be Samished by the Trustec to the Bank.

SECTION 3.08 Neapresentment of Bonds.

In the event any Bond shall not be pressnted for psyment whem the principal thereof
conses dwe, sither at maturity, or at the date fixed for redemption thereof, or otherwise, if funds
safficient 10 pay such Boad shall have been meade svailsble to the Trustes for the benefit of the
owner tharsof, all lisbility of ths Bank to the owner thereof for the payment of such Bond shall
focthwith cesse, tenminate and be i and theroupos it shall be the duty of the
“Trustes 1o hold such fhnds for four (4) years, for the bemefit of the owner of such Bond, without
liability for interest thereon to such owner, who shall theroafier be restricted exclusively to such
fands, for asy claim of whatever nature o his part under this Indenture or on, or with respect to,
said Bond.

shall be weed for 20 othar purposs then the paymont of the Boads, excopt as may be otherwise
expressly suthorized in this lndenture. The Bonds do not constitute a debt or lisbility of the State
or of sy political subdivision thereof uader the constitwtion of the Stass or & pledge of the faith
daﬁdﬁ&&ump&dmwhhnhmmﬁmh
Reveomes md fonds pledged thevefor d of the
aumumdummu&wﬂy hﬁndymeulh.nl ,oblimﬂn
Stats or any political subdivision thersof 10 levy any form of taxation for the payment y

~»mmmhumudmuhmmma

00t now and shall never constitute a debt of the State or any political subdivision thereof within
the mesning of the constitution of the State or the statutes of the State and do not now snd shall
Dover comstitwto & charge agaimet the credit or taxing power of the State or sny political
subdivision thereof Neither the State nor sury sgent, sttormoy, mucwbyunfhsuu
or of the Bauk, shell in sny oveat be tisble for the p of, sd jum, if

Baak. Nohnﬂbyh!dol -:ﬁpld.. obligation or
my morigags, agreoment mey
imposs sy Hability, pocuniary or otherwise, upon the State or anty of the State’s or the Bank’s
agunts, mombers, attorneys, sad anployees or asy chargs upon the peneral crodit of the State or
 charge againgt the taxing power of fhe State or any political subdivision thereof, In the Act, the
Stase has plodgod 10 snd agrecd with the holders of any Series 2006 Bonds that the Stato will not
liuit or alter the rights heroby vested in the Bank to fulfill the terms of sny sgroements made
mhdmﬂhmmqﬁhm-dmmdhofmbunm

installments of intarest, and all costs aad exponses in connection with any action or proceeding
by or 0n behalf of such holders of Series 2006 Bonds sre fally met and discharged.

SECTION 312 Imwmunity of Officers snd Divecters.
Nnmnﬂnhhdhhmdh&-ﬁ-h-ydﬁnuma
in this d ageinst any past, prosont

wh-nﬂe- Iﬂqﬁ-&.“aqhy-othm«uym member,
&mmaﬁluwawwnﬁ-m-mmdﬁﬂyu
Grough the Bank or any succossor ontities, snder any rale of lew or equity, statuts or constitution
or by the enforcement of sy asscesment or panalty or otherwise, and all such lisbility of sny
such officers, members, directors, trestees, agents, aqhy-.ml.hl.ﬁynpmdy
waived and relossed as & condition of sad considerstion for the execution of this Indenture and
isssnce of such Bonds.

b AP R
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ARTICLE IV
REDEMPTION OF BONDS PRIORTO MATURITY

'SECTION 4.01
Series 2006 Bonds.

If the City directs the Bank to redeem any of the Series' 2006 Bonds pursuant to
Section 9.2 of the Loan Agreement, the Bank agrees to accept such direction and shall redeem
such Series 2006 Bonds in the following instances:

Privilege of Redemption and Redemption Prices and Terms for

(s) Optional Redemntion of Serics 2006 Bonds. The. Series 2006 Bonds (or
any portions thereof in integral multiples of $5,000 cach) which mature on or i'ﬁﬂ Juiy 1,
20_, are subject to optional redemption prior to their stated dates of maturity in whnlf or

inpanon]ulyl,ZO_,mdonmydm‘ fter at redemption prices (oxp! a8
percentages of the principal amount thereof) set forth below plus accrued interest to the
redemption date:
. . Redemption Bri
(Both Dates Inclusive)

Tuly 1,20_, through June 30,20__ 102%

July 1, 20__, through June 30, 20 101

July 1,20_, and thereafter 100

Mapdatory R
dat, ry

®) emption. The Series 2006 Bonds are also
subject to Y pﬁoxtothcirlmeddnmofmmﬁtyin
whols or in part, in inverse order of maturity, at any time, at a Redemption Price oqual to
the principal amount thereof plus accrued interest to the redemption date, from and to the
extent that moneys are transferred from the Loan Account to the Redemption Account
created in the Indenture, fands transferred from the Project Fund to the Redemption
Account upon completion of the Ci jon Project and payment of all Costs of the
Construction Project as provided in the Loan Agr jent, or otherwise deposited in the
Redemption Account from proceeds received upon the sale or prepayment prior to
maturity of the Sexies 2006 Note upon a2 defanlt under the Series 2004 Note, and
acceleration thereof.

SECTION 4.02 Redemption at the Election or Direction of the Bank.

In the case of any redemption of Bonds, the Bank shall give written notice to the Trustee
of its election or direction so to redeem, of the ption date, of the principal of the
Bonds of each maturity to be redeemed (which maturities and principal amounts thereof to be
redeemed shall be determined by the Bank in its sole discretion, subject to any limitations with
respect thereto contained in the Act or this Indenture) and of the moneys to be applied to the
paymeat of the Redemption Price. Such notice shall be given at least sixty (60) but no more than
forty-five (45) days prior to the redemption date. At least one (1) Business- Day prior to the
Trustee giving the notice of redemption as provided in Section 4.05 hereof, the Trustee, if it
holds the moneys to be applied to the paymeat of the R ption Price, or otherwise the Bank,
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ARTICLE V
GENERAL COVENANTS

SECTION 5.01 Payment of Principal and Interest.

The Bank covenants and agrees that it will promptly pay the principal of and interest on
wermediawedunduthiaIpdﬂnhmn!hﬂphce,mmdnﬂmdinmempmﬂded
hn_reh.nndinmdaondlw:ordingwthnn'uaimenlmdmuningthueof.pmvidedthuﬂw
principal and interest ae payable by the Bauk solely from Revenues and any other funds or
a::;u of the Bank hereinafter pledged to the Trustee as security by the Bank to the extent of that
pledge. .

SECTION 502  Performance of Covenants by the Bank.
The Bank covenants and agrees that it will faithfully perform at all times any and all
di " ipulations and provisi ined in this Ind in any and every
Bond d and delivered b der and in all of its proceedings pertaining
thereto. The Bank covenants and agrees that it is duly suthorized under the constitution and laws
of' the State, including particularly the Act, to issue the Bonds suthorized hereby and to execute
this Indenturs and to pledge the Revenues and all other property hereby pledged in the manner
andto}haextemhueinutfunh;thnpllgndqngnihpmfmthixmnuofﬂwBondnmdm
_axecut:on and delivery of this Indenture has been duly and effectively taken, and thit the Bonds
in the hands of the owners thereof are and will be valid and enforceable limited obligations of the
Bank accarding to the terms thereof and hereof.

SECTION 5.03

Instruments of Further Assurance.

The Bank covenants and agrees that the Trustee may defend its rights to the payment of
the Revenues for the benefit of the ownars of the Bonds against the claims and demands of ail
persons . The Bank ints and agroes that it will do, execute, acknowledge and
deliver, or cause to be done, d, ack ledged and delivered, such ind
supplemental hereto and such further acts, instruments and tranafers as the Trustce may
reascnably require for the better i ferring, pledgil igning and confirming unto
the Trustee all and singular the rights assigned hereby and the amounts and -other property
pledged hereby to the payment of the principal of and interest on the Bonds.

SECTIONS.04 C C fng P

(1)  Inorder to provide for the payment of the principal, premium, if any, and interest
antl;eBundnndProymExpenm,tthmknh;ﬂﬁomﬁmloﬁme,withdlpm:ﬁuldhpmh
an_dmllulmdlnd jcal manner i in all with the Act, the provisions of

Indenture and sound banking practices and principles, to the extent necesaary to provide for

“:enlofthe_Bond.l(n)doaﬂsuahnumdthingaulhﬂlbanumlrymmsivemd

(includ; £ of the prompt collection of all arrears on the Serics

ote), and (b) diligeatly enforce, and take all steps, actions and proceedings reasonably

aryinthajudgmmtohheBmktoprotectiurighuwiﬂneapecnoortomlinninmy
1nsurance on the Series 2006 Note and the Loan Agreement and to enforce all terms, covenants
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T o the Trustce an amount in cash which, in sddit
ITY OF PEW&@M hey snclseTn:lste: will be sufficient to rede
INUTE BO

EXHIBIT “th notice of redemption provided for in Section 4.05 hercof.

ther moneys, if any, available
the redemption date at the

iem Price thereof, together with interest accrued to the redemption date, all of the Bonds

med. If all of the funds necessary to redeem the Series 2006 Bonds so called for
redemption are not on deposit in the Series 2006 Redemption Account, the Trustee shall not give

SECTION 4.03 Selection of Bonds to be Redeemed.

Ifle'ss!hanalloftheBondstremberedeemed.mBommubeMomyh
whole multiples of §5,000. For purposes of Tedemption, cach $5,000 of principa) shall be
considered as 8 Bond. If less than all of the Bonds shall be called for redemption, the principal
amount and maturity of the particular Bonds to be redeemed shall be lelef;ted by the B!nk and
the Trustes shall select the particular Bonds to be redeemed by lot within & maturity in such
manner 8s the Trustee may determine. .

SECTION4.04  Redemption Payments.

At least one (1) Business Day prior o the Trustes giving any notice of redemption under
Section 4.05 hereof, ﬂmduhnllhedspolitedwiththcmmuinmamountmﬁﬁguntmpaym
Redemption Price of the Bonds or portions thereof called, together with accrued interest theroon
to the redemption date. ‘The Trustse is heroby authorized and directsd to Ipplyl\whﬂlndl'mﬂ!ﬂ
payment of such Bonds. Hpropnrmﬁcsofredﬂmpﬁunbymailinghnbe.euglvenu provided in
Section 4.05 and sufficient funds for redemption shall be on deposit with the Trustee as
afumaummenmtheﬂondlorpotﬁnummeoﬁhucammlﬂmlouuumumm
date fixed for redemption. Nopaymenuhlllbamndebyﬂmmnponmynmdfrpoxdm
thereof called for redemption until such Bond or jon thereof shall have been delivered for
payment or cancellation or the Trustee shall have received the items required by Section 3.05
hereof with respect to any mutilated, lost, stolen or destroyed Bond.

SECTION4.05  Notice of Redemption.
Nodceofthacaﬂhrnyrcdempﬁon.idmﬁfyinamﬁnndlmhandm?d,muh
givanbythe'l‘mneehymnilinzlwpyonhe demption notice by regi d or certified mait at

least sixty (60) days but not more than forty-five (45) days prior to the date fixed for redemption
mtheOﬁginﬂthmmdmthengismadomofthondwbemdmduthnddrm
shown on the registration records, Faiture to give such notice by mailing to any Bondholfla or
any defect in such notice, shall not affect the validity of any proceeding for the redemption of
any other Bonds.

SECTION 4.06 Cancellation.

Mmﬂwmhhwmmmdmmm:‘inudbmmﬂbsmhdmd
destroyed by the Trustee in accordance with Section 3.07 hercof.

2
and conditions of the Series 2006 Noto and Loan Agr including the collection, custady
and prompt spplication of all p and deposits required by the terms of the Series 2006

Note and the Loan Agreemeat for the pusposes for which thay were made.

@ Whenaver nocessary in order to provids for the payment of debt service on the
SaiulOOGBonda.thaBmk:hnﬂwmmme:ppmdemmediuwithmpeetm&nSuiu
2006 Note and Loan Agreement which are in default.

SECTION 5.08
Agreement.

Possession and Inspection of Series 2006 Note and Loan

The Trustee covenants and agrees to retain or cause its agent to retain possession of the
SerieJZOOENotemdﬂwlamAmmlndncopyofthemﬂptadocmurehud
thereto and release them only in dance with the provisiona of this Ind The Bank and
thn'mlltuenvmxmmdlwthnAllmcord:mddnmlmenuinﬂnirpouauinnmhﬁnzmthe
Series 2006 Note and the Loan Agreement shall at all times be open to inspection by such
ﬂmmunrmhuqemiumpmmntthlnkorthnmneemyﬁomﬁmetoﬁme

ignate.

SECTIONS.06  Accounts and Reports.

TheBmkmvmnumdlwwkwptup:mordlmdmunu(upmﬁnmnﬂ
other records mdmounh)inwhichoompletomd-oomc&enmmllhemldeotiu
muucdonarelnﬁnztothe?mgmn.meSmiesZOOﬁNowmdmchmdsMAceoum
established by this Indenture. Such records, and all other records and papers of the Bank, and
such Funds and A ts shall at all blo times be subject to the inspoction of the Trustee
;nd&eowmnfmwggmofnmlunhmﬁvopuunt(i%)inprinbipalunomdthe
Bonds then O ding or their jves duly authorized in writing.

Themstucovmmumdwmpmvide'wmnmk.ifuqmﬂedbymnmk.pdu
to the last day of January, 2007 and the end of cach si th period thereafi: il
_withthepuiadnding]lﬂy:il,2001._:mtmnntoﬁheamonntondepuitlnmhl’mdmd

Account as of the first day of that month and of the total deposits to and withdrawals from each
Fund and Account during the preceding six-month or applicable period.

The reports, and other docu (other than Bondholder lists) required to be
furnished to or by the Trustes p to any provision of this Ind shall be provided to the
owners of an aggregate of not less than five percent (5%) in principal amount of the Bonds thea
OuunndinswhoﬁleorhlveﬁleduwﬁmnqunthmﬂwwithﬂuTmNnWiﬂ:mymhwm
of such documents to be paid by the Bondholder.

SECTION 5.07

Baunk Covensuts with Respect to the Series 2006 Note and
Loan Agreement. :

(}) The Bank covenants and sgrees that it will not permit or agree to any material
changemtheSeﬁuZOOGNoteorﬁaLomAgmemantunlmtheBmklupplielIhe'l‘nmeewilh
a Pasitive Cash Flow Certificate which gives sffect to such action. <
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(2)  The Bank covenants and agrees that it will enforce or authorize the enforcement
of all remedies available to owners or holders of the Series 2006 Note and the Loan
unless the Bank provides the Trustee with a Pasmve Cash Flow Certificate which gives aﬁu w
th:Bmklfuluretoeufomeorm h the of such di
, that decisions as (o the enft of dies shall be within the sole discretion of
the Tmslee.

3 The Bank covenants and agrees that it will not sell or dispose of the Sevies 2006
Note unless the Bank provides to the Trustee a Positive Cash Flow Certificate which gives effect
to such action.

SECTION 5.08 Moaitoring Investmests.

The Bank covenants and agrees to regularly review tho investments hold by the Trustee i
the Funds and A (s for the purpose of ing that the R derived from such
investments are sufficient 10 provide, with other anticipated Revenues, the debt service on
Outstanding Bonds.

SECTION 5.09 Positive Cash Flow Cortificates

()] Mmymhnhpovmdhhﬂmohﬂngﬁnhnmm

Flow Certificats be p and p on the Bonds, such

um.ﬁuushllbe,, d by a nati iy "hofwm

acceptable to the Trustee in accordance with this Section 5.09. Such certificate shall set forth:
(@) theR pectod to be received on the Sexies 2006 Note finsnced or
d to be i d with ds of O ding Bonds;

! P

()  all other Revenues, including the intercst 1o be camed and other income
be derived from the investment of the Funds snd Accounts (other than the Rebate Pund)
and the rate or yields used in estimating such smounts;

(c) all moneys expectad 0 be in the Funds and Accoumts (other then the
Rebate Fund and, with respect to the Debt Service Reserve Pund, ouly %o the extont
provided in paragraph (d) beroof);

(d) the amount, if any, expected to be withdrawn from the Dobt Service
Reserve Fuad, but oaly if the amount on deposit in the Debt Secvice Reserve Pund is
expected 10 at least equal the Debt Service Reserve Roquirement immedistely afier such
withdrawal and such withdrawal is permitted by this Indenture;

()  the principal and interest duo on ail Bonds expected %o be Outstanding

during such Fiscal Year; and
(f)  the amount, if any, of Program Expenses axpocted to be paid from the
Revenues.

n

Trustoe (on bohalf of the Bank) to satisfy any delinquent paynaent (e “Delinquent Pryment”™)
under Sections 4.2 and/or 4.4(5) of the Losn Agreement. If on the first day of Jume aad
December of cach year, commencing Decamber 1, 2006, there are insufficiont Net Revenuas (s
defined in the Loan Agreement) to make the payments umdor Sections 4.2 sad/or 4.4(5) of the
mmmmmmm“uwhmmutnm

Agreement to file the Tax I A wd a of defici setting forth the
mmafmyndmmmhymnwnhhlﬁnqusulhxc_ld-c-yﬂ-
State agency, the Missiosippi State Tax

CommmumyoﬁuSmwy,mehm-ymm
directly to the Trustoe on behalf of the Bank to satisfy any Delinquent Payment, all as persnitted
under the Act. In any event if the City fails o make timely payments uader the Loan Agrecment
and the Series 2006 Note as provided in Sections 4.2(1) and/or 4.4(5) of the Loan Agreament, the
Trustee is hereby frther directed to file the Tax Intercept Agroament with the Missiasippi Stats
Tax Commission and take further action to recover Tax Monies uader the Tax Insercept
Agreement. The Trusteo is hereby directed to pay any Tax Monies deposited into the Gemeral
Account of the General Fund to be applied in sccordance with Section 6.05 hereof sxcept for say
Delinquent Payment under Section 4.4(S) of the Loan Agreament which shell be applied in
accordance with the provisions thereof.

SECTION 5.12 Coveasats Concerning Preservation of Tax Exemption.

The Bank hereby covenants and agrees 1o take all qualifying actions and ® not fil
take any qualifying actions which arc nocosssry in order 10 protect and preserve the exchesion
hmmmmehwmmmwpmﬂhmmhmhhm
the Bank ahall approve and deliver to the Trustee 8 of
provisions of the Code necessary to protect snd preserve such sxclusion. &ﬂmd
mphmumyudybeumadedﬁommhmmhwbyhﬁ*of-
opinion of Bond Counsel to the effoct that the d of the of by
memmmundylﬂmhmhmofmuhMﬁummd
the holders thereof for federal income tax purposes.

ARTICLE VI

REVENUES AND FUNDS
SECTION 6.01 Source of Payment of Bends.

The Bonds and all payments by the Bank horemnder are limited obligations of the Bank
paysble solely out of the Trust Estate as suthorized by the constitution and stabsies of the State,
including particularty the Act and this Indenture, as provided berein.

SECTION 6.02 Creation of Funds.

There are boreby created by the Bank and ordered astablished the following fimds o be
held by the Trustee: (s) the Geaeral Fund; (b) the Debt Sarvice Reserve Fund; (c) the Special
Reserve Fund and (d) the Rebate Fund. Muh&ymﬂwnhm
Fund a “Genenat A t,” “Bood & ount,” “Red " and

P

|
]
P
l

In making P Cash Fl the untant firm of
CITY OF PETAI @ may g m)('ha e d _0:1 :2006.;:1:!1 fortl;.:plymaon

f which amounts ha beune( ide in the Redempti The i
MmUTE Boomm;em;nfmf::ﬁmm.:mmmwmtbcdq:omofamounum

lnyP\nd&umnyo&ammymlybemanphbdmn?unve&lhﬂow&mﬁaum
EX}{IBIT“ n!henlullhnnﬂmnnce.dq)mumfuhnmnedpnuwwwdlmmmw
: B simultanecusly with the delivery of such Positive Cash Flow Cestificate. The accountant o firm
: of accountants shall also supply supporting schedules appropriate to show the sources and
: applications of funds used, identifying particul 10 be tranafeared b Funds,
t mmwquhdhhm«pywnfwndmmmhuwdwmwde
i for Costs of Issuance for the Bonds. The amount of the existing Series 2006 Note, existing
Investment Securitios and cxisting cash shall be the amounts ss of the last dsy of the month
Mhmﬁhmvﬂdﬂum&dmwmﬁubudehwmmﬂbe
: adjusted 10 give effect io schoduled of principal and interest on the Series 2006 Nots,
| nnlpym«wmmmbhmmndmmof
; cash expected by the Bank through the end of the thon current month.

SECTION S.10 Baak’s Cartificats of Dobt Sarvice Reserve Fund Deflclency.

. (1)  The Trustes sbell give the Bank notice by December | in any yesr in which
{ Mmmuuwmn—um-mwmnmmn
3 the Dot Service R As pr d in the Act, the Bank covenants and agrecs
H hnmuumlmlddmwﬂmwhmdhsm-

Savice Rosexve In computing any deficicncy, the Bank shall also taks into
account sy transfor from the Debt Service Reserve Fund to the General Account which is
nocessary o maks the applicabl vided for in Sections 6.08 hereof. The Bank

muwuhmwmmmmmﬁmuwm
Section 31-25-105, Mississippi Code of 1972, as amendod, from time o time, $0 certify to the
W«hmuuqumhmwmmm

(2) Al such time as momies have bosa sppropristed and mede svailablo by the State
under this Section 5.10, the Bank shall jmemediately request thet such monics bo transfered to
the Trustos 0 be deposited in the Debt Sarvice Reserve Fund pursuant to this Indeature. Any
monies appropristed by the Stato Logiek for the parposes of replenishing the Debt Service
Reserve Fund shull be deposited into the Debt Service Resorve Fund upon receipt by the Trustes
and investod snd used in accordance with the teems and conditions of this Indenture.

SECTION S.11 Agreement Withhelding City Moenles to Satisly Delinquent
Payments.

nwh-umumuummmmuumu
daTax b by the City has covenanted, agreed and authorized the
S_Tncuﬂuunynhw , dapartment or commissica to (1)
mmummd.-yuﬁ-'h&udtyuduummmwm
pursasat 10 any lsw snd which is in possession of the Mississippi State Tax Commission or aby
other Stase agency, department or commission (the “Tax Monics™), and (2) pay sane over to the

3

“Losn Accomst.” Upoas the writton request of the Bank, the Trusteo shall establish snd maintain
hﬂ--ﬂm?ﬂ.m«m-hnnkmyw!yﬁmnmn
unumuhumﬁmmumumm«m
is not to the material prejudice of the Trustee or the Bondholders.

SECTION 683  Depesit of Not Proceeds of Bends.
(1)  The Trustes shall deposit the proceeds (net of sy Original Purchaser’s discount

and originel isswe discount, if any) from the sle of the Series 2006 Bonds in the manner
peovided in Section 2.02 hereof.

(2)  Tho Trusteo shall deposit the proceeds of say Refundiag Bonds in the manner
whuwmmhum

SECTION 684  Depesit of Revenses and Othor Recalpts.

i Up-neﬁ;tdnykn-uoﬁw(whmdh&uhlﬂ
: moncys d wpom sale or prioe 10 matwrity of the Series 2006 Note), the Trustee
Mlqn.-ﬂmhnhe-ll

SECTIONGSS  Operatien of General Accoust in tho General Fund.

i I!MMMHMMMMMMMHI“M
; feads d 1o be 4 d therein p %0 the provisions of this Asticle VL. The Trusteo

‘ —nu_.aunhamnm-hmmmvmmfmw
2 whmpmmuouuwuummunm-e
0ot sufficient fimds %o make all the payments required, with the following ordex of pri y

(3)  Ou or befors sixty (60) days after each sniversary of the issuance of the
&mmumnuwnumm

®) On or before thros (3) Bush Days next oach Intorest
: h_b“bh‘h‘lﬁ“.ﬂhna—yhmhpwnd
: imtorest coming due oa the Series 2006 Bonds on such Intecest Psyment Date;

()  As soom as fands becoms availasbls, 1o the Debt Service Reserve Pund
mounts 10 aseurs (het thore is om deposit therein the Dobt Service Reserve

@ Al such tisses 28 shall bo necesssry, 1o pay Program Expenses; sad

: (o) Abe such

; uh?‘.'ﬂh. w-m(.)mmmm

i Sd-mﬂuhhy-hlbmm 12) months

. Mhhwmmmwhhm&mm
with such axpocted recoipts for the succeoding twetve (12) months, sre in excess of the
amounts needed to pay principsl and intorest on the Serics 2006 Bonds within the
Wymm(mmmmm.nymm

35




this Subsection (¢) shall be transferred to the City at the request of the City with the prior
written consent of the Bank.

i

SECTION 6.06 Operation of the Redemption Account of the General Fund.
The Trustee shall deposit in the Redemption Account of the General Fuod all moneys
received upon the sale or prepayment prior to maturity of the Series 2006 Note and all ather
moneys required to be deposited therein p t to the provisions of Article VI hereof, shall
invest such funds pursuant to Asticle VIII bercof and shall disburse the funds held in the
Redemption Account to redeem Series 2006 Bonds. Such redemption shall be made pursuant to
a redemption under the provi of Article TV hereof. The Trustee shall pay the interest
accrued on the Series 2006 Bonds so redeemed to the daté of redemption from the General
Account and the Redemption Price from the Red ion A t

SECTION 6.07 Operation of the Loan Accout of the General Fund.

The Trustes shall doposit in the Loan Account of the General Fund all moneys required
to be deposited therein p to the provisions of Section 2.02 and Article VI hereof, shall
invest such finds pursuant to Article VIII hereof, and shall disburss the finds held in the Loan
Account to provide a loan to the City under the terms and pi risions of the Loan Agr said
1 *.g secured by the Series 2006 Note all in d with the proced blished by

's set forth in Article VI hereof upon the submission of requisitions of the Bank signed

arized Officer stating that all requirements with respect to such loan set forth in the

have been or will be complied with. Any amounts remaining in the Loan Account

years after the date of delivery of the Series 2006 Bonds shall be transferred to the
Redemption Account, i

SECTION 6.08 Operation of Debt Service Resérve Fund.

The Trustes shall deposit in the Debt Servics Reserve Fund all moneyn required to be
deposited therein pursuant to Section 2.02 and Article VI hereqf, shall invest such funds pursuant
to Article VIII hereof, and, except as provided in this Section 6.08, shall disburse the funds held
in the Debt Service Reserve Pund solely to the General Acgount for the payment of interest on
and principal of the Series 2006 Bonds, and only in the event that moneys in the General
Account are insufficient to pay principal of and intecest an the Series 2006 Bonds after making
all the transfers thereto required to be made under Section 6.06 (from the Redemption Account
of the General Fund) and Section 6.09 (from the Special Ressrve Fund) have been made. Asof
any Interest Payment Date, the Trustee shall value the investments in the Debt Service Reserve
Fund at fair market value. If there is any deficiency in the Debt Service Reserve Fund as of any
Interest Payment Date (after taking into account any debt service payment made on such Interest
Payment Date), the Trustee shall provide written notice within five (5) Business Days to the City
and City shall replenish the Debt Service Reserve Fund within sixty (60) days afier the
applicable Interest Payment Date as provided in the Loan Agr Pursuant to Section
10.01(j) hereof, failure to restore any deficiency in the Debt Service Reserve Fund to the Debt
Service Reserve Requirement within 360 days after the end gf the Fiscal Year during which a
deficiency occurs is an Event of Default. ' Following each Interest Payment Date, the Trustes
shall determins if any amounts in the Debt Service Reserve Fund are in excess of the Debt

|
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Trustes shall make a drawing under the Reserve Fund Credit Facility in an amount cqual to the
leswof(i)themunn.henlvulhblnfotdrtwingnndenhnknmveF\deredi!Flnility,or(ii)
the amount necessary to make up the insufficiency described above, which drawing shall be
mads in time to prevent the occurrence of an Event of Default under this Indenture; and the
p ds of such drawing shall be deposited into the Debt Service Reserve Fund for application
a3 provided in this Indenture. .

Onthnﬁﬁh(Sth)BuxineuDlyprinrvntheupinﬁnnofmyRmrveFunandit

Fmﬂity,thammmﬂmxkeadnwinlofthnfulllmountlv:ikblathuﬂmdﬂ,mdahnll.

deposit the proceeds of such drawing into the Debt Service Raserve Fund; provided, howeves,
that the Trustee shall not make a drawing if, not later than the fifth (Sth) Business Day prior to
the expiration of such Reserve Fund Credit Facility, a substitute Reserve Fund Credit Facility or
money and/or Investment Securities equal to the Debt Service Resarve for the Debt
Service Reserve Fund have been delivered to the Trustes for deposit in the Debt Service Reserve
Fund.

If the Trustee receives notice that (1) the revolving feature ibed above

lmbemmpmdgdormminmd.(2)!hnntingoﬂhaisxwof!hekuuveFundCredﬁtFuility :

has falien below “A” by S&P, (3) the issuer of the Reserve Fund Credit Facility has defaulted in
its p bligati hy der, or (4) the Reserve Fund Credit Facility will not be extended
or renewed, the Trustee shall immediately notify the City in writing, of the occurrence of such
event and shall request that the City make or cause to be made the payments required to
replenish the Debt Service Reserve Fund pursuant to this Indenture and the Loan Agreement,
which psyments may be mede from the procesds of & drawing under the Resarve Fund Credit
Facility.

SECTION 6.09

Operation of Special Reserve Fund.

The Trustee shall deposit in the Special Reserve Fund all moneys required to be
deponitedthminpunuantwArﬁcleﬂhueofmdmhotherm&ylndiremdbytheBmk.
shall invest such funds pursuant to Article VIII hercof, and shall disburse the finds held in the
Special Reserve Fund s follows in the following order of priority:

(a)  On the second (Zﬂd) Business Day next preceding each Interest Payment
Dale,tothsGenmﬂAccountoithnGenaanundlntmomtsuﬁcimwmnksﬂu
payments of principal and interest required to be made on such date after taking into
account available funds on deposit in the General Account; and

()  As scon as funds become available, to the Debt Service Reserve Fund
sufficient amounts to assure that there is on deposit therein the Debt Service Reserve
Requirement.

SECTION 6.10 Operation. of Boud Issuance Expense Account of the General

& Trustee shall deposit in the Bond Issuance Expense Account of the General Fund the
quired to be deposited therein p to Section 2.02 of this Indenture, shall invest
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' EXHIBIT “B

CITY OF PET, _ Deb §
M [NUTE B O ()kBu:Ssm shall be paid to the City at the request of the City with the prior written approval of

iee Reserve Requirement and shall transfer said excess amount to the General.Acco\mt of
eral Fund; provided, however, such amounts in of the Debt Service Reserve

The City may, at any time, provide the Trustee with a Reserve Fund Credit Facility to be
Substituted for all or a portion of the amount of money and investments in the Debt Service
Rescrve Fund equal to the amount svailablo for drawing under such Reserve Fund Credit
Facility; provided that such right of substitution shall be subject to the following conditions:

(a)  The Trustee shall receive a certificate of thn_City to the effect that such
substitution is in the best economic interests of the City stating the reasons therefor and
stating how the amounts on deposit in the Debt Service Reserve Fund are to be applied;
and

()  The Trustee shall receive an opinion of counsel acceptable to the Trustee,
in form and subatance satisfactory to the Trustee, addressed to the Trustes, the Bank and
the City as to the due authorization, execution, delivery and enforceability of the Reserve
Fund Credit Facility in accordance with its terms, subject to applicable laws affecting
creditors’ rights generally, and, in the event the issuer of the Reserve Fund Credit Facility
is not a domestic ondty.mopinionnfﬂnrsigncounulmthﬁlmeﬁ‘actinfommd
substance satisfactory to the Trustee; and

©) The Trustes, the Bank and the City shall receive an opinion of nationally
recognized counsel, in form and substance satisfactary to each of them, to the effect that
substitution of such Reserve Fund Credit Facility and the proposed application to the
amounts inmaDeb(SuviceRewveFmdwiﬂmlmetheinmwonthnSaiu2006
Bonds to become includable in gross income for federal income taxation purposes; and

(] mobﬂpdénoIMBmkwreﬁnmmWof&eRumM
Credit Facility for any foes or.cxp or claims or drawings under such Resesve Fund
" Credit Facility shall be subordinate to the payment of debt service on the Series 2006
Bonds under this Indenture; and

{e) The Reserve Fund Credit Facility must provide for a revolving feature
under which the amount available for drawing thercundes will bo reinstated to the extent
of any reimbursement of drawings or claims paid; and

® The value of the assets (including the amount availsble for drawing under
dwRemvthndCrethwility)hnldintheDethuviuRamveFundmuateqmnhs
Debt Service Reserve Requirement for the Series 2006 Bonds immediately upon such
substitution; and

(g)  Theapproval of S&P.

~Ifthereshnllbeminluﬁcimcyofﬁmdlintheﬁmllmmofmemllmm
make any required payment of principal of or interest on the Series 2006 Bonds and the Trustes
ishnldingnkuwveFundCreditFnciIityinlieuofﬁmdsintheDetherviceRaerveFmﬂ,m
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mmmwmmmmrmmmmmﬁmwmmwm»

Expense Account as follows:

()] Upon receipt of acceptable invaices, to psy the Costs of Issusnce of the
Sesies 2006 Bonds of to reimburse the Bank for amounts previously advanced for such
" costs; and

®) Onmdmwhichhlkly(so)dlylmmdneoﬁﬁumofme&:iu
2006 Bonds, any funds remsining in the Bond Issuance Expense Account shall be
transferved to the General Account of the General Fund.

SECTION 6.11 Operation of the Rebate Fund.

The Trustee is authorized to establish and maintain, so long as any Series 2006 Bonds are
Outstanding and are subject to 8 requirement that arbitrage profits be rebated to the United States
of America, & scparato fund to bo known as the “Rebate Fund.” The Trusteo shall make
information regarding the Series 2006 Bonds and i b d ilable to the Bank
mdlhnumnkedepoulnddisbmgmenufmmthnkabmhmdinmduuwimm
memarandum of compliance received from the Bank pursuant to Sections 5.12 and 8.02 hereof,
shall invest the funds in the Rebate Fund as directed by the Bank pursuant to said memorandum
of compliance and shall deposit income from such investments immediately upon receipt thereof
inmoRnbnoFund.Anythinginﬂxixludauuretothnwmnrymmdthmnding.thcpmvi:ionof
this Section may he superseded or ded by a new dum of compli Jelivered by
theBnnkandm:ompuniedby-nopinionomedCounulndd:medmtthnmetothuﬂ’eﬂ
that the use of the new dum of i will not ly affect the exclusion from
gross income for federal income tax purposes of the interest on the Serics 2006 Bonds.

lfldepoaittotheRobmF\mdinequirodnuenkoﬂhaeommenmndabythe
Bank p to such dum of compli the Trustee shall upon receipt of direction
fmmtlemkwcq)tmhpaymnththnbmﬂloﬁhaBmkmdmlkamfenofmoneyl
from the General Account to the Rebate Fund to. comply with such direction. If amounts in
excess of that required to be rebated to the United States of America accumulate in the Rebate
Fund, the Trustee shall upon direction from the Bank transfer such amount to the General
Account. Records of the determinations required by this Section and the investment instructions
must be retained by the Trustes until six (6) years afler the Series 2006 Bonds are no longer
Qutstanding.

Not later than sixty (60) days after July 1, 2010 and overy five (5) yeass thereafies, the
Trustee shall, upon written request of the Bank, pay to the United States of America ninety
percan((%%)ofﬁnmwuntrequiredtobeondeponitinthembml’unduofmehplymul
date provided that direction from. the Bank for transfer of such amount has been previously
received by the Trustee pursuant to the provisions of this Section 6.11, and further provided that
funds were available in the Genera] Account to make such fers as directed and one hundred
pmem(loo%)oﬁlumuntondepasiﬂnthnkabml’unduofsuchplymmdm. Not later
than sixty (60) days after the final retirement of the Scrica 2006 Bonds, the Trustee shall, upon
wrinenrequutof;haﬂmkpaytothnUniudsmuolAmariqtqpehundudpement(lo()%)of
the balance remaining in the Rebate Fund. Each payment required to be paid to the United States
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of America pursuant to this Section shall be filed with the Internal Revenue Service Ceuter,
Ogden, Utah 84201. Each payment shall be panied by & copy of the Form 8038-G
originally filed with respect to the Series 2006 Bonds, if any, and a statement of the Bank
summarizing the determination of the amount to be paid to the United States of America.

SECTION 6.12 Moneys to be Held in Trust.

Aﬂmnmy:tequuedwbedq)onledmmorpndmthmﬁxlhwo!-y
Fund or A t established under any provision of this nd: shail be beld by the Trustee in
trust and applied in d: with the provisions of this Ind except for moneys beld
pmummmckebmFundmdmyAmmmmuwhm
depomedmthuwdmlthmmbﬂhemdnpmdeufﬂnmd
whwhhubeendlﬂypvaxlndmmhhnldbytbemmmolhm
Emumdbelubjecuodwucmtymmauudhﬂabynddnnmhnb)nb-yhnu
attachment by any creditor of the Bank.

SECTION 6.13 Amousts Remaining in Funde or Accounts.

Anynmo\mmnmmlmnyl’mdumofhmmm-hﬂ
psymmntﬂuSmuIOOGMmdlhefes.ehnp(i:h&n;-ynqﬁdubh
United States of America) snd expenses of the Trustee (and ail other amounts dus and owing
hereunder) shall be distributed to the City, cxcept as provided i Soction 3.08 bareof snd except
for any monies appropriated by the Stato pursuant to Soction 5.10 hereof, which will be peid o
the State.

SECTION 6.14 Certain Verifications.
mww«mmmmmmmy—nhdwuﬁu
public of ] standing or other nati gnizod cxports 10 supply the Bank

MmmmqumMuhmemhmb

ine in a manner isfactory to the Bank snd the Trustos all matters relating to
(l)thcmﬁumcyofpm)eﬂedud:ﬂcwmupu-ﬂm'iﬁmnh“
and Accounts o pay the principal of and interest on the Bonds and Program Bxpenses; (b) the
actuarial yields on the Qutstanding Bonds ss the same may relsie io any data or conclusions
nocessary (o verify that the Bonds are not arbitrage bonds within the mesning of Section 148 of
the Code; (c) the yields on any obligations acquired and beld by the Bank and/or the Trustes; and
(d) the rebate calculation required by Section 6.11 hereof m“mhmh
time (o time may also obtain sn Opinion of Bond Counsel
with any federal legisiation applicable to the Bonds. mﬁuot-ﬂlmmﬁd
public accountants and Bond Counsel shall constitute reimb Program E

the City intends to meet an cxception from rebate ined in Section 148(f)(4)(C) of the
Code, it elects on or before the closing date to pay a panalty ia lieu of rbate if such
provisions are not met; and

()  an amortization schedule for debt servico on the Saries 2006 Bonds.

Upon receipt of all the documents a3 listed above, the Trustoe shall pay the prooceds of
the Loan diroctly to the City as specified in the directions received pursuant to subparagraph (2)
above.

SECTION 7.03 and Inspection of D

All requisitions, certificates, tranecripts, Opinions of Bond Counsel, Losn Agresment,
Tax Intercept Agreement and the Series 2006 Nole received by the Trustee, as required im this
Anu:leucondlﬂmnotpaymaumybcrdsdmbyndﬁﬂhmdmlhm-‘
the Trustee, subject at all times normal busi hours to the i jion of the Bank aod,
lﬁuwnumuquslmavedbylthmoallulﬂvn(S) Bum-Dlylpnntblhhlol
inspection, by any owner of st least five percent (5%) in principal amount of Ov ding Saries
' 2006 Bonds. Anycommdapmu:ocumdmthnﬂuthnllhpmdbyh
requesting Bondholder.

SECTION7.04  Report.

The Bank shall require a report to be mads by an officar or employvs of the Trustes an
‘behalf of the Trustee within sixty (60) days after the delivery of the Saries 2006 Bonds covering
all receipts and all di mads p to the provi of this Article VII in respect of
MMoIMSmuMMWhhh-M Said report shall be
supplemented at least once every sixty (60) days by the Trustoe wntil all of the act procesds of
the Series 2006 Bonds deposited in the Loan Account shall bave bocp expended. Each such
report shall be mailed by the Trustee to the Bank.

ARTICLE VIl

INVESTMENT OF MONEYS

SECTION 8.01 Geaneral Previsioas.
(1)  Any moneys beld as part of any Fund or Accownt crestod wnder or pursuant to
AmcleVlhaeofmdduRMFmdeeMuWhyuh-uu
bl ible in such & Securitics, a3 may be directed by the
Bmk(nmhdnmmbemﬁmedmvnﬁm) All such investments shall at all ties be &
part of the Fund or Account in which the moneys used to acquire such investments had bees
deposited and, except as provided in Article VI, all income and profits on such investments,
other than from moneys oa deposit in the Rebate Fund or any Account created therounder, shall
be deposited as received in the General Account of the Genaral Fund.  The Trestec may maks
any and all such investments through its investment department or through the imvestment
department of any financial institution which is an affiliste of the Trustoe and may trade with
itself or any of its affiliates in doing so. Moncys in scparste Funds and Accounts for the Series
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i ARTICLE VII
CITY OF PETAL LOAN SECURED BY sz’%gs 2006 NOTE
M E BOOK 25 SECTION 7.01 Terms and Coaditioas of Loaa.
EX}IIBIT“B” The loan of finds 1o the City under the teans and provisions of the Loan Agreement

e b o g 3mSR

mbymmmmmummmmmmdmmwozmm
ired by, this Article VIL

SECTION 7.02 Leas.

The Trustes shall provide the funds for the Loan to the City upon receipt by the Trusteo
of

() o written direction of the Bank signed by an Authorized Officer stating to
whom the proceeds of the Loan are %0 be paid;

®) .mwn-muummuucfm

parssant 10 e Loan Agr d and d Series 2006 Nots to the

MMhMbthd-mNo-Plym-ﬂndhplyﬂlﬁumd

charges required 10 be psid 0 the Bank under the Loan Agreoment, and that to the

Wd-ﬂoﬂwnﬂ&yhmhwnﬂ-hpﬂmmwoﬂu
| terms or provisions of any other ob ions of that City;

() s certified transcript of proceedings suthorizing the issuance, execution
ond delivery of the Series 2006 Note, which transcript shall contain the certifications
required by the Act and such other certifications and rep ions which are bl
snd appropriste as determined by the Back or Trustee; R

() aa Opinicn of Bond Counsel in form satisfactory 1o the Bank stating that
hmmmumwmwmmm
eaforcesbls in accordence with their terms, subject 10 such enforcement limitations
customarily contained in such opinions;

()  exocuted Serics 2006 Note, registered as o both principal and interest to
the Bank and delivered i sccordance with the Act;

()  =a opinioa of counsel of the City in form satisfactory to the Bank stating
that such City is a Local Governmental Unit within the meaning of the Act;

() = axecwted Loan Agreemont from the City,

G = d Tax Intercept Agr

& cartificato from the City stating that either (i) the City is exempt from the
of Section 148 of the Coda, o (ii) the City is subject to the rebate
nﬂ-ofs.ai— 148 of the Code and will comply with such provisions, or (iii) if

L} )

. 2006 Boads may be commiingled for the purpose of investment or deposit. The Trusies and the

Bank agree that all investments under the Indeatwre, and all instructions of the Bank to the
Mﬂmmmumhmmmmm

d o0 produce the grestest investment yiolds whilo secking to preserve principal
m&.qdmsmmauanumm-uumsmmof
the Code. Asy investment losses shall be chargad to the Fand or Account in which moneys used
© purchess such investment had beea daposited. For 0 long as the Trusteo is in complisace with
the provisions of this Section 8.01, the Trusteo ahall not be liable for any investmant losses.
umy-u-ypuumuumnmmm.mm

therofiom st the time thoss amounts are $0 be paid. All investment income from the aseets held
hmuumwuummmunﬂmnwmnm
General Pund; provided, b that the incomse, if any, from assots bheld under the
Dobe Sarvics Rescrve Fuad shall be retained in such Debt Service Reserve Fund to the extent of
sy deficiency in the Dobt Sarvice Reserve Requirement.

(2) The Bank (s) cartifies 10 the owners of the Bonds from time t0 time Outstanding
that moneys on deposit in sny Fund or Accownt i coamection with the Bonds, whether or not
such mossys were derived from the proceods of the sals of the Bonds or from mny other sources,
ars not intended 0 be wsed in & menmer which will cause the intorest on the Boads to lose the
exclusion fom gross income for federal income tax purposes, and (b) covenants with the owners
of the Bonds from time to time Outstanding that, 3o long se sny of the Bonds remain
Outstanding, moncys ou deposit in sny Fund or Account cstablished in connection with the
Boads, whelher or not such monsys were derived from the procoeds of the sale of the Boods or
from amy other sowrce, will not be wed in say manner which will cause the interest on the Bands
0 become ssbject %o foderal income taxation.

SRCTION .02 Arbitrage Rastrictions; Bogds to Romain Tax Exempt.

(1)  The Bank shall provids the Trastes with a memorandus of compliance for the
on the Punds sad Accousts which shall govern the investment of the Funds and
Accounts and the application of Section 6.11 hereof.

(2) Widout limiting subsection (2) of Section 8.01 hervof, the Bank further
coveasats and agroes that i will not take any action or fuil to take any action with respect to the
investmacnt of the procoods of any Boads, or with respect to the investment or application of any
payments wnder the Sexies 2006 Note or any other agreement or instnumnent entered into in
comnection thearewith or with the issuence of the Boands, including but not limited to the
obligation, if any, 10 rebate certain fuads to the United States of America, which would result in
constituting asy Boads arbitrago bonds within the meaning of such term as used in Section 148
of the Code. The Bank further agrees that it will not act in any other manner which would
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_times, without

adversely affect the exclusion from gross income tax for federal income tax purposes of the
interest on any Bonds. :

ARTICLE IX

DISCHARGE OF INDENTURE

Exceptuprovidcdi.uthisArﬁcleD(,if,, t or provision for p t is made to the
Trustee of the principal of and interest due and ta become due on the Bonds at the times and in
the manner stipulated therein, and there is paid or caused to be paid to the Trustee all sums of
money due and to become due according to the provisions hereof, and all other amounts due
hereunder have been paid in full, then these presents and the Trust Estate and rights hereby
granted shall cease, terminate and be void, whersupon the Trustee shall cancel and discharge the
Tien of this Indenture, and execute and deliver to the Bank such instruments in writing as shall be
requisite to cancel and discharge the lien hereof, and release, assign and deliver unto the Bank
any and all estate, right, title and interest in and to any and all rights assigned or pledged to the
Trustee hereby or otherwise subject to the lien of this Indenture, except moneys or securities held
by the Trustee for the payment of the principal of and interst on the Bonds.

Any Bond shall be deemed to be paid within the meaning of this Indenture whea (2)

f the principal of such Bond and interest thereon to the dus date thereof (whether such

bebyreuonofmmrityoruponudsmpﬁcnupmvidudinthislndmﬂmor

, either (i) shall have been made or caused to have been made in accordance with the

ereof, or (ii) shall have been provided for by irrevocably depositing with the Trustee, in

trust and exclusively for such paymeat, (A) mouneys sufficient to make such payment or (B)

Govemmental Obligations maturing as to principal and interest in such amounts and at such

ideration of any rei t thereof, as will insure the evailability of

sufficient moneys to make such pay or (C) a hinati

G | Obligations, and (b) all y and proper foea and expenses of the Trustce

pertaining to the Bonds, including the amount, if any, required to be rebated to the United States

of America, with respect to which such deposit is ‘made, shall have been paid or deposited with
the Trustee.

Notwithstanding the foregeing, in the case of Bonds which by their terms may be
rednmdprior!oﬂleiumedmaturity,nndepositundathe' diately preceding paragraph
shall be deemed a payment of such Bonds as aforesaid until the Bank shall have given the
Trustee, in form satisfactory to the Trustee, irrevocable instructions: -

(@)  stating the date when tho principal of each auch Bond is fo be paid,
whether at maturity or on a redemption date (which shall be any redemption date

permitted by this Indenture);
(®) to call for ption p to this Ind any Bonds to be
d d prior to ity p to (a) hereof; and

{c) wmdLumpnupncﬁcgblo,inthemmmucﬁbedhyArﬁchIV )

hereof, a notice to the owners of such Bonds that the deposit required by () of the

ARTICLEX
DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND BONDHOLDERS
SECTION 10.01  Defaults; Events of Default.

1f any of the following events occurs, it is hereby defined as and doclared to be and to
constitute an “Event of Default™:

(@) Default in the due and punctual payment of any interest on any Bond; ar

(o)  Default in the due and p | pay of the principal or redempti
premium, if any, of any Bond whether at the stated maturity thereof or on any date fixed
for redemption; or

(c) Failwe of the Bank to remit to the Trustee within the time limits
prescribed herein any moneys which are required by this Indenture to be 50 remitted; or

(d)  Default in the performance or cbservance of any other of the covenants,
:g:umentsorcondiﬁouonthepmoftheBmkcmuingdinthillndunmorinm
Bonds and failure to remedy the same within the time provided in, end after notice
thereof pursuant to, Section 10.10 hareof; or

(6) Any D jon or other by or on behalf of the
Bank d in this Ind or in any i jshed in compli ‘with or in
1o this Ind is fulse or misleading, when made, in any material respect, and

failure to remedy the same within the time provided in, and after uotice ttiereof pursuant
to, Section 10.10 hereof; or

[63) .A petition is filed against the Bank under any bankruptcy, reorganization,
aangen t, vency, readj of debt, dissolution or liguidation law of any
jurisdiction whether now or hersafter in effect and is not dismissed within sixty (60) days
after such filing; or :

(g_) The Bank files a petition ia voluntary bankruptcy or seeking relief under
any provisions of any bankruptcy, izati insolvency, adj of
debt, dissolution or liquidation law of eny jurisdiction whether now or hereafter in effect,
or consents to the filing of any petition against it under such law; or

) ’l'hoBmkisgcnenllynotplyinsindebnumhdebuhmedu,nr
b.ecomea insolvent or bankrupt or makes an assignment for the beaefit of creditors, or a
liquidator or trustee of the Bank or any of its property is appointed by court order or takes
possession of such property and such order remains in offect or such possession continues
for more than sixty (60) days; or

()  Default in the due and punctual payment of any interest or principal on the

Series 2006 Note; or

of such moneys and .

M

|
i
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i
i

| EXHIBIT “B

receding paragraph has been made with the Trustee and that said Bonds are dcemed to

ITY OF PET Al)';ave been paid in accordance with this Article mﬁﬂg the maturity or redemption

ilable for of the principal of or

on which moneys are to be

; up!
[NUTE BOOK Z‘dg:mption price, if applicable, on said Bonds as specified in subparagraph (a) of this
: paragraph.

h,

»  Any moneys so deposited with the Trustee as provided in this Article may at the direction
of the Bank also be invested and rei d in G I Obligations, maturing in the

ts and times s hercinbefore set forth, and all income from all Governmental Obligations
in the hands of the Trustee pursuant to this “Article which is not required for the payment of the
Bonds and intercst thereon with respect to which such moneys shall have been so deposited, shall
be deposited in the General Account, as and when collected for use and application as are other
moneys deposited in such Account.

No mmhdeponitnndmthilAﬁinlenhnﬂbemndeoumeptedhmund«mdmmmm
of any such deposit unless the Trustee shall have received an Opinion of Bond Counsel to the
effect that such deposit and use would not cause any of the Bonds to be treated as arbitrage
bonds within the meaning of Section 148 of the Code. Moreover, no such deposit shall be
deemed a payment of such Bonds unless the Trustee shall have réceived a verification from an

tant or firm of its app "‘bythaBmknndaccepuhletothnTnmaeveﬂfying
the sufficiency of the deposit to pay the principal of, premium, if any, and intezest on the Bonds
to the due date, whether such due date be by reason of maturity or upon redemption.

Notwithstanding any provision of any other Article of this Indenture which may be
contrary to the provisions of this Article, all moneys or Govemmental Obligations set agide and
held in trust pursuant to the provisions of this Asticle for the payment of Bonds (including
interest thereon but excluding any amounts get aside for rebate to the United States of America)
shall be epplied to and used solely for the pay! t of the particalar Bonds (including interest
therson) with respect to which such moneys or obligations have been so sct aside in trust.

Uponthndepoﬁtwithlhemme,inmn,mbefnummﬂy,ofmmym
G tal Obligations in the ,muht(opayonedwnleu!nhndiuBondau
lforenid(whuhetuponorp:iondthnilmtedmmuityorﬂwndempﬁondmofmchsondn).
pmvidedlhnifluchﬂondlmwheudeemndpdotmthanuedmmﬁtymt.noﬁceofmh
redemption shall have been given as inabove provided, or provisi isfactory to the
Tmsm:hﬂlhaveboenmndefor&hsgivingofwdxnoﬂm.lndcomplimcewi'hlhoothu
puymemrequiremenuhueof.lhil" may be discharged in d with the
provisions hereof but the limited liability of the Bank in respect of such Bonds shall continue
pmvldedlhutheownmthmflhnll‘ fier be entitled to pay only out of the moneys or
G ] Obligati ited with the Trustee as aforesaid.

45

®» The. Bank fuils to restore Debt Service Reserve Fund to an amount oqual
to the Debt Service Reserve Requi within thres hundred sixty (360) days after the
end of the Fiscal Year of the Bank during which a deficieacy occurs; or

&) The Bank for any reason shall be rendered e of its
it voder s Tnd 4 incapab fulfilling

[1)] There is an event of default under the Loan Agreement.
SECTION 1042  Rem

a4 ml"m of Bondhald

Umnmwmmmofmnvmtufbemmmmmfy&oowmofaﬂ
BondnhenOuutandingoflunhEven(ofDeﬁuubyregimredorcemﬁedmil,nndwillhlve
the following rights and remedies: .

(a) The'l\'lummypumumywﬁhbhmedynhworinaqﬁxyorby
statute o eaforce the payment of the principal of and interest ou the Bonds thea
O ding, includi fe of any rights of the Bank or the Trustee ynder the
Series 2006 Note or Loan Agreement.

. ®) The Trustee may by action or suit in equity require the Bank to account as
ifltwa_rethntrumeofmupreummfordwholdmofmmlndmlytnkamch
mionwithmpecttoﬂnSuiuZOOﬁNotemdtheLomAgnmm(uthn'[‘tumedeem
necessary or appropriste end in the best interest of the Bondholders, subject to the terms
of the Series 2006 Note and Loan Agreesment. -

(©) Upontlmﬁlingof:mi(orothucommmummofjudiciﬂpmediww
eaforce any rights of the Trustes and of the Bondhold under this Ind the Trustee
will be entitled, as & matier of tight, to the sppointment of & receiver or roceivers of the
Trust Bstate and of the Rev , issues, camings, income, products snd profits thereof,
pudingsuhpmeedlny.wiﬂglmhpumnthnwunmaﬁngmchlppohmmm

(@) mhmumydgchrelhprimipdnfmdmadinmmonlﬂm
to be due and paysble immediately in d with this Indenture and the Act, by
notice to the Bank and the Attorney General of the State.

Upon the occursence of an Event of Default, if requested 50 to do by the holders of
twenty-five percent (25%) or motc in aggregatc principal amotuat of all Bonds then Outstanding
and if ipdomniﬁcd as provided in Section 11.01(k) hereof, the Trustes shall be obligated to
exarcise such one or more of the rights, remedies and powers confarred by this Soction as the
Trustee, being advised by counsel, shall deem most exp dient in the of the Bondhold

No right or remedy by the terms of this Ind d upon or d to the
Trume(oxmthq" dholders) is intended to be of any other right or remedy, but each
lndevegy.mhnghtonemedyshdlbecumulnﬁvenndlhdlhoinlddiﬁonlolnyothurightor
remedy given to Trustes of to the Bondholders b der or now or hereafier existing at law or
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i r installments of such interest and, if the aitable shall not be sufficient to
in equity or by statute. The assertion or employment of any ng,h'l or remedy shall not prevent the CITY OF PET A I oy i Bll smy par . ﬂgﬂgﬂ payment e o o
or subseq; jon or employment of any other right or remedy. M " E BOOK 25 P ducpm‘ron pry .mmllmm!.“ e P mmledlli.lb ' w“mrdmg“t e
. |N||| TR A nd peso therelo
No delay or omission to exercise any right or remedy accruing upoa any Event ofDefml; ! discrimination or privilege; .
nhallimpuiranynmhﬂg,htonanedyorﬂullbef:muedmbeawnvaoflpynnhﬂ\fu; . +To the pa © the catitiod : of the : "
Default or acquiescence therein, and every such right or remedy may be exercised from time EX}IIBIT “B” . smofmy i yw. humvs mwuthn . m(y i

time and as often as may be deemed expedient.

NowniverofmyEvmlol‘Deﬁul(hﬂamdﬂ,WbyuTnulee.ub.ylh
Bunmmeumdmumﬂa&amyWEvmdqum-y
rights or remedics consequeat thereon.

SECTION10.03  Rights of Boudholders to Direct P! disg

ing in thi i i Section 15.01
ummmmmmmmmmu

hzeoﬂthnownmnfumjadlyinwlxmqﬂnm»lﬁaﬂhm&l
MVemﬁmnmyﬁmMummﬂangDﬁ!.hynw:
i in writing d and deli 'hhmb:ﬁ.hmn;::dt
ofcondmdnxlllpmceed.inptobenkmin. tion with s
mndiﬁounflhilhdumm.arﬁxmewmwoflmu_nymm
b d ided that such direction shall not be otherwiss than in accordsnce with the

provisions of law and of this Indeature.
SECTION 10.04  Appeintment of Receivers.

Uponthaoecmmofmﬁmofbeﬁd&.ﬂwhﬂi‘o{nﬂcd&
of judicial p dings to enforce sny rights ofhhmddn*d.:z

Bondholders under this Indenture, the Trustee shall be entitled, as & matter
:ppoinnmtohmdvuwmdvmof&ahﬁ!ﬂn{lnfﬁgm_-.-lh'.
imnma.plodwuandpmﬁumﬂpudin;aﬂmm-épm-ue_t

SECTION 10.05  Application of Moncys.

Aummdvdbyhmmhq@#umﬁﬂuﬂnﬂ-
mdamnpmﬁdmofmhmﬁch(iwmmwbyvmduﬂwﬂ--d-
provisions of the Serics 2006 Note or Loan Agroom: ‘?:Ié;ﬂﬂ', y .ﬂ:’f:eﬂ.nﬂ
cxpenses of the proceedings resulting in the collection o momeys expenses,
Hlbiﬂﬁulndldnmumﬂmedmmndebmiﬂnyohmylwth
hereunder, be deposited in the General Account of the General Fund and all moneys in such
Account shall be spplied as follows:

@ Unless the principal of all the Boods shall bave become due and paysble,
all such moneys shalt be applied foc each applicable sorics of Bonds:

mﬂl‘ohpaywnﬂnpmdﬂdhmdmm
ofMMMmMMMMMu.yp‘MWd
sny Bond at the rate bomc by such Boad, in the order of the maturity of the

“@

any balance remaining in thc General Account of the Genstal Fund shall be peid ss provided in
Article VI hereof.

SECTION 10.06  Remedies Vested in the Trustes.

All rights of sction (including the right to file proof of claims) under this Indentere or
under any of the Bonds may be enforced by the Trustoc without the posseasion of aay of the
Bonds or the production thereof in any trial or other proceeding related thereto and axy sach suit
or proceeding instituted by the Trustos shall be brought in its name as Trustoe without the
ecessity of joining as plaintiffs or defendants any owners of the Bonds, snd any recovery of
judgment sball be for the equal and ratable benefit of the owners of all the Outstanding Bonds.

SECTION 10.07  Rights and Remedics of Bondhelders.

Nowmofmynondmnhvomyﬁlhhw-y-i.nﬁmumn
law or in equity for the enft of this Ind or for the ion of say trust hereof or
forthcappoimmxoflmdvcalnyothﬂmndym,m(l)lmh
occurred, (b) such Default shall bave become an Bvent of Defaukt and the owners of not less thaa
twenty-five percent (25%) in aggregate principal smount of Bonds then Qutstanding shall have
made written request to the Trustee and shall have offered it ressonsble opportunity either to
proceed to ise the dies bereinbefors granted or ko institate such action, swit oc
proceeding in its own name, (c) such owners of Boods have offered (o the Trasteo indemmity as
provided in Section 11.01(k) bereol, and (d) the Trustoe has refused, or for sixty (60) days alfter
receipt of such request and offer of indenmification, has failed t0 exercise the remedios
hereinbefore granted, or to institute such action, suit or proceeding in its own vame; aad sech
request and offer of indemnity are hereby declared in every case at the option of Trestes %o be
wnﬁﬁnuwwdmwhnmdmolbmnﬂmolﬁlm-ﬂh-ym
or causé of action for the enf of this nd or for the appoi of a receiver or
for any other remedy b der, it being und. d and intended thet 0o one or more owners of
the Bonds shall have any right in any manner whatsoever (o affoct, distarb or projudice the Sien
ofﬂ:is[ndunmbyiu,hin.hcerthdrwﬁmubuhunyﬁdlmwhﬁ
manner herein provided, and that atl dings at law or in oquity shall be instituted, had sad
maintained in the manner herein provided and for the equal and ratabls benefit of the owners of
all Bonds then Outstanding. However, nothing contained in this Indouture shall affect or impeir
mﬁwofmymucmmbmdnwywdmwddh-'m-yw
at and after the maturity thercof, or the limited obligation of de Bank to pay the principal of ad
interest on each of the Bonds issued hereunder to the reapective owners thereof st the time and
place, from the source and in the manner cxpressed in the Bonds.

SECTION10.08  Termination of Procesdings.

Inuu!heTmumyomornyMMhthnhu-yﬁ*
under this Indeature by the appointment of & receiver or otherwise, and such p dings

hnvebomdimndnudwlbmdoudhuymwhnhwb-d-mhdm.
then and in every such case the Bank, the Trustos and the Bondholders shall be rostored 10 their
ﬁm«pﬁﬁmmﬂmm.wvdy.ndmwuhm“
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mmlﬂhmh(dhmmwhn@ﬁmh@
pnymnofvhidluhﬂwylmhddp\mmwhp'mvmnfm
Indenture), in the arder of their due dates, snd, if the amount available shall not be
sufficient 1o pay in full the principal of Bonds due on any particular date, togsther
wiﬁuchimmhhndplymnnbly,mdiutoh‘mmof
principal duc om such dete, 0 the persons catitied thereto without any
discrimination or priviloge; and

THIRD - To be held for the payment to the pecsons entitlod thereto as the
same shall become due of the principel of and interest on the Bonds which may
mmum-muwmhmw«qm
snd, if the smount svailable shall not be sufficient to pay in full the principal of
and interest on Bonds duc on any perticular date, such psyment shall be made
ratably sccording 10 the amownt of principal and interest dus on such date to the
porsons cntitied thereto without any discriminstion oc privilege.

()  Ifthe priacipal of all the Bonds shall have become duc or shall have been
declered due snd paysble, all sach moneys shall be appliod o the payment of the

principal and intorest theu due sed wapaid upon the Bonds, without prefrencs or peiarity |

of principal over interost or of imerast over principal, or of say instaltment of interest

over sny other installment of interest, or of any Bond over any other Bond, ratably,
ding to the doe yesp ",b‘t‘,",‘ndh-‘.hlh.pm
theroto without any discrimination or privilege.

Whensver monoys srs (0 be applied pucsusnt 1o the provisions of this Section, such
monoys shall be spplicd at such tiunes, sad from time to time, s the Trustee shall detormine,
having dus rogard for the amount of such moneys available for application and the likelihood of
additionsl moneys becoming available for sach spplication in the futurs. Whenever the Trustes
shall apply such funds, it shall fix the deto (which shall be sn Intorcst Payment Dste unless the
Trustec shall deomn another date mors seitable) upon which such application is to be made snd
upon such date interest oo the smounts of principal 1o be paid on such dates shall coase to accrue.
The Trustee shall give such notice as it may deem appropriste of the deposit with it of sny such
monecys and of the fixing of any such date, and shall not be required 1o make payment of
principel o the owner of any Bond wntil sech Bond shall be presented to the Trustee for
appropei d or for ilation if fully peid.

Whenover all principal of and isterest on all Bonds have been paid under the provisions
of this Section and all expenses and charges of the Trustoe have boen paid and all other amounts
due herownder and under the Loan Agreement sud the Series 2006 Note have been paid in full,

subject 10 this Indenture, and all rights, recmedics and powers of the Trustoe and the owners of -

MMM.KUMM had been taken.
SECTION 10.09  Walvers of Events of Defauit.

The Trustes mey ot its discretion waive sy Event of Defamkt hercunder snd its
consequences, snd shall do 80 wpan the writtan request of the owners of (a) more than sixty-six
and two-thirds parcent (66 2/3%) im aggregate principsl amount of all the Bonds then
Outstanding in rospect of which sa Event of Default in the payment of principal or interest
exiots, or (b) more than fifty percent (50%) in aggregate principsl amount of all Bonds then
Outstanding in the case of sny other Event of Defult; provided, bowever, that there shall not be
'waived (x) any Bvent of Default in the pay of the principel of any O ing Bond st the
dase of matwrity specified therein, or () sny Event of Default in the psyment when due of the
imtorost on any Outstanding Bond unloess prior $0 such waiver all of the interost or all of the
peyments of principel when dus, a3 the case may be, with interest on overdue principal at the rate
borme by sach Bond, and all axpenses of the Trustes in connection with such Event of Default
shall have bean peid or provided for, or (z) any Event of Defsukt for noopayment of Program
Expenscs; and in case of any such waiver or rescission, or in case sny proceeding taken by the
Trustos on account of any such Event of Dofault shall have been discontinued or abandoned or
determined adversely, then and in every such case the Baok, the Trustee and the Bondholders
shall be rostored 1o their former positions and rights hereander, respoctively, but no such waiver
or recassion shall extond to sy ssbsoquent or other Bvest of Dofault, or impair sny rights
consoquent thereon.

SECTION 18.16  Notics of Defaults under Soctien 10.01(d) et (s); Opportunity
of the Bank ¢o Cure Such Defankts. .

Anything horoiz 10 the contrary aotwithstanding, no Dofanlt wnder Section 10.01(d) or (¢)
hereof shall constitute sn Bvent of Dofaskt until actual notics of sach Defauit by registered or
cestified mail shall be given to the Bank by the Trustee or the owners of not less than twenty-five
percent (25%) in aggregats principal amount of all Bonds then Outstanding and the Bank shall
heve bad sixty (60) days afier receipt of such motice to correct the Defauk or canse the Defach to
be corrected, and shall not have corrected the Defankt or caused the Defaukt to be corrected
within the applicabls period; povided, however, if the Defasit be such that it is comrectable but
cannat bo correctod within the applicsble period, it shall not constitute an Bvent of Default if
corective action is instituted by the Bank within the applicable period and diligently pursued
until the Default is comrected. 1f & Default is cured under this Section 10.10, then it will not
constitute an Bvent of Defauls.

With regard 0 sny alleged Default for which notice is givan t© the Bank uoder the
provisions of this Saction, the Bank heveby grants 1o the Trustes full suthority for the account of
the Bask to perform amy or cbligation the failere of performance which is alleged in
ﬂmhmnlmdmhhmdwolhmmwww
%0 do any aad all things and acts 10 the samo extont that the Bank could do and perform say such
things and scts and with power of substitation.
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ARTICLE XI
TRUSTEE

SECTION 11.01  Acceptance of the Trusts.

The Trustee hereby accepts the trusts and duties imposed upon it by this Indenture, and
agrees to perform said trusts and duties with the same degree of care and skl in their exercise,
gs a prudent man would cxercise or use under the circumstances in the conduct of his awn
affairs, but only upon and subject to the following express terms and conditions:

(a)  The Trustee, prior to the occurrence of an Bvent of Default snd after the
curing of all Events of Default which may have occurred, undertakes to pesform such
dutics and only such dutics as are specifically set forth in this Indenture. In case an Event
of Default has oceurred (which has not been cured or waived) the Trustee shall exercise
thatighlsmdpuwemvesxedi.nitbythil" in d with the dard
specified above.

The Trustee may exccute any of the usts or powers hereof and perform

sny of its duties by or through attomneys, agents, receivers or employoes but shall agt be
answeuhleforthecondumoftholmeif.“"‘in d with the standard
\ecified sbove, and shall be entitied to advice of its counsel conceming all matters of
s hereof and the duties hereunder, and may in all cases pay such reasonable
mpensation to all such attorneys, agents, receivers and employees as may reasonably
& employed in connection with the trusts hereof. The Trustee may act upon the opinion
or advice of any attomey or finn of attomeys (who may be the attorney or firm of
attorneys for the Bank), spproved by the Trustee in the exercise of reasonable care. The
Trustee shall not be responsible for any loss or damage resulting from any action or
non-action in good faith in relisnce upon such opinion or advice.

() Thameteuhallnmbempomiblefnranyrecitdhueinotintondl.
otber than the Certifi of Authenticati qui ‘bySecﬁonS.Mhnteof,orfm‘thc
validity of the execution by the Bank of this Ind or of any suppl hereto or
instruments of further assurance, or for the sufficiency of the security for the Bonds
isgued hersunder or intended to be secured hereby.

(@) The Trustes shall mot be accountable for the use of any Bonds

icated or delivered t d ‘['he'l'nuwemuyhecomthcownunfﬂondl

" gecured hereby with the same rights which it would have if not the Trustes and Bonds

owned by the Trustee shall be dsemed Outstanding unless canceled pursusnt to the
provisions hereof.

(e)  The Trustee shall be protected in acting upon any notice, request, consent,
cectificate, order, affidavit, Jetter, telegram or other paper o document reasonsbly
believed to be genuine and correct and to have been signed or sent by the proper person
or persons. The Trustes shall not withhold unreasonably its consent, approval or action to
any reasansble request of the Bark. Any action taken by the Trustee pursuant to this
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mtbeugeg:ted&omoﬂmﬁmdlexmpﬂothnexumrequiredbth. The Trustes
shall not be under any liability for interest on any moneys received hereunder except such
as may be agreed upon.

(m)  The Trustee for il purposes of this Indenture shall be deemed to be aware
of any Bvent of Default in the payment of principal or interest on any of the Bonds.

SECTION11.02  Fees, Charges avd Expenses of the Trustee. .

The Trustee shall be eatitled to prompt payment and reimbursement upon demand
reasonable fees for its services rendered b der and all ad , counsel fees and other
bly and ily made or i d by the Trustee in connection with such

- services. The Trustee shall be entitled to p and reimt for the bie fees and

chnrgeﬁ of the Trustee as paying agent and registrar for the Bonds but only as hereinsbove
pmvxde.d. Ul?on any Event of Default, but only upon an Event of Default, the Trustce shall have
& first lien with right of payment prior to payment on account of principal of or interest on any
Bond ﬁu‘l’mln the Trust Bstate for the forsgoing fees, charges and expenses incumed by it,
rTespectively.

SECTION 11.03  Intervention by the Trustee,

Inan_yjudicinlproceedingto which the Bank is a party and which in the opinion of the
Trustes and its Counsel has a substantial bearing on the interests of the owners of the Bonds, the
Trustee may intervene on behalf of the Bondholders, and shall do so if requested in writing by
the owners of at least twenty-five percent (25%) of the aggregate principal amount of Bonds then
Outstanding upon receiving indemnification satisfactory to the Trustee.

SECTION 11,04  Successor Trustee,

: Any corporation or association into which the Trustee may be converted or
with which i; may be consolidated, or to which it may sell or mtxar its corporate m':}?m
and assets as d whole or substantially as a whole, or any corporation or association resulting from
any such. co‘nversion. sale, merger, consolidation or transfer to which it is a party
CMgmzmw’), ipso facto shall be and become successor Trustec hereunder, if legally
qualified to serve as guch, and vested with all of the title to the Trust Estate and all the trusts,
powers, d:;crenon.l,‘ immunities, priviloges and all other matters as was its predecessor, without
the execution or filing of any instrument or any further act, deed or conveyance on the part of
any of the parties hereto, anything herein to the contrary notwithstanding; provided that within
sixty (60) days of the effective date of such Reorganization, the Bank may object to such
p or b g Trustee by filing written notice of such objection
with the Trustee and by mailing such notice to each Bondholder whereupon a or
temporary Trustee shall be appointed in accordsnce with Section 11.07 hereof.

SECTION 11.05  Resignation by the Trustee.

Tthmmemdu.xymm.uorTmmmyumytimereﬁgn&omthetmmhmbyby
xty (60) days’ written notice by registered or cestificd mail to the Bank and the owner of
ond as shown by the list of Bondhold quired by this Ind 10 be kept at the office
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lNUTE BOOK ﬁefm ar in place thereof.
EXHIBIT “B»  validity of sny i t, paper or p

Indenture upon the request of the Bank or consent of any person who at the time of

ITY OF PETAI_makmg such request or giving such consent isthe om@ny Bond, shall be conclusive
i’ o

binding upon all future owners of the same Bon n Bonds issued in exchange

()  As to the existence or nonexistence of any fact or s to the sufficiency or

ing. the Trustee shall be entitled in gaod faith
to rely upon a certificate signed by aa Authorized Officer as sufficient evideuce.of the
facts therein contained and prior 0 the occurrence of an Event of Defiult of which the.
Trustee has becomo aware shall also be at liberty to accept 2 similar certificate to the
effect that any particular dealing, jon or action is y or expedient but may
at its discretion secure such further id decmod y or advisable, but shall in
no case be bound to secure the sams. The Trustee may accept a cestificate of an
Authorized Officer of the Bank under its seal to the effect that a resolution in the form
therein sct forth has been adopted by the Bank as conclusive evidence that such
resolution has been duly adopted and is in full force and effect.

. Thapamiuiverigmuftha'l‘rummdothinpmumutudinthin
Indenture shall not be ’undu!ymditshdlnotbemmmbhfnrothathniﬂ
negligence or willful defiult, |

) Mmynnddlnamnbhﬂmummindiudﬂywﬂmiudm
experts, cogineess, ; ts and rep: jves shall have the right to
inspectmymd-ﬂofthnbooh,papmmdmrdlofmmnkpminingmm
szenuumdreceipupledgedwﬂuplymentuk‘thal!nndl,mdtouknmhmemnnndn
ﬁomnndinregudﬂme&oumybedeliml

® Themlhaﬂmtbumquiredtoﬁwmyhondormetyi?mpwqf
{he execution of the said trusts and powers or otherwise in reapect of the premises.

. Notwithstand ything here in this Ind ined, the
mmu;haﬂhvathaﬂgbt.bmahﬂmtbeuquimd,mdwmd.lnucpeﬂofma
authnnﬁcéﬁonofanyBonds,thewithdﬂw:lofmycuh.ormywﬁmwhnwvetwithin
the purview of this Indeature, any showings, certificates, opinions, appraisals or other
i jon, or corp action or evid thereof, in addition to that by the terms
liemofmquiredulmudiﬁonofnuchacﬂon,deemedduinblebyﬂ:e'mm:eﬁorm
pmpouofntlblhhinaﬂwrighlofthol!mkmlheluthanﬁeaﬁonofmyBondl.thp
withduwnlofnnycuhonhenkingot‘myomuwﬁonbyﬂanmu.

(k) Before taking any action refested to in Section 10.02, 10.03 or 10.07
hereof, the Trustee may require that & isfs indemnity bond be fumished for the
reimbursement of all expenses to which it may be put and to protect it against all liability,
except liability which is adjudicated to have resulted from its gross negligence or willful
default, by reason of any action so taken.

o All moneys received by the Trustee shall, until used, applied or invested as
herein provided, be held in trust for the purposes for which they were received but need
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oftheTmm.mdmhmimﬁonMukuﬁctwduuppoimmohwm
in accordance with Section 11.07 and accep of such appoi t by the Trustee.

SECTION11.06  Removal of the Trustee.

_mmmmybemmiednmyﬁmwiﬂ:orvdﬂmucmbyminmumu
comuneutinmmentsinwﬁﬁngdeﬁv«edmthnmmamdmﬂmekmdsipedbydw
ownmohmjoﬁtyinlgmgltopﬁmipdmoumohﬂmmmmdinaam

ye-in-fact duly suthorized Notice of the ramoval of the Trustes shall be given in the
same manner a8 provided in Section 11.05 hereof with respect to the resignation of the Trustee.
SolongusmEvmlofDeMouneventwhich.wiﬁnhsplulgeofﬁmawouldbmmnm

the Trustee.

SECTION 11.07  Appointment of Successor Trustee by the Bondhbolders;
Temporary Trustee. .

Incuetha'l‘mltunh:llruiporbemoved.o:bodinwlved.puhlll’belnoqmof .

ixsolution or 1ig: or become incapable of acting der, or in case it shall
betnkeuundetdwoont:olohnypublicoﬁworoﬁcul.orohmeivunppoimedbynwm.
uuocassormybenppoinledhy'haowmofumﬁoﬁtylmglteprinclpnlmmmohﬂ
Bonds then O ding, by an i or i in writing signed by such
owners, or by their att in-fact duly thorized, a copy of which shall be delivered
pessonally or sent by registered mail to the Bank. Nevertheleas, in case of such vacancy the Bank
bymoluﬁonmyappointlumporuymmwﬁllnMVumy. Within ninety (90) days after
suchappoinhnmt.thnBondholdmmynppoiﬂnnmcmm;mdmymhmwuy
'l‘mmuoappoimedhyﬂmBmkmﬂbmmethamwuorTnmmifnolppoinmutinw
byﬁmBondhnldmwlthinmhpeﬁod.butinthaemmnppoimmm!ilmdebymn
Bmmldm,mmpoxnymummnmmmlymmmmmmmmmby
any Trustes so sppointed by such dholders. Notice of tho appointment of & temporary or
successor Trustee shall be iven in the same mannes as provided by Sectiori 11.05 heseof with
respect to the resignation of 8 Trustee. Bvarythnmulppqimedpummmthnpmviﬂm
otthiaSwﬁonshtﬂbeaMcompmyubmkingoodmdinglcutedinorincorpmllnd
underdlellvnofthoSuted\ﬂyuuhnﬁudmexmiunuﬂpowmmdbembjeam
exnminnionhyfedatnlotsutawdwﬁty,hlvingucponodupihlmdmpmﬁmtleu(hm
$10,000,000, if there be such an institution willing, qualified and abls to accept the trust upon
easonable or customary terma.

SECTION 11.08  Concerning Any Successor Trustee.

Trustee appointed ¢ der shall execute, acknowledge and deliver to
iuorhilprodecuiormddmh‘mBankm‘ in writing accepting such appoi
b der, and th such without any further act, deed or conveyance,

become ﬁlnyvumdwilhlﬂthnumu.pwpetﬁu,ﬂﬂm.powm,wm.duﬁunndoblipﬁmu
of its pred: ‘but such pred shall, thel uqlhawrinenreqwtuftbsamk.
nﬁenlupuymen(of:llfeu.chnrzeamdexpenmwhlchmybed\umdowingmmch
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predecessor pursuant to the provisions of Section 11.02 hereof, execute and deliver an instrument
mmsfcmng tu such successor Trustee all the estates, propertics, fights, powers and trusts of such
der; and every pred Trustee shall deliver all securitics, moneys
other property or documents held by it as Trustee hereunder to its or his successor hereunder.
Shouldmymmlmmimwnungﬁom'heBmkbcrequmdbymymmehm
ﬁ;ﬂyandcerumlyvesungmsuchmusormcuwe,nghn.powmlnddunaheebyvund
orml-dedtobevesledmmepredecu:ormylndlllmmummumwnuulhll.m
request, be d, md" d by the Bank. Thcmnmofmy'l‘nm
and the i or i ing any Trustee and ap s
tngetherwnhl.llothammnmmupmwdcdhmmmtﬂhﬁuumﬁbyh
WrTmmmmhmm.oﬁcammmnMMbmﬁHmmM
ding any other pi of this Ind o or of
theTmsxee(orplymgqmt,lfmy)dnllukeeﬂeclmnllwthllhw

Successor Trustee as Trustse of Funds, Paylag Agest and

SECTION 11.09
ar.

hmewmoflmmhoﬁcadTMlhmMMh
rengnedorbmmovedahlllcemmbeTnmoth ided by
-ndpaymgagmtfmmmpaloﬁmmdny.uﬂm&mhkmb,ndhm
Trustee shall become such Trustee, registrar and paying agent.

ARTICLE X
SUPPLEMENTAL INDENTURES
Supplemental Indestures uot Requiriag Comsent of

SECTION 12.01
Boadholders.

ThaBunkmdthememy.wMthoLumﬁuh.-yolh
Bondholders, enter into an ind Py to this Ind for sy oms or
more of the following purposes:

(8  To cure any ambiguity or formal defect or omission in this Indenture;

() To grant to or coafer upoa the Trustes for the benefit of the Bondholders
myﬁ&mﬂbmﬂmnﬂhmdmmmunhm-hmhﬂyh
granted to or coaferred upon the Bondholders or the Trustos, or lo maks any change
which, in the opinion of Bond Counsel, doos not materially and adversely affoct the
interest of the owners of Outstanding Bonds and does not require unanimous consent of
the Bondholders pursuant to Section 12.02 hareof;

(c)  To subject to this Indenture sdditional Revenues, properties or collateral;

supp.
under the Trust Indenture Act of 1939 or any similar foderal statute hereafier in effioct or
to permit the qualification of the Bonds for sale under the securities laws of the United
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hdmaumhuSmpmMude&Mﬂhdhubh
modified and amended in accordance therowith.

ARTICLE XIIT
[RESERVED)

ARTICLE XIV
(MESERVED]

ARTICLE XV
MISCELLANEOUS
ote., of Bandboid

Any consent, requost, di bjection or other i ired by this
lndnmelobengudmdexeqmbyﬂnmmyhh-y_t.wm
wnmpofnmﬂumndmyuwunmdw-ﬂmupmuby
agent appointed in writing. Proof of the exocution of any ssch consent, dicection,
approval, objection or other instrumnent or of the writing appointing any
mﬁpofMﬂMmhme;th-ﬂd-hnydhm
of&uhdmmudﬁ:ﬂhmlmnhﬁmofh“vﬂmﬂhnym&-
by it or them under such request or other instrument, namely:

(a) mMnﬂMofhnmby-ymol-y-d
hepmved()hylhcmﬂeuaolnynﬂecunyidﬂdu'hbyh'h:ﬂ:':z
m@ummmuumwu(i)by-mu-ymu

execution.

(&)  The fact of ownership of Bonds and the amount or smounts, members and
mm«mmmmuwunmumuu
ugst;_:hmmdsof&cmwbyhh&-mhmlﬂ

SECTION15.01 C

SECTION 1502 Limitation of Rights.

With the exception of rights herein k fecred, nothing d or i

mmmhmwmmw:uhmhwwﬂhmh”h
mypmnumpmyohmhmhwdhmﬂh“nyl‘lu
mhblenghgmedywchmnnﬁummmh“unymm
and pi berein ined; this Ind and all of the covensnts, conditions and
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CITY OF PETAL

States of Amarica or of any of the states of the United States of America, and, if they so

determine, 1o add to this Indenture or any i supplemental hereto such other
terms, conditioas snd provisions as may be said Trust Indenture Act of 1939
MINUTE BOOK 25 o simila federal staite;
: (¢ Toovid the appoil ofa or co-trustec or the miccession
E)(I'HBIT “B” of s new Trustee b der or the of a new registrar and/or paying agent; and
i (6] n jon with i of Refunding Bonds.

|
|
|

P e i R

EXREREE

qmemnd Ak i

SECTION 1202  Supplemsental Indestures R

lnsive of ! Ind ided for by Section 12.01 hereof and subjoct
bmmup-mmhdhmsmndmo&-wuqmemofmlm
than a majority in aggregais principsl smount of the Bonds then Outstanding which are affected
(exchusive of Bonds beld by the Bank) shall have the right, from time to time, anything contained
hthuhhwlblhmymmmmmudwhumbym
Baok and e Trustee of such other i hereto as shall be
Mmdmbyhmhhmdm‘mw‘
mnumuﬁunnypmltm,nyomuumupmwmmdmﬁu
Ind or in amy St that nothing in this Section
whﬂmwhw-mmmwofﬂumdnﬂ
then Outstanding Bonds, (s) so extension of the maturity of the principal of or the intorest or

dats on sny Bond issued hereunder, or (b) & reduction in the principal amount of say
Baad or changs in the rate of intorest or jam, or (c) & privilege or pricvity of sny
Mc!ﬂhmwnﬁ.“u“u(ﬂ)unﬂﬂuhhwﬂmﬂ
“dh“WhmuﬂWMu@)huﬂud

ring Conseat of Boadbold:

Outstanding
remedics, immunities and priviloges of the Trustoe without the written consent of the Trustee.

If ot sy time the Bank shall request the Trusice to enter inio amy such Supplomental
Indentwre for any of the purposes set forth in this Section, the Trustes shall, wpon being
satisfactorily indemnified with rospect to expenscs, cause notice of the proposed execution of
such Supplamentsl Indenture o bo mailed by registerod or cectified mail to each owner of a
Bond st the address shown ou the registration records maintained by the Trustse. Such notice
shall briefly set forth the asture of the proposed Supplemental Indenture and shall state that
copies tharsof are oa file at the princi trust office of the Trustes for inspection by all
Boundholders. If, within sixty (60) days, or such longer period as shall be preacribed by the Bank,
following the mailing of such notice, the owners of not less than fifty-one percent (51%) in
aggregate principal amount of the Boads Outstanding at the time of the execution of any such
wm@uh-nnf“hddbyhmtlﬂhwwbmd
approved the execution of such Suppl 8 pe d in Section 15.01 hereof, no
o'ud-yw&nﬂhnnynﬂbob’eab-yoﬁhmndpmdﬂnw
therein, or the operstion thersof, or in any manner to the propriety of the S
thereof, or 10 oajoin or restrain the Trustoo or the Bank from executing the same or from taking
any sction pucsuant (0 the provisions thereof Upon the execution of any sich Supplemental
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provisions bareof being imtoadod 0 be and being for the sole and axclusive beneflt of the partics
bereto and the owners of the Bonds.

SECTION 1543  Severnbility.

nﬂd be given horounder by the Trustes or the Bank to the City or the Original Purchaser
shell aleo be given 10 the other. The Bask or tho Trusies mey, by notics given herounder,
desigasts any frther or different addresses 10 which subsoquent notices, certificates or other
commmmications shell be seat.

SECTION 1505 Trusies as Paying Ageat and Reglstrar

- The Trusteo is harchy desigasted and agrees 10 act as paying agent wnd rogistrar for and
im respect %o the Boads.

SECTION 1506 Pay Dwsen days, Sundays aad Helidays.
bwmw&-hhd&wdhuuwdﬂu&nﬂchm

made on the date of maturity or the date fixed for redemption.
SECTION 1587  Counterparts.

This Indenture may be simuitancously execuied in several cownterparts, cach of which
shall be a ariginal and all of which shall coastiteto but ome snd the seme instrument.

SECTION 1508  Raceipt of Meney or Revennes by Trustse.

The Trustos is s smtharized agent of the Bank for purposes of receiving money snd
Revesuss on behalf of the Bank.

hhmhhd&%lsnumwmdﬁmmmn
power of sttiorney relationship betwoon the Bank and the Trastos.
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SECTION 15.09  Applicable Provisions of Law.

This Ind shall be g d by and d in danco .with the laws of the
State.
( inder of page i ionally left blank)
60
HANCOCK BANK
GULFPORT, MISSISSTPPI
as Trustee
By:
Anthorized Signatory
(SEAL)
ATTEST:
Authorized Signatory

ature page of Indenture of Trust dated ss of , 2006, by and between Mississippi
aent Bank and Hancock Bank, Gulfport, Mississippi, as Trustee. i
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‘ITY OF PE Tfhy its Executive Discotor and the seal of the Bank to

IN WITNESS WHEREOF, the Bank has caused this Indenture to be executed on its
to affixed and duly attested

tary and the Trustes, to evidence its acceptance trusts created hereunder, has

INUTE Bomlndenme to be executed in its name by its duly authorized officers and its corporate

seal to be hereunto affixed and duly attested, all as of the day and year first above written.

EXHIBIT “B” MISSISSIPPI DEVELOPMENT BANK

By:

Executive Director

(SEAL)
ATTEST:

Secretary

Signnmuplgeoflndenmeof’l‘mndmduof ,Mbymdwwmm

Mississippi  Development Bank and Hancock Bank, Gulfport, Mississippi, as Trustee.
S-1

STATE OF MISSISSIPPL

COUNTY OF HINDS
Pmmﬂylppenedbaforema,themdnwmwinmdﬂmthnidcmynd

State, on this _____ day of , 2006, vnlhmmyjmldlmn.thwuhmnmed.

WlllanBmylnd : .wbn «d that they are the Bxccutive

meundSecuhry, pectively, of the Missi i Development Bank, the Bank named in

and which ing Ind of Trust, that the seal affixed to said instrument is

ﬂulaalofthABnnk.mdthatmdlnmummlwunigud.ud&d,ummdmddalivendan
behalf of said Bank by authority of its Board of Directors.

NOTARY PUBLIC
My Commission Expires:

(AFFIX NOTARIAL SEAL}
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STATE OF MISSISSIPPI

CITY OF PETAL 360

COUNTY OF HINDS M
On the dayof _ 2006, beﬁ)mme,lNonrthcmndh INUTE BOOK 25
said County, p - M u';:;e rd '
known,whobungbymeﬁmwym say are «py
o : iy, of Haacock EXHIBIT “B
Bank, Gulfport, Mississippi, the Trustee named in and which ‘ﬂu’ ing Ind:
thnﬂuwnlnﬁxedmmdmmmauudnnuloﬁhhma.ndmnmdmwn
signed, sealed, cxecuted and delivered on behalf of said Trustoe by suthority of Boerd of IS
Directors. .
NOTARY PUBLIC ;
My Commission Expires: E
£
[AFFIX NOTARIAL SEAL} i
EXHINT C
PFORM OF PRELIMINARY OFFICIAL STATEMENT
4
i
i
t
i
i
:
Jackeon 1114670v2
N-2

PRELIMINARY OFFICIAL STATEMENT DATED ___, 2006

SERNES 2006 BONDS
MATURITY SCHEDILE
RATNG: - Snatd & Poers1”_"
s BATING b YEAROF  PRBICIPAL INTERSST FRICREOR VEARQP PRINCIPAL INTEREST PRICEOR
: MATIRITY _AMOINT _BATR _YRLR MATIRITY AMOINT. _RAIE _XIKID
NEY ISSUE ) B0 —— —_ % w §__  _ % %
1o the opimiou of Buter, Snew, O'Mars, Stovesn & Camads, PLLC, Jeukoan, Miaslasipyl, Bead Couaeel, ande anbieg e, i ot e _— — w8 - -
cegulations, rulings sad jadicial detisioas, inserest on the Series 2006 Bands is ensindsbis bom ges insams for fodore) o pupeses pusment e »e — — —— me R —
sm-muuo-h(::uuﬂ:dﬁ g sl e of —I: z —_— _— —— P ] — —
e Clty. n the opimica Commonl wder existing lave, saguiviivms, sellags sad juiiclel deiolens, [ . —_— —_ — —
u.:’:t-ha—n-h-huw uwuurmruna-mu-l;uumcl- = 12 —_— —_ a‘: —— I
____ : =SS B == =
MISSISSIPPI DEVELOPMENT BANK —_— —_— — n% —_— —_—

SPRCIAL OBLIGATION BONDE, SERIES 2006
(PLTAL, MISSISSIPPT COMBINED WATER AND SEWER SYSTEM PROJECT)

Dated: Dats of Delivery DUR: nl.‘-ﬁl-
inside of frent sover

The Series 2006 Bonds (the “Series 2006 Bonds™) will be deted the dets of delivery fhessed, snd will base imtewust
from that date (0 their respective staed mmaxities in the amounts and of the rates out forth on e insids of the Samt cover.
The Serics 2006 Bonds are issusbic only as fully regietmed bandy, witheut compens, in the desemination of 33,000 or sy
intogral mubtiple theroof. luterset oo the Series 2006 Bomds is payuble en Jenmary | sad July | of soch your, commancing

e AT A B T L 7T

January 1, 2007

Tha Series 2006 Bonds are isswed by the Bank for the principal purpase of pruviding s lan ® e Chty of Penl,
Mistiasippi, as more fuly described ia this Offickal Sumeasat.

ms-hmnummn aptionsl sedemption end adutery i

sinking find redemption, as more fully described in this Official Swinment snder the captios “DESCRIPTION OF THE
SERIES 2006 BONDS - Redemption.”

The Seties 2006 Bonds are paysble solely ont of the srvesmes and fonds of the Bank pledged Gusefor wder the

of, and security fo, the Series 2006 Boads arc more felty descibed herain. The Bonk s ne taxing power.

‘The Series 2006 Bonds are offered sebject ts the final spywevel of the legelity theseef by Buller, Snow, O'Mam,
Stevens & Cannada, PLLC, Jackaon, Mississippi, Bond Cousssl. Cartain lagel mattcrs will be passed upen for ths Bosk by
h:mllnlr.htl-.huu} mwuhuagu_mtmmnﬂq
Inc., Jacksom, sarves oo the Finsaciel Adviser o the Busk in connaction
mmnhm-muuus-mm The Series 2006 Bands ace sxpected t» be availsbls in defiahive form
for delivery on or shout Febeusry 1, 2006.

‘The date of this Official Stascment is , 2006

e e s 4 Y G RS T

‘THIS COVER PAGE CONTAINS CERTAIN INFORMATION POR QUICK REFERENCE ONLY. IT I NOT A
SUMMARY OF THIS ISSUE. PROSPRECTIVE INVESTORS MUST OFFICIAL
STATEMENT TO OBTAIN INFORMATION ESSENTIAL TO THE MAKING OF AN INFORMED
INVESTMENT DECISION.




THIS OFFICIAL STATEMENT DOES NOT CONSTITUTE AN OFFERING OF ANY SECURITY
OTHER THAN THE ORIGINAL OFFERING OF THE SERIES 2006 BONDS IDENTIFIED ON THE
COVER HEREOF. NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO
MAKE ANY REPRESENTATION OTHER THAN THAT CONTAINED IN THIS OFFICIAL
STATEMENT, AND IF GIVEN OR MADE SUCH OTHER INFORMATION OR REPRESENTATION
MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED. THIS OFFICIAL STATEMENT
DOES NOT CONSTITUTE AN OFFER TO SELL OR TEE SOLICITATION OF AN OFFER TO BUY,
AND THERE SHALL NOT BE ANY SALE OF THE SERIES 2006 BONDS BY ANY PERSON, IN ANY
JURISDICTION IN WHICH IT IS UNLAWFUL TO MAKE SUCH OFFER, SOLICITATION OR SALE.
THE INFORMATION AND EXPRESSION OF OPINIONS HEREIN ARE SUBJECT TO CHANGE
WITHOUT NOTICE AND NEITHER THE DELIVERY OF THIS OFFICIAL STATEMENT NOR THE
SALE OF ANY OF THE SERIES 2006 BONDS SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY
IMPLICATION THAT THE INFORMATION HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT
TO THE DATE HEREOF. :

INFORMATION HEREIN HAS BEEN OBTAINED FROM THE BANK, THE CITY AND OTHER
SOURCES BELIEVED TO BE RELIABLE, BUT TBE ACCURACY OR COMPLETENESS OF SUCH
INFORMATION IS NOT GUARANTEED BY THE ORIGINAL PURCHASER.

UPON ISSUANCE, THE SERIES 2006 BONDS WILL NOT BE REGISTERED BY THE BANK
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAW, AND
WILL NOT BE LISTED ON ANY STOCK OR OTHER SECURITIES EXCHANGE. NEITHER THE
SF ° TIES AND EXCHANGE COMMISSION NOR ANY OTHER FEDERAL, STATE OR OTHER

NTAL ENTITY OR AGENCY, OTHER THAN THE BANK (TO THE EXTENT DESCRIBED
WILL HAVE PASSED UPON THE ACCURACY OR ADEQUACY OF THIS OFFICIAL
[ OR APPROVED THE SERIES 2006 BONDS FOR SALE.

. OFFICIAL STATEMENT IS NOT TO BE CONSTRUED AS A CONTRACT OR
AGREEMENT BETWEEN THE BANK AND THE PURCHASERS OR HOLDERS OF THE SERIES 2006
BONDS. ALL ESTIMATES AND ASSUMPTIONS CONTAINED HEREIN ARE BELIEVED TO BE
REASONABLE, BUT NO REPRESENTATION 1S MADE THAT SUCH ESTIMATES OR ASSUMPTIONS
ARE CORRECT OR WILL BE REALIZED.

IN CONNECTION WITH THIS OFFIRING, THE ORIGINAL PURCHASER MAY
OVERALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET
PRICE OF THE SERIES 2006 BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT

$
MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERIXS 2006
(PETAL, MISSISSIPPI COMBINED WATER AND SEWER SYSTEM PROJECT)

INTRODUCTION
The purpose of this Official ding its Appendices, is to st forth corsin
mﬁxmanmanm;hummmd-khyhlﬁwbwuhpu“(ﬂ“u
“Iasuer”) of its Mississippi Devel Bank Special Obli Bonds, Serics 2006 (Petal, Mississippi
Combined Water and Sewer System Project), to be dated the date of delivery thereof, issucd i the
aggregate principsl amount of § (the “Scries 2006 Bonds™).

This introduction is pot & summary of this Official Sttement. It is only » brief description of sad
guide to, nduq\uhﬁedby,memlﬂcmdhiledhhnﬂmuﬂnﬂnumoﬂd
Sttement, including the cover psge and all bereto, and the documents sumenwrived or
described herein. A full review should be made of the entire Official Statement. The offering of the
Series 2006 Bands (0 potential investors is made only by mesns of the entiro Official Statoment.

The Bask

The Bank was cstablished in 1986 as & separate body corporstc end politic of the Swes of
mﬂm(me“sue')fwhpﬂwmmﬁﬁmkhmdwll-ﬁ-lm
Mississippi Code of 1972, as amended (the “Act”). The Bank is a0t an ageacy of the State, is scparsto
from the State in its corporate and sovercign capacity and has no taxing power. The Bask is governed by
2 Board of Directors composed oa nine members.

Pursuant to the Act, the purpose of the Bank is 10 assist “local governmental wnits,” as defined in
the Act W be (i} any coumty, mq.mmwﬂdm‘yﬁmeu‘ny
cooperative service district, or political subdivision of the Stass of i, (i) the Swes of Missiesippi

mlmw(m)umdhﬂtmdhhdwm my
hdntl.u-(v)-yal-
pmmﬂmlmﬁuﬁ%hw.“mdm % such locel
govemnmental units under loan mawmwuuum
Cnyo“’ml Mississippi (the “City”), the catity described in “"APPENDIX A - INFORMATION ON
‘THE CITY™, is such s local governmental unit.

Sources of Paymeat and Security for the Serias 2006 Bonds

The Series 2006 Bonds will be issued under and secured by an Indeaturs of Trust, to be dated the
mauhmyums«mmsm«(ummuuwuuumu
Gulfport, a3 Trustee (the “Trustee™). The p | of, if amy, snd
mmmwmofhmmwhﬂ-ﬂqﬂnﬁ“(-m

Bounds™) that msy be suthorized and issued by the Bank under the Indonture on a parity with the Saries
2006 Bonds (collectively, M'M'anyﬁhﬁ-hum-dudhu-ﬁ.
together with the loan {the “Losn Agr t”) sad the Series 2006 Note, as harsimafler
defined, delivered by the City, nwmwnnﬁdﬂmbﬁuh
the benefit of the awners of the Sevies 2006 Boads without priority. The faith, credit sad tazing power of
the State are not pledged to the payment of the principal of, premium, if any, sod itevest on swy of the

original princips] smount of $825,000 (the “1990 Bonds™) (the “Refimding Projoct™); (i) fand the Debt
Service Reserve Fund for the Series 2006 Bonds; and (iv) pay for costs of issuance of the Series 2006
Bonds and the Series 2006 Note. Hems (i) through (iv) are harvinafier refired 0 a8 the “Series 2006
Project.”

Authority for Issuance

The Serica 2006 Bonds are issued pursvent 10 the provisions of the Act and the Indestwre.
Description of the Serles 2006 Bands

nmms«-umm-nmnw d di d

redemption snd mandatory fund redemption, as more fully described under the caption
“DESCRIPTION OF THE SERIES 2006 BONDS - Redemption™ berein.

i The Series 2006 Bands will be issucd is denominations of $5,000 or any integral
multiple thereof.

Begisustion. Toaoafers, aod Exchanses, The Serias 2006 Bonds will be issusd cnly as fally

i d bands, in d inations of $5,000, or say integral multiple thareof. So long as any of the

Series 2006 Bonds sre Outstanding, the Beak shall msintsin with the Trustes records for the registration

and transfer of the Serics 2006 Bonds. The Trusios is appointed regiswar for the Series 2006 Bouds, in

mthmMmh-ﬂmﬁdpﬂhth‘*ﬁ
¥ a8 may be amry Series 2006 Boad satitied %0 registration or tramall.

Pavments, Interest on the Saries 2006 Bonds is payable on Jenuary | sad July 1 of sach year
(each an “Tnterest Payment Date"), commencing Jauary 1, 2007. Priacipal of the Series 2006 Bonds will
be payable at the principal corporate trust office of Trustee on each July 1, conxnencing July 1, 2007, in
the principal amounts and in the years as sct forth on the inside of the front cover. lnserest will be paysbls
bychukuhﬁmum&mhynﬂubyhmnhmdmdh
Series 2006 Boods at the adds records hold by the Trustos as of the
Mofhmmummmhhl%mdhﬂm.mnhm
preceding each Interest Payment Date.

For 3 more complate description of the Series 2006 Bonds snd the basic docomentstion
pursusat to which the Series 2006 Boends are being lasned, 00 the captions “DESCRIFTION OF
THE SERIES 2006 BONDS, “REVENUES, FUNDS AND ACCOUNTS UNDER THE
INDENTURE,” asd “OPERATION OF FUNDS AND ACCOUNTS UNDER THE INDENTURR,”
in this Official Statement.

Tax Examption

In the opinion of bond counsel, under «xisting laws, regulations, rnlings, sad judicial decisions,
manmhkmlmsbmd:ummﬁummn—hmnmﬂ-i
upoa with certain tax covesamts of the Bank and the City,

and under existing laws, regulstions, rulings, snd judicial decisions, itercst oa the Serics 2006 Bonds is
exempt from income taxation of the holders thereof in the State of Mississippi. Intarost on the Series
2006 Bonds ia not a specific preference item for purposes of the fsderal individual or aliarnative
mmmmhwew.i(umlmdnwwmhmmm
minimum taxable income. For a more complete description of such opision snd certain other ax
consequendes incident 1o the ownership of the Series 2006 Bonda, ses the captions “TAX MATTERS” in

CITY OF PETAEMM(M&M«OfuyﬂMMW%
MINUTE BOOI@“?S’“‘"""""""" ‘
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006 Bonds. The Series 2006 Bonds are not a debt, lisbility, loan of the credit or plodge of the
luding the City. The Bank has no
wwndh-anlylh-powuundmwolrevmue forth in the Act The Serics 2006
from sny other obligations issued by the Bank.

mmmnmanmwumdmrmmmwmm

<1y s Indeuture (the “Trust Estatc™), defined 10 be (i) all cash and sccuritics in the funds snd accounts
B” cablisted

by the Indenture (cxcept the Robate Fund, as described herein) (the “Funds™ and “Accounts™)
and the investment cormings thercon and all procecds thereof, (ii) the Loan Agreement snd the Series

Monica, as hercinafier defined. All Series 2006 Bonds will be securod oqually snd ratebly by all of the
foregoing.  The sources of payment for the Scrics 2006 Bonds are further described under the caption
“SBCURITY AND SOURCES OF PAYMENT FOR THE SERIES 2006 BONDS," and “APPENDIX C -
PORM OF INDENTURE OF TRUST."

The principal of and imtercst an.the Serics 2006 Notc are paysble out of oertain revenues as
heyeinafior defincd. The Loan, a8 heveinafier defined, will be provided from the proceeds of the Series
2006 Bands. The sources of paymeat an the Serics 2006 Note is further described under the caption
*SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2006 BONDS" sud “APPENDIX D -
FORM OF LOAN AGREEMENT.”

‘The Indentire provides that in order 10 firther scoure the peyment of principsl of and interest on
the Series 2006 Bonds, the Bank will establish thereaumder & Debt Service Reserve Fund (the “Debt
Sarvice Rassrve Pund™), and maistain tharein sn smount (the “Debt Service Resarve i oqual
© the leaser of the following: (i) the maxivman smount of princips! and intercst becoming due in the
cureat or aay futurs boad year on all Saries 2006 Bonds thea outstanding; (ii) 125% of average santal
debt sarvics on the Series 2006 Bonds; snd (iil) 10% of the stated principel amount of the Series 2006

Fecility. Sos the caption “SBCURITY AND SOURCES OF PAYMENT FOR THE SERIES 2006
BONDS - Dabt Service Ressrve Pund™ for firther discussion of the Dobt Service Resorve Fund.

‘The Act prevides thet ths Suats Logislatars may approprists to the Bank for deposit in the Debt
Scxvics Roserve Pund any sam, required by the Act o be ourtificd by the Prosidont of the Board of
Divectors of the Bask on or prior %0 Jenwary 1 of say year, as msy be neceasary to restare the Dobt
Service Ressxve Fund 10 s amount equal © its Debt Sarvice Roserve Roquiremont. The Indenture
fusther requires such cartification 10 be mads by the Bank to the Governor on or before January 1 of any
your in which the amount in the Debt Sarvics Reserve Fund is less tham an emount equal o the Debt
Service Ressrve Roquirement. However, acthing in ths scourity provisions or in any other provi
huunﬂunm-hmdhhhﬂmmum
or for the use of the Bank. See the captions “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2006 BONDS - State Appropristions Mocheniem” and “RISKS TO THE OWNERS OF THE
SERIES 2006 BONDS.*

Purpess of the Series 2006 Beads

The Series 2006 Bands ase being lssued te previde fmds 10 provide s loan (the "Lase™) 10 the
Clty under ths Losn Agrosmant secured by the Sariss 2006 Nots, as hereimafier defined, to provide finds

“Congtraction Project); outstanding metwitios of the City of Petal, Mississippi
Combined Water and Scwer Systes Revenus Bonds, Saries 1990, dated Fobruary 1, 1990, ismied i the

this Official Ststement. Ses “APPENDIX B - RORM OF BOND COUNSEL OPINION™ for the proposed
form of bead counsel opinicn.

Professionsls Inveived ln the Olfering
uuwwaunmmumhumm
Mississippl, is

& Rafin, LTD,, Hattiesharg, Carwia legal mattars will be passed upoa for the Bank by Balch &
BDinghass LLP, Missiasippi. See the caption “LEGAL MATTERS" sad “MISCELLANBOUS"
in this Olficia) Ststement.

Offering aad Delivery of the Saries 2006 Bonds

The Series 2006 Bonds ars being offred by competitive propossl snd will be awarded to the
bidder submisting the Sest propossl (the “Originel Purchescr™) and are subject 1 the final approval of the
wwnmhoms-—ao—a. PLLC, Jackson, Mississippi, Bond

{
H
H
:
|
!




Other Information

This Official Statement speaks only as of its date, and certain information contained herein is
subject to change.

Copies of other documents and informatian are available, upon request, and upon payment to the
Bank of a charge for copying, mailing, and handling, from William T. Barry, Excoutive Director,
Mississippi Develop Bank, 735 Riverside Drive, Suite 300, Jackson, Mississippi 39202, telephone

{601) 355-6232.

.

Na dealer, broker, salesman or other person has been d to give any i jon or to
make any representations other than those d in this Official and, if given or made,
such other information or representations must not be relicd upon. This Official Statement does not
constitute an offer to sell or the solicitation of an offer to buy, and there shali not be any sale of the Series
2006 Bonds by any person in any jurisdiction in which it is unlawful for such person to make such offer,

salicitation or sale. The information set forth herein has been obtsined from the Bank and other sources

which are believed to be reliable, but it is not guarsnteed as to accumcy or completencss. The
information and expressions of opinion herein are subject to change without notice, and neither the
delivery of this Official Statement nor any sale made ‘hersunder shall, under any circumstances, crcate any
implication that there has been no change in the affairs of the Bank since the date hereof.

¥ Official Statement

follows in this Official Statement 8 description of the security end sources of payment for
)6 Bonds, the purposes and operation of the Bank’s program to be financed out of the
the Series 2006 Bonds, the Bank, and summaries of certain provisions of the Serics 2006
Bo....s, the Ind the Loan Agr snd certain provisions of the Act. All discussions of the Act,
thehdcnmremdtheLamAmemmtmqudiﬁethmﬁtﬁybymfummm Act, copies of
which are available from the Bank, and the Ind and the Loan Agr the forms of which are set
forth in “APPENDIX C - FORM OF INDENTURE OF TRUST" and “APPENDIX D - FORM OF
LDANAGREWT‘,Mmdllldilcuuimof&wSuiuZﬂOGBundlmqu\iﬁedinmirmﬁmy
by to the definitive form and the inft ion with respect to the Series 2006 Bonds contained in
the lndenture. Certain information relating to the City, s defined herein, is set forth in “"APPENDIX A -
INFORMATION ON THE CITY", certain information rlating to the System is included as “APPENDIX
B - INFORMATION ON THE SYSTEM”, the form of the Indenture is sot forth in “APPENDIX C -
FORM OF INDENTURE OF TRUST®, the form of the Loan Agreement is st forth in “APPENDIX D -
FORM OF LOAN AGREEMENT", the proposed form of opinion of Bond Counsel with regpect to the
Series 2006 Bonds is set forth in “APPENDIX E - FORM OF BOND COUNSEL OPINION", the form of
the continuing disclosure agreement of the Bank and City is set forth in “APPENDIX F - FORM OF
CONTINUING DISCLOSURE AGREEMENT®, and the audited financial statements of the City are set
forth in “APPENDIX G - CITY OF PETAL, MISSISSIPP] AUDITED FINANCIAL STATEMENTS
FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2004 AND BUDGETS FOR FISCAL YEARS
ENDING SEPTEMBER 30, 2005 AND 2006." Each of the APPENDICES to this Official Statement is
an intogral part of this Official Staterent and should be read in its entirety by any and all owners or
prospective owners of the Series 2006 Bonds.

Capitalized terms not defined herein shall have the definitions sct forth in “APPENDIX C -
FORM OF INDENTURE OF TRUST" and “APPENDIX D - FORM OF LOAN AGREEMENT.”

hhﬁﬁmhiﬂplymummmmnwdkmmNm. Sce “THE LOAN
AGREEMENT AND THE SERIES 2006 NOTE - Agrecment Withholding City Monies to Satisfy
Delinquent Payments” hercin.

The muuﬁmmddoﬁveryafthsummtmdﬂusmmﬁﬁﬂow shatl be authorized
by a resolution of the City adopted pursuant to the Act. The Series 2006 Note shall be titled
“§ Promissary Note (Petal, Mississippi Combined Water and Sewer System Project).”
See "APPENDIX D - THE FORM OF THE LOAN AGREEMENT" for further description of the Loan
Agreement and the Series 2006 Note.

Debt Service Reserve Fund

The Act authorizes and the Indenture requires the Bank to establish and maintsin the Debt
Service Reserve Fund in which there is to be deposited or transferred:

(@) AllpmceedsofSetiuzooéBondlmq\liredhbednpuimdintheDeblsm
Reserve Fund by the terms of the Ind or any sup ] ind: or resolution of the
Bank with respect to the procesds of Series 2006 Bonds, established under the Indenture in the
lmbun&ofduDetherviocRcwchequirmtwhichhﬂwhlmoﬁhﬂ(i)!hﬂmﬂmnm
mzormmlmmnmmmmmmmmymmmyw(m
achanayeupcﬁodbegﬁuﬁngnn!ﬂylufmymmdmdingan!ulylofﬂ:efollawingyw)
on all Series 2006 Bonds then Outatanding; (i) 125% of average annual debt service on the Serics
2006 Bonds; and (iii) 10% of the stated principal amount of the Series 2006 Bonds, which Debt
ServiccRaerveRaquiremcn!mybeﬁmdcdw'nhcnhoﬂhakewvzl’und&edit!‘wﬂity;

®) Mlmmquuhedmbemmfmedmmnebt&wicemﬁmdm
another Fund or Account under the Indenture;

{c) AllmcyplidbyﬂwChyfordﬂpﬂlittothoDnth«viunanmdu

provided in the Loan Agreement;

(d) Al money appropristed by the State for replenishment of the Debt Service
Reserve Fund; and

[O] Anyuﬁulvﬂnbumzyo:ﬁmdldmﬂunlnkmydwldnmdepomhﬂn
Debt Service Reserve Fund.
Except as provided by the moneys in the Debt Service Reserve Fund will be held and

Indenture,
uppﬁedmﬂmpnymmofthepﬂmipllofmdhummmmmhmdlhcmwhmmﬁnum
funds are not available in other Funds and Accounts for such psyments.

The City may, at any time, provide the Trustee with a Reserve Fund Credit Facility to be
substituted for afl or a portion of the amount of money and investments in the Debt Service Reserve Fund
equal to the amount available for drawing under such Reserve Fund Credit Facility; provided that such
right of substitution shall be subject to the following conditions:

('l). .TheTnmeglhlllmeivelwﬁﬁcmofthgcilywthseﬂmﬂmmh
is in the best jc interests of the City stating the reasons therefor and siating
w the amounts on deposit in the Debt Service Reserve Fund ere to be applied; and

EXHIBIT “
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“The Serics 2006 Bonds are payable only out of, and are secured by the pledge of, the Trust Estate.
The[ndcnmcreeteuconﬁnﬂnapbdgeafmdlimupunghe‘l‘m:tﬂmumncmdwﬁﬂlmdﬁ;?;l

t of the principal of, premium, if any, and interest on all of the Serics 2006 Bonds. The Series
006 Bonds do not constitute 2 debt, liability or loan of the credit of the State or any political subdivision
thereof under the constitution of the State or a pledge of the faith, credit and taxing power of the State or
any political subdivision thereof, The Bank has no taxing power. The sources of payment of, and
security for, the Serics 2006 Bonds are more fully described below.

Under the Indenture, the Series ZOOSBmdlmucwedbyﬂmuﬁmmthdwmm of the
Series 2006 Note and all Note Payments, as described herein. In addition, the hd:nmpladgu to the
payment of the Series 2006 Bonds all proceeds of the Trust Estate, including without limitation a1l cash
and securitics held in the Funds and Accounts crested by the Indenture, except for the Rebate Fund,
together with investment earnings thereon and proceeds thereof (except to the extent transferred to the
Rebate Fund or from such Funds and Accounts under the Indenture), snd ali other funds, accounts and
moncylhﬂeimﬂuwbepledpdhy!thmkw&hemumnlecmitymderﬂ:clndmm,mtheeanl
of any such pledge, {ncluding the Tax Monies.

The Loan Agreement and the Serles 2006 Note

Fmﬂup-oceedaofﬂwmmm,uBmkhmdlmmehcuymduh
Umwumtmbemedbyh’sdummmu. The Bank will assign to the Trustee under the
hdmmﬂzswudaofﬂwLunAWmdwﬂludm&aSaﬁHMNoumthm
P-ymmuofma:ymmmm..uuwm"mwmAamammsmzoos
NOTE" herein and in “APPENDIX D - FORM OF LOAN AGREEBMENT™ attached hereto.

Provistons for Payment of the Nots Payments

TheSeﬁuZOMNolewﬂlbemoblipﬁmothitypty‘bhplelyhmﬂ:mmcyl.righhmd
mmuplgdgedundcrﬂwmnAMwnlnmfuﬁhh' diste} pangr The
Serles 2006 Note will never a constitute general obligation of the City or, within the meaning of any
constitutional or statutory limitation, & debt, liability, or obligation of the State or any political
subdivision of the State other than the City, and neither the full faith and credit sor taxing power of
the State or any political subdivision thereof is pledged to the p nt of such principal, premi
if any, and interest. The City has vot pledged the levy of any taxes for the repayment of the Series
2006 Note. The Series 2006 Note initially issued under the Loan Agreement shall be issued for the
purposes of providing funds for the C i wu;mnmmwmmmww
RaurveFundforthaSeriuZOOéBondundplyinumhtedeomofilmneefwduSgiu!ODSBondl
and the Series 2006 Note.

Pumnnmthnunmnfmummmmhecilyhnphdledfwﬂwpynmmfmipdof
mdhmeamhnSaiulOOSNnﬁmdodumudumdutheLouApmmNahmm
ulweinnﬂetdeﬁiwd.'dhhuSylmwbjmmﬁhepﬁmpnymtofthemmﬂ:lemdneum

penscs of opersting end maintaining said System. The City has d in th Loan A to
m,mu.mmmmmm.wmm&ummmimmmmmh
thnpcymtufpﬂncipnlothmu!mﬁeSeﬁulMﬁNnumdoﬁummnmmmeum
Agr:unentmdthncutofupmﬁonmdmhmmofﬂwﬂym In addition, the Act and the Loan
Amemﬂﬂprovidefurﬂwinmcptoflmdnmﬂ'mnlhe‘ ississippi State Tax Commission if the City

®) The Trustee shall recsive an opinion of counsel acoeptablo to the Trustee, in form
and sub i to the Trustee, addressod to the Trustee, the Bank and the City as to the
due autharizat ion, delivery and bility of the Reserve Fund Credit Facility in
mwdamwhhﬁlhrm.mbjwthlppﬂubhhmnﬂwﬁnﬁuedhul’ﬁabhﬁcﬂ&ﬂh
hwutﬂuhtwofthlmhndcndiﬂwﬂhyhmndmuﬁcuﬂly.mwno(
hﬁpmmldwﬂumemahhmmdmmmmmumw

() The Trustee, the Bank and the City shall receive an opinion of nationally
mmiudmehﬁﬂnmdnmmmuﬁ:ﬁmmywmhofmem.hﬂweﬁutM
substitution of such Reserve Fund Credit Facility and the proposed application
the Debt Service Reserve Fund will not cause the interest on the Sesics 2006 Bonds to become
includnbleinminnomeohhehnldmﬂmfﬁwfednﬂmmunﬁmpmuqmd

@ The of the City 10 reimburae the issuer of the Rescrve Fund Credit
Fuimyﬁnuwfeuuexpmmmcuhmmdnwhpmdumhmmﬁediﬂunhy
Ahallhembudimmto(Dﬁepuymmotdnbtwvwcwﬂn.smmmmmdahm
A (ii) the obligation of the City to repl ish the Debt Service Reserve Fund under the
LomAp'eemenl.M(ﬁﬂmynhpymumpbhbymﬁum&hmwmd
the Series 2006 Note; and

(& The
which the amount availabl
reimbursement of drawings or claims paid; and

Fund Credit Facility must provide for a revolving feature under
drawing th der will be rei d to the extent of any

[0} The valve of the sssets (including the amount available for drawing under the
lumvaFmd&editPlcility)heldinlheDuthervianF\mdmﬂequlﬂmDeblSuviu
Reserve Requirement for the Series 2006 Bonda i diately upon such and

(s)  Theapproval of Standard & Poor's Ratings Group.

If there shall be an insufficiency of funds in the General Account of the General Fimd to make
mymuhﬁmymdﬁmiﬂofuhmﬂmmsmmﬁmmhmhml
Reserve Fund Credit Facility in lieu of funds in the Debt Service Reserve Fund, the Trustes shall make a
dnwingmdaﬂmkeﬂvﬁhmd&editl’uilityinmmmlequlmthah-«nf(n)hnmumdm
:mhuehhmmmkmvemoedk?mﬂiq,u(b)hmmwuhwthe
mmmwumwmhmmmumhmmmeamzm
of Defoult under the Indenture; and the proceeds of such drawing shall be deposited into the Debt Service
Reserve Fund for application as provided in the Ind

On the fifth (Sth) Business Day prios to the cxpiration of any Reserve Fund Credit Facility, the
mmm-mmufuwm-mkw,mmmtmwd
mhmmmmmusmnmwmnﬁmmemmmMmm-
dnwinait.nmlnummﬁeﬁnh(sm)Bndneumyptiotmﬂﬂexpinﬂonofmhkml’und&dk
Facility, & substitute Reserve Fund Credit Facility or money and/or Investment Securitics equal to the
Debzsmmmmmtmmwsmnmmmnmmwmmum
for deposit in the Debt Service Reserve Fund.

If the Trustee receives notice that (a) the lvi feature d above has
beenmxpmdedurmmhuwd,(h)thnﬁngofmmwot&enmF\md&ediu’lciliuhuﬁuen
below “A” by S&P, () the issucr of the Reserve Fund Credit Facility has defaulted in its payment
obligations thersunder, or (d) the Reserve Fund Credit Facility will. not be extended or renewed, the




Trustee shall immediately notify the City in writing, of the occurrence of such event and shell request that
tthitymk:nruusgtobemldz!h:pnyment.srequiredwuplmilhmDeb(SmRmFmd
p 10 the Ind and the Loan Agr which pay may be made from the proceeds of a
drawing under the Reserve Fund Credit Facility.

MFMMIFWWWMMMMMWMMW
pol.icynrmetybond.thcwrmofvhichhvebea:wovedbytheayndhBnnk.muedbylbug
orothuﬁmnchliuﬁmmn.whichhwcqﬂbkmhcilyudk&nk,hviulIou-iulnu‘edl
nﬁngof“A"ubena,udelaminedbyS&thichuadilhﬁquthnﬂuuhm
ﬂaereundcr,p:oﬁde&&nmymhaedilﬁcﬂiwm(n)bemﬂeuwmnmnlhﬂx
(b)luvelniﬂﬁdmofwlmdnnhuﬂ)m(c)mmhuumw
inm'mlionpmvidinlnnhuedi(ﬁciﬁtymmmdfyhTthCity,mhuMm(M)&yl
inndv-nc:oftbeupinn’anoftheueditbdmyufinhmﬁmwnmwm-ﬂae&
ﬁﬁhq;(d)pamilthmmmh-hmmmMuMwmﬁ-dy
hlcﬂhmﬁve(i)Busineumwwwhmﬁd(ﬂuwuﬂldmﬁﬂlyd(i)
muuumotmmmwinumemmuwmmm

Special Reserve Fund

mwmhumauwmm The Trestee shall deposit in
lheSpecthmMnﬂmyluquidnu__, ited therein p 0 the and such
odnmndﬁmdbyhankmlhmdup_bhndhwd
shall disburse the funds held in the Special Reserve Fund as follows i the following order of priarity:
(a) on the second (2*) Business Day prior # cach Enterest Payment Dete, © the General Accoust of e
Gmaﬂﬁmdmmmumfﬁninﬁmmhlheplymdpiniﬂndwwnhlﬁn
muummmmmﬂw&mﬂwiuwwduu
Fund; M@)EMMWMFM-M-G—D“NMH@M

State Apprepriatioas Machanism

The Act provides that in order 10 sssure the maintensscs of s smount oqual to the Debt Service
MWEMWWMMMMW—,MDH
nmwwhmwmmmmmmwumnumnu
Bankmabsﬁ:elm.yloluyyuﬂahﬁvvmnﬂhnﬁdbyh“hhm
w.wmumummm-mumummn—w
Fund to the Debt Service Reserve i However, nothing in thess provisions or any other
mvﬁmofhmawuldehuhﬁﬁqdhmunh-ymu ations w0 of
for the use of the Bank. There can be no representation or assursace (i) that the roquest by the Governor
transmitted to the Legislature stating the amount of & deficicocy ia the Debt Service Roswrve Fund would

be taken up for sny or for carly ik by the State L or (i) that upon consideration of

any such request, the State Legisl. would ing 10 approprisic funds 10 reduce or eliminate such

deficiency, or (iii) that in the event the State Legi determined o make such en spproprietion, the
ts thus ap iated would be forthcoming as of any particular dele.

mmwmmwum*dhmmm-h
Mylﬁzh&numﬁynflmwymhymuumwwumdhh&
Suchunioulhdlheﬁmihdmlpuhdo(luahdubwmyhl\hyudmuhhmh
every other regular session. Provided further that the House of Representatives, by resoluticn with the
Senate conciting therein, and by a two-thirds (2/3) vote of those prescnt snd voting in cach houss, may
extend such limited session for & period of thirty (30) days with a0 lienit o the sumber of cxteasions %0

State Appropristiens Mechanism

may determine o appropriste fmds o the extent of axy deficiency in the
Debt Savice Reserve Fund (sce the caption “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2006 BONDS - State Appropriations Mechanism™). However, the State Lagislsture is not and
unqntbeobﬁpudmwnw'uumymm Morcover, the Siats Logisistare mosts for caly &
pmmofgnhyumhuuwbylwdmu“byhm.-du-h.
representation oc assurance (i) that a request from the Governor, stating the amount of a deficieacy i the
Debt Service Reserve Fund, would be taken up for any or for earty 2 ion by the State Lagisk
or (ii) that upon consideration of any such request, the State Logisistre would determine 10 spproprisie
funds to reduce or eliminate such deficiency, or (jii) that in the évent the State Legislature detarmined to
make such an appropriation, the amounts thus iatod would be forthcoming a8 of sy perticul
date. In no event can or will the Series 2006 Bonds be deemed 0 be 2 debt or obligation of the Sists. Ses
the caption “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2006 BONDS - Debt
Service Reserve Fund.”

Tax Covenasts

. The Bank bas covensnted under the Indentar 10 uec its best efforts 10 comply with all actions
required to assure the continuing exclusion of interest on the Serics 2006 Bonds from gross incoms of the
bolders thercof for federal income tax purposes. Failure by the Baok 10 comply with such covensts
could cause the interest on the Series 2006 Bonds 10 be taxable stroective 10 the date of isssamce of the
Series 2006 Bonds. In the Losn Agreement, the City hes made cortain covemsmts regarding the
preservation of the tax-exempt status of the intarest om the Serice 2006 Bonds. The intarwst on the Savies
stnuﬂgew!dhaomnnbhhumhhayﬁhhm'huﬁd-i

r ding without limitation the 10 rebate or conss 1 be rebatod, if socessary, 1o the
wmsmwvwmuﬁmmwhmhhmmlﬂ-h“
circumstances and the covenant to take all actions and 1o refrain froo such actions as may be ascessary ©©
preveat the Series 2006 Bonds from being decmed 0 be “private activity bonds™ umdor the Code. Such
an event could adversely affect the exempt status of the interest on all of the Series 2006 Bonde
rewroactive to the date of issuance. See the caption “TAX MATTERS.*

Rating

There is no assurance that the rating sasigned 1o the Series 2006 Bonds at the tims of ienmncs
(see “RATING" herein) will not be lowered or withdrawa st any tizes, the effect of which could adversely
.&c:mwmhmmdummw I and whea a Bandholder slects
wtclyu.Sma_mquwhhmiy,mhnmﬂu-Uwilhnb.
d and in exi for the and sale of the Scrics 2006 Bouds, and there is

no assurance s 10 the purchase price which & buyer would be willing % pay.

The remedies availsble 10 the Trustoe, 1o the Baok ar %0 the ownary of the Saries 2006 Beads
upon an Event of Default under the Indenture or under the terms of the Loan Agreament sad the Series

:::?Noumhmymdqnduwhﬁd“'&hnohﬂdhm-‘

In the eveat the City were to become a debior uader the Bankrupicy Code, paysonts wnder the

Loan Agreement and the Serica 2006 Note may be stayed or under certain cirounastances be subject
m-voi&muwwumduhwhlﬂm-yﬁmh

n

CITY OF PET

scssion. Because the State Legislature meets for oaly 8 postion of each year, there can be no
ion or assursace that the State Legislature could, if to do s0, take timely action upon
from the Bank in order 10 provide funds to svoid a default in the payment of principal of or

MINUTE BOO RS s 2006 B

EXHIBIT “B’

e

e s o e, T~

Under the Act, the Stste has pledged 1 and agreed with the holders of any Series 2006 Bonds that
the Stase will ot limit or alier the rights hereby vesicd iu the Bank to fulfill the terms of any agrecments
made with the ssid Bondholders of in any way impair the rights and remedics of such boldess until such
&hmmwmhmmmmmnymﬂmofm
Mﬂmdwheﬂmﬂmwﬁuwmbyumwfotmmumof
Sexies 2006 Bonda, arc fully met and discharged.

RISKS TO THE OWNERS OF THE SERIES 2006 BONDS

]

The Serios 2006 Bonds will be prysbie solely fram the psyments to be made by the Bank under
the Ind P 10 the Tnds mch are limitod 1o be made from payments due from
.Ciy-hhla-w-dhmmmdi!m—y.mhh;uaﬁo,u
harvimafinr defined. Purchasers of the Serics 2006 Bonds ars advised of cortain risk factors with reapect
10 ths Serios 2006 Bonds.

h&“dhhmunmdﬂﬂlﬂm&
ocenmection with the System a4 ast forth in "APPENDIX B - INPFORMATION ON THE SYSTEM." Such
faformation is solstive ® the ability of the City of maks psywents under the Loan Agreement and the
Saries 2006 Not sufficiont 10 provide debt service on the Serics 2006 Bonds.

uﬂ-tﬂ-wn&-ﬁmuhmnﬁ-ﬂmuh
emownts in the Punds and Accoumte sufficient to such peymants. Except for the Debt Sarvice
Ressrve Pund snd exoept for the imtercept of local taxos (ths “Tax Monies™) (Ses “THE LOAN

AND THE SERIRS 2006 NOTE - Agrosment Withholding City Monies to Satlsty

procecures for providing for the payment of the Serics 2006 Note, sec the caption “SECURITY AND
SOURCES OF PAYMENT FOR THE SERIES 2006 BONDS - Provisions for Payment of the Serics
2006 Now" For a description of revenue projections for the System, see “APPENDIX B -
INFORMATION ON THE SYSTEM."

et erdecs affacting the socurity of the Trustes, i providi betituti
subordinetion sad sale of the security of the Trustee. In addition, & reorganization may be adopted
even though it has 20t besa accepted by the Trustee if the Trustee is with the benefit of its

originel liem or the “indubiteble oquivalent.” Thuw, in the event of the bankrupicy of the City, the amount
roalised by the Trustce may dopead on the benk oourt’s jon of “indubitable equival
and “sdequets protection” uader the then existing ciroumstences. The bankrupicy court mey also have the
power © iuvalidate certain pr of the Loaa A the Scrics 2006 Nots or related documents
thet maks bankrupicy sad relsted processdings by the City an Evest of Default therounder. ANl of theee
events would sdversely affoct the payment of debt service on the Series 2006 Bonds.

- ity of Sacarity

‘The pledge of the Net Revenuse granind by the City pursaant 0 the Loan Agreoment be
mu-*dmwnum-mmuuw—mhuzm

oquitable i

daye preceding snd shex any effeomal of dation or

by or against the City; (f) rights of thind parties in revenucs converted 4o cash and not i the posscesion of
the Trutes; and (g) thoss malen, tieme andor plodgos made by the City ss pormitied under the Loan
Agreseasut. If en Bvent of Defanit doss occwr, it is uncertain that the Trustos could sucosssfiully obtain an
adequele remedy at law or in equity.

Possible Clolms of Third-Party Crediters

On February 2, 1990, the Unitad Sintes District Court for the District of Columbia held in
Marsens v. Hadiay Momorial Hoapital, T29 . Supp. 1391 (D.D.C. 1950), that a judgment creditor of a
bemsficiary of the procseds of mx exempt revesus bonds could satisfy its judgment from moneys held by
& Wustes in & dabe sarvice ressrve fnd pledged 10 secure the revenue bonde. The Court held that abeent a

fmd 0 ntisfy he judgment. If the principles of the Aartens case were applied by & court having




jurisdiction over the Bank, there is risk that judgment creditors of the Bank could attach the funds
‘securing the Series 2006 Bonds, including in particular, the Debt Service Reserve Fund.

DESCRIPTION OF THE SERIES 2006 BONDS

General Description

The Series 2006 Bonds are issuable under the Indenture as fully registered bonds in the
denomination of $5,000 or any integral raultiple thereof.

ThcSerieu2006Bandnwillm-mindwnmomﬁmdonﬂwdmn,mdheuinmstntlwnm
per annum, set forth on the inside of the front cover page of this Official Statement, Interest on the Seriea
2006 Bonds will be paysble semisnnually on each January 1 and July 1 of each year, commencing
Jenuary 1, 2007, Interest will be calculated on the basis of a 360-day year consisting of twelve thirty-day
months.

Each Series 2006 Bond will be dated the date of delivery thereof, If any Series 2006 Bond is
authenticated on or prior to December 15, 2006, it will bear interest from its date of delivery. Each Series
2006 Bond authenticated after December 15, 2006, will bear intereat from the most recent date on which
interest was payeble and has been paid on or prior to the date of authentication of such Series 2006 Bond,
unless such Series 2006 Bond is authenticated after the fificenth day of the month preceding an Interest
Pa t Date (the “Record Date”) and on or prior to the next following Interest Payment Date, in which

“eries 2006 Bond will bear interest from such following Interest Payment Date.

principal of the Series 2006 Bonds will be payable upon maturity or redemption at the

orporate trust office of the Trustee in Gulfport, Mississippi, upon presentation of the Series

2 ondsmbepnirlnndinmmonﬂwSeriulOOSBondlMllbepﬂidhycmkohhn’l‘nmeﬁdnwd
the due date and mailed or delivered on or before the Business Day prior to cach Interest Payment Date to
the registered owners of record as of the close ofbminmmtbemnﬂrecentkﬂcordmuot.ume

Redemptton
lfﬂwCitydixeetlﬂwBlnkmudemﬂwSuiuMBmdlin

matdlncewiththeLomApumengmBmkhnnpudmdﬂthehdmmmlcceptmmpﬁmmd

to redeem the Serics 2006 Boods in accordance with the Indenture.

Optional Redemption, The Series 2006 Bonds (or any partions thereof in integral multiples of
SS,DMmh)whichmlnneonouﬁaMy 1,20, , are subject to upﬁonllredenmﬁonprim'mtheir
mzdrhmnfmlturityinwholearinpmnnhlyl,m_,IMonmydmmueaﬁcntredempﬁon
prices (cxpressed as p of the princi 1 amount thereof) set forth below plus accrued interest to
the redemption date:

SOURCES OF FUNDS

Series 2006 Bonds P d
‘Total Sources of Funds. 3

'USES OF FUNDS

FordapmizinlheBondlsmmeE\peueAmmwﬂhe
General Fund for payment of a portion of the
costs of issuing the Sesies 2006 Bonds and Series 2006 NOLE ccc.vvevmsssssmresismssssmsssossmassssenns $
For deposit to the Debt Service Reserve Fund .
For deposit in the Loan Accouat of the
General Fund for the Logn to the
City to fund the Project Fund to be
Held by the City under the Loan Agreement
in the amount of §. and to fund the Refunding
Praject in the amount of §
Total Uses of Funds s

THE MISSISSIPPI DEVELOPMENT BANK
General

TheBmkwuctuudinlDaénndiurgmiudmduisﬁnglmdumdbyvimuonheAmun
uplmehadycorpm:atemdpoliﬁcfoxlhapublicpmwmletfoﬂhin&c&h The Bank is not an
agency of the State, is separate from the Statc in its corporate and sovereign capacity and has no taxing
power.

: ipdemkh.p;:x‘:dmdulhemMpowmbmownmymdhmmmdlhnwh
cipal amounts as it deem necessary to provide funds to accomplish a public purpose or purposes
afdagsm:pmwd'ﬂd@nrmdﬂdecﬁindudlﬂg&euﬁn;cflmhhcﬂgovm&l\miu,wnhu
the City, by entering into a loan agreement with such looal governmenta] units secured by a promissory
note. .

Organization and Membership of the Bank

) 'I‘heBlnkugovemedbyunine@)membuBondofDi:mn.'lhcmnbmoftha&uﬂlof
Dlte_uonncelecudhyuu bers of the Mississippi Busi Finance Corporation (the “MBFC”) at
the time and place fixed by the MBFC’s by-laws. Appointmenta are for terms of one year. The members
of the Board of Directors are as follows:

Name Occupation Team

Mack H. Brewer Retired Finance Manager /1105 - 6/30/06
Summit, Mississippi .

Richard Devoe Certificd Public Acoountant 711105 - 6/30/06
Oxford, Mississippi

William L. Freeman, Jr. Bank Senior Vice President /05 - 6/30/06
Newton, Mississippi

CITY OF PETAI™ sy’ T

R ion Pri

MINUTE BOOK %? 1,20__, through June 30, 20__ 102%

- EXHIBIT

i
i
i
i
i

1,20__ through June 30,20__ 101
July 1, 20__, and thereafter 100
»
B i ion, The Series 2006 Bonds arc also subject to extraordinary

Extraordinary Mandatory Redemption.

mandatory redemption prior to their stated dates of maturity in whole or in part, at any time, in inverse
order of maturity, at 8 Redemption Price equal to the principal amount thereof plus accrued interest to the
mdempdnndnlﬂ,ﬁ'omn.ndtotlwex‘:ntthnmoneylmmfumdﬁ'ommummoumwm
Redemption Account created in the Indenture, funds sre transferred from the Project Fund to the
Redemption Account upon completion of the Construction Project and payment of all Costs of the
C Project, s provided in the Loan Agr or otherwise deposited in the Redemption
Account from procecds received upon the sale or prepaymeant prior to maturity of the Serics 2006 Nate
upon a default under the Series 2006 Note, and acceleration thereof.

mnmkimmdlwexpendﬁnlymdcxpediﬁmulymmmuinlhemnmomtpmmpdy
lﬁerﬂwdl!eofdollvetyofﬂle&riuzmnondll‘nrpmvidinzi\mdlfntﬂwmnloﬂucity\mdenhe
Lasn Agrecment scoured by the Serics 2006 Note. However, in the event and to the extent that finds

itedinﬂ:eLnnnAmuntﬁnmhpmoeedlofmeSeduZOOGBonthnemtmdﬁ:rmhLun.
nndtheBmkdauminunattoymvideﬁmd:farMmeﬂmCity.weylmybedepositedinzhe
Redemption Account, and used for dinary datory ion at any time. In the cvent that
leuthlnllloftlwsmzmamdlmtobe d d under the provisions for di
datory redemption in the Ind the pri ','nmmmtmdﬂwmwityofﬂwsﬁuzooﬁm
to be redsemed will b selected in integral multiples of §5,000 by lot by the Trustee.

ion. Notice of the call for any redemption, ide the Serics 2006 Bonds
(nunyponimtherenfininusrllmulﬁpluof:i,ﬂﬂﬂuch)mbemdeenud.wﬂlbegimbyﬂwm
-tleutthirty(!O)dAylbulnotmorethnfmy—ﬁve(u)dlylpﬂwtothdmﬁndﬁ\rndemptionby
nuilin:loapyofﬁoudmﬁmwﬁwbynﬁwdwoﬁﬂﬁodmﬂmﬂwnﬂmﬂomofmh
Suiulooéamdmhemlecmdnmul&wlhowndure;imlﬂonmordlmdlothaomiml
Purchaser of the Series 2006 Bonds. Fnihnhmilwhm'oetnmypnﬂeuhrowwuf&eﬁuzooé
Bond:.onnydefecnntheuﬁumiledmmymchnwwnfsmzooﬁmndl.vdﬂnnuﬂbcnh
AwlidilyofﬂnclllfuﬂxeredemﬁmohnyoﬂmSEiuZOOGBmdl. .

_ Redomption Pavments. mwummmmmmmhmwmm
mmmunxﬁm&mmymmmmofmmmmmwwim
nmedinmnonﬂwsmuzoﬂmmﬂum&mpﬁmm After the redemption date, if proper
nnﬁceofredempﬁmbymnilin:hnbeenﬁvmmdmﬁcmﬁmdnhlvemapuimdwnhh
'l‘mllee,inmmwilleuletomonﬂusduzmmndlﬂmhvebemcﬂhd.

APPLICATION OF THE PROCEEDS
OF THE SERIES 2006 BONDS
mmormdusmﬂmnmawmumws will be applied
as follows:
14
Joanna P. Heidel Business Consultant 7NNS - 630106
Vicksburg, Mississippi
Nancy V. King Businesswoman 71005 - 6/30/06
: Jackson, Mississippi
Dana M, Lot Businesswoman 71105 - 6/30/06
Madison, Mississippi
Richard Robertson Insursnce  Company  Vice- 7/1005- 63006
President .
Jackson, Mississippi
William D. Sones Bank President & CEQ 105 ~ 630/06
Brookhaven, Mississippi
Billy F. Thomton, Jr. Power Company Executive 1405 - 6/30/06

The operations of the Bank are administered by William T. Bury, Exooutive Director. Mr. Bamry
inl972;ndumaf|heUnlvmityofMiuinippiwiﬂudeminBuiuu.

Prior Bonds of Bank

mmouofmeslnkhmmmmhwmmmmmnmvhimof

mrk»hmdﬁciliﬁufnnhebmwlngofﬂmdlfotpnblicpmpomby(i)mywmu.
mmicipality.uﬂlitydimict.mgionllwlidwmnmbmity.comtycoopenﬁvelerviudin-im or political
subdivision of the State of Mississippi, (ii) the State of Mississippi or any agency thareof, (iti) the
institutions of higher leaming of the State of issisaippi, (iv) any eduoati i i

established for institutions of higher learning, or (v) any other lovmlmsnh\uniﬁmhdundﬂ‘mhw.
ThsBmkhuprevioullyiuundmdnillhnoumndinzthcfnﬂowhgbondl(mmdnfclunﬁx‘
footnotc):

Special Obligation Bonds, Series 1996 (Adams September 1, I
County, Missiasippi Hospital Revenué Refunding
Bonds Project)

Special Obligation Bonds, Series 1996 (Okuibbeha | November 15, 1996 5,620,000 725,000
County, Mississippi Hospital Reveaue Refunding

Bonds Project)

Taxabis Specisl Obligation Bonds, Series 1997 Cctober 15, 1997 49,790,000 22,815,000
(City of Project)*

Special Obligation Bonds, Series 1997 (DeSoto Novembes 1, 1997 27,825,000 1,830,000
Co Mississippi Convention Center

Special Obligation Bonds, Series 1997A (Dizmond | December 1, 1997 * 18,600,000 14,100,000
Lakes Utliies and Improvements District

(Dlsmond Utilities and Improvements
District Project)*

»
%} ]
Taxable Spocial Obligation Boads, Series 1997 December 1, 1997 5,100,000 4,100,000




Special Obligation Bonds, Serics 1998 June 1, 1998 21,420,000
(Panola County, Mississippi Haspital Reveaue
Bonds Praject
Special Obligation Boads, Serics 1998 July 1, 1998 3,280,000 2,450,000
(Meridian Community College Student Housing
Facility Refunding Bonds Project]
Special Obligation Refunding Bands, Series 1998 July 1, 1998 §.120,000 5,305,000
(Three Rivers Solid Waste Management Authority
Project]
Special Obligation Revenue Boods, Serics 1998 |  Sopsember 1, 1998 4,500,000 7,393,000
{(West Point, Mississippi Combined Water snd
Scwer § Project]
Special Obligation Bonds, Series 1998 (City of | Sepeember 1,1998 6,700,000 5,770,000
D'lberville, Mississippi Combined Water and
Sewer S Reveoue ing Bonds)
Special Obligation Bonds, Serics 1998 (Hascock | September 1, 1998 1,300,000 980,000
ississippi Project]
Special Obligstion Taxable Water and Sewer | Docember 1, 1998 16,575,000 13,760,000
Bonds, Secrics 1998 (Robinsonvilie-Comunerce
Utility District Project)®
Special Obligation Revenuc Bonds, Serics 1998 |  Decomber 1, 1998 72,915,000 33,700,000
(Municipal Gas Autharity of Mississippi Nasaral
Gas Supply Project)
Special Obligation Boods, Series 1998 (City of December 1, 1998 5,300,000 4,525,000
Meridian, Mississippi, Combised Waer and
Sewes System Project)
Special Obligation Bonds, Scrics 1999A (Twpela, Fobraary 1, 1999 14,630,000 12,523,000
Mississipgi Fai 3 Project)
Taxable Special Obligation Bands, Sezies 19998 February 1, 1999 4,000,000 7,140,008
(Tupelo, i Project)
wﬁigmﬂms«hlm;.(&.u May 17, 1999 90,800,000 | 90,000,000
Mz@-mm 19998 (Capital May 27, 1999 3,600,000 3,600,000
Special Obligation Bonds, Serics 1999 (Scastobia, Jume 1, 1999 5,000,000 4,095,000
Missistippi Combined Water, Sewer snd Ges
| Sysiem Project) _ -
Special Cbligation Boads, Sexica 1999 (Culicn Angust 1, 1999 4,050,000 1,320,008
‘Water District Wates
Spocial Obligation Boods, Series 1999 (Richlond, Anguat 1, 1999 3,000,000 2,390,008
Special Obligation Boads, Series 1999 (Flowood, |  November 1, 1999 4,725,008 4,290,000
A ing Bood Proj
Special Obligation Boads, Series 1999 (Natchez, | December 1, 1999 12,000,000 11,225,008
isissippi Conveation C. .
Special  Obligation  Bonds, Series 2000 March 1, 2000 6,000,000 3,385,000
L doa  Facilic
| Project)
Special Obligation Bonds, Series 2000 (Hasrison Jume 22, 2000 10,000,000 4,700,000
County, Mississippi Genoral Obligstion Boad
fect)®

360,000
Boods, Series 2002
River County, MS Limitd Obligation Jed| Mayl2m 4,500,000 [T
Taxable Special Bouds, Series 2002 Teme Ts.i00808 |
. e . 4,300 72,000,000 YT
Project)®
Special Obligation Sarics 20027
, Miskssppi oy (Bolivar Jums 1, 2002 6,405,000 6,215,000
Special Obligation Bonds, Series 20028
. Misstaippd e 2 (Boliva Jume 1, 2003 2,216,000 11600
Taxsble
Toubla Specil Obliguiod” Nefinding Bonde |~ Angeat 13, 3081 TR0 | 136 ]
Specisl Obligation Boods, Secies 7002
(Bocasville, Misasipi Combiosd Ve, S| 00 O L] T
 £0d Soltid Waste Dispossl $yvtem Project)
Special Obligation Boads, Series 2002A (Harrison | Angust
Conioty Wastewaier and Solid Wasto Masageatent 15,300 3000000 34.565,000
Districs Wastewater Troatment Revesue Bomda
Spcdnl) Boads, Series
20028 (Hasrisos
County Wastwater s S0is Wese Mamegement | 00 208 155,008 T
District Wastewaser Trostment Revenoe
Refanding Boods Project)
Special Obligation Bonds, Series 2002 50000000 1
Meinion Fone o {Jackaca, | September 1, 2002 50,000,000 TR0
| Bond Project)®
‘Special Obligation Baads, Serfes 7002
ectuicgi P (Bemevills, | Sopemmbar 30, 2002 7,158000 W"
Specisl Obligation Bonds, Series 2002 [ Sepmmber 12000 | 19,690,000 |
Mm‘wh‘mh&nq.l Sepwmmber 1,200 19,630,000 19150000
Impeovemenas Project)*
‘Specia! Obligation Boads, Series 2002
] oo B m-ﬁm November 1, 2002 14,500,008 [E7 737 Ja
Revenue Bonds Project)
Special  Obligstion  Bonds Raskin
lzm itan Sewer (Weat oakia Decemsber 1, 2002 6,000,000 3TN0
Special Ob! Serios
e, oty o (o, | eovembr L300 | 13800008 | seam |
EMPMM’ .

EXHIBIT “B’

i
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May 1, 2000
October 24, 2000
October 25, 2000 3,500,000 3,640,000
Navember 1, 7000 | 125,455,000 74,960,000
—
Tameery 1, 2001 23,500,000 3,035,000
Tamaxy 3, 2001 7,500,000 6.990,000
March &, 2001 125,000,000 125,000,000
Macch 6, 2001 6,400,000 6.400,000
Specil  Obligeon Donds, Sarios 2001A |  Mdaech 1, 2001 7,315,000 1,475,000
(lndisncle, Misslosippi Combined Watx =d
T,.e%w Sakes  2001A | Macch 1, 2001 9,400,000 1,705,000
’._m Mississippi Cambined Wetar and
[ Specal %hﬁ-t. Saries 3001 (Hemcock | Apell 1, 2001 7,106,000 1,770,000
Send Beach
Bends, Series 2001 (Canten, Aprll 1, 2001 3,000,000 2,410,000
Sipecial Obligatian Bonds, Secies 2001 (Okoloma, [ Jeme 28, 2001 3,705,000 3,120,000
Spaciel Obligatien Bends, Serice 2001A (Mewcos | Angast 1, 2001 1,605,000 1,485,000
Cuunty, Mississigpi
Tuxabls Spocial Obligation Roads, Series 20013 Angast 1, 2001 3,393,000 3195000 |
(Moasee County, Mississipyl *
County Bespil Preject)
Special Obligstion Beads, Sedes 3001 (Homa |  October £, 2001 7,000,000 €,500,000
5%?'_—"&“ Sories 2001 (Ouford, | Nevembar 1, 2001 5,000,000 4,485,000
Mol Purp atic  Fecilities
Boads, Saries 2001 November 9, 2001 3,100,000 450,000
Missiasippi Combined Wotse sad Sewer Syvaem
e ot sk S 3087 (o | T B | 938800 TS
County, M3 Cormctiesst Fecliies Authacity
 Rerowes Bosde Rafing Prjec

March 1, 2003

March 26, 2003

May 30, 2003

2275000

Taiy 1, 2008

7,000,000

July 1, 2003

4,000,000

oty 15,208

7,590,000

Jely 22, 2003

Taiy 31, 3003

Taiy 31, 2003

Toptonsber 1, 3003

October 1, 2003

Novembes 25, 2003

9,300,000

Decomber 18, 2003

4,200,000

Octeber 1,2003

6,550,000

hhaclae




i Specal Obligation Bonds,

Refunding Project)*

eries 2003 (Tunica
County, Mississippi General Qbligation Public
Impravement Bond Project)*

Special Obligation Bonds, Series 2003 (MSLosn
Program - Hamison County, Mississippi 2003

™ December 17, 2003

December 30, 2003

15,000,000

15,000,000

Special Obligation Tonds, Series 2004A (MSLoan
Program ~ Mississippi Dep of C i
Walnut Grove Comrectional Facility Refunding
Project)
Special Obligation Bonds, Series 2004B (MSLoan
Program ~ Mississippi Dep of C i
Marshall Couaty Correctional Facility Refunding
Project)

Special Obligation Bonds, Series 2004C (MSLoaa
Program— Delta Correctionsl Facility Refunding
Project)

‘March 10, 2004

March 10, 2004

48,100,000

19,125,000

47,900,000

19,125,000

March 10, 2004

17,175,000

11,950,000

Special  Obligasion Bonds, Series 2004
Mississippi  Recreation  Facilities

Masch 1, 2004

4,500,000

4,360,000

{fion Bonds, Series 2004 (Picayune,

biic Improvement Project)

April 15, 2004

3,500,000

3,390,000

3 biigation Boads, Series 2004 (Meridisa,
Mississippi Combined Water and Sewer System

‘April 22, 2004

2,900,000

2,810,000

gram
Obligation Refunding Bond Project)*

Project)
Special Obligation Bonds, Series 2004 (MSBond
Program - Madison County, Mississippi Gensral

Tune 24, 2004

12,000,000

11,585,000

2004A (Singing River Hospital System)

Special Obligation Refunding Bands, Series

August 5, 2004

53,200,000

$2,800,000

P
Refunding Project]

Special  Obligation Bonds, Serics, 2004
ippi D of itation Services

August 25, 2004

7,215,000

7,215,000

County, Mississippi Refusding Bond Froject)

Special Obligation Bonds, Serica 2004 (Tunics

August 31, 2004

11,000,000

10,560,000

(Ll;lldﬂ'dl]l; T
and Bducational/Confesence Center Project]

rovements Bood Project)®

Specal Obligation_ Buods, Sedes 2004
County, Mississippi Performing Asts

Special Obligation Bonds, Scries 2004 (City of
Clarksdale, Mississippi General Obligation Capital

Septembes 1, 2004

4,000,000

3,805,000

October 1,2004

3,000,000

3,000,000

Revenue Re Project]

Special Obligation Bonds, Series 2004 (Jackson,
Mississippi Water and Sower System Revenus and
.

October 1, 2004

78,085,000

78,085,000

Specinl Obligation Bonds, Serles 2004 {Clinton,

Mississippi  Recreation Facilities & Musicipal
Buildings Project]

November 1, 2004

7,750,000

7,750,000

Taxable Special Obligation Bands, Series 2005A
(Jackson County, Mississippl General Obligation
Bond Project)*

Taxable Specisl Obligation Bonds, Series 2005B
(Jackson County, Misslssippi Geaersl Obligation
Refunding Bond Project)*

2l

11,500,000

2,900,000

2,900,000

Taxable Special Obligation Bouds, Series 2005
(Lowndes County, Mississippi Taxable General
Obligation Industrial Develoj Boad Project)®

Tuly 13,2005

12,000,000

12,000,000

Special Obligation Bonds, Series 2005 (Yalobusha
Couaty, Mississippi Yalobusha County Hospital
and Nursing Home Projec)*

| and Nursing Home Projec)®
Special Obligation Bonds, Series 2005A (MSLoan
Py AT of C "

Program - p
East Mississippl Correctional Facility o
Project)*
Special Obligation Bonds, Seriss 20058 (MSLoan
Program — Mississippi of Ci i

1 Facility 4

Project)*

Pt

Tuly 18, 2005

2,725,000

2,725,000

Tuly 25,2005

29,760,000

29,760,000

Tuly 25, 2005

22,110,000

22,110,000

Special Obligation Bonda, Series 2005 (Monroe
County, Mississippi General Obligation Jail Boad

Project)*

“August 31, 2005

5,340,000

5,340,000

Special Obligation Bonds, Series 2005 (Grenads,
Mississippi Combined Water and Sewer System
Profect]

Soptenbes 15, 2005

7,650,000

7,650,000

| Profect) ___
Spocial Obligation Bonds, Serics 2005 (Hamison

County, Mississippi
ject)*

Highway Construction

October 19, 2005

102,000,000

102,000,000

 Project)®
Special Obligation Bands, Serise 2005 (Cy of

Laure!,
Projoct)*

Mississippi Highway  Construction

Octaber 19, 2005

32,000,000

32,000,000

Special Obligation Boods, Series 2005 (Horm
Lake, Mississippi Water and Sewer Sysems

December 1,2005

12,750,000

12,750,000

Project)
Taxable Special Obligation Bonds, Series 2003

Decamber 29, 2005

5,000,000

5,000,000

EXHIBIT “

L% Ghlightion Bonds, Scries 2004 ]
(Waveland, Mississippi General Obligetion Public

I™ November 30, 2004

5,300,000

rovement Bond Praject)*
Cial Obligation Bonds, Serics 2004 (Jackson
‘ounty, Mississippt General Obligation Capitsl

ovements Bond Project)*

December 1, 2004 10,000,000 10,000,000

Taxable Special Obligation Bonds, Series 2004
(Pear), Mississippi Childse Road Urban Renewal
Project]

December 1, 2004 7,500,000 7,290,000

Special Obligation Bonds, Series 2005 (Tunica
County, Mississippi Highway Construction
Project)®

Tanuary 6, 2005 45,000,000 45,000,000

Special Obligation Bonds, Series 2005 (Rankin
County, Mississippi Public Improvement Project)

January 26, 2005 16,870,000 16,870,000

Special Obligation Bonds, Series 2005 (MSBond
Frogram ~ Harrison County Mississippi General
Obligation Coliseum/Convention Center

‘February 2, 2005 68,000,000 68,000,000

Expansion and Refunding Project)*
Special Obligation Boods, Series 2005 (Madison
County, Mississippi Public Bullding Project)

Fobruary 9, 2005 3,500,000 3,500,000

Special Obligation Bouds, Serics 2005 (Madison,
mmuhlippi Generl Obligaton Public Building
Bond Project)

Februsry 9, 2005 3,500,000 3,500,000

Special Obilgation Boads, Series 2005 (Gulfport,
Combined Water and Sewer System

46,925,000

April 7,2005 47,565,000

Mississippi

| Roveous Rofunding Bond Project) __-______

Mmupﬂnnnmsmmmm
, Mississippl Goueral Obligation Public

7,500,000 7,445,000

~ Apdl 15,2005

County,
Improvements Bond Project)*
Department

May 6, 2005 20,000,000 20,000,000

%

Tpecal Obligation Boods, Series 2005 (Musiclpal
Gas Authority of Misalssippl Natural Gas Supply
Project) 2008 Series*

May 19, 2005 424,988,000 420,203,000

‘Obligation Variable Rste Refunding

(Tupelo, Mississippi Urban Renewal Project)

TOTALS

$2,344,003,000

$2,119,313,000

‘Withthamepﬁmufmmwdb«ndml.wlﬂchw

omundinaunfllllﬂﬁ.uﬂa&uhpﬂutbmdsnﬁthlnkli:Msbwe, which bond issucs

principal outstanding as of 1/1/06, the Stato L

may
yhlmhnduhblinhndfnrnmhpdorhﬂudl.

to

band issues total $1,353,313,000 n principsl

total $766,000,000 in

funds to the extent of any

+ is preseatly considering the issuance under the Act of additional special obligation bonds for

s0aes authorized under the Act.
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Special

Bands, Sories 2005 (MSLoan Pragram-DeSoto
i O tion Center .

Py

Tuno 15, 2005 29,530,000 29,325,000

[

'Undetdumdhmnﬁydommhbr&hﬂﬂlhm@(ﬁmthwhﬂm.mmm
the aggregate; the first draw ‘was $20,000,000 in Series A and ia due on 7/28/2006.
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» mm.wwmm«ummum“mwmhwumu
pnnclpnlot.pxemmifmy.lndhhmtonmyoﬂhebmdﬂmwdorplmndﬁrimnneehythnmk
md:llm:hbondlmnotldebt.lhbility,lomofmecreditnrplsdnofthflidundureditafdwsuu

or the Bank.

Operstion of the Bask

mpmmofmnmkhmmmwmd.hmdmyoﬂmdmmﬂ
mlu(udsﬁmdintbamt)inmdnmwimtbepmvhiouofm The Bank has determined to
p:ovidctheLomtotheCilynmduthnLunAgumntlecwedhtheﬁumNmo\natu
proceeds of the Serica 2006 Bonds. Upm&enmvﬂafﬁenhof&emmﬂmdlmh

Original Purchaser, the City will be obligated

boow funds from the Bank in accordance with the

mquirennnuohhcAcundnemludnnolﬂuCnylpprovingmmormmzooﬁmmm

Loan with the Bank.

mmtmﬂduhtﬁeuwuﬁmmddeﬂvuyofﬂnmwndeuwﬁmud
all

delivery of the Series 2006 Note by the City, must be ied by

required by the

denfDirecmofth:Bmk.innludinlmlpprovingOpinionofBondCamnlfwmeSui2006

Bonds. The Bank will be

mmvmmﬁmdlfurﬂwummﬁeatywlymudmmm

ofmgpmceedlofﬂwsmllooﬁﬂmdsbyhﬂmk.
REVINUES,FUNDSAN'DACCOUNTSUND“TEIINDM

Creation of Funds and Accounts
The Ind lishes the

special Funds and Accounts to be held by the Trostee:

(@  Genenal Fund - comprised of the following:

@  General Account
(i)  Loan Account
(i)  Rodemption Account

(iv)  Bond Issuance Bxpensc Account

()  Debt Service Reserve Fund
(¢}  Specisl Roserve Fund
@ Rebate Fund

Deposit of'Not ‘Procesds of the Series 2006 Bonds, Revenues and Other Recelpts

Themﬂdepoﬂtdwmtpmudlﬁomduuhoﬁhe&ﬁuMBondluhﬂow

(2) To the Debt Service Reserve Fund, the sum of §,

the Debt Service Reserve Requirement;

in satisfaction of

24




®  To the Bond lssuance Expense Account of the General Fund, the mn.of
mpuynponimoﬂhccosuo[iumoflhesdummﬂm

b I
2006 Note; snd

© TnﬂnLunAwotmtofdnGullF\md,ﬂgcnnpof} ©be
usedmpmvidcmcﬁmdlturthcmmdzCity. The City will direct the Trustos to pay &
1o the 1990 Bonds Paying Agent,

M -
redempﬁmnfﬂtCtﬂnblzlmBmd:.nheinhch 'l'l'lcuyvnllmllu
remninin;bnhnuoflh:lmnhwee&hhmnols . |
Maeditof:he?mjectﬁmdheubyhﬁtywﬁnmehmdhwm

mTMﬂMIWUWhMMMMM(Mh

funds for the debt service payments on the Serics 2006 Thhnftvfwﬁmd
sny Refunding Bonds as provided in the supp l ind the issuance of
Refunding Boods.

OPERATION OF FUNDS AND ACCOUNTS UNDER THE INDENTURE

General Fand

The Trustee will dishurse the amounts held in G Gonersl Account for the
ﬁmmmmhmmdmmmnwmd-ﬂmmh
the following order of priarity:

(a) Onuuﬁuelo&ylnhaﬂ-'u-ydh'—uolhhhm
Bonds, the amounts to be transferred to the Rebete Fund.

®) (hmhﬁred:u(l)&l‘-ﬂwrich-yh-PQ‘D-.bh
anndmmauthbwhwdi-nn—'chub
Series 2006 Bonds oo such Interest Payment Date.

(©) As s00n a8 funds become svailable, 0 the Debt Servics Resorve Pund sufBicient
amounts to meet the Debt Service Reserve Raquirement.

()] Mmdhwﬂﬁm-d-_--yh
necessary to pay any Program Expenses of the Bank

() mmmmm-&wmm@m
muWMMmymimdw“hnp‘*l-d
interest on the Scries 2006 Bonds within the following twelve months after taking into scooumt
cmdylmkmhhcmﬂmﬂmwﬁhm

after the end of the Fiscal year during which & deficiency oocurs is an Evast of Defbult theveundar. See
siso the discussion of the Debt Servics Reserve Pund undar the caption “SBCURITY AND SOURCES
OF PAYMENT FOR THE SERIES 2006 BONDS - Deobt Service Reserve Pund.®

Amounts in the Debt Service Reserve Fund in excess of the Debt Service Ressrve Requirement
will be transferred to the Genersl Account of the Goneral Fumd; provided, however, such smousts in
excess of the Debt Service Reserve Requirement shall be paid 10 the City upon receipt of the prior writhe
appeoval of the Bank.

The City may, st any time, provide the Trustee with s Raserve Pund Credit Facility ® be
substituted for all or a partion of the smount of money and investments in the Debt Sarvics Ressrve Pund
qﬂmhmnnvdhbhﬁrhwh.nh-ém?d“!uwpwﬂdﬁ-ﬂ
right of substinution shall be subjoct to cectain coaditions. Ses the discussion of the Debt Sarvics Resswrve
Fund under the caption “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2006 BONDS
- Debt Service Reserve Fund” for a description of such conditions.

Special Raserve Fund
The Trustee will disburse the finds beld in the Special Resorve Pund as follows:
(0] On the second Busincss Day prior to an knserost Paymest Date, if thars are not
sufficient moneys in the General Account 0 pay the interest or priacipel coming dus o the
Series 2006 Bonds, t3 the General Account 1o the extent of such deficisacy.
(i) As 3000 a3 fimds become availshie, i the Debt Service Resarve Fund sufficiont
amounts to assure that there is on deposit therein the Debt Servics Resorve Requirement.

Rebate Fuad
Upon the direction of the Bank and in dance with the dum of iamos pr d
by the Bank under the Ind (the dum of C ™), the Trusies will deposit ssounis

for the benefit of the Bank from the Genersl Account of the General Fund into the Robete Fund sad will
deposit into the Rebate Fund sl income from investments in the Robstc Fund. In the svent and 1o the
extent that smounts in the Rebate Fund exceed the amounts required %o be rebated w the Usited States of
America, the Trustee will transfer such excess amounts 10 the General Aocount of the Geasral Fund upos
the direction of the Bank in dance with the ) dum of Comapli

Not more than sixty (60) days after July 1, 2010, snd st imervals of every five (5) years
thereafier, upon the written request of the Bank the Trustce will pay 10 the Unitod Swies of America
ninety percent (90%) of the smount required to be paid to the Uuited States of Americs as of such
payment date. Not later than sixty (60) dsys following the retirement of all of the Serics 2006 Bonds,

ied by 8 of the Bank the deteyminati
together with copics of any reports ociginally filed with the Internal Revenue Service with respect to e
Series 2006 Bonds.

With respect to the Rebase Fund, the Bank may diroct the Trustes w0 procesd other thes as sst
forth in the Ind and i above by deli © the Truster & new Memorsndum of
Compliance accompanicd by an Opinion of Band Counsel 10 the effect thet compliance with such

CITY OF PETAL reasonsbly expects 1o receive; provided, however, an under this (c) shall be ransferred to

the City st the request of the City with the prior wril of the Bank

MINUTE BOOK Zw Upon receipt of invoices or roquisitions scoepiable to the

EXHIBIT “B” o

AL L T G

e e va oAb TS TPt TSP

Murm-mmm.mmwhuwmwmtt«m
mamﬁuganmumummdwummzm

and the costs related (o the issusnce delivery of the Series 2006 Note, including, but not
i ducing is, filing and ding fees, initial fees and

Kimited (o, printing costs, costs of rep

wwummmmun-womud
whnu—u-umum-uumw
Wdh“hﬁhuﬂhuhmﬂmhmhﬂhhm
Account %0 the City s Loss Procesds wnder the Losn Agrecascat. Al the direction of the City, the
Mmh-anmuuuq.-m_hmdummnulmm
mh.m-uw-huﬁwpm-mmmncmwm
e sufficiant for the current refunding of the Refindod Boads.

A“l-ﬂ(hbmmuhpwﬁ.hlmhhmyﬂhw
0 the jon Account for redempti of the Sexics 2006 Bomds (see the caption “THE SERIES
2006 BONDS - R ion - B din d pti

propayment bl e - Nows M.::duhﬂm-ll
the mis % maturity of the Series 2006 Nots upon &

r“-:uc-p-ﬂhumm--suu-wumm
-—y-!u-'d.hw&ﬁm--hpwﬂ-dhm Monsys in the

Sarvice Reserve Pund 10 an amount equal 10 the Debt Service Reserve Requirement. Any obligation of
uMnmthuwmmm»-mqﬂnum
mmwmu.mmdnmmmmmu
provided in the Indesture. If the City fails 0 restore the Debt Service Reserve Fund 10 an smownt equal
nuwmmm—quuuunmmusuw
ih“u_yb_ldwmlmhdnhwmm
Raqui as provided in the lndk Pursuent 1o the Indenhure, failure by the Bank to restore the
Debt Sarvics Resorve Fund 10 an amount oquel 10 its Debt Service Reserve Roquirement within 360 days

%

dum will not sdversely sffoct the excl from gross income for foderal incoms tax purposss
of the interest an the Series 2006 Bonds.

Amounts Resaining in Fands or Accounts

Any smounts vevasining in sy Pund er Account aficr full payment of all of the Series 2006
Boads Outsending wader the Indenturs, all required rebetes ©0 the Unitod States of America snd the fecs,
charges and cxpenses of the Trusios will be dissributed to the City, excopt as provided in Section 3.08 of
e Indcntme which deals with sosgresesteant of Series 2006 Bonds snd exoopt for suy monics
spprogriated by the State pursusst ko Section 5.10 of the Indentare whick will be paid to the State.

Investnent of Funds

Ay monsys beid ss part of any Pund or Account arested under or pursuent 1o Article VI of the
Indenture and the Robate Pund shell be invasted or reiavesed by the Trustee as continvously aa
reasonshly possible in such Investment Securities as may be directed by the Bank (such direction to be
conflrmod in writing). AN such investments shall af ol times be & part of the Fund or Account in which

P of sny fimancial i which is s affilistc of the Trustes and may trade with itself or any
of s in doing 30. Monsys in separste Pumds sad Accounts of the Serics 2006 Bonds may be
ocommingled for the pwrposs of invessment or deposit. The Trustes and the Bank agroc thet ofl
C wnder ths Ind and ol i of the Bank 10 the Trustee with respect thezoto shall
be meds in socardence with prudent i dards xpected o produce the groatost
wﬂﬂ-ﬁ'hmmm-ﬁ(qdhmmmﬂhbh
arbitrnge bonds s defined in Section 143 of the Code. Axy isvestment losses sball be charged 1o the
Fund or Account in which moneys ueed 1o purchass sach had been deposited. For 50 long ss
the Trustes is in complisnce with the provisions of Section 8.01 of the Indonture, the Trustee abail not be
Hisble for eay investment lomses. Monsys in smy Fund or Account shall be invested in Investment
mm-‘am’ date, or 8 redemption date detorminod by the owner of the Investment

:
g
]
i
t
;
:

amy, in the Dot Servics Resswrve Fund shall be invested in Investmont Securitics havi

aggregaie weighted torm 0 matwrity not greater tham five years. The Trustee shall sell snd reduce to cash
» sufficient smownt of such investments in the respective Fund or Account whenever the cash balence
Grarein is insufficicat 0 pay the amounts latod 10 be paid from at the time thoss smounts s
%0 be paid. All investment income fom the ssseta hold in sny Fund or Account, exoept for the Rebato
Pund will bs added 10 the Ganeral Account of the Genersl Fund; provided that investment income, if any,
from assets hold i the Debt Servics Reserve Pund shell be refained in that fund to the extent of any
deficicncy in the Debt Sarvics Reserve Requircment therein.

The Bank (1) has owtified in the Indeturs 1 the ownecs of the Series 2006 Bonda from time to
tims Outstanding that moncys on doposit in say Pund or Accoust i conmection with the Series 2006
Boads, whother or ot such moneys ware derived Som the proooeds of the mle of the Series 2006 Bonds
u?--yﬁ:mmu“dbhmﬂh:-_"i&'ﬂl“mmmh
Series 2006 Bonds 10 Joss the cxclusios from gross income for federal income tax purposes and (b) has
covensuind is the Indestixre with the owners of the Serios 2006 Bonds from time o time Oulstanding that,

|
|




so long as any of the Serics 2006 Bonds remain Outstanding, moneys on deposit in any Fund or Account
established in connection with the Series 2006 Bonds, whether or not such moneys were derived from the
proceeds of the sale of the Series 2006 Bonds or from any other source, will not be used in any manner
which will cause the interest on the Series 2006 Bonds to become subject to federal income taxation.

THE LOAN AGREEMENT AND THE SERIES 2006 NOTE

General

The Bank shall loan the proceeds of the Series 2006 Bonds to the City pursuant to the terms and
provisions of the Loan Agreement which the Bank will assign (except certain rights retained by the Bank)
to the Trustee pursuant to the terms and provisions of the Indenture. To further secure the payment of the
Series 2006 Bonds pursuant to the Loan Agreement, the City will exccute and deliver the Series 2006

Note, which Series 2006 Note and the Note Payments, the Bank has assigned or will assign to the Trustee.

To further secure the payment of the Scrics 2006 Bonds, the City will pledge (i) the Net
Revenues, as defined hereinafter, of the System, and (ii) certain Tax Monies.

Application of Loan Proceeds

Simultaneously with the delivery of the Serics 2006 Bonds by the Trustee, the Net Proceeds of
-~ 23006 Bonds will be transferred by the Trustee, as the assignee for the Baak under the Loan
d the Series 2006 Note, as follows:

At the direction of the City, §. shlllbcpniddlrectlytoBmofpSwﬂl
Bank (formerly Bauk of Mississippi), Tackson, Mississippi, the paying agent for the 1990
Bonds (the 1990 Bonds Paying Ageat”) for the current refunding of the Refunded

Bonds; and
®) S mllie(}ityfordcpolittnthc?mjeﬁ?undtnbelwldbymcityfwﬂw
Construction Project.
Refunding of the Refunded Bonds

Upunteoeiptot‘tluNancndloﬂhe Sa-iuZOOGBondl.hTmm.nﬂ:gdireuﬁonofm

City, w'xllplylparﬁonot‘mNethoecdldincﬂym the 1990 Bonds Paying Agent, the amount noted in
the previous section. Said payment along with certain ferred funds (the “Transfesred Funds™) from
the City from the funds end accounts of the 1990 Bands, shall constitute sufficient funds for the current
funding of all di ities of the 1990 Bonds, maturing in the years 2007 through 2010, both
inclusive (the "Refunded Bonds*). The Loan proceeds deposited with the 1990 Bonds Paying Ageat and
certain Transferred Funds fom the City deposited with the 1990 Bonds Paying Agent will be sufficient to
pay the ion price of the Refunded Bonds ing in the years 2007 through 2010, both inclusive
(the “Caliable 1990 Bonds™) on February 1, 2006, at a redemption price of par.

Plans and Specifications; Constructlon; the Construction Project

At or priar to delivery of the Series 2006 Bonds, but in all events prior to any disbursement of
Lozn Proceeds from the Project Fund, if requested, the City shall submit all Plans and Specifications,
architect's agr and i to the Trustee. The City shall construct and equip o
cause to be d and equipped the C ion Project substantially in d with the Plans
and Specifications. The City shall obtain all approvals requisite to the construction and installation of the
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Ifnddiﬁaulpcymmmofmhojml’undmthmmqm such payments shall be delivered
by the City in the form specified in Section 3.4(a) of the Loan Agroement.

Upmmeiptohhehmspeciﬁedhsbovemthecﬁon!AnfhhmAwmt,dnCity
slnllpnytotheCityormypnyeeduig:mdbyﬂmCitythenmmmnequmed,ineludingmymunt
withheld pursuast to Section 3.5 of the Loan Agreement.

Disposition of Surplus Funds

Huymmsrmmmhmemd(mhdmsmmumdmmmm
p to the Ind ) after the Completion Dato and after payment of all costs then due and payabie,
such moneys (cxcept for amounts retained in the Project Fund for payment of Costs.of the Construction
Project incurred but mot then duc and payable, which amounts shall, notwithstanding anything to the
contrary contained in Section 3.5 of the Loan Agreement, be disbursed to or on the order of the City.on
the terms and conditions set forth in Section 3.4 of the Loan Agreement) shall be used to redeema portion
of the principal of the Serics 2006 Bonds at par in the maaner provided in the Indenture. Any portion of
such moneys not so applied to the redemption of the Series 2006 Bonds shall be deposited in the General
Account, Interest camed from investments in the Project Fund are to be used by the City for the
Construction Project and to the extent not needed for the Construction Project, will be used by the Trustee
mplyinletnlonSeriumOSBondsmnnddm.nd lowing the ion of the C i
Project until fully utilized, and not to redeem Series 2006 Bonds.

Insufficient Loan Proceeds

Ifthgmmcylinr.heijectl-‘und,innludin[intueﬁenudthuoon,nemmfﬁciemmplyﬁlny
the lete Cost of the C jon Project, the City will 1 jete the C: i
Projecunflwill, at its sole expense, plydlmh:ddiﬂondnpmmumyhenemnrywmmpwem
Ci ; Project Hally in with the Plans and Specifications and shall equip it for
operation. The Bank does not make any warranty, cither express or implied, that the moneys which will
be paid into the Project Fund and which, under the p isions of the Loan Agr will be availabl
furplywcntofﬂuColh of the Construction Project, will be sufficient to pay all such costs. 1f after
exhaumoncfthemnmysin&hemjml’und.includin.inmenumedthzrmmcitypnynmyporﬁm
of the Costs of the Construction Project, it shall not be entitled to any reimbursement therefor from the
Bank, the Trustee or the Bondholders, nor shall it be entitled to any diminution or postponement of the
Basic Payments or Additional Charges payabls under the Loan Agreement and the Series 2006 Note.

The Loan

. mm-wl.wmmwmlmdwnﬁﬁmwmhmmnAmmlmmﬂu
CuytheNethceedneuivedhylheBmkfmnthenhnftheSqiuZMﬁBond:,hyuuﬁn;nwhNﬂ
Proceeds to be deposited with the Trustce for disposition as provided in the Loan Agreement snd in the
lndcnq.\rc. ‘The amount of the Loan shall also be deemed to include any “discount” or any other amount
by which the lurenleplinenwhichﬂmBmkuﬂlthnﬂﬁluzmmwmmﬂnﬂhu‘chuﬂh
Iess than the aggregate principal amount of the Secies 2006 Bonds. The obligation of the Bank to make
the Loan shall be deemed fully discharged upon so depositing the Net Proceeds of the Series 2006 Bonds
with the Trustee as set forth in the Loan Agreement.

yments Under the Loan Agreement

Subject 1o the provisions for prepayment set farth in Section 9.2 of the Loan Agreement, the City
to pay the Loan as follows:
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CITY OF PE'[«;:A ction Project, and shall construct and install the Sans i P:Iq]:lt‘:ll xﬂm:oﬁm

“State and local laws and regulations;

L provided however,
MINUTE Bom% aguinst the City. Upon completion of the Construction Project, the City will furnish (0 the
: 4 the Bank, if requested, copies of all required permits and suthorizations authorizing the

EXHIBIT “

accupancy and uses of the Construction Project for the purposes contemplated by the City. The City will
iake such action and institute such proceedings 8s shall be necessary to cause and require all contractors

d material suppliers to complete their contract including the jon of any defe work. Any
amounts d as d refunds adj or otherwise in connection with the foregoing (@ if
the City has corrected, at its own expense, the matter which gave tise to such default or breach, ghall be
paid to the City or (b) if the City has not corrected, at its own expense, the matter which gave rise to such
default or breach, shall be paid into the Project Fund unless recovered after delivery of the Completion
Certificate, as hereinafter defined, and full disposition of the Project Fund in accordance with Section 3.5
of the Loan Agreement, in which case they shall be paid into the General Account under the Indenture.

Completion of Construction

and install the C Project with all reasonable dispatch and shall
Project to be d on or before the Completion Date. .

The City shall
cause the C

Payment for Construction Project

PlymuoanluofdqumdnanjmhyﬁwCity Juding Costs of the C
Projeclu.pendedoriwmeduoﬁhﬂimofdeﬂvuyofmsmﬂ200630nd|,ahllbcmd=fmmﬁm
toﬁmcbytluCityoutoftheProjecthdmnpueuhﬁonmth&City(withwpiumbeﬁmhdlo
thsBmkuponilnequent)nfhvoicuwmumuﬁnmlommwr.mdotmothapayumoﬂn
document reasonably soceptable to the City.

Comwﬁonnommyhnvewbepnldh-dmofw«kmwbihworkkhpmmbﬂpﬂu
mumublcmmpleﬁm.mﬁtymynin iscretion make pay for such tion cost based
mmmmmwimmlwhmepubhcmuﬁcnofmhw«k

Mmyhmﬁqwthﬂwmummmmhmﬂhmmwhmﬁu
mmubymcwmpymanlofﬂm&mdﬂummwﬁnnhojmumvminthc!.om
Agreement.

Completion of Construction Project

‘l‘hemmpkﬁwnfﬂwnCanﬂmﬁmkoijbewidmedmﬂum(nthmkupm
its request) by & certifi of completion (the “Completi Cestificate”) signed by an Authorized City
R:preunuﬂvemmaﬁ'wtdnt.c:we'ptfnrmmurehimdhyﬂnﬁlyﬁrdiep:ymcofc«mlonhs
Cammﬂonl’mjeunotﬂwnduemdplylble.whichsh;“beuuinadhythcdlyumvidedlnlhn
mn::mmmmmmjmmmmmdmdmmmmﬁmymlm
nofldahmtedinllthompleﬂonCﬂﬁﬁnmwmcity‘l faction and in ial d
wiﬂxﬂwﬂmmdSpeciﬁuﬁom,uminnduhlemdmﬁcisnlﬁtiupmpuel.

mthdmCuﬁﬁmuhllwiiyﬂmdmuofwhichcmMmothmMm
Project waa substantially completed. Notwithstanding the foregoing, the Completion Certificate shall
mu‘hnithsivmwithoutpfejudicemmyﬁ;humBnnkottlzc_itynuyhvelglhmmkdpuﬁu
whichmyexisunhedlteot'luchCnmpleﬁnnc«ﬁﬁzmutwhiehnuymblequenﬂymmeinﬁnbsing.
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® mCWmemehhnwmtothmkmmmaqﬂmh
.wleprimipuhmmtofdeaiuMBondlommndhlmd,uMnniuowmwm
nlchmunt.mlmc\mthulwmmnmhkiuzmﬁom-wbmuwhpid(l)
lemimnunllynminwutunlmuxyl.ndlmylafmhyeu.oonmmcin;lmryl.mtinh
-momnmmummﬁmmmmmmupmofhmmmmmsm
onmhdsm-nd(z)mnmllynwpciﬁcipd,mldylotunhyeu.oommoinc]ulyl.zom.mmd
includingmlyI.muhmmmteqmwmmipdwhmhdwwmduummnﬁ
PnymentDm,ullhmmhhlﬂmmmmmhdwuﬂdhhwmmofh
GenuﬂFundfurhpnymmlofﬂupﬁmipdof,pumimn.iflny.mdinmenmhsdumm
whether at maturity, upon nption, upon puschass or otherwise; p yided, that the obligati
ofﬂucnymmahmymhplymthme\mdﬂubdlbemdmedhy'hemmohuymdwﬂm\m&r
hhdmmof&e-mmtof&emponﬂmpymtmuhedmquhymmmmmdﬂ.

mcmmum:mnmmmmmcmmﬁmamm
under the Indenture (i) all amounts due under the Serics 2006 Note and required for the payment of the
prim:ip-lofmd(heinwrcnduaonihnOumandinuSeriulﬂﬂ&ﬂmd:nlunﬁve(s)dnylpﬁorbmy
Interest Payment Date, and (ji) the amounts required for the payment of the purchase or Redemption
including accrued interest on Outstanding Series 2006 Bonds being redeemed or purchased for retiremeant,
and in each such case, such amounts shall be applicd by the Trustee to such payments.

. On the firat day of June and D ber of each year, ing Dx 1, 2006, and
ending on June 1.2026,th=Citydnllmoﬂdowﬂwmm-cuﬁﬁnmexmwdbymmmaﬁndcw
Representative, advising that there are insufficient logally available Net Revenues of the System to make
thgpnymcnnduuonthemthmﬂthymmbm; however, such certificate is not required if it is
determined that there are sufficient legally available Net Roveaucs of the System to make ths payment
Jue on the next Interest Payment Date.

Pledge of Net Reveuues of the System

mphwipdoiundhthNﬂuScinszoEmdeﬂmmummﬂum
Asreemenuhllbeplytblewlelyﬁvmﬂnyoumvmmnfhsmuumﬂnlmdmm
expenses. SnnhmmmothetmemofMSymuwﬂlwﬂvid:ﬁtrﬂupwmhd:uundﬂ
&haSeriulOOéNntemdttho-nAmmt.uﬂgsnmeahﬂbemmduﬂ,ilhﬂebymmhly
pledged to said purpase. The Series 2006 Nots or the Loan Agrecment does not constitite an
indebtedness of the City within the meaning of any itutional or riction, limitation or
proviAion.mdtheuxiupowcrofﬁacityiamphdgadmthepcynm(oﬁheoblipﬁmmm
LometuhSmmNamdhumeMw However, the Act and the
LomAareememmvidefnrﬂwinmuptofhulnmofﬂuCitybyﬂthﬁuippismTu

CommlninnifthnNetRﬂvmnclofﬂwSymmlredeﬁciennomlklthaplthdmmduﬂ»m :

2006 Note and the Loan (see"l‘HELOANAGRBMNTANDSERIBSIWGNOTB~
Agreement Withholding City Monica to Satisfy Delinquent Payments” herein).

Additional Charges .
mﬁw-mumpynlddiﬁmlcwmwhmm.unhmdlllofhhllnwin;:
(s)  ali lssuance Expenses;
(L] mnruponﬂwwduohbsmupondmnd.dlfeuofhmfwm

unduedmderdwhdmnnmdlu&umdchnguonhpayhgnmwmleplum
accountanis, public agencics and others incurred in the on request of the Trustee of services

2

;
!
|




required under the Indenture for which the Trustee and such other persons are mnded o paymcot of
reimbmcment;pm_ﬁ@_mmupaymmlinﬁlﬂthcxohheﬁtymy. without creating a default under
manlnA;rum:nLcommingoodﬁmmmwummhlmcuofmymhmhuu
expensesodnhntheTnmu':teufarordimryscﬂicunulfmhindxhdmmm.pq
fees and any fees or charges of public agencies;

(©) to the Bank and Trustec, the A ive Exp lndbnlloths ‘f expeo
incun'edbydzBmkdemne:inmhdumﬂnSuialﬂNij@(meMm

mbepddbylh:Cilylmdﬂ'metu'nuoflhclmn‘_, and al) P required to be
made under Section 8.4 of the Loan Agreement;

[C)) any and all outof-pocket costs sod '* 'M the
reasonable fees and expenses of any counsel, or other profe ls) incurred by Trustee of
the Bank at any time, in ion with (i) the preparation, negotiation snd exccution of the Losn
Amthnwanmm the Indenture, the Series 2006 Note, and

dloMBudDmmu,myumMofumﬁmdhmthuw
mmwus«wmm«mmwr tuding in nac

withmyu!e,nmfa.m:nmudnkumduymh@llmwnlm
umx(n)myuﬁmmmmmumwwwup
Tmmdwumyowmhmmmnihwmhm
P:ojecc.th:Nm.umwmuhm‘lm:(p)nywnnhu-ynﬂ

myouwmmm(iv)uymbm nll.iqiuua.-'h
dispose of the System, including the Construction (v)whquhm
rehﬁn;mup-ymlofnyoblipﬁmoflhcwwlhlm in nccordence with the

terms of the Loan Agreement or say other Bond Document;

(e) ﬂmnmmuhuwwmm-u—uhum
Wqudmme&uuhM%M-ﬁ
s«ms.mdummucwwmmmnnm-mhwuuw
WMFMMMMNMMUMHMMWI-HM
mummmnmmmpmnummmmmnxh
applicsble Interest Paymeat Date; and

) mWWMMMmMWimmdﬁmh
mummmummumumﬁamuwhwm
Ruuwﬁndwhﬁnﬁw(!)daynotuhmﬁawﬁ:hm-yhﬂlh-mﬁh
drawing under 8 Reserve Fund Credit Facility.

City's Obligations Unconditienal
mc&xyvﬂlwnqendwm-yﬂdehyn-uwm-pgdﬂ

in the Losa A and, excopt ss expresely
wﬁMh%9lothth.quﬁudmﬂm

may iluwre of Project, the inking of
the C: ion Project by jon of rise, the Jewfl prohibition of the City’s use of the
C i ject, the interfe with such use by any privels person or corpuration, the iavalidity or

Project,
mhwﬁﬁqmﬂofhumhﬁnumwdhmw-hkhm
Note.ctMofﬂﬂmunnﬁmiuo{h“h*ﬂmmmmw
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sccordance with Section 6.05 of the Indeaturs, excopt for any Delinquent Paymont under Section 4.4(5)
of the Loan Agroement which shall be applied in sccordance with the provisions thaveol.

ity Sales Tax Revenues. The Tax Monics include any and all fuads beld by sxy St ageoy,
commission or department which sre to be distributed 10 the City purmasst to Stutn law. Tax Mondes
include sales taxes, homestead ad valorem tax cxemption rolmburscmosts ( See “EXHIBIT A -
INFORMATION ON THE CITY - Homestead Excnption™ herein), aad other miscellansous items which
may be due the City from the State from time to time. The largest postion of Tax Monies consists of sales
tax llectod by the Missiasippi State Tex Ce - aad whick sre, sccarding te Sts law,
remitted to the City on a monthly basis. Far fiscal years (October | @rough September 30) 1999 - 2005,
sales tax remitiances to the City were:

Towsl
Yeu il
1997 $1,026,46
1998 1,052216
1999 1121379
2000 1,078,153
2001 1,006,171
2002 1,202,092
2003 1,344,248
2004 1,423,983
2005 1,551481

Tax Monics Available for kngercept 1f sales taxes collected in the City by the Miasissippi State
Tax Commission remain at historical rates, there should be ot icast 51,210,230 snauel sles fax revemnes
of the City which would be subject to and availsble for intercept by the Trusee on behalf of the Bank
with which debt service on the Series 2006 Bonds could be psid.

of Lean Agr Fands
The following funds (the “Losn Agreement Funds™) ars crasted and established ae speciel trast
funds under the Loan A d in ction with the Seriea 2006 Note:
@)  Projoct Fund;

(@)  Debt Service Fund;

(iii)  Revenue Fund;

(iv)  Operation and Mainscaance Fund; sad
(v)  Contingent Fund.

All funds crested under the Loan Agroement as describod sbove are %0 be hereinefwr reforred 10 a0 the
Loan Agreement Funds.

The amounts in all such Loan Agreement Funds shall be heid by the City. Moneys haid by the
City shall be deposited with one or more Depositories in sccordance with applicable law. ANl moneys or
mﬁﬁuWwﬁ&kTm«mchmhh&ym'hh—
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i ial jon of purposc, b i of the Bank or the Trustee,

CITY OF PET%h&d:xumhmuM;ﬁquummUﬁMSmdAmiLuuf
of Mississippi itical subdivision thereof, or fuilure of the Bank to perform and observe

MINUTE BO O K 8 e et a sopli o ey i, ity o ahiuion srisig o f o comecid

mummums«ummuhmo&ammm«mw
Muﬁnnh'uhmvymmmilbduthiuﬂlﬁmoﬁh

the foregoing.
EXHIBIT “B”mm;’uwmuw-wpmbymaqwmmw

P k]
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e

et o e~ At e e AP €A L TETLS . P TLAY,

Mhpﬂhwmhﬁlﬁm&nydﬁl‘yuwm.
Assigament of Bank’s Rights

nmhumdbmmmummmhmmwh
mumw-ﬂmnmmmummwuuﬁmmu
muwnmmumw(wmﬁmmwummu
Sarics 2006 Note. The rights pledged tad sseigned by the Bank under the Loan Agreement will include
i py-ﬂ_khmw(wmﬁ#bm”mifmy.
-d-s«a'ﬂt‘,‘.l.l.l.IOJ.ll.ldll.lldhlnnw)ndﬂlankhﬂ&yﬂimlh
City % make said paymonts directy o the Trusice. The City herewith assents lo such assignement and
m&mwuu—wm»ummm«mﬂwm
dqmmmmuum

Agrosment Withboldiog City Manies to Setisly Deliaquent Payments

“MWEE~M~Q]&‘OMM“‘-‘MMM
epted the Tax Insercopt Aps (e “Tax gt Agrooment”), 10 be deind as of the dais of
mdhhﬁ-ﬂ“vﬁ-ﬁyh&yh d, agroed snd autharized the
jesippi Sws Tax C jon or any other Stels , d or dssion to (1) withh id
mcqmuqm(umwfmum-mumﬁanmmm
pursusnt 10 amy law and which is in ion of the jppi State Tax Commission (tho “MSTC")
ar axy othar siate agewcy, o ion crested p 0 Stats law, and (2) pay seme over

’mm#—h--“._ﬂhuph-h_udh“
in conpection with & loas Som the Beak © the City under fhe Bank Katrina
u-r-.--u-i-hhmmn—--aumdmu-uuuu
A_*.hphhdkwdmuﬂl wader sald intercopt agresment.

M

Agrosmant shall be hald in trust sad spplied enly in socordence with the provisions heveof sud shall be
censidersd trust fends for the purpases of the Losn Agrecmmont.

mﬂyq“'ﬁqlﬂw&?m-ﬂhmw

the Loan Agrecment or in the writiea ofm Clty Rep tive and sheil in Yike
manner esiablish within sy account such sub- for the purp of such s shall be 20
dasignatod.
Projoct Pund

There shall be deposited into the Preject Pund the amownss required © be 20 deposited by the
provisions of the Indentare. Thars may aleo be paid im0 the Project Pund, at the optioa of the City, sy
mmuhmhqumumuumwuw
by the Losn Agreceent. All eanings on the investeent of moseys in the Project Fund ehall be
socusmaisted thorein for the purposcs st out in Section 5.2 of the Loas Agreement.

Except a8 stherwise provided in hacein, smeunts in the Project Pund shall be spplied caly to pay '
expandituros

e Costs of the Construction Project, lememce Bxpenses, ©0 seinsburss the City for cestain
and for the payseent of axy indebiednces incusred by the City for such purposss.

AF aad (iii) i blo doteil, the basis for much certiication, sad (b) an Opinicu of Counsel
satisfhctory 1o the Trustee thet sach pryment will act rosult in s violation of aay spplicable existing law.

At say tims, the City may apply amownts in the Project Fund %0 the prepayment of the Series
2006 Nots ia sccordance with its terme end the previsions of Section 9.2 of the Losn Agrooment, but only
0 the exteat thet such sseounts sre Rot required o be retained therein for the purposs of moeting sy
«xisting obligations of the City as evidenced by tho certificats of s Authorized City R i
Reveaws Pund

Al Sysism Revesues cxoluding Tax Mosiss shall be set aside as collected by the City and shell
b doposited into the Revenus Fund 1 be utiltised for the prrposs of acoounting for System Revenues.
Monies in mid fead shall not be subject 10 lien or sttacheont by sny areditor of the City snd shall be
Nocated end dep by en Authorizsed City Rep tive ©0 the exieat svailable in the order of
prefacence 08 5ot forth in the Loan Agresmant without farther direction of or action by the City.
Operatics sad Maintenance Fund .

In addision t0 amounts required 15 be depasited ia the Operation sad

provided by the Losn Agresmant. Momeys in the Operation and Maintenance Fund shall be applied by
the City 10 the payment of Operating Expeases a¢ they accrue in accordsnce with the Annual Budget.

ORI —— P,




Any amount in such Loan Agreement Fund in excess of the amount required to maks the aforesaid
payments mey be ferred and deposited to any other Loan Agreement Fund or Loan Agreement Funds
pursuent to the priorities established in Section 5.3 of the Loaa Agreement.

Contingent Fund

Funds in the Contingent Fund may be transferred to the Operation and Maimenmcu Fund
at the discretion of the City to cover any deficiency therein or for any expenditure as a result of
an unforeseen circumstance.

Debt Service Fund

Pumnn(m:hotmnsmdcundiﬁmufthelnm.‘.gxmnt.tthitylhal!plyoutoftthebt
Service Fund to the Trustee for deposit in the Trustee for deposit in the General Account of the General
Fund under the Indenture for any Ouistanding Serics 2006 Bonds, the amounts required for the payment
of the principal of and the interest due on the Outatanding Serics 2006 Bonds, five (5) days prior to such
Faterest Payment Date and the amounts required for the payment of the pm-chlu nrl}edmpyon?rice of
plus accrued intorest oo Outstanding Series 2006 Bonds being red d or P! for and
in each such case, such amounts shall be appied by the Trustee to guch payments.

c tion Praject Operation and Maintenance

Cityslulhldlﬁmuopemc.ucmmbaopmwd.ﬂwSylmnmpalymdinmm

“wshie State and federa] regulations with good opersting procedurc appli ble to all similer

d in 2 sound, efﬁcimundwnnuminlmmmwnmemuremnupuity is available, and
] minuin.prewv:,mdkxpmemacnwﬁ:umwbemmnmmmed,mdlfgpgwiﬂ:
the appurtenances and every pert and parcel thereof, in good repair, working order and condition, lnd
shlllﬁ'omtimemﬁmemke.orcnuntobemde,‘nllordimry.mumymdpmpﬂrepln
wplucemmumdtmwlhmthnutllllimnmeapmﬁonoftheSymmmybepmpgﬂymd
advantageously conducted, and, if any useful part of the Symilquedmdm_myed,mfcny shall,
ua@eﬁﬁouﬂyumyhepolsible,commc&mddﬂigenﬂy, te the ordinary rep t or
reconstruction of such part 5o s to restore the same to use. .

Transfer of City's Interest In the Construction Project and/or tha System
The City ihlll_ not:

(a) directly or indirectly sell, assign, twansfer, convey, lease or dispose of the Construction
Project and/or the System, or any part thereof or any interest or estate thersin, whether legal, equitable,
beneficial or possessory including, but not Limited to, (i) any conveyance into tust or (if) any conveysnce,
sale or assignment of the beneficial interest in any trust holding title to the Construction Project and/or the
System; or

subject or permit the Construction Project and/or the System or any portion thereof or
interest therein (whether legal, equitable, benefich 1 ar otherwise) or estate in any thereof (including the
right to receive the herefrom) directly or indirectly, to any deed of trust, lien, claim,
security interest, encumbrance o right.
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Sale or Encumbrance

Nopnofmmmmummmmumumummmm
mmnhetedornﬂxerwiudhpmedof.exncptdmﬂndtymyuﬂ,whuowluuﬂmyﬁnumd
from time to time any property or facilities ituting part of the C tion Project or the System and
not useful or necessary in the i jon of operati thereof ar the costs of which have
beenpuidﬁcmwumuﬁathmtheprmd.oﬁhSeﬁuZOOGNo , but any paid proceeds of any
mkul:muchmacmeivedmdnotusedtomphuﬂzepropenywwldorexchnmd:hnllbepuidto
tthru.memddepoaiudmduutedinallmpemuSynemkevenuel.mdmypmuedlohnymch
fease received shall be deposited as System R H the City shall have the right to enter into
equipment leases which relste to the Canstruction Project whereby the equipment under cach such
individual lease is the sole collateral pledged to repay the lease. '

Indebtedness and Liens

Except as set forth in Section 6.16 of the Loan Agr ing the City's i of
parity indebtedness, the City shail not issue any bonds, notes or other evidences of indebtedness, other
than the Serics 2006 Note secured by a plodge of ar other lien ar charge on the Net Revenues and shall
Dot create or cause to be created any liens or charge on such Net Revenues or on any amounts held by sny
Fiduciary under the Loan Agreement; but the City is not prevented by the terms of the Loan Agreement
from issuing notes paysble from the proceeds of bonds or notes or other obligations of the City for the
purposes of the City payable out of, or secured by s pledge of, Net Reveaues to be derived on and after
such date as thepleducnf!h:NetR:vmuupmvid;dinlheLomAmemmmdthn Series 2006 Note
shall be discharged and satisficd as pro ided in Section 9.2 of the Loan Agresment, or from issuing bands
ar notes or other obligations for the purposes of the City which are payable out of or aecured by the
pledge of amounts available therefor pursuant to Section 5.3(c) of the Loan Agreement and which recits
on their face that such pledge of sald amount is and shall be in all respects subordinate to the provisions of
the Loan Agreement and the Serics 2006 Note and the lien and pledge crested by the Loan Agreement
and the Series. 2006 Note. :

of Parity Indebtedness or di
()  The City shall not issue Parity Indebtednoss unlsss:

® prior to such issusnce, for any additional Parity Indebtedness, the Debt Service
RuerveFmdconnimdinﬂwhdummuhﬂlcmuinthempecﬁwmunuﬂm;uquﬁedwbe
on deposit therein;

(ii) 10 defoult ar Event of Default shall have occurred end be continuing under the
Loan Agreement, the Series 2006 Note of under the Indenture; and.

(iii)  the Net Revenucs availsble for Debt Servioe Payments for a period of twelve
(12). consecutive months of the cighteen (18) months preceding the month in which such
additional Parity Indebtedness is issued are certified by an Independent Accountant to have been
nhmequl.ltomhundxedﬁvepum&(lOS%)oflhehianulDethﬂvicehymmuin
any succeeding Note Year on the Series 2006 Nots and any Parity Indebtedness (including the
Parity Indebtedness proposed to be issued); or in lieu of the faregoing formula, if a8 new schedule
of rates, fees and charges for the services, facilities aad commedities of the System shall have
been adopted and an Independent Accountant shall certify that had such new rate schedule been
in effect during the applicable period, the Net Revenues available for debt gervice paymenta
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INUTE BOQK.

CITY OF PE’IBHEE in Bond Documents

er Band D t, which ts are d in the Losn Agr

ﬁity shall keep and perform all covenant and sgrumétzwl[nnh in the Indmn:c and cach
incorp y ref

ag if fully set forth under the Losn Agreement.

EXHIBIT “Rthduct of Governmental Operations

under the Constitution and laws of the State of Mississippi. The City shall maintain in full force and
effect all licenses, bonds, leases, contracts and other rights necessary to the op_enn‘an of the System, and
will comply and cause the Construction Project and the System to comply with all applicable lf\wn and
regulations of any federal, state ot local governmental authority, except for such laws lnd regulations, the
violation of which would not, in the aggregate, have a ‘materig] adverse cffect on the City's or System's
financial condition or the results of the operations of the System.

Ratos and Charges .

(@) mCitymuwiﬂlmmmwﬂldirmuindhmcmwﬁmwﬂl.mddl_mmd
services of, the System and the Construction Project, make, impose, olutac and collect service rates,
charges and other fees in accordance with the Section 21-27-23, Mississippi Code of 1972, as amended
mdinlcwrdannewiththounmcovenlnuLumApeemmtunﬂlpnymHannttheSduzooé
Nots and discharge of the obligations of the City under the Loan Agreement.

® Bxuptupmvidcdlnwlmcﬁon(c)below.dmuuduhofnm,ohu;umd&u_ﬁnr
urvicesmmillwdbyﬂwSymemmdthzConmwﬁanl‘rojactwdllwtbet,eﬁndmutounntmn
decrease of System Revenues.

©) Thancheduleofutel.chlrcumd&unfmedwinmhmﬁm(b)ofd)ilmﬁmwﬂl
not be reduced unless:

()] mammnmmdepoﬁzindawmmmmwuup
:hmmmmtequdmﬂnmbls«vicskmmkaqmumm“qummhemupodtm
pumnntmthlndmhn;md ) .

(i) MNaRsmmﬁulheptManindYarlhﬂbewﬂﬁndbym
Ammmmhwbwmtlwhnmmdmw(lwﬁ)o{mm

Suviu?lymuondnSermsznu.mdpnymﬂm.ifmy,tequiredtnhemdemthc

mditnfthgnebts«vicemfmdhrmsmuzmm

whmvcrnecumyoxpmpulolhntheNaszenuuinmhFilcllewillmthekumnm
hmdredﬁvepetwu(wi%)ot‘dulwegmot allDeblSuvioePlymsonlhsSuiuMNm-pd
ﬂwp:ymenu,ihny.requiudmbemni&todwuedilofdwbeb&SmiukemeFundfuth:Smu
2006 Bonds and all other required Fund allocati and payments provided for in the Loan
and the Series 2006 Note; provided, however, the City may make rate increases at any time
dumnlwFilollYmifuuchimmminnmmmeuuymplydﬁbtwﬂoe.

(e) lfmquemdbyﬂxeﬁmkormem.miMufevﬂyuhedulao_ﬁhrmmm
feoundwﬁﬁmlhmoﬁpumiwdmadopﬂdbyﬂwcilyshﬂlbemwﬂyﬁbdmmtheTme.
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mamnmmmmm«ﬁwwm(losu)auwmmwsm
PnymﬂinmymoeedlnsNﬁerthuiuZOOﬁNohmdmyoﬁuPﬂy
T debtad iocluding the Parity B dness proposcd to be issued).

(L] mCiw-homﬂwﬁ;htwmhquMbyummmdphdmw
and p dz subjeot and sut to the lien secwring Parity Indebtedness.

Covenant for the Benefit of the Trastee and the Bondholders

mﬁwmamhmﬁwﬁhmmmi&mhmdphdpmiu
mwhmmmmmx(mmmwmummdwummmw
under Sections 4.4, 6.8, 8.4, 10.5, 11.8 and 11.11 nfﬂ\eLomAyet)m&e'h\lmeumnityfot
the payment of the principal of and interest and redemption premiums, if any, on the Series 2006 Bonds,
lndthep-ynwntohllbumdupmuof&emm;mdhmbywwbebomw,udjomm
tlu]uuerind\emn!oflleam-ityinmenmth:'l‘wmcinmyridmmdinmhcilymthh
mmhddhhmndsdewdbedhmhw»fﬂmmnnmmwmwmlmdmﬁﬁnmof
thelndeumxetommp&ymntofﬂusmmﬁnm. Each of the terms and provisians of the Loan
Amumentiucovmn(formemmdbmcﬁ!ofmmwemdmﬂaldmo[ﬂtesmuzooﬁm
snlmumydmeohhllmmln()umndinx;butmpaymthﬁlﬂofﬂ:asmzmmdsh
mmdancawiﬂ:ArﬁclsD(nfﬂwhdenmmmdohllfnﬂmdchnrwofﬂw'l‘rumemdplyingugmt.
lllreﬂerennelinlhalnmAweemanlmﬂwSa-iumoﬁBondl.ﬂul-loldmﬂwloflndlhe’l‘nmﬁlll
beineﬂecﬁve.mduimuﬂanmunmmzHoldmufmynfmesmmﬁﬂundllhdlwuﬁﬂ
hnvennyﬁﬁnmdammmgnveum“wptmmmhwmmofmemwdor
that arise from provisions undes the Loan A which survive termi

Tax Cavenants

[0} Inordummhuinthumluﬁonﬁommnimmh?eduﬂimouuxpmpomof
intuenonﬂuSu-iulMGBond:,mdfmnoo&ammn,hmwwvmmhmmwmw
uomplywiﬂ:mhlpplinbureqmmuuofﬂwcm In furth of the ined in the
pmmmmmaq.mmmmwmcmlywimmmcwﬁmm
bydwCityuntlwdmof&nhnunumddeﬂveryofﬁwSeﬂulooGBmds.uthuCetﬁm“y
e amended from time to time.

® TheCitycwmnnmdwwithlhe'hunumthmdholdehCiqM
mthkemyuﬁonnromltmuksmylcﬁm.whiohuﬁmotmﬁm.ifmmhly !

dnteofinitinlhmmmddﬂivexyofﬂuSeﬁuzoMBondn,wwldwmﬂwSuium&Bomwbe'

“private activity bonds” or “wbitrage bonds” within the meaning of Scctions 141(z) and 148(a),
respectively, of the Code, or any successor provisions.

(c) mmmmmymmpmnmwmummmumdsm
Dapmmohhuhenuryinsomﬁmwithﬂusmuzmmndlmmmmmﬁm 148(9) of the
Code from amounts available therefor.

(@) UpnnﬁwluﬂnmﬁclﬁpnmddeﬁvuyofﬂwSuiuZﬂOﬁBondﬂ,theGltylhnllﬁmilhm

the Trustee certificates of an Au Mﬁthruenmﬁwmthenffu(ht.mduhchofﬂuﬁm
i i in exi on the date of such suthentication and dolivery, it is not
gxpecuddu(ﬂwpmceedlufﬂwSuiulODGBmdlwillbeuedhnmlnlWhtwouldumumb
Series 2006 Bonds to be “arbitrage bonds™ within the meaning of Section 148(a) of the Code and
Trels\n'yReluhﬁmdwmmder,mdinmheaﬁﬁclmthnCisylhﬂletforﬂlmhﬁchmd
circumllm:euwhlchmlybeinhrielmd:mnmymu,mmlmummmbenofﬂnhwwled.e
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) days;

mdm(dmhMCqummmMMmoMﬁcuumMmm CITY OF PETmm;WbymeCitywimuidﬁﬂem(g)-fzmdildihplIymud.ﬁxm
] e o

ally change the exp

cXpH

(e). adam'uhn:m.:mMpmmfaFedﬂﬂwumw
necessary in 0 e tax .
Secn'on103(1)uftbcCodco{immnnﬂ:SmenMMlhwmmmmd'nmud
ﬂammm:hﬂmivedupnymﬂnfﬂw%numﬁmmmmﬂm
insludh:amyplywordefuuncemrmnmmmkwom:w.

Assignmest and Transfer
mmmwm.muﬂpmwhhwmmh

sccordance with Section 6.3 of the Loan Agroement.

mm.m.ummrmummw

Unleum!vutofbeﬁmhlm‘dndieﬂh-“hmyﬂhwhqﬁ-b“
i i . Scries 2006 Bouds, in whols o in
prior to maturity the Outstandiog o o
H i princi W'—u-nmhwﬂ-%:
Indentwre i lbhty—h(u)hylphnh
o mwhmm(w)u!":nhh forrod from the Loas Acomust 0 the
wansferred from the Projoct Fund 1o the Redemption
t D e s 2006 ‘&nmhs-mu::
i mm:ityofhs«iﬁm}b.wl
mmmmﬁwmnsm' 4.01(b) of the Indentare. yumus-uma-ﬁ-
for ion in whole o in part under the Indonture,
:n:m%wmwm and all other fees dus under the Loss Agreemont ©0
effectuate said redemption.

Eveats of Default
i mi-mdbﬂﬂ-bh—u-—.-i
Any one or more of the following ever m B hodogts
mmumhmmuwuuumum-u
Mwwmﬁmdw«pmmmmbﬂ-wuho(-/mncquk.lﬁ
or regulation of any sdministrative of 1 body:

[O)] Hhﬁwhﬂmhmquhnﬂhmm
gerding the Cicy;

(©) memmbmqwm-luuhinhhuhm—
ummmmmuhmhnnmmmhuum

PR "

o pr n

®) if there is a decl

iﬁhcily:hllﬁilbmudpsh my
«lge:&lminmwhmwhlwﬂdlhﬂ(mm-h_“dl
mﬁcemhbyduhnﬂthMmﬁfyhlnnhMuhﬂnﬂ.n’m
wmwnnmmnummhmmn—mm
ﬂ:]uuﬂdemﬂuwiﬂm(MvaMMhumﬂ-ddhl
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mwmumdhwuqmwpﬁhﬂlﬂhihhdd
icipalities and public corporations for any purposs for whick the deposit of bonds er ofher cbligations
of the State is now or may hereafier be authorized by law.

nale,
mvﬁn.hhnbﬁdqwhhmdﬁhbmwchq-ym-
uﬂncﬁnluvlﬁdﬂyo!&s-kmm-ymdh“hl—"mb&
issuance or sale thereof or the pledge or spplication of any moneys or security provided for the peymant
of the Series 2006 Bonds. Neither the creation, i or existence of the Bank nor the titls of sxy
of the present Directors or other officers of the Bank 1 their respective offices is being contested.

There is not now pending ar, to the knowledge of the City, th d amy litigati ing or
qomumawmofumwwhlmmﬂuwﬂgbw
mwmhmmmmhMuhmnyMGmhvuydh
Mwahmm&mmmdqdh&yhﬂwnh
execution and delivery theroof or the pledge or application of asy moneys or security provided for the
payment of the Series 2006 Note.

TAX MATTERS

In the opinioa of Butier, Snow, O'Mars, Swvens & Comnada, PLLC, Jackson, Mississippi, Bond
Counsel, interest on the Serics 2006 Bonds is excludsble from groas incoms for federal tax purposes,
wnnnnSeoﬁmlOJoflkCM&Thopiﬂndhd..&u'.omk\-hu.mh
?‘nudunc:n)‘u.:A ificati and rep ions of the Benk sad the City (collectively, “Tax

is condifioned o

In the opinion of Butler, Snow, O"Mars, Stcvens & Canmada, PLLC, Bond Coumsel, intevast en
the Series 2006 Bonds is exempt from income taxation in the State of Missiesippi wnder existing laws,
regulations, rulings and judicial decisions. This opinion relstes caly 10 the examption of intarest on the
Series 2006 Bonds for State income tax purposcs.

The Code imposes certain requirements which must be met subsequent 1 the isseance of the
Series 2006 Bonds as a condition 0 the exclusion from groes income of intcrest am the Series 2006 Bonds
for federal tax N i with such recq mey cause intorest on the Saries 2006
Bonds to be included in gross income of the holders thereaf for foderal x purposss retrosctive to their
respective dates of issue irrespective of the date on which such noacomplisace occurs. Should the Series
2006 Bonds bear interest that is not excludable from groes income for federal income tax purposes, the
market value of the Series 2006 Bonds would be materially and sdversely affecied. The Tax Covenanie
include covenants that (i) the Bank and the City will not teke or fail to take any action with respoct 10 the
Series 2006 Bonds, if such action or omission would result in the loss of the exclusion from gross imcoms
for federal tax purposes of interest on the Series 2006 Bonds, under Section 103 of the Code, and acithar
the Bank nor the City will act in any other manner which would adverscly affect such exclusion; (ii) the
Bank and the City will oot make sny investment or do suy other act or thing during the pariod that the
Series 2006 Bonds are which would cause the Serios 2006 Bonds 10 be “srbierngo bomds™
within the meaning of Section 148 of the Code; and (iii) if required by the Code, the Beak and the City
wiﬂmmAmmqmuthnusuuo!m 1t is a0t an Eveat of Default under the
Indenture if interest on the Series 2006 Bonds is not excludable from gross income for foderal tax

MINUTE BOOK 25, iite oy satte tussoives

EXHIBIT “B”
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if represantation u-nuy-debylhdty‘nhl.mwwbym
oﬂec:nrq'-;zwd &thwwuﬁﬁuﬂﬁmﬂhhﬁuhh}uh
son berewith or therewith or hereto or thereto, shall prove at sny time fo be, in any

Mmmuuﬁm-duhnﬂ;d

® hmd.mﬁwmmﬂwwwﬂimw
within the tims period provided therefar, if say.
Ramodies

(2 qudwwh“@)hﬁmmﬂ
nve dh“hﬁ‘ﬂ“ﬂhuwmhh
_&dhfndhmwh“.ﬂnﬂmhmhuhm
2006 Nosc and the intcrest thersan acoslaration of the Serics 2006 Bonds under the Indenture
and %o pay all other der) © be i ‘Mdp-yﬁh.mhm
umwuunﬂwumumaumawun
mmmnu—wuumuwlomahm

® Mqﬁmdbﬂﬂhmﬁdheﬂ.mmcm
dhmwmmmhhhhnﬂmwh

® h'l‘l‘lllﬁu-yhhmﬂdhwwhqﬂyuyw
_ycwnﬁ#hﬂmﬂm-udu-hnwan_gubm
performence sad obsorvence of say sbligati P or wamanty
dh&y.-ﬁhu-mhkhmﬂﬂwqxiﬂdh\n-tuu
m.—-hh-,hmwwthhpmwd-ﬂ
Bvent of Defanlt; and

qp--—ywmi-b-hwhﬂﬂldw-ﬂ-mlAdh
Losn n‘nodhdll-.-h-dt-l-bwtnbhl-mdl
Sections 4.4, 6.8, 8.4, 105, 11.5 and 11.11 of the Loss Agresmont. Notwithetsnding the
mhh—-hth—mwdhﬂﬂanluﬂMh
ﬁmmﬁhmhmhﬁﬁdhwu&hu—m

THE SERIES 2006 BONDS AS LEGAL INVRSTMENTS

mmmmuummuwu&mup&ma
hia Siase, s bivisions, o cioalities tmd mamicipal subdivisions, all i

ust
w&*nﬂm-lw‘hﬁl&ﬂ [,

Bdugiarics, snd sll other persons whatsoover who sre now or msy hereafier be
authacizod 1o invest fuads, inchuding cepital, in their control or belonging 1o hem. The Series 2006
Mmﬂhﬁyﬂlmﬁ-'ﬁmmdh’mhhﬁﬁmdww

Q

m.“p‘bqpﬂdﬁ%wﬁhnhﬂahw&
of issusnce of the Scrics 2006 Bonda.

imohadud in adjusted cuTent earwings in calowleti taxsbls income for
puxposss of the corp fax ond the l tax d by Section 39A of
the Coda.

Boad Counsel has veadered sa opinion thet intercet on the Saries 2006 Bonds is

nﬁdhhﬂmhdwh&m”mﬁmﬂcmﬁpd“
on the Serias 2006 Boads msy otherwiss sffect o bondbolder’s federal imcoms tax or Stao tax lisbility.
The oatare and exteat of thoss other tax consoquences will depend upon the bandholder’s partioular tax
status sad a bondholder’s other itums of incoms or doduction. Texpeyers who may be affected by such
other tax iclude, without mitation, financial instituti . s

cortain s
in foreign ipients of Socisl Socurity or raitrosd retirement
bossfits and taxpayers who may be dosmed 10 have incurred {or tinued) indobtedacss to purchase or
carry the Series 2006 Bomds. Bond Counsel cxpresscs mo opimion regerding any other such tax
n i of the Series 2006 Bonds should consult their own tax advisors
umuumnmamummm

LEGAL MATTERS

:
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”.M.mml_ﬁ,mld&-ﬂhhmhlhmu
Bond Covasel for the City, in connection with the execution and delivery of the Loan Agrosment and the
Series 2006 Now.

The remedine availehle o the Trestes, 1 the Beak ar t tho owsers of the Series 2006 Bonds
"-de-ﬁhucﬂhndhmwdhuﬁ
2006 Nots are in memy respocts dependent upon judicial actions which are often subjject 1o disoretion snd
delay. Usnder sxising constitstional aad statwtory law and judicial docisions, including specifically Title
11 of the United Stases Code (the United States Bankrupicy Code), the remodios provided in the Indenture
and vnder the Losn Agrecment and the Serics 2006 Nose may uot be readily available or may be limited.

aquity (regardiess of whether such ding is ideved in 3 ding in equity or st law) and by
the valid exerciss of the coastitutional powers of the State and the United States of America.

‘CONTINUING DISCLOSURE

On November 10, 1994, the Sccurities sad G (the “Cx ion”) dod
Rule 15¢2-12 which was origimally adopted by the Consnission im 1929 under the Securities Exchange
Act of 1934 and est forth certain discloswe requirements relsting 10 & primery offering of namicipal

“




securities. The amendments to Rule 15¢2-12, which are effective beginning July 3, 1995, add to the
existing discl bligations elating to municiy 1 securities by requiring that, prior to purchasing or
selling municipal secuities, brokers, dealers and municipal securitics dealers must reasonably determine
that the issuer of such municipal securities, together with any other “obligated persons,” within the
meaning of Rule 15¢2-12, have entered into an undertaking for the benefit of bondholders to make certain
i i ilabl bondholders on a inuing basis. The Bank and the City are “obligated
persons” with respect 10 the Series 2006 Bands within the meaning of Rule 15¢2-12.

TthitymdtheBmkwillcnterinw:writtmmd:mkinswiththeTmsteefonhebmeﬁtof
Bondholders to deliver, or cause to be delivered, to each “nati 1l ized icipal securities
information repository,” within the meaning of Rule 15¢2-12, and certain other entities described in Rule
{5c2-12 (said repositories and other entitics ave coliectively referred to as the “Repositories”), the
information described herein.

In the Bank’s Undertaking, the Bank hes agreed to deliver to the Repositorics notices of certain
events relating o the Series 2006 Bonds and the Bank, if the Bank deems such events to be material. In
the Ciy’s undertakings, the City has agreed to cause the delivery to the Repositories (i) annual financial
information relating to the City snd the System and (ii) certain events relating to the City ings if
the City decms such events to be material.

urlmmmnyofﬂwCity‘llnd&eﬂlﬁk'lmdmﬁnll.m“APPENDD(F-FORMOF
NG DISCLOSURE AGREEMENT" sttached hercto.

BATING

rdhcuonlyﬂwvizv{nfmhorgminﬁon.qdmaphmﬂnnofﬂulindﬁcmofﬂuuﬂnﬁmyba

obtained only from said rating agency. The rating may be changed, or withdrawn s a result of
changes in, or lability of, inf jon. Any d revision, susp or withdrawal of such
nﬁnsmyhlvemldvmeffectonthamrketpﬁce of the Serics 2006 Bonds.

FINANCIAL ADVISOR

mnmkmmmuwmtmnmm..mmmuiuw,uww
ﬁnmnhludvim(tha“FinlncillAﬂvimr")incmnecdonwi@hdwuhmdimmﬂohh&ﬁul%ﬁ
Bonds. In such capacity the Financial ‘Advisor has provided recommendations and other financial
guidance to the Bank with respect o the preparation of d the prepamti
SeriulOOGBond.undoflhcﬁmeofthnule,hx«mptbondmrkﬂunndiﬂmmdothumm
related 10 the sale of said Series 2006 Bonds. Althnuhﬁ:eFinlncialAdvilmperfonwdlnuﬁvemlem
dugnﬁingofminomcinl it has not independently verified any of the information set forth

VALIDATION
Th:SeﬁuZOMBondlwillbcvnlidnedbeﬁwelhnChlmuyCmmuhheFimludicillDlm'ir-l

oinﬁCmty, Mississippi, &s provided by Sections 31-13-1 to 31-13-11, Mississippi Code of 1972, 28
amen
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APPENDIX A
INFORMATION ON THE CITY

CITY OF PETAL

MINUTE BO

XHIBIT “B” A2

MISCELLANEOUS 3 73

OK 2’!5 Bank’s offices arc located at 735 Riverside Drive, Suite 300, Jackson, Mississippi 39202,
telephone (601) 355-6232.

jons from, and ies and exp of, the Act, the Indenture and the Loan

Agrecment contained in this Official Statement do not purport to be complete, and referense is made 0

each such d tor i t for full and complet ts of its provisi (See “APPENDIX C

_FORM OF INDENTURE OF TRUST" and “APPENDIX D - FORM OF LOAN AGREEMENT"

hecein), The aitsched APPENDICES are en integral part of this Official Staternent and must be read

together with all of the Copies in ble quantity of the Act, the Indenture, the
Loan Ag t and the suppl | jal ished o the Bank by the City may be obtained upon
request directed to the Bank.

Neither any advertisement of the Sexies 2006 Bonds nor this Official Statement s to be construed
a8 ituting an agr ¢ with the purch of the Serics 2006 Bonds. So far as any statements are
made in this Official Statement involving matters of opinion, whether or not expressly so stated, they are

intend

This Official has been duly spp 4 exeeuted and délivered by the Bank, The Bank
willpmvidacopiuoflhilOwsumlmmmﬂmlmhwofﬂnsmzmm.

MISSISSIPPI DEVELOPMENT BANK

By Willam T Barey e oo
lmlﬁ'. Director

ECONOMIC AND DEMOGRAPHIC INFORMATION

Gepersl Description

The City of Petal is located in the northeast section of Forrest County (the "County”),
which is located in the southeast portion of the State of Mississippi (the "State”). The City,
incorporated April 5, 1974, islocatedonthehtfkiv«adjmanlh!hampormlimiuofm
City of Hattiesburg, Mississippi. The City lies approximately 91 miles south of Jackson, the
capital of the State, 120 ‘miles northeast of New Orleans, Louisians, and 100 miles northwest of
Mobile, Alabama. ’

Population
The population of the City has been recorded as follows:

SOURCE:  Census data at website: Www.census.gov; December, 2005, -

Goverament

The City npmtesnndntlheMlyor-Bond of Aldermt 8
goveming body of the City consists of five Board ‘members, all of whom are clected from
separato wards. Thr.Mnyor,whni:electednlnrp,mdmunbmofﬂmBoudofA]ﬂmm
5 Tbecnmmyormdmmbmofmmﬂof

Carl Scott Mayor July/2005
David Clayton Police Officer July/2005
Licsa Weaver Principal July/2005
Steve Stringer Business Owner July/2001
James Moore Business Owner July/2005
Kay Fairly Retired July/2005




Trapsportation CITY OF PET peEmekvent 3

Access 1o the City is available by several means. Interstats Highway 59, U. S. Highways MINUTE BOO i lising of the ity mtor 'ZA i roducs o svios nd

11, 49 and 98 and State Highway 42 serve the immediate area. A pumber of County highways i ! of cnployees:
provide access to many outlying areas in the County. number
Rail servics is provided o the City by the Tlinois Central Gulf Raikoad snd the Norfolk EXHIBIT “B
Southern Railway. Numerous motor freight carriers are authorized 1o serve lth;t‘ye.’l- it is in
the Hartiesburg commercial delivery zoe. The nearest commercial airpot 15 Ocicans o 0 Bdncation
International Airport, 100 miles southwest of the City. Commuter air service is available o Petal School District . .
residmuofth:CitynPidetReﬁonﬂAhpoﬂ.mumiluﬁomlhecuy._ndﬂamuhli B Service Master ing Altomatives 155 c services
Airport, mmﬂumuwCiw.mmpni{MMofwMMhnnm ) " T
depthof!Ot’ee(mdi:lowedﬁmiludimntinﬂmCmnly. P WalMart
Rex Cavits [ncome’ : [ CityofPeral 18
g Coror Macket 54 Store
P )
£ Plant Eston/MS Power 23 Unilities
[ .
2003 $24,803 $23,466 $31,472 79% E U. S. Post Office 23 Postal sexvice |
2002 24281 s | s | P E SOURCE:  Offics of City Clark, Deceasber, 2005.
2001 23,07 21,950 30,575 73 3
H Batall Sales
2000 21337 21,008 29 845 n E
1999 20,318 20,053 27,939 T3 i
SOURCE:  Bureau of ic Anlysi. Regiossl Beooomic Accowsts at websits:
1999-2003; December, 2005. ‘ 2004 8
| 2003 100,648,663
% 2002 15,5049%
l! 2001 82,313,065
2000 9817232 |
SOURCE: Asmmal Ranort for esch yoor shown, Mississippi State Tax Commission;
Docember, 2005.
'heqh“muq—d“c-h-mﬂ-ﬂ Bestmatas fur 2000-
2003 reflect county population availabla as of April, 2005.
A2
A3
:
e
January 6s% | saw | sa% | sew | sa%
February 56 48 44 48 28
March 58 4.7 4.4 52 30
| Aprid 53 46 4l 48 28
May 6.1 5.4 4.7 52 32
Juns 7.1 62 5.5 6.1 3.8
July 6.0 58 5.0 56 3
| September 67 60 5.0 X 43
| September _ 94 53 42 45 37
October 13 62 48 52 4.7
November 53 42 44 40 ¢ : 3
December 53 EY ) 46 40 E 420
Annual Av;g 6.6% 5.4% 4.6% 5.1% 3.6% : e
- St i 10
SOURCE: Mississippi Dep of Emp Secwity: Labor Markat Deta ot website: i 0
www.mdes.a.gov; December, 2005 E
3300 }
| 20 |
! | 3320 |
H 1210
i 150
i 138 ]
f A0 ]
SoURCE: i Dep of Empl Secwity: Assmal Avecases: Labor Force sad
Wﬂﬂlﬁm
; Labar
Market Information at website: Wy SdetIA.S0Y, December, 2005.
N —
3
it qrom. s
A4

z




Bauking [nstitutions CITY OF PEiliuAtens Facllities 375

MINUTE BOO etal School District (the “District") serves the entire City of Petal nnd} consists of :
P on¢ elementary school, one middle school and one high school, and employs approximately 490 |

BancorpSouth Bank® - $10,688,149,000 . - . EXHIBIT “ﬁc:[’)le. N ' |
First Federal Bank for Savings 142,411,000 . Enrollment figures for the District for the 2005-06 scholastic year and the four preceding
Hancock Bank® 2,697,093,000 years are as follows:
Regions Financial Corporation, |
Forx:nerl‘y lmawp s Usnion Planters, £4,106,438,000 ‘
Richton Bank & Trust Company’ 72,413,000 v 2005-06
Trustmark Natiopa! Bank' 8,084,869,000 : 2004-05 :
: 2003-04 3,644 :
SOURCE: W Misissip Bankers Aseocs .k 2002-03 3,638 .
' 2001-02 3,640

SOURCE: Office of the Supecintendent, Peta! School District; Decembe, 2008,

TAX INFORMATION

$12,233,749 $4
2004 33,582,869 18,396,570 4298401 36,477,840
! 2003 32,619240 8,965,757 4317401 45,0008
: 200 20,485,062 8476030 4798979 33,710,071
2001 19,255,090 8530376 4,302,866 32,088,332 i
SOURCE:  Office of the City Clerk; December, 2005.

—
3 Main offica locaied in Tupela, Mississippi. —
:mmwucmmm.uhmw. | ¥ T toial asseseed vakiation s spgraved in g e iy ma et .
Main affice Jocated in Guitport, Mississippl. . i persons! property s0d utiliy proparty fur the year indicad on \axes are assesscd following o bodget.
. : mhmummmnmmnmmhw.u«hummwmwu

* )ain office located is Memphis, Tennasses. ;
7 Main office located in Richton, Misslssippl. the Clty.
® Main offics locatad is Jackson, Misslasippi. " "

Increase Hw
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Assessed valuatil based the following assessment ratios:
essod valuations are based upon the flloving provided in Section 27-35-167, Missssippi Code of 1972, as amended, ahall adopt such
assessment rolls for its am:mwtpmpom.mcityhuﬁﬁdngmmtmﬂsofthe

County.

ThaCitymaynotoonectorreviumchuusmemmlhexcep(forﬂmpmwuof
ine the Ao roll to " .

(@) Real and personal property (excluding single-family owner-occupied residential real
property and motor vehicl ively), 15 percent of true value;

P

or made to the County

t roll. All objections to the municipal roll may be heard by the Board of
SupervimofthnCounlyuthgﬁmemdinthemm«thnobju!imwtbe&untymumm
roll are heard. The Board of Supervisors shall notify, in writing, the Governing Body and the Tax

()  Single-family o pied residential real prop 10 percent of true value;:

(©)  Motor vehicles and public utility property, 30 percent of true value,

The 1986 Session of the Mississippi Logislature adopted House Concurreat Resolution [ " 4 1o by i
No. 41 (the "Resolution"), pursuant to which there was proposed an amendment to ths . Assessor of tll;e-d(ihz;:f .:“z : -u:lm o revulonsu by it to the part af the County
Mississioni Constitution of 1890 (the "Amendment”). The Amendmeat provided, inier alis, that o assessment roll adopted 23 the municipal sssesament £0
the assessment ratio of any one class of property shall not be more than three times the H mmﬂmm“
assessment ratio on any other class of property. :
The Amendment set forih five classes of property and the assessment ratios which would
be spplicable thereto upon the adoption of the d The ratios set forth in the i
Amendmeat are identical to those established by Section 27-35-4, Mississippt Code of 1972, as it : y
sxiltec‘l priox. 1) t.he Amendment, except that the asssssment ratio for single-family, owner- i General 2 3100 216 291 2023 264
pied residential real property under the Amend is set at 10 percent of true value a3 : Debt Service 0.00 0.00 0.00 0.00 0.00
opposed to 15 percent of true value under previously existing law. 1 .
i Lil Fund 1.14 1.50 1.50 2.00 2.00
The sssessed valuation figures sbove do not include property exempt from all City &d . '
valorem tax for a period of up to ten years, primarily for new or expanded manufacturing G.0: Bands 600 426 281 28 204
facilities. Set forth below is a schedule of the d valuation of such exempt property which l’!‘otal 38.14 33.92 33.92 36.84 36.68
will become subject to City ad valorem tax in the next ten years: .
SOURCE:  Office of the City Clerk; December, 2005,
.
Midstream Combination $765 12/31/05
Total $765
SOURCE: Office of the City Cleck; Deccmber, 2005, 2005 $1,400,000 $1.624,615 24815
Procedure for Propertv Asjessments 2 L2410 o o
2003 825,000 1,028,382 203,382
The Tax Assossor of Forrest County all real and p | prop subject to :
taxation in the County, including property in the City, except motor vehicles and property owned : 2002 £39,000 234,301 13207 ‘
’Ey pub!lc service corparations, both of which are required by law to be asscsscd by the State Tax H R 2001 781,000 831,459 50,459
‘ommission. ; — —— ;
] : SOURCE:  Office of the City Clerk; December, 2005.
SechonZl-B!&,MiuiuippiCodﬂuleZ.u ded, provides that the go g ;
e of a municipality which is located within a county having completed a county-wide
idappmvedbytheSuuTGCommiuimmdwhichhubeenmmiahednmoopyof :
part of the County asscssment roll containing the property located within 8 municipality as I —
: 1y levy figurs are given ln il
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MMMMM CITY OF PETMyﬂd«dhmpthSm ‘ru Comnumon m;epnqdnppmveuxmlls
TheGovr.mingBodyi.irequired(olcvqu)ecillmq)onllloftheuxnblepnpmy counties which bad not yet reappraised. The City b ted )

within the geographical limits of the Cityeuhywmﬁcienllopmvidcfu!hpuymﬂofﬁc WUTE BOO 2
principal of and interest on the City's general obligation bonds. If any taxpayer neglects or

mhsutopnyhismaon!heduedﬂﬂmf-mw“‘“Wm‘mw"“ EXHIBIT “B”  Te Missssippi Homestcad ion Law of 1946 reduces the local tax burden on

Mth;thMmMMWoIWNMSm
Mn.wmuwmmhmmmmWofmm

pc:cen:pcrmnmhorhcliomlpmzhueo[ﬁnm:heddinqmdaumchedmofplymﬂlof
such taxes. When enforcement officers wake action to collect delinquent taxes, other fees,

m’lﬁ“"’dmw“m“mm” y sod personal property are subject 10 puic tx ‘ e ioa 1w devminn qualiicaion, defie awnership and Lt the amount of propesty Lat
) may come within the exemption. The emption is not applicabl 1o taxes levied for the payment
Sectionll-33-63.MiuiuippiCodeofwnumyb-mnddMﬁmhﬁ:,-y-: of the Bonds, except 83 bereinafier noted.
mm;mmmwammmwaynrrmummm - . .
September in each year, the tax Ll for each jcipality shall adverti all lands in such L Mwﬂ@ﬂhmwﬂmuﬂmhnwnp
municipa.lityunwhichnulhsuxuduzlndinmunhaveno(beupdd.uwdluﬂllud : "5““"*9"(“”","""“?“‘1’!‘.’!’"‘.“°“"’":h“:“"‘”°""“k_°“.“l’f“’“‘f
. "  Moad < P the : sor
ﬁ;f‘nrb::leunthcﬁmhdondayofwonum of Sep ing, a8 : e itmy acevice aad thoss qualiSed a8 ' o 0 Sipchorge
Y be. E wﬁmnyndlﬂdnhumu@difyiuwwinmofﬂ,WOof
mmmsm_uwlwm 8 asscasod value thercol.
mamm.unmmofwwmlmmh ; i The tax loss rosulting 10 local tuxing units from properly qualified b d exompti
p.nuSecﬁmz7-zs49mdz7-3s-so.wcoaer1m(mwm B EMWMMTHMM#@IWW_MM
mmmmmummnmhmsmmuw-mmd F mnﬂ-ﬂh-ﬂmnuuh.umn-.wbemﬂmdnqu@-of
luwedinpmpotﬁonlomvﬂu.ToinnnMr, taxos do not i ically a8 b mw.km(l“%)dhwuwn&bmmunnmh
the ies compl ppesisals, the Resppraisal Act provid for the limit on increess in tax 5 pext proceeding year.
revenues discussed below.

mmmlhniudvmmmi-hyhcitymhonbtl.lmnu
mwmchwmmnhmwhwndwdm"&-hpn-(lm‘)m
from comstructed

the previous year's receipts, Juding n ad val taxes on sy sewly
properties, any existing prop d Mmhmmhumpmww
which were not 4 in the next preceding year: This imitati docs nat apply t0 Jevies for
mmmammofummup-ﬂmmuuumu
to certain other specified levies. The i itation may be i d only if the proposed i is
wovedhynmnjuilyofthnuvuin;innchﬁiubldud@dﬂ.

On September 20, 1980, the Mississippi Sup Court rendered its decision in Stats Tax

3USon7lem|haauthnn-yC«ndhm
chmninunofumam.wmmwrncﬂﬁmnw
mmﬂmvmmmmnymhhsuhhuy-lm

unless the State Tax C: oqualized the rolls of all of the covstics. Dus t the
intervening passage of the Reapprai 1 Act, the Sup Court d that part of the lower
court's decreo ordering the of prop s trao value (although it swet still be

Wumm)mwmﬂmuth-lmd
mvdmmmmmmmwﬂnﬁ-dhmbu-.uw
15, l9w,meSanCmmhduﬂhd-Mphh-ﬁleuﬁ-hu-ﬂm
value. On February 7, l9u,mumy€mwd-m-ﬁwdlhlyl.lmdh

A-10
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Ten Largest Tazoavers

mwmmmhmﬁqhmmm.mdhu)- Vi
ended 2008 are as follows: B

Southern Company $3992,574 $ 592,298.36
‘Wal-Mart Real Estate 1,824,075 270,602.76
Petal Gas Storage LLC 1,600,434 23742738 5
Enterprise Products 1,251,934 185,721.99 &
BP Amoco 943,096 139.508.29
Midstream Combination Corp. 642,149 93,266.50
CMS Gas Transmission & Storage 353,236 52,402.56
West Oxks LLC 783,969 42,1260 B
Duke Enrgy Macketing Amanica 311,085 T Y b The City is subject 10 & general ipali
. g mwmemmm
Petal Shopping Center LLC 234,945 3485437 B the State mey incur genoral obligati booded indebtedness in an amount which will exceed 15
iobow Development Ioc. B2 3455265 ; wdh“ﬂm“hmﬂmmmwkymﬁnnom
Total: $11,670,430 $1,731,317.09 t st commg e
e hMpﬂiﬂﬂnMMﬁwﬁnﬂlsm
SOURCE:  Office of the City Clerk; December, 2003. i ﬁmﬁmhmﬂMumdehﬂth
h mumm’ldw-dm, P and for the ion of
4 apecial improvements ‘_Mhhmmwhhmd
B paying 8 mdqhﬂ“mnpﬂdwhm
;. Mhhmwmhuumn contract any
H wmn“uhmmmdummmmm
g umdhm-—ummuwummm
pﬂdhumdbmﬁbm'ﬁdm.

hm-uuﬁnummuuhmmm
. pﬂbMﬁ_hm-d-deﬁly.p-ﬂm
. Mhﬂhu-ﬂtﬁpmdmﬂ-l-lh"l-l-ﬂ.wmd

lm-ﬂuwmwmmmmmu
s-ah-n-ﬂ-lDZIAl-Q.WMdlm--—M.-nWAM
Sudod from both timitations sre ligations subject 10 snnual appropristicns.

A-12
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Outstapding Gengrat Obligatio Bonded Debt Subect to Debt Li

(as of December, 2005)

General Obligation Bonds 06/01/0% § 960,000
General Obligation Bonds 07/01/04 2,425,000
Total $3,385,000

O v d 1

(as of December, 2005)

$325,000

$325,000 ]

Rsvmubondsmplynbleutoprimlplllndintueillolelyo\nohnducundbyl
plndgeofthercvmtobedu‘ivedﬁnmﬂwfwiﬁﬁuﬁnmed.whhMptoceedl.?fmdlbondl
mdlnyothunmwhinhmybueceivedkomorinconmuonwhhmchmmuurnﬂ]ky
sym.Smhmmmmmmmmnmummobﬁyﬁmofmepilymmum
comﬁmxenorgiveriuwmypminyﬁ;bnityofmCityunemmnmummmlmdu
or taxing powers.

Al4

2006 $ _150,000.00 $ 154262.50 $ 304,262.50
2007 . 155,000.00 46,762.50 301,762.50
2008 165,000.00 39,225.00 304,225.00
2008 70,000.00 31,200.00 301,200.00
201 80,000.00 23,350.00 303,350.00
201 85,000.00 410.00 300,410.00
201 95,000.00 441.26 302,441.26
20 205,000.00 99,018.76 304,018.76
2014 220,000.00 90,343.76 341.76
2015 230,000.00 80,798.76 798.76
2016 40,000.00 70,630.00 630.00
2017 35,000.00 60,017.50 017.50
20 45,000.00 54,212.50 99,212.50
2019 $50,000.00 47,832.50 97,832.50
2020 $5,000.00 41,082.50 96,082.50
2021 65,000.00 33,952.50 98,052.50
2022 75,000.00 26,197.50 201,197.50
2023 80,000.00 17,885.00 197,885.00
2024 85,000.00 9,065.00 154,065.00
TOTAL $3,385,000.00 $1,548,687.54 $4,933,687.54

A-16

CITY OF PEBAdustanding Long Tesm Debt™ 377
MINUTE BOOK 25

(as of December, 2005)

Sewer Al ¢ _ 1985 ' s 9208
Certifi of Participation 1994 155,000
Sower Revolving Fund 1995 579,877
Tax Increment Limitod Obligation Bonds 10/1/02 550,000
Total $1,294,175

2 The inko & loan with tho Mississippi Beak under i Euricaas
Katrina Loan bl Mwmumdbthmymmmmmhmmmu

«umm«tmm')-d-uumw

Federal Emergency Mansgeincat
byFﬂdAmhpumﬁlChy)mnntwnyhvudehhmdhwsmm
Comumiasion, the Mississippi Office of the comndssion

mm«mmmw.wu
created pursusot 1o State law.

A-15

$ 380,000
205,000
$1,785,000

20,
140,

1,

0-
70,000
1,085,000 1,145,000 1,200,000
0-
$3,525,000 | $1.155,000 | $1,305 000

D-
£-
960,000

s
$3,385

District
Sewer .
Bonds (6/101)
Bonds (7/104)
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Debt Ratios
2005 $3,385,000 5.12%
2004 3,525,000 6.35
2003 1,155,000 252
2002 1,305,000 387
2001 1,785,000 5.36
MWW

(as of December, 2003)

$421,267,647

SOURCE: OmunfCh-muyClakﬁrFmCody;Dmm

SOURCE: Superintendent's Office of School District; Decamber, 2005

Jackson 10730272
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THE COMBINED WATER AND SEWER SYSTEM

General

TheCiwommdopmmmSymmhwdmwm The
wuusynemnﬁlizufow(4)wnﬂwdhhlvingawadtyofm(2)milﬁmpnﬂlpchy
(MGD). ThcnvmgedaﬂyuugeofvwixI.AMC:DwilhlhpukdﬁlyuupofmillJ
MGD. Thneis-ppmximaldylumilsofmﬁm The sewer systom consists of sewer
inmqmrmdmmissimﬁnuwithmwdminmw-upuin
Hartiesb "“Tthilyil,"ﬁot"’nd__, ion of sewer 10 the
regional plant. Thelvmeduﬂywofuwuhme(l)uﬁnndpakuﬂywotm
is 1.3 MGD. Thntislppmximmlyﬁmiluofmlinu

TheCilyhnmetnﬂmquirmhuMbthwdw
R and the Envi | Protecticn Agency.
Capital Impyovemegt Program

leCityudlleonxinnemmabnamll' extensions and repeirs 1o the
Systuningmﬂtlconfnmlmwiththcdtwapiulimwwpm

Combined Water and Sewer Svstem Entarueise Fund

The System is maintainod ss 8 8¢p entity snd is operated s s
“enterprise fund." Smhﬁmdisuedmmixmndmmpwﬂdh
reddmuoftheCitymdmmﬁdunmnﬁdaﬂnwﬂmofmﬁty.Aﬂdvﬁ-
necunrywpmvidanmhuviutmmuedhhmilnﬂimhdium
and billing collections.

Mansgement of the Svstem

TheSyﬂmhopcndbymOi(ylde&:WuhmM

control of the Mayor. mcmumwoﬁuofhﬁly,mbwol
financial for the System.

prep

Establishment o Rates

Rmuﬁtwnumdwawﬁeumwwhwyudwn{m
wﬁ&ﬁnﬁuofwmmmm.mgmmhmw
contained in the bond resolution. Newlyadopndmumm-h-ﬂu-m
mmmzwyhvebmwuymmywmwdmwm.
lhu:uchnzwlyadaptedmumlybemeﬂeﬂivc' distely upon the i spproval
ofthaMsyor-ndBoudofAldambandmnﬁndh.nfpodmnﬂnmhh
mopﬁngominlmofmemnwhynhmunnmmbmm
: jiately.

Bl

CITY OF PETAL
MINUTE BOOK 25

378

INFORMATION ON THE SYSTEM

EXHIBIT “B”
k
L
i
&
£
¥
Bass Sgrwctars

ez e e
SRR A

P

4
I
L
&

amnmumwnmwm
mwmwumwm The City meter routes are di
Mulmhhﬂ'ﬂ;lﬂlﬂpﬁﬂeﬂmm
following rate structure for water and sewer

arces, which allows the utility billings to be
10th, the 20th and the 30th of each month.

The

Mumhmmm.m.

RATB SCHEDULE

WATER
0-3,000 gallons $12.00
for each additional
1,000 gallons weed $2.00

SEWER

fist rate of $12.00 per gallon

WATER
0-3,000 gallons $12.00
4,000 gallons $15.00
for oach sdditionsl
1,000 gallons usod $2.00

SEWER
0-3,000 gallons $12.00
4,000 galions $12.75
for each additional
1,000 gallons used $170
(formmis used is 85% of water
comsumptics for sswet naage)

SEWER TREATMENT CHARGE

B2

$5.00

City Clerk's office from data
vided into thee (3)

13




The ten largest users of water and sewer per gallon/per month are listed b

elow:
CITY OF P
MINUTE BOe 1 and ;rojected Net Revenues of the System for the period of Fiscal Years 2000 to
pas] 010, W

Grayson's Trailer Park 496 $3,410.00
Soap & Suds 376 1,482.28
Brown & Sons Property 237 1,170.60
Petal Roller Dome 288 1,144.36
Bedford Care 175 710.44
Agua Bay Car Wash 103 433.96
Buckos Cleaners 94 399.40
‘Wards of Petal 83 357.16
Best of American 70 338.24
M “stoents 61 305.00
1,983 $9,751.44
B3

AEARAAE
3 <
g 3 g1¢
ARHHH

4 g2
HRHEHE
&

218 ]
HRHHAHS

$1,560,000
206937

75063
S6a6AR1
nn

199892
S119.803

51019525 936,260
222 756368

L

120618

691316

291,04
54,988
.8

S136046

MAR
151897
16235
M

923458 $806953 | S9N
0 e

259358

155,767

£203,588

REVENUES:
Towi Revowens
“Tol) Exponditires

_#-"l*d.-__‘ 2008

TOTAL AVAILABLE FOR DEBT

'DRST SERVICE COVERAGE

DEBT SERVICE

‘Exponses projacted 0 pow S% snauslly, saring ia 2006

1

2

EX
DERT:

paid off in 2004.
;f:'nm-_“hm'—&

Combined Watts and Sawer Sysiom Revesue Boads  7.50% -
Wates and Sewer Sysera Ravenue Bonds @ 7.1

$700,000
19% 3525000 Combined

1986
2006

Revenues Available for Debt Service

» following schedule, based on projections and infQnfhn supplied by the City, sets

were based on the City's rate schedule adopted in December, 2005.

EXHIBIT “B(;, Historical calculations were based on actual data in the City's annual audits (Fiscal Years

0 - 2004), as well as on unaudited calculations (Fiscal Years 2005). Projections for Fiscal
Years 2006-2010 arc based on rate increases of one hundred percent (100%) in 2005 and one
percent (1%) annual growth starting in 2008. Exp are projected 1o i five percent
(5%) annually starting 2006, Debt service coverage for Fiscal Years 2000-2010 ranges from 8
low of 1.09 in 2007 to a high of 11.31 in 2006. The schedule should be reviewed based on the
following assumptions:

Assuming 2,873 water customers and 2,835 sewer customers;

Water and sewer rates adopted in 2005 are currently in place;

‘Water and sewer usage is projected to remain constant;

Revenue projected to increase one percent (1%) snnually starting in 2008 and
expenses projected to increase five percent (5%) annually in 2006; and

5. Debt service based on the following:

Yesr  AmountofRondsTaued

Eol ol it

1986 $700,000 Combined Water and Sewer System Revenue Bonds @
7.50% - paid off in 2004.
1990 SHS.OOOCombiMdWMmdSewerSynuanmaBondl @
7.17% - paid off in 2006 - consolidated in 2006 issue.
2006 Projected $8,500,000 MS Development Bank Special Obligation
Bonds @ 5.25%.
B4

DEBT SERVICE REQUIREMENT FOR THE
PROMISSORY NOTE
(PETAL, MISSISSIPFI COMBINED WATER AND SEWER SYSTEM PROJECT)

2006

2007

2008

2010

2011

2012

2013

2014

2005

2016

B-5

2017

2018

2019

2020

2021

2022

2023

2025

2026

Jackson 1147915v.2
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CITY OF PETAL

380
EXHIBIT “B”
i
3
i
i
¥
&
5
APPENDIX D
APPENDIX C E
FORM OF LOAN AGREEMENT
FORM OF INDENTURE OF TRUST ;
;
!
1
i
FORM OF BOND COUNSEL OPINION
u_uﬂmd-ahmmm.m.mmnmm
Counsel, deliver sa opinion in substantially the following form:
Mississippi Development Beak
Jacknon, Misslesippi
Special Obli Bonds, Serics
2006 wwwn-ﬂmmmu__,
. 2006 (the “Series 2006 Bonds™)
o Ladies and Genlamen:
i
i We have acted a8 bond counsel in conmection with the issaance by the
& Bask (“lssuer™) of its Series 2006 Bonds pursusst 0 an Indenture of Trust (“Indenture™), desed s of
__, 2006 betwoen the lesuer snd Hancock Benk, Guifport, Mississippi, o3 Trustee (“Trustee”).
We have cxsminod the lw and 5 certified wramscript of proocodings of the Issuer relative to the
suthorizesion, issuance sad sals of the Serics 2006 Bomds and such other papers a8 wo docm nocessery to
render this opinion, including the Jasesr’s tax and rep made in the and tax
m-ﬂhﬂyn(ﬂ&dhh - =d ions end certificatos
13
Capitalized tarms wot defined hecein shall have the dofinitions set forth in the Indeature and the
APPENDIXE Losa Agrecmant.

FORM OF BOND COUNSEL OPINION

AT AT

v

w-mﬂuwuuﬁumamummupm
officials, and beve not undertakem 10 verify any facts
by indepandent

Based upon our axaminstion, we are of the opinion, as of the dato hereof, as follows:

1. The Series 2006 Bonds are the valid and binding limited obligations of the Issuer
enforosable in scoondence with e terms thereof The Sarics 2006 Bands are paysble from sad secured
only by the oarmia paymants and Suds 10 be received by the lasver snd the Trastee and pledged o the
Series 2006 Bonds wader e Indentrs.

2 The Indentuse is s velid and binding of tha Tsuer emfircesble in socord

with is swms. The indenturs creains the velid pledge which K preports 10 oroste of the Funds snd

Accousts and the Saries 2006 Now, inokuding the investments tharsal, subject 1 the spplication thereof
d by the ks

w0 the parposcs and o the conditi

3. Tha Act doss not bind aor obligats the State of Missiesippi to appropriste and pay to the
lssuer in sny fshure yoor the amount duly cestified 10 the Stats Legisiature as necessary to restore the Debt
Servics Ressrve Fund 1o an amount equal &0 the Dult Servics Reserve Requivement, the language of the
Act being permissive caly, but thare is o coastibational ber o funwe Stals Legisiatwes making such
appropristions for such perposes if they eloct o do s0.

4 Under statwies, docisions, repuiations and rulings cxisting on this date, intorest cn the |
Series 2006 Bonds is exampt form iscosss taxation in the State of Mississippi. This opinion relates only
0 the tax excraption of inserest on the Serias 2006 Bonds from Stade income tax.

E1

i




3 Under federa! statutes, decisions, regulations and rulings exiting on this dm interest on
the Seriess 2006 Bonds is excludable from gross income for purposes o_f federal lncogm mt:;l: gg:r:gt
1o Section 103 of the Internal Revenue Code of 1986, 88 amended md in effect on ﬂug dn;: 04()6 oo fm:
This apinion relates only to the exclusion from gross income of interest on the Series 2 ml'nm:e
federal income tax purposes under Section 103 of the Code and ase condmon_cd on connnulmg cﬂ; o
by the Issuer and the City with the Tax Repecsentations and Covenants. Failure to comply wl‘l  the 1 z
Representations and Covenants could cause intezcst on the Series 2006 Bt_md.l to lose ﬂum usion fro
gross income for federal incoms tax purposes retroactive to their date of issuc. anﬁ :;::pmsuds sed
upon the consequences of owning the Serics 2006 Bonds under any section of the Code of ool
103.

Jodge, the i ined in the Official Statement under

y » CCOUNTS UNDER THB
OCEEDS OF THE SERIES 2006 BONDS, “REVENUE, FUNDS AND A( ER
;?Dm TURE," “OPERATION OF FUNDS AND ACCOUNTS UNDER T}?mml m’MATTgSﬁ
LOAN AGREEMENT AND THE SERIES 2006 NOTE,” "l'A‘XMAHm, LAY .u;h
“CONTINUNG DISCLOSURE; MISCELLANBOUE! w08 00, s, e e i
i to ize certain p: ions o ] fair sad
nonf‘;w:hpmviliml. To the best of our Aedge, the inf umienhc “ir:’pﬁo::
uouninlnymmmumentoflmuﬁllﬁmoromnwmmln.mmllﬁureq “l:lch
mweuw&mkeﬁelummumh.hﬂwligh!ufﬂnwcmmmmdﬂw
de, not misleading in sny material respect.

ltilmbemdmmodMmﬁ[huoidwowm‘;fﬂwsdﬁlmwmmnw@w
t‘meS::in|2006Bond.undﬂaIndcnmremyhem.x ject to ;
:mnmri\mandoﬂ:ﬂlimﬂtrhmﬁecﬁngcwdimn'nghnwfmmmnammdn{lﬁ.um;;
enforcemeutm-ybembjectmdwmheofjﬁichldimmnmmnrdnmevdlhmrﬂmmlu
equity.

Very uulyvym'xrl.

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

E2

CONTINUING DISCLOSURE AGREEMENT
BY AND AMONG THE MISSISSIPPI DEVELOPMENT BANK,
THE CITY OF PETAL, MISSISSIPPL

AND THE s MISSISSIPPL,

~AB TRUSTEE
DATED ASOF _____, 2006
In Connection with the Sale and Lusuance of §, Missiasippi Devel Bank

Special Obligation Bonds, Series 2006 (Petal, Mississippi Combined Water and Sewer System
Project), dated as of 2006 (the “Series 2006 Bonds™);

WHEREAS, the Mississippi Development Bank (the “Bank™) hes heretofore authorized the
issuance of the Series 2006 Bonds which are more pasticularly described in the Official Statement of the
Bank in connection with the Series 2006 Bonds, dated 2006 (the “Official Statement”); and

WHEREAS, the Bank hes sold the Seriea 2006 Bonds through competitive sale to
(the “Original Purchager”); and

WHEREAS, in the Bond Purchase A and the P Official 8 dated
2006 (the “Preliminary Official Statement"), the Bank has heretofors acknowledged that the
Original Purchaser may not purchase or sell the Seriea 2006 Bonds unless it has reasonably determined
that the Bank has und in a written agr for the benefit of the holders or beneficial owners of
the Serics 2006 Bonds to provide certain continuing disclosure information as required by Sccurities and
Exchange Commission Rule 15¢2-12(b)(5) (the “Rule”), and the Bank desires to assiat the Original
Purchaser of the Series 2006 Bonds in complying with the Rule; and

‘WHEREAS, in order to assist the Original Purchaser in complying with the Ruls, the Bank and
the City of Petal, Mississippi (the “City”) have agreed to enter into this Continuing Disclosurs Agreament
(the “Agreement™) with Hancock Bank, Guifpost, Missisaippi (the “Trustee™), for the benefit of the
holders from time to time of the Series 2006 Bonds to provide certain information as roquired by the Rule
(as hereinafter defined).

NOW, THEREFORE, THE BANK AND THE CITY HEREBY REPRESENT,
COVENANT AND AGREE AS FOLLOWS: :

SECTION 1. Definitions. In addition to the terms defined above, the following capitalized
terms shall have the meaninga ascribed thereto below. Capitalized terms not otherwise defined hercin
shall have the meanings ascribed thereto in the Indenture.

“Bank Anaual Financial Information” shail mean the information summarized herein below
under the heading “Annual Financial Information - Bank Undertaking.”

“City Annual Financlal Information™ shall mesn the information summarized herein below
under the heading “Annual Financial Information - City Undertaking.”

“Independent Accountant” shall mean any firm of cestified public accountants appointed by the
‘ch is independent pursuant to the Statement on Auditing Standards No. 1 of the American
of Certified Public Accountants or the State Auditor.

CITY OF PETAL 381
MINUTE BOOK 25
- EXHIBIT “B”

APPENDIXF
FORM OF CONTINUING DISCLOSURE AGREEMENT

“Nations) Repository™ shall mesn sny Naticnally Recognized Municipal Securities
Repository for the purposes of the Rule. Curreatly, the following are National Repositories:

Bloomberg Municipal Repository Standard & Poor's Seourities Bvaluations, Inc.

100 Business Park Drive 55 Water Stroet, 45th Floor

Skillman, NJ 08558 New York, NY 10041

Telephone:  (609) 279-3225 Telephone:  (212) 4384595

Fax: (609) 279-5962 Fax: (212) 438-3975

E-Mail: Mupis@lBloombers.com B-Mail:

DFPC Data Inc. FT Intersotive Data

1 Exccutive Drive Antn: NRMSIR

Fort Lee, NJ 07024 100 William Strect

Telophone:  (201) 346-0701 New York, NY: 10038

Fax: (201) 9470107 Telephone: - (212) 771-6999

E-Mail: pomeir@dpcdata.com Fax: (212) 771-7390
B-Mail: ymuin@ftid.com

“Repository” shall mean each National Repository and each State Repository.

“Rule” shall mean Rule 15062-12(b)(5) adopted by the Securities and Bxchange Commission
under the Securitics Exchange Act of 1934, as the same may be amended from time to time.

“State" ghall mean the State of Missisaippi.

“State Repository” shall mean any public ar private repository or entity designated by the State
as a State repasitory for the purposes of the Rule. As of the date of this Agreement, there is no State
Repository.

SECTION 2. General, Nothing in this Agreement shall prevent the Bank, or the City from
disseminating any information in addition to that required by this Agrecment. If the Bank or the City
disseminates any such additional information, neither the Bank nor the City, respectively, shall have any
obligation to update such information ar include it in any further ials disseminated.
and any other costs incurred by the Bank, the City, or the Trustee in complying with this Agreement shalt
be paid by the City.

, SECTION 3. Bank Undertaking. The Bank hereby agrees for the benefit of the holdees of the
Series 2006 Bonds to provide:

(a) o cach Repositary no later than 180 days aftor the end of each fiscal year
[0)] the Bank Annual Financial Information for such fiscal year; or
(i)  notice of the Bank's failure to provide the Bank Annual Financisl
tion; and

(® () tocachRopasitory ot to the Municipal Securities Bosrd and
the State Repoitory, if any, in a timety manner, notice of any of the following events:

" (A) principal and interest payment delinquencies; (B) non-payment related
defaults; (C) unscheduled draws on debt service reserves reflecting finsncial difficulties;
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(D) unscheduled draws on credit enhancements refiecting financial difficultics; (E)
substitution of credit ar liquidity providers or their failure to perform; (F) adverse tax
opmwuemulﬁecﬁn'uzmwmmnf&esdamm(o)
modifications to rights of bolders of the Series 2006 Bonds; (H) Series 2006 Bond calls;

defi (1) release, substitution or sale of property securing repsyment of the
Series 2006 Bonds; and (K) rating changes; and

(c)muchkepodwry.hnﬁmlymm«,mnwﬁdl.inhopﬁmduw
officer of the Bank, had, or will have, s material effect on the financisl condition ar operstions of
the Bank.

SECTION 4. City Undertaking. The City bercby agrees for the benefit of holders of the Seriea
2006 Bonds to deliver, or cause 10 be delivered:

(=) to each Repositocy no later than 180 days sficr the end of each flacal yoar

@ the City’s Annual Finemcial Information releting 0 such fiscel year

'with sudited finsncial statements of the combined water and sewer systom (the
“Sym")ﬁxunhbulymiwmmnﬁmmu
however, that if audited finsncial satcments sre not then svailable, the City shall deliver
or cause to be delivered such sudited finencial ststments, if any, 1 each
whmdzybmnnﬂabk(hlhmml-'-liohyllh.‘dd-ﬂ

fiscal year); or

(i)  wotice of the faikre of the City to provide the City Anawal Financial
Information; snd
() toesch y or to the ) ipal Seowritios king Boerd snd the

Stats Repository, if any, in a timely manaer, notice of snry of the following events:

(A) principal and inicrost payment delinquencies; (B) nos-paymast relsied
defaulty; (C) unscheduled draws on debt service reserves reflecting finsncial diffioultion;
(D) wnscheduled draws on crodit enbancements refiocting finsucial diffioultios; (E)
substitution of credit or liquidity providers or their failure 10 parforas; (F) advorss ax
m«mmhn«wmdhkﬁmm(ﬂ)
modifications to rights of holders of the Series 2006 Bands; (H) Series 2006 Bond calls;
(1] (D) release, itution or sale of property securing repsymsut of the
Series 2006 Bonds; and (K) rating changes; and

condition or operstions of the City or the System.
SECTION 5. Annusal Fluancial Informsatien.
presentation snd formst of the Bank Ansusl Fimancial Information and

qui followed by plicable 10 the Bank or the City, provided that sach medifications shall
comply with the requiremecuts of the Rule.

F3

SECTION 11. Ci This A may bs d im soveral each of
which shall be an original and all of which shall constitute bot one and the same imstnament.

of page loft blemk

F§
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to include:

» brief narrative discussion of the results of operations and financial condition to
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(®) wwumwmuummmor
the Official Statement: “THE MISSISSIPPI DEVELOPMENT BANK.™

City Undertaking City Anpual Finencial Informstion is defined to inchide:

® -hﬂmmdﬂnmhofmﬂmmﬁnm'ﬂemﬁﬁmof
the City and the System foc such fiscal year; sod
()  wpdsied Gmencial and oporsting informstion relstiog 1 the City and the System
nﬁthﬁiﬂ--ﬂmihmwdhmw'mlx
A- INFORMATION ON THE CITY" and “APPENDIX B - INFORMATION ON THE
SYSTEM."
SECTION 6. Financial Statements. The snausl ficanciel statorments for the Clty and the
System for aach fiecel year shall be prep din dance with gemerally plod mting principh
in effoct from time 00 time. Such finencis] statoments shall be sudited by an Independent Acoountant.

SECTION 7. dles. This A is enforoceble in damce with its terms by suy
Bondholdar sither direcly or a6 a third party beneficiary. Any Baadholder shall beve the rights, for the
beacfit and prosection of all dholders, by e or other suit or proceeding st law or in

oqual
w.umhm.uumuumdquummuwa
h“dhcw.dhnqdhudhmcq-ﬂmwcwn
mdmuﬁﬂumﬁmm that such rights shall be
w»-u—u#wﬁmunmdhwuumm
sud shall wot incheds amy rights 1 monotwry damages.

The Trustes shall ot bo obligated or lisbio 1o amy Bond Owner or other party with rospect 10 say
napoct of the imp tion, operstion or eak of smy Undertaking set forth hercin, I the
Mh-ﬁumbq“ﬂucblﬂ-“ﬂqwumﬂmh
logal faes and rolnted coste sad of the Trustes in tion with such ion or logal action.

SECTION 8. Amendments. This Agreament may be susanded, changod or modified pursusnt to
.-ﬂ-u—wwuuumxuummum—ndm«u
Boodbolders, (s) ¥ comply with the provisions of the Rule, (b) 10 cure say smbiguity, remedy any
ounlesion, or cure or casrect any defect or @ i provision in the kings of the Bank and the
Ciy.u(c)ﬂh!ﬂcbﬁymh-hﬂ-h-ynﬂﬂnwﬂlmlm:-
material adverss effcct on (he imterest of the Bondholders; provided, et any such amendment, change o
modification comply with the provisions of the Rule.

SECTION 3. Purtiss in ning Law. This A ] d sad deli
far the sole bene#it of the holders of the Serics 2006 Boads snd shell be governcd by the lews of the State.

SECTION 16. Tormination. The of the Bank and the City heramder shall
termimate on the eartier of (s) uly 31, 2006, in the event that the Series 2006 Bonds have not been issued

by such datod; (b) such dete that the Rule, ar the provisions thereof are no longer effiective; of (<) the date
upon which there are no Outstanding Serics 2006 Bonds.

F4

mmwm.uuumuuman-ﬂ&m
0 be cxecuted by its respective officers, duly suthorized, all a¢ of the date first sbove written.

MISSISSIPPT DEVELOPMENT BANK
By,
Executive Direcier
ATTEST:
”
Secyelary
(SEAL)
THE CITY OF PETAL, MISSISSIPPT
By,
Maysr
ATTEST:
”
City Clark
ACCEPTED BY:

GULFPORT, MISSISSIPPL, a0 Trustes
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XHIBIT “B”

APPENDIX G
AUDITED FINANCIAL STATEMENT -

CITY OF PETAL MISSISSIPPL : FOR
)FNANCIALSTATMNTSFORFISCALMENDIDMW,W : FISCAL YEAR ENDED SEPTEMBER 30, 2004

AND
BUDGETS FOR FISCAL YEARS ENDING SEPTEMBER 30, 2005 AND 2006

BUDGET FOR FISCAL YEAR ENDING BUDGET FOR FISCAL YRAR ENDING
SEPTEMBER 30, 2008 SEPTEMBER 30, 2006




OFFICIAL FORM OF PROPOSAL

CITY OF PETAL MsSisStPPl DEVELOPH

SPECIAL OBLIGATION BONDS, SERIES 1006
1

MINUTE BOOK 25(rrm..umssrr COMBINED WATER AND SEWER SYSTEM PROJECT)

_
Board of Directors
Mississippé Development Beok
735 Riverside Drive, Suits 300
Ladies and Gentlocnas:

The undesigned harsby offers ® purchase all, but 20t less than all, of the §

“ﬂ“duwuwmuhmmww
w-;uma—m«uwwu(umuhupu

: EX_HIBIT “B”

T

Woc&bmh!-hmmulphnh-h-w.o{
Dollars (3 )
Series 2006 Bonde
Mourity Schodule

EXHIBIT D
FORM OF OFFICIAL FORM OF PROPOSAL

Manericy
2017
2018
2019
2020
2021
2022
2023
200
2025

[T

I By
1i
T BE

Magurity
2007
2008
2009
2010
211
2012
2013
2014
2015
2016

T K

The Serias 2006 Bands will be deted the deto of delivery thereol. The first intcrost payment will
b e on Jawmury 1, 2007. The ficst principel amount due will be paysbis oa July 1, 2007. The Series H
; 2006 Boads are asbject % redemption ss set forth in the Prelieminary Officisl Statement, deted f
: 2006 (the Ny Official %

We anoloss a osrtified or official bank check paysble to the order of the Mississippi Development
Bamk for § as s good faith deposit.

'We havoby acknowledge recoipt of s copy of the Protiminary Official Statement.

mmnnu-wuwmunﬁm-wum ACCEPTANCR BY THE BANK
Cranc Ridge Drive, Jackson, Mississippi, on or befors __: _ otlock __.m. o , 2006.
Government Coosultants, Inc. will present the lowest and best proposal ©0 the Exooutive Dirvotor and _‘l'hmf, l s d by the tive Director and Scoretary of the Mississippi

Secretary of the Bank for approval and exccution before __:__ o’clock __m. on , 2006, acting
for and on beha!f of the Bank, pursuant to suthority granted by and sebject 10 the torms and provisions of
4 resolution adopted on December 14, 2005 by the Boerd of Directors of the Bask (the “Bank
Resolution”).

Said approval of the Bank will be subject to subsequent spproval by the Mayor of e City of

Baak, p © suth ganted by tho Bank Resolution, and receipt of the within-
mantioned check for aad on behalf of the Bank is heroby acknowlodged.

oo NN e g e S e e

MISSISSIPPI DEVELOPMENT BANK

Petal, Mississippi (the “City™), pursant to avthority grsated by s resolution adopted by the City oa (SRAL) m
December 20, 2005 (the “City Resolution™). Exacutive Directer
ATTESTED:
BY:
miE r
Secretwry

STATEMENT OF NET INTEREST COST
(Not a pert of this bid)

Based upon the interest rato or rates specified horein, wo compute the grass interest cost 10 the
Banktobe $. , the net inserest cost (deducting promium of § —
ifany)tobe § and the average anmusl net interest rate from the dete of the
Series 2006 Bonds to their respective rities 1o be %.

If there is & discrepancy se between the sctusl interest cost computed wpon the rates or rates of
m;bowmﬁddhmmum_maht.hhuu_
Mvewﬂumﬂmmummmwhdw-ﬂmcmu
peevail.

;
|
:
i

Return of good faith deposit is
hereby scknowledged.

DATE: 3
BY: ;

R

Sigaanee pags for OFFICIAL PORM OF PROFOSAL § MISSISSIPPI DEVELOPMENT :
BANK SPECIAL OBLIGATION BONDS, SERIES 2006 (PETAL, MISSISSTFPI COMBINED WATER oy
AND SEWER SYSTEM PROJECT), datad , 2006.




APPROVAL OF THE CITY

The sbove proposal is accepted by the Mayor of the City of Petal, Mississippi, pursuant to the
City Resolution, acting for and on behaif of the City.

CITY OF PETAL, MISSISSIPPI
(SEAL) BY:
Mayor
Signature page for OFFICIAL FORM OF PROPOSAL § MISSISSIPPI DEVELOPMENT

BANK SPECIAL OBLIGATION BONDS, SERIES 2006 (PETAL, MISSISSIPPI COMBINED WATER
AND SEWER SYSTEM PROJECT), dated , 2006.

Iaclason 1118128v.2

| S—

MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERIES 2006
(PETAL, MISSISSIPPI
COMBINED WATER AND SEWER SYSTEM PROJECT)

BOND PURCHASE AGREEMENT
2006

Attention: William T. Barry, Executive Director
Mississippi Development Bank
735 Riverside Drive, Suits 300
Tackson, Mississippi 39202
Ladies and Gentlemen:

The undersigned s > (the "Und ), offers
to enter into the followi: with the Mississippi Develop Bank (the “Bank") and

the City of Petal, Miui;rppi (the "City") which, upon your acceptance of this offer as evidenced
by your execution hereof, will be in full force and effect in accordance with its terms and binding
upon you, the Underwriter and the City.

This offer is made subject to acceptance by you of this agreement on or before __:__
o’clock __M., Central Standard Time on , 2006. Unless otherwise provided, the
terms used in this Bond Purchase Ag shall have the ings set forth in the form of the
Indenture of Trust to be dated as of the date of delivery of the Series 2006 Bonds, as hereinafter
defined (the "Indenture "), by and between the Bank and . , -
Mississippi (the "Trustee"), as previously approved by the Bank.

1. Upon the terms and conditions and upon the basia of the ropresentations,
icg and hereinafier set forth, the Underwriter hereby agrees to purchase from
the Bank for offering to the public, and the Bank hereby agrecs to sell to the Underwriter for
such purpose, all (but not less than all) of the § _____ aggregate principal amount of the
Bank's Special Obligation Bonds, Series 2006 (Petat, Mississippi Combined Water and Sewer
System Project) (the "Serica 2006 Bonds"), at the purchass price of § (such price
representing the principal amount of the Series 2006 Bonds less § of original issue
discount). The Series 2006 Bonds will be limited obligations of the Bank and will be issued
under and pursuant to, and are to be secured by, the Ind and a Tax pt Agr
entered into between the Bank and the City, to be dated as of the delivery date of the Series 2006
Bonds (the "Tax Intercept Agreement"). The Series 2006 Bonds shall mature on the date or
stated, shall bear interest payable on Januery 1, 2007, and semiannually thereafier on
1 and July 1 in each year, at the rate or rates as stated, shall be redeemable prior to
and shall have the other terms and provisions as stated in the Indenture.
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EXHIBIT “B”

EXHIBIT E
FORM OF BOND PURCHASE AGREEMENT

2. The Underwriter intends to make an initial bona fide public offering of all of the
Series 2006 Bonds at the initial public offering price or prices (or at yield or yields) sot forth on
EXHIBIT I, After such initial bona fido public offering, the Underwriter reserves the right to
chmueluchiniﬁdoﬂ‘uinapriceorpﬂcu(otyieldmybldl)wilhomuytequknmofpdor
mﬁne.Thefnreuohlthhmndln&hUnduwﬁwmyoﬂumdnﬂthSdumMM
to certain dealers (including dealers dopositing the Series 2006 Bonds into investment trusts) at
priculowar(uryichinhighu)mmepubﬁooﬂbﬁn;pﬁou(oryid:h)mminlmﬂl.
lnmnldnglmhinitidoffaﬁns,tbsumwrim-wmmlywithdllewriﬁuhwl.nuu

gulati ipplicable to the Ui and the Series 2006 Bonds in connection with such
initial offering.

3 A s0on a8 practicable after the dats heceof, and in any ovent not later than seven
business days from the date hereof, the Bank shall deliver o the Underwriter not to exceed ___
wpiunfdumommwmmwummt(ﬂu'owsw').nmw
ofthnCityuecu&edhythnhmk(whinhoﬁchlSmemmtlhllblmmilllyinthefmnof
the Preliminary Official St dated 2006 (the "Preliminary Official Statement”),
i ing only such changes as are ined in the draft Official Statement and such other

hanges from such Preliminary Official St a2 sro approved by the Bank, the Underwriter
and the City. The Bank and City authorize the use of the Official Statement (or drafis theroof
prior to availability of the Official Statement) in connection with the public offering or sale of
the Series 2006 Bonds snd ratify and approve the prior use of the Preliminary Official Statement.
If between the date of this Bond Purchase Agrecment and the date which is 90 days after the end

of the underwriting period for the Series 2006 Bonds, as defined in paragraph (¢)(2) of Rule

15¢2-12 of the Securities and Exchange Commission under the Securities Exchange Act of 1934
("Rule 15¢2-12"), any event shall occur or be discovered which would causs the Official
Smammtawnmhmywmmntutnmuiﬂﬁmwmomtmm.mueﬁdﬁct
mwmmm.wwmmmofhmmmmmmww
made, not misleading, the Bank and the City shail notify the Underwriter thereof, sud if in the
opinianofthaBnnkmdthaCityorthaUnduwﬁlnmhevmlmquimthnprepmﬁonmd
publication of & suppl or d to the Official Statement, the Bank and the City, at
the sole axpense of the City, will supplement or amend the Official Statemeat in a form and in a
mmnnmvdbyhﬂﬁmﬁwnﬂwmﬁmhhmhmlmmudwmm
Statement to the Underwriter in sufficient quantity to enable the Undorwriter to comply with
peragraph (b)(4) of Rule 15¢2-12 and the Rules of the Municipal Securities Rulemaking Board
(the"MSRB");pmvided,howwer,thuiflwhevenuhlllowlrunorprionoﬂwcmhg(u
hereinafter defined) and if in the opinion of the Underwriter the occurrence of such event

materislly and adversely affects the market for the Serics 2006 Bonds, the Underwriter in its sole
discretion shall have the right to terminate its obligations L der by written notice to the Bank
and the City (whereupon the Bank and the City shall have no obligati under this h to

supplement or amend the Official Statement), and thereafter the; Underwriter shail be under no
obligation to purchase and pay for the Serics 2006 Bonds, The Benk and the City agree that they
nhallnol,mior&olhadnuwhichil%dlylnﬂuthemdofthn\mduwﬂdnlpeﬁod. adopt any
smendment of or supplement to the Official Statement except as get forth in this paragraph. The
Underwriter agrees to notify the Bank and the City of the end of such underwriting period;
provided that the failure to give such notice shalt not affect the Bank's responsibilities herein.

[
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The City will reimburse the Underwriter against any losses, claims, damages or
Liabilities, joint or several, to which the Underwriter may become subject insofar as such fosses,
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any
untrue statement or alleged untrue of any ial fact ined in the Official
St or any dment or suppl thereto, or arise out of or are based upoa the
omission or the lllegcdomissionlonuemaeinnmuuillfm required (o be stated therein or

wmnk:lhesmamum!heuinnolmisluding;mdthccitywiumimbmnlhe
Underwriter for any legal or other expenses reasonably incurred by the Underwrites in
ion with i igating or defendi anynnhnaionorchim'moblipﬁmn[medty
inthispnngnph:hallbcinldditinnmlnyomucbliyﬁonswhichlheCitymyoninhnm

The Bank represents that it has, or agrees to: suthorize, execute and deliver the
lndmnne.meTuInmceprgmgmilBondhnhmApeMndmm
Apmmgmbedawdnofmddivuydnzofﬂnmlmmmmdqnd
the Bank (the "Loan Ag’mw'),whichhncmedbyhﬁty‘lt Promissory
Nou(PalLMinhsippiCombiuquulndSszSynmhnjau)(h‘Scian).
mdwhichiswbeaeauedbymeCitylndnﬁpedbthwhmmh
Continuing Discl Agr muﬁngwmmzmmmn'cmmm
Agreemml")pxiarlolheClmingmeithunlyMchaninﬁmhhmhwfm
thzda(ehereofumnppmvedbythel}ndawritu,lheﬂoﬁuhlll:vmtobedmd-dl
approval.

mawmmmm.wmwmmhmwu
Series 2006 Note, this Bond Purchase Agr the Tax b ot Ag md the
Continuing Discl A

with the Us

4, The Bank hereby rep and 0 and
that:

(a) TheBlnkiamdwilllnnofthcftbCh'-;lpdi&hdy
corparate and politic of the State of Mississippi.

®) The Bank is and will be a8 of the date of Closing asthorized wnder the
laws of the State of Mississippi, including particularly the Act to: (i) adopt such
resolutions as are necessary (o approve the issusnce of the Serios 2006 Bonds; (i) issus
MSduZWMhumWthﬁdﬂm(ﬁ)ub
pmce&ofmsﬁuzmﬁmmmayhhmnhﬂhhoﬂ
Smmmu(iv)minm,nmmddﬂivulhhwmmh
Ind the Loan Agr the Tax pt Agr the Continuing Disclosure
Agmmuomcmswu(v)mmupmummd
usursﬂaummmwdmmmmpunm
Indenture, as security for the payment of the Serics 2006 Bonds.

() The Bank has full power and suthority to conseramate the ramsactions

lated to be d by it p w0 this Bond Purchase Agroament, the
Series 2006 Bonds, the Ind the Loan Agr the Tax | Pt Agr od
the Official Statement.

()  Tbe Bank will direct the Trustes 10 apply the procoods fiom the sals of the
Series 2006 Bonds immedistcly afier the Closing a8 specified in the Iindonture and in say
instructions delivered at Closing by an suthorized officer of the Bank.

G) The Bank is in complisnce with all matecial laws snd rogulstions
mumumnmmmmuwwmmwmm
the Bank's ability to take the actions conteroplated harcby and by the Official Statement,
the Loan Agr the Ind the Continuing Disck Agr ad the Tax
Intercept Agreement.

() The Bank is not, in sny way which could adverscly affect the Bank's
ability to take the actions contemplated heroby and by the Official Statament, the Loan
Agr the Tax Agr the Continning Discl Agr and the
lndznme.inhuchoforindshﬂluﬂ-nyniﬁn'hw.mtum
regulation, decree, order, agr ind tgage, lomsc, subl or other
instrument to which it is a party or by which it or its property is or may be bownd, and mo
event has occurred and is continuing which, with the passage of time or the giving of
notice, or both, would constitute a default or an ovent of defsukt theromnder which could
ldvaulynﬁ‘ec(theamk'llbiﬁthhlhcmww«byh

Official the Losn Agr the Tax k Pt A or the Ind

(] The exocution and delivery by the Bank of this Bond Purchess Agresment,
the Official Statement, the Series 2006 Bonds, the Indectire, the Loan Agreomont, the
Tax I A the Continuing Di Agr md the other documents

contemplated hereby and by the P ry Official St the

Trustee of certain of the Bank's rights under the Loan Agrooment and the Series 2006
Note and the complisnce by the Bank with the provisions of cach of the foregoing
documents will not, to any extent of in any way which could advessaly affoct the Bank's
ability to take the actions contemplated hereby and by the Lomn Agrooment, the Tax
L Pt Agr the Continuing Discl Agr and the Ind conflict
with or constitute on the part of the Bank a breach of or a defaukt under any existing law,
court or administrative regulation, decree or order of any agresmnent, indenture, morigage
or loan agreement by which the Bank or its property is or may be bownd.

{m) OMMMWMM’IQWDMM
Bonds, no litigation or proceeding 1o which the Beok is & party is peading or, 1o the
knowledge of the Bank, threatened sgainst or affecting the Bank (7) contesting the due

ization or valid exi: of the Bank, (ii) %0 restrain or enjoia the issusncs or
delivery of the Series 2006 Boods, the application of the proceeds thereof, the
functioning of the Bank or the p Llection or application of pwesusnt 0
the Ind the Loan Agr the Tax pt Agr or the Series 2006 Note,
(iii) in any way contesting or sffecting any suthority for, or the validity or execution of
the Series 2006 Bonds, the Indenturc, the Loan Agreoment and the Tax Intercept

the >

Agroement of this Bond Purchase Agr Pp of the p ds of the
Series 2006 Bonds or the p llection or application of or the plodge
thereof p to the Ind Loan Agr or the Serics 2006 Note, or (iv) in sny

way contesting the right and power of the Bank to take the actions o be taken by the

CITY OF PETAL

)] minfmmaﬁonwnuinedina:B jons of the Preliminary Official
Statement and the Official Statement capti ODUCTION" (to the extent

licable 1o the Bank), "Purpose of the Series 2006 Bonds", “THE MISSISSIPPI
M]NUTE BOOK zngEL,OPMBNT BANK", 'LI'l'lGA?l'ION' [( e'tho extent applicable to the Bank), and

EXHIBIT “B”
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'VALIDATION‘iL.inthacmohhc?reliminnryOﬁthlSmml.md,inﬂmuuuf
lhﬂOﬁdﬂSWwiﬂbemhdﬂoﬁamflndﬂofMMobeﬁ&mmd
mhmmﬂlmmmdmmomﬁdswﬁnﬂ
eunninMmmof&aomwﬁﬂmguofmdmofddivayof
the Official Statement or as of the date of Closing, contain any untrus statement of a
material fact; and such sections of the Preliminary Official S do not omit and
such sections of the Official Statement will not omit as of the date of delivery of the
Official Staiement or the date of Closing, 10 state & material fact required to be stated
therein or y to make the therein, in light of the circumstances under
which they were made, not mislesding.

(o) The Baok shall have prior to the Closing duly authosized all necessary
action t0 be taken by it for (7) the issuance and sale of the Sarics 2006 Bonds upon the
torms set forth herein, in the Officisl Statement snd in the Indenture; (ii) the loan of the

thercof to the City and the use of such proceeds as contemplated by the Official
SM(&)MMMM«WMWWWM
the Ind the Loan A the Serics 2006 Bonds, the Tax Intercept Agreement,
and the Official Statement, the approval and the

the Cootinuing Disck Ag
mm.wmmdmymmwmwu
d 2 may be roquired to be d, delivered and receivod by the Baok in
order to cay oul, give effoct 0 and the i lated hereby

and by the Offiial Stcment; and (V) the cffictustion and consummation of the
mww&wmmuo&u&mm
Tndenture, the Losn Agroement and the Tax Intercept Agreement.

()  The Serios 2006 Bonds, when issued, deliverod and paid for a3 herein snd
huwmﬂmmmwmwmmm
mumwwm«hmwhmm
thoir tarms sad cutitled ©0 the benefits and security of the Indenture (subject to sny
applicsble bankrup ganization, insolvency, jum or other similar laws
affecting the enforcaxmant of creditors’ rights from time to time in effect and further
subject %0 the availability of equitable remedies).

(@  Noovont affocting the Bank has occurred since the date of the Preliminary
Official Statoment, or is expected by the Bank 10 occwr, which should be described in the
Official Ststement for the purpose for which it is to be weed or which it is necessary to
disclose thercin in order 0 make the statoments and information therein, in Light of the
circumnstances under which they were made, not misleading.

()  The resolution of the Bank, authorizing the issuance and sale of the Serics
2006 Bonds adopted oa Decomber 14, 2005 (the "Baok Resolution®), has not been
modified, smended or repealed and is in full force and effect on the date hereol.

Bank comtomplated by sech docements. To the knowlodge of the Bank, thers is no
M*Miﬁyawﬁnuw«hmﬂyubﬁnubyny
Mﬂnﬂutﬁypﬁ.uhﬂnﬂlﬂﬂulﬁaﬁuhm(umy
meritorious besis ) wherein an wnfavorsble decision, ruling or finding would
Mmmmmm«wmmw«m
validity of any agreesnent of instrument to which the Bank is a pesty and which is used or
contempisted for use in the consummation of the transactions contemplated hereby or by
the Official Statoment.

(2) The Bank covensnts thet between the date hareof and the Closing it will
not take any sction or permit any action within its control to bo taken which will cause
the reprosontations and warranties of the Bank made berein to be untrue as of the Closing.

(0) The Bank agross %o coop with the Underwriter in any end [
qualify the Series 2006 Bonds for offering and sale undar the securities or “biuo sky”
laws of such juriadictions of the Unitod Statos as the Underwriter may roquest. Tho Bank
conscots 10 the wee of drafts of the Prelimi Official St ood drafts of the
Official Statonsant prior to the availability of the Official Statement by the Underwriter in
obtaining such qualification.

() The Bank agroes thet afl rop i ies and made
by it horswnder shall rensin ia full force and effect despite any investigation by oc on
bobalf of the Undarwriter snd shall survive sy termination of this Bond Purchase

S. The City hereby represents and %o and

with the Underwri

() The City is snd will be as of the dato of the Closing a municipality
orgsaized and existing wnder the laws of the State of Mississippi.

Statement; (iii) borrow e proceeds of the Serios 2006 Bonds from the Bank for the

parposcs set forth in the Official Statement; (iv) onter into, execute snd deliver this Bond
Purchase A the Loan A the Serics 2006 Note, the Tax Intercept
A and the Continuing Disck A and (v) approve the pledge and

assigrmont 10 the Trusiee of certain of the Bank's rights under the Loan Agroament and
:&mmmwmumumﬁhmmofusﬁu

() The City has full power and suthority to the i
contemplated 10 be consummated by it pursusnt to this Bond Purchase Agreement, the
Series 2006 Bonds, the Ind: the Loan Agr the Series 2006 Note, the




Continuing Discl A the Tax pt Agr and the Official

Statement.

(@ Thei i ined in the P y Official S and the
Official Statement is, in the case of the Preliminary Official Statement, and, in the case of
the Official Statement will be on the dats thereof and as of the date of Closing, true and
correct in all material resp the Preliminary Official 8 does not contain and
the Official Statement will not, as of the date of delivery of the Official Statement or as of
the date of Closing, contain any untrue statement of a material fact; and the Preliminary
Official Statement does not omit and the Official Statement will not omit as of the date of
delivery of the Official Statement or the date of Closing, to statc a material fact required
to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.

(¢)  The City shall have prior to the Closing duly authorized all necessary
action to be taken by it for (i) approving the b ing of the p ds of the Series 2006
Bonds from the Bank and the use of such procecds as contemplated by the Official
Statement; (ii) the execution, delivery and/or receipt of this Bond Purchase Agreement,

the Loan Agreement, the Series 2006 Note, the Tax pt Agr the Continui
"isclosure Agreement and the Official Statement, the approval and the exccution,
‘very, receipt and/or approval of any and all such other agreements and documents as

4 delivered and recei

be required to be d by the City in order to carry out,
@ effect to and the plated heseby and by the Official
tatement; and (iii) the offe ion and ion of the i lated

by this Bond Purchase Agreement, the Official Statement, the Series 2006 Note, th.e Tax
i A the Continui iscl A the Ind and the Loan

Agreement.

[t3] The Series 2006 Note, whea issued, delivered and paid for as herein and in
the Indenture provided, will have been duly authorized and issued and will constitute &
valid and binding obligation of the City ble in d with its terms (subject
to any spplicable baoksuptey, réorganization, insolvency, wum of other similar
laws affecting the enforcement of creditors’ rights from time to time in effect and further
subject to the availability of equitable remedies).

(8) No eveat affecting the City has occurred since the dato of the Preliminary
Official Statement, or is expected by the City to occur, which should be described in the
Official Statement for the purpose for which it is to be used or which it is necessary to
disclose therein in order to make the statemeats and information therein, in light of which
they were made, not misleading.

() The of the City, authorizing the b ing of the p ds of
the Series 2006 Bonds, adopted on December 20, 2005 (the "City Resolution”), has not
been modificd, amended or repealed and is in full force and effect on the date hereof.

Ind the Loan Agr or the Series 2006 Note, or (iv) in any way contesting the
right and power of the City to take the actions to be taken by the City contemplated by
such d To the k ledge of the City, there is no action, suit, proceeding,
-inquiry or investigation at law or in equity or before or by any Court, pubfic board or
body pending or threatencd against or affeciing the City (or any meritorious basia
therefor) wherein an unfavorable decision, ruling or finding would advessely affect the
transactions contemplated hereby or by the Official Statement or the validity of any
agreement or instrument to which the City is a party and which is used or contemplated
gut:lmaintlha ion of the i d hezeby or by the Officiat
ement.

(n) ) The City covenants that between the date hereof and the Closing it will not
take any action or permit any action within its control to be taken which will cause the
representations and warranties of the City made herein to be untrue as of the Closing.

(©) The City agress to with the Underwriter in any end to
qualify the Series 2006 Bonds for offering and sale under the securities or "biue sky"
lawa of such jurisdictions of the United States as the Underwriter may request. The City
conseats o the use of drafis of the Preliminary Official Statement and drafts of the
Official Statement prior to the availability of the Official Statement by the Underwriter in
obtaining such qualification.

. (p)  The City agrees that all representations, warranties and covenants mads by
it hereunder shall remain in full force and effect despite any investigation by or on behalf
of the Underwriter and shall survive any termination of this Bond Purchase Agreement.

6. At _:_ o'clock ___M., Central Standard Time, on 2006 or at
au_chodmﬁmaormhoﬂm date, as shall have been mutually agreed upon by the Bank, the
Clty and the Underwriter, the Bank will deliver, or cause to be delivered, to the Underwriter the
Series 2006 Bonds, in a form acceptable to Bond Counset, duly d and duly authenticated
by the Trustee, together with the other d hereinaft d; and the Underwriter
will accept such delivery and pay the purchase price of the Serics 2006 Bonds in immediately
available funds by check or wire tranafer or transfers.

Delivery of the Series 2006 Bonds as aforesaid shall be made at such location in New
York, New York 23 is mutusily agreed upon by the Underwriter, the Bank and the Trustee.
Concurrent with such delivery, the Bank and the City shall deliver the certificates, reports and
documents described in Section 8 hereof st the offices of Butler, Snow, O'Mara, Stevens &
Cannada, PLLC, Jackson, Mississippi. Such delivery is herein called the "Closing.” The Series
2006 Bfmdl will be delivered to The Depository Trust Company as definitive fully registered
bonds ind inations equal to the principal amount of each maturity.

_TheUnduwriterlh..llhnve the right to cancel its obligation to purchase the Series 2006
‘tjbetv{mlhﬂdﬂehemfmdmming.(l) legislation shall be enacted or be pending
deration for ensctment by the Congress of ths United States, or adopted or pending for
tion by either House of Congress, or recommended to the Congress for passage by the

t of the United States, or favorably reported for passage to either House of the Congress

9

CITY OF PETAL,__0
MH‘JU TE BOOK Peructions delivered at Closing by an authorized officer of the City.

‘ it nd it operations whick, i vi i, could sdversely afot the Ci
'‘EXHIBIT “B” to it and its operations which, if violated by the City, could adversely affect the City's

The City will direct the Bank to app! mmceeds from the sale of the

2006 Bonds immediately after the Closing as ed in the Indenture and in any

ial laws and

)  TheCityis in compliance with all

ability to take the actions contemplated hercby and by the Official Statement, the Loan
Agreement, the Indenture, the. Continuing Disclosure Agreement and the Tax Intercopt
Agreement.

(k)  The City is not, in any way which could adversely affect the City's ability
to take the actions contemplated hercby and by the Official Statement, the Loan
Agreement, the Series 2006 Note, the Tax I pt Agr the Continui
Discl Agr and the Ind in breach of or in default under any existing
law, court or administrative regulation, decree, order, 8gr ind gag
lease, subleass or other instrument to which it is a party or by which it or its property is ot - -
may be bound, and no cvent has occurred and is continuing which, with the passage of
time or the giving of notice, or both, would constitute a default or an eveat of default
thereunder which could adversely affect the Citys sbility to take the actions
contemplated hereby or by the Official Statement, the Loan Agrecment, the Series 2006

A iecl

Note, the Tax I pt Agr the Continuing Di Agr or the
Indenture.

[1)] The execution and delivery by the City of this Bond Purchase Agreement,
the Series 2006 Note, the Loan A the Tax pt Agr the Continuing

Disclosure Agreement and the other documents contemplated hercby and by the
Proliminary Official Statement, the Official Statement and the Series 2006 Note and the
compliance by the City with the provisions of zach of the foregoing documents will not,
toanycxuntorinmymywhinhwtﬂdadvmelylﬂmﬂwCity'ubilitytonknlu
actions contemplated hereby and by the Loan Ag the Tax L Agr

the Continuing Discl A and the Ind conflict with or constituts on the
pmot'thncitylbreuhofonde&ultnndaanynxiﬂiuhw,eanﬂnudminimuive
regulation, decree or order or any agr ind or loan agr by
which the City or its property is or may be bound. .

(m) Other than the anticipated court proceedings to validate the Serios 2006
Bonds, no litigation or proceeding to which the City is a party is peading or, to the
knowledge of the City, threatened against or affecting the City (i) contesting the due

ization or valid exi of the City, (ii) to restrain or enjoin the issuance or
delivery of the Series 2006 Bonds or the Seriea 2006 Note, the application of the
proceeds thereof, the functioning of the City or the llection or spplication of

p to the Ind the Loan A thie Tax Intercept Agr o
the Series 2006 Note, (iii) in any way contesting or affecting any authority for, or the
validity or execution of the Serics 2006 Bands, the Ind the Loan Ag: the

s Ty N

Ci £ and the Tax Intercept or this Bond
Purchase Agr the application of the p ds of the Series 2006 Bonds or the
p llection or application of or tho pledge thereof pursuant to the

bymyeommiﬁuofmhﬂmuehwﬂnhmdﬂeﬁslﬁmh‘bpunﬁndhmmﬁnnﬁm.a
decision by a coust of competent jurisdiction of the United States or the United States Tax Court
shall be rendeved, or & ruling, regulati yporary regulation or official release or statement by
or on behalf of any agency of the federal government shall be made or proposed to be mads
which, in the ble jud of the Underwri ly affects the market
pﬁcewmuk&bﬂhynthui«ZMﬁMmmMpduormMﬁtymuyol
obﬁpdnmofthsnwﬂchammof&aSuiuzooGBonds,](b)dutashllbempondor
pcndinzﬁrwnﬁdalﬂmmylngi:hﬁvebody(mwmmimﬂmeof)oﬁhesmaofmmuippi,
or any such legislation shall have been adopted or approved, which, in the ressonable judgment
of the Underwriter has the effect of ad ly affecting the exemption of intersst on the Series
2006 Bonds from all Mississippi taxation, except estate and transfer taxes, (c) eny event shall
have occurred or information shall have become kmown which, in the reasonsble judgment of the
Underwriter either (i) makes untrue or incomrect in any msierial respect any statement or
information contained in the Official Statement or (ii) is not reflected in the Official Statement
‘but should be reflected therein in order to maks the and informati ined therein
under the circumstances in which made not misleading in any material respect, (d) legislation
shall be enacted, ot be pending for ideration for by the Congréss of the United
States, or a decision by a court of competent jurisdiction of the United Statos shall hereafler be
rendered, or a ruling or. regulation by the Securities and Exchange Commission or other
govemmmulAgencyhnvinajuﬁldicdonofthuubjectmmdmlhmﬂcbemde.mm
of which is that (i) Scries 2006 Bonds are not exempt from the rogistration, qualification or other
limilnrequiremmuofﬂwSecuriﬁuAcxoflﬂJ,umuMnMnthmheﬁaﬂ,mdm
Securities Exchange Act of 1934, as amended, and as then in effect, or (i) the Indenturs is not
exempt from the registration, qualification or other req ts of the Trust Ind Act of
1939, as amended and as then in effect, (¢) a stop order, ruling of regulation by the Securities and
Exchange Commission shall be issued or made, the effect of which is that the issuance, offering,
and sale of the Serics 2006 Bonds, or of obligations of the geneeal character of the Series 2006
Bonds, is in violation of any provision of the Securities Act of 1933, as amended and as them in
e&eot,deewritiquchmgeActoleM.ulmendadmduthninaﬁedt.orthe’rnm
Indenture Act of 1939, as smended and as then in effect, (f) there shall have occurred any
outbreak of hostilitics or other national or intemational emergency, the effect of such outbreak oc
emurgmcy,onthcﬁnmcidmkeuofmvnitedsumwhinh,lntheuuombhjudmaf
the Underwriter would materially adversely affect the marke! price or marketability of the Series
2006 Bonds, (g) there shall be in force a general suspension of trading on the New York Stock
Exchange or the fixing of maximum or minimum prices for securitiea on said Exchange, () &
gancrdbmﬁnzmnwﬂmxhﬂlhvobmdechudhyfedulLMMippimNchuk
suthorities or an extraordinary major financial crisis shall have occurred which, in the reasonable
judgment of the Underwriter, would make the marketing of Series 2006 Bonds generally
impractical, or (i) a suppl or d shall have been made to the Official Statement
subsequent to the date hereof which in the ble jud; of the Underwriter materially
adversely affects the marketability of the Series 2006 Bonds or the market prics thereof, unless
such supplement or smendment shall have been agreed to in writing by the Underwriter.

7 The obligations of the Ui iter b der to;purchase the Series 2006 Bonds
shall be subject to the performance by the Bank of its obligations to be performed h der at
and prior to the Closing, to the performance by the City of its obligations to be performed
hereunder at or prior to the Closing, to the in all ial in the bl




judgment of the Underwriter, of the representations and warranties of the Bank and of the City
hmm,mbothum,uofthcdnehaeofmduofthenmeoflthlosinglnd.inaonq)hm
with the following conditions:

(a) AlthenmeoftheClnan&(l)lhe" lhel.mn_‘ the
Series 2006 Note, the Tax I and the Coati Discl
Awtmnvam«muymmyo:mumumummn
fumundeﬁeclmddufnmsofuwhmummddwfomormeomwsm
a3 of the date hereof shall not have been d, modified or supp) d excopt as
myhnvebeennweedlomwnmbyd\eumu the Closing in all events however
wumwmmm(u)mauwmmmmmmum
Mbemmufmuuﬂeﬂmnwhmhmumﬂ.mmemdmm
OMnStzvm&CaMPu.C.lm.M('MCmud').h
pecessary in connection with the trangactions cootemplated heroby, (iii) the

and of the Bank provid d in Section 4 hereof and of the City in
SmmShmehmmmﬂmmuﬂwtw-lfh
made, (iv) the Bank and the City shall perform of have p formed ail obli
under or specified in this Boad Purchase mhp«ﬁmﬂlupﬂwhh
Closmg.lnd(v)thcpmceedloﬁhuleoflhmmsmﬁﬁlhwﬁdnd
deposited as described in the Official Statement.

® A(mmmmmmsﬂmmwumm
Bonds and shall bave assigned and delivered the Series 2006 Note 0 the Trusteo.

{c) Mumuwmcm;uummmmm
documents:

(A) Mwnmmmdwcmdnhedhhdh
Closing, sub in the form hed a3 an exhibit t0 the Proliminary
OﬁculSmmt.muﬂummm-mhMMgm
thereon;

® mopmmdnbdhdﬂaormn;ofmudhmmh
form and content ptable 10 the Undarwri ulhc dd hll
Underwriter or accompsnied by a letter to the Ui i i
thegeon;

© mopmmduedlhemofmcﬁuolw-lhhdqh
form and content to the Us iter, either adds bln
Undzwntuorwcompmedbylmloml' i thortzi
thereon;

(D) a certificate of the City, addressed to the Bamk sad the
Underwriter, daudﬂudmoflheanm;updby-ﬂnmdoﬁeno{h
City, in form and content bl plable to the Undk 5

n

mmmmmmmummmw*d
such opinions, certificates, letters and d 8 the Underwri

HaﬂmﬂuBmkameCityMbemlhhwmlyhmhhmd
the Underwriter contained in this Bond Purchass A or if the obligati

Umuwnwmpmhmwwhhvndhmmmmuwﬁ
any resson permitted by this Bond Purchase Agreement, this Bond Purchess Agreemont shalt
terminate and neither the Underwriter nor the Bank shall be under finther obligation herounder.
Howaver,mUnduwmnmy.mmwhdnmmmemwmdhm

imposed by this Bond Purchase Agr for the p of the Und: iter and pr
with the Closing contcmplated hereby.
8. All warrantios and agreaments of the Bank snd the City horein

representations,
shall remain operative and in full force and effect, regardless of any investigations made by or os
behalf of the Underwriter, and shall survive sny termination of this Bond Purchase Agroement
by the Underwriter pursuant to the terms hereof.

9. The Bank will pay or cause o be paid from, but cnly rom, the proceeds of the
Series 2006 Bonds, and other moueys provided by the City, all cxpeases incidest to the
ofmw.wummmwmwwuu
limited to, mailing or delivery of the Series 2006 Bonds, costs of printing the Serics 2006 Bonds,
the Preliminary Official St and the Official Statoment, including the mailing and
delivary thereof by the printer, hwwofwwwdhm
feelﬁrbmdnnnp.mmd of p ad ducing this Bond Purchase
the Ind. the Loan A ummmhmmﬂn—-
Agrmauandlhehxhu:eqxwmbudmdhm The
Underwriter shall pay the cost of all o wilhlh#ﬁcm
of the Series 2006 Bonds, and all other exp ‘bylh" derwri
lhawbhcoﬂ'um;mddlmib\moﬂh&nulwm

10.  Any notice or other comununicstion 0 be given 10 the Bank, the City or the
Umwm«thﬁmWhﬂhdﬂhmth“

tising exp

d o delivered ta the following rosp dirocted by writken
potice to the other parties hereto:
The Bank: Mississippi Development Bank
753 Riverside Drive, Suite 300
Jackson, issippi 39202
Attention: William T. Barry, Executive Director
The City: City of Petal, Mississippi
City Hall
119 West 8th Avenus

Petal, Mississippi 39465
Atention: Mayor

CITY OF PETAL |, o & i oL s

date of the Closing and signed
the Bank, in form and content

MINUTE BOOK 25 sy sccepabe ot Underwrte
. (F) __ copics of the Official Statement executed on behalf of the
E}(I.IIBIT uB” Bank by the Executive Director of the Bank;

P AT T T

R AR

Ea A8 T

(@) nmdwwmmmmmwof
the Official Statement, in form and coatent reasonably acceptable to the
Underwriter;

executed or eonhmd copu- cach of the Indenture, the Losn
Agresment, the Continsing D the Tax I pt Agr
-dbSmuMNuMwabyhmnm

M  a cestified copy of the Bank Resclution of the Bank
wuxﬁfyﬁ.hmnﬂdﬁmdhmmmm
Mmmmowwmomwmun

PP

the Tax
umwmw
(J) mwdﬂy%dhmmm
and deli of the the Official
mu.uu-wms-mzoosum.mmmw
ad the Conti Agr together with &
Mummdm

spplied
(h)hmh.h-mnwﬁndbhvﬁbyh‘l’m(ﬁ)h
Serios 2006 Bonds have bean suthenticeted aad (iv) the Trustes has no knowlodgs
of any default under the Indeoture;

[1A] evidonce of validation of the Serics 2006 Bonds by judgment of
the Chancery Court of the First Judicial District of Hinds County, Missiesippi;

MMM&MIW&WM

04) Rating Jetter
assigoed a rating of *___* 1o the Serics 2006 Boods; and

conditions then %o be satisfied by each thereof.
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1

Attention:

1. mmmwhmwhhmahmu
City and the Us ider and thoir and assigns snd no other person shall
muhn-yﬂdlh--ﬂcuhyvhmh-wt The terms “successors” and “sssigns” as
uhummnnum-ymotnysmmmm
or through the Undorwriter merely bocauss of such purchase. All roprosentations, warrantics and

in this Boad Purchese Agreement shall resnain in full force and effect, regardloss of
(s) delivery of and payment for the Series 2006 Bonds heromnder and (b) any termination of this
Bond Purchase Agroomont.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]




12.  This Bond Purchase Ags t shall be g d by and d in d:

with the laws of the State of Mississippi.

Very truly yours,

BY:

TITLE:
Signature Page to the Bond Purchase A dated , 2006, by and among the
Mississippi Development Bank, the Cny of Petal, Mississippi and ,

ding the sale of §. Special Obligation Bonds, Series

2006 (Peul Mudnrppl Combined Water and Sewer System Project).

CITY OF PETAL, MISSISSIPPL

BY:
Its: Mayor

Signature Page to the Bond Purchase Agreement, dated , 2006, by and among 'the
Mississippi Development Bank, the City of Petal, Mississippi and ,

ng the sale of § Special Obligetion Bonds, Serics
2006 (Pml. M.llll.ll!ppl Cumbmed Water and Sewer System Project).

CITY OF PEMM agreed to as of 3 8 9
MINUTE BOGIG 8

on the date first above written:

EXHIBIT “BibsISSIPPI DEVELOPMENT BANK

BY:
Its: Executive Director

Sim?mtotheﬂondl’mhmwt.dmd ,Zm.hywmm;tbe
Mississippi Development Bank, the City of Petal, Mississippi and ;

. , regarding the sale of § Special Obligation Bonds,
Series 2006 (Petal, Mississippi Combined Wator and Sewer System Project).

§-2

EXHIBIT I
SERIES 2606 BONDS

2007

2008

2009

201

201

201

201

2014

2013

2016

201

201

201

2020

2021

2022

2023

2024

2025

2026

mstMﬁm(mmymmMthmﬂmlﬂpluof”OOOenh)
which mature on or after July 1, -, are subject to optional redemption prior to their stated
dlhlot’mmnitymwholeorlnpmonlulyl, , and on any date thereafler at

pncu d a8 p gos of the pri ] amount thereof) set forth below plus accrued
interest to the redemption date:
Rademption Price
(Both Dates Inclusive) j

July 1, , through June 30, 102%

Julyl, , through June 30, ____ 101

July 1, , and thereafter 100
Jacknon 1113736v.E




EXHIBIT F
FORMOFTAXM‘I.ICI"AGI“MINT

satisfy any delinquent pay
the Loan Agreement.

2. If on the 1st day of June and December of each yeer, boginsing December 1,
2006,ﬂueminmﬁ:iullNaR¢vm(ndeﬁndhhbnAMblﬂth
pnyma\ulmdaSectionld.z(l)nd4.4(5)ofﬁelmm-pwibditbm
oftheCiwmdaSecﬁwdza)ofdnbnAmhwhﬁyw-i“

(the *Delinquent Payment”) under Soctions 4.2 and/or 4.4(5) of

the Trustee under the pr of this Agr to file this Agr mda of
memmmolnybmmhymﬁ&huuﬁ
state agency, dep or ission, thereby directing the C ission or other state agancy,

dqmmmwmmiﬁwmmymyTuMmﬁuMyhhMuMo{hm
to satisfy any Delinquent Payment, all as permittod under the Act. In sny event, if the City fails
Mmzkaﬁmdyplymmumdamummlﬂhwm&MuWh
Sec(ionl4.2(l)Ml.l(S)ofhbmAMﬁeTMhhﬁymwnlh
this Agr with the C ission and take further action to recover Tax Monies wader the
Ind This paragraph 2 inchud qui in addition %0 the requirements wnder
pmmhlmmpulmzinmmyﬁmihmﬁﬁnﬂhh-nuhu

3. The Trustee is directed under the Indeoture to deposit any Tax Mosdes it roceives
into the General Account of the General Fund o be spplied in accordance with Section 6.05
mmw«whmywmwrnmmsm4.«5)uuu-
Agreement which shall be applied in accordsnce with the provisions thereof.

4. The term Tax Monies as definod horoin shall exclade any monics heid by the
Commission or any other state agency, dep or ission crested p % State law
mthcnlmlmmmmtobepﬁdm&edlyﬁxhbmﬂlohmﬁﬂdﬂ.iﬁu-y
other political subdivision other than the City.

5. This Agreement may be executed in 0ne of More countcrparts, say of which shall
be regarded for all purposcs as an osiginal snd all of which comstitute ome and tho samo
instrument. The Bank and City each agree that it will cxecute any and all docamanis or other
instruments and take such other actions as may be necessary o give effioct 10 the torme of this
Agreement

6. No waiver of cither the Bank or the City of amy torm or condition of this
Apmmhﬂhdmdormmwduamivunlmymnumuhﬂl
wnivuufmybmchbedeﬂnedwmﬁhnllwﬁmofnymmwdh
same or of  different section, subsection, parsgraph, clsuse, phrase or other provision of this
Agreement.

1 This Agr merges and supersedes all prior nogotiati . tions, and
WM@MMMWCWM&MM“MMM
the entire Agreement betwoen the Bank snd the City in respect heveof.

CITY OF PETAL

TAX INTERCEPT AGR%WI‘

MINUTE BOOK‘_ 2 §his TAX INTERCEPT AGREEMENT, dated tho __day of ___, 2006 (the

EXHIBIT “B’

P
:

L

TR AT

wpa s

B

is by and between the MISSISSIPPI DEVELOPMENT BANK, » public body
corporate and politic (the "Bank"), created p to the provisions of S 31-25-1 et seq.,
’Mi-idpﬁCodoofannmded(hﬂnimMnfﬁndmudn'Aﬁ'),hvm‘mwwpd
mdmhmawotlmwummormmmssmsml
(hﬂimﬂllnlm!dlnume'city').ahulpvmnlnm‘tuﬂchm

WITNESSETH

mwthhBﬂhMbhﬂw@lmhﬂhh
hM)hbulM-iu(-MudhﬁAﬁ);-d

mumummummmmummm

-scumu-')p—-uunanmmbyummwyum

MMMMMW-MMMMW

i principal amount of not to exceed

Dollas ) (the "Secies 2006 Note™), and the Bank

muwumhnmmmmumdhmm
Boods of the Bank as hereinafier sot forth; sod

puuant to the Indenture of Trust by mnd botwoem Mississippi
Development Bask and S _, Mississippi, as Trustee (the
MMMMMMMMNEMWMS —
WW&MMSMW)(MM.WM’).AWMM
Mof‘ﬂﬂwﬂhuﬂhmﬂmmhhmmmd

MWMMthMWSI-H-u(S)o{h
Mbwhw&ﬁwﬂhﬂdﬂhwmhxm(m
'C_id-')a-yoﬁ-l‘w.w«ewﬂﬂ(l)mmuuy
pn(-wwthdpvm-ﬂﬂ)d-ymwiﬂnﬁw 0
ﬂhmhmmﬁmhhmtﬁmhdmhhhwo{
hc-ﬁmu-ymw.muWanSmhw
d@)mhmmhhh-hﬁh'&ﬁuﬂ.mm-ﬂm
muwhmbﬁuwﬂwmﬁudhmmmy
mmpmmummmwmhwmmmmmum
sams shall occur.

NOW, THEREFORE, the Bank and the City horcby agres as follows:

1. As swthorized by the Act, the City hersby thorizes the
Commiesion or amy other state agency, dop 3 deu P to State law
b(l)mmunyp-lo!nyluiﬁ(h'rnw')wﬁdhdlyhmkdb
mmmhﬁmplnnh-thndvﬁdlhhpmdhm«
any other state agency, dog or sl [ to State law, and (2) pay
same over O , a8 Trustos (the "Trustee™), under the Indenturo to

agrocs snd
croatod

IN WITNESSETH WHEREOF, we bave berounto set our hands a8 of the dato first
sbove written.

MISSISSIPFFI DEVELOPMENT BANK

BY:

ATTEST:

U——— )




CITY OF PETAL, MISSISSIPPI

BY:

Mayor

ATTEST:

City Clerk

Signature Page for Tax 1 t, dated 2006, between the Mississippi
Development Bank and the Clty of l’enl, Mississippi.

N

&

@Mﬁfﬂmn BY:

_2006,b

Signature Page for Tax dated
Development Bank and the Clty ot‘ Petal, Mississippi.

Jackson 1113270v.t

the Mississippl




Y SEBE
NI FEEEH § 8K 2SS

TRENONS 84106280
FAX 00840040
CABL L NICHOLSON, )8 CPA mam
S0 R o AMENCAN DTSR OF CRAAD
e [, ol
ARV, sesam— o
L T cva u—m
Sian s
D hamt. a MBCLO WOY B IAsY
GRSCORY L FARKY, CPA VOBY QIIRCS SO 89
W ALLB, A RS LR 1P
MLLIA. OPA -
um.-nlnnug.‘m ]
wtsﬂl‘l‘&a:«
A G
€ TRAVIL CPA INDEPENDENT AUDITOR'S REPORT
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+
To the Board of Commissioners
Pine Belt Regional Solid Waste Menagemant Authorlty
Potal, Mississippi -
We have audited the fnanciel of the business-type sciiviles, e

We our sudkt In with sudiiing generally In the Unitnd
States of America and the siandards appiicabls 10 nanciel sudhe consined in Govenment Audiing
Ilssued by the Generai of the Uniied Ststes. Those stendaris require thel we
mmmnmuunm‘mmmum—-n
froe of material missislement. A sudR includes sxamining. on a et basis, svidence eupparing the
amounts and disciosres in the financisl stsements. An sudit leo inchudes sessasing the accouniing
[ usad and made by ue wull a8 e ovessl
Ginancial stalament prasentation. We balleve that our sudil provides a ressonsbie besis for our opinions.

-2-

To the Board of Commissioners
Pine Bekt Regionsl Solid Waste Management Authority

in our apinion, tha financial statements referred 10 above presant felrly, In all matesisl seepects,
the respective financial position of the business-lype activiliss, the mejor lund, and [he ramaining And
information of Pine Sel Regional Solid Waste Menagerent Authorlty, es of Jine 30, 2008 and 2004,
MNMQWhWMN“Mwhh”M“U

ity with ] - in the Unled Sistes of Amesica.

in with Audiing we hove sieo lausd our sport dated
mu.m,mumdmum-wwumm
intemal coniral over financial reporing and on our tests of is compilance with certein provisions of lews,
reguiations, coniracts, and grant agresments and ather matiers. The purposs of el repart is 10 descsibe
1he acops of our iesiing of intemal conirol over inanciel repariing and complience and the reulls of o
mmm»m&mwmnmmmmmwum
That report is an Intagrat part of an audit n wih Audiing
and should be considersd in conjuncion with ihis repart s coneiderning e resulls of owr st

Pine Belt Regionsl Solid Waste hordty has not ]
Discussion and Anslysis. This is not a required part of e besic fnanciel shstements Dat I
supplemantary infonmation required by In e United Ststes of
America.

Our audit wes conducied for the purpase of forming apinions on the fnenciel stetements thet
collectivaly compries Pine Belt Ragional Solld Wasle Authodiy's besic fnenclel
staements. The combining fund Snancial and the of cosls are
presented for purposss of addiional analysis and e not a required past of he basic fnencil
statements. The combining fund financiel and the of cosis have
bean subjecied 1o the audiling procadures spplied in the audi of the besic Enanciel siataments and, b
our opinion, Is fairly staled in all material respects In relafion 1o the finencial sielemants then 58 &
whole.

A/uuaqu ? d’af&f "P-A.

Hattiosburg, Mississinpl
August 12, 2005



ORDINANCE 1974(3-1)
AN ORDINANCE AMENDING ORDINANCE 1974(3)
TO PROVIDE FOR WORK SESSIONS AND AGENDA
REVIEW MEETINGS, AND FOR RELATED PURPOSES
BE IT ORDAINED BY THE MAYOR AND BOARD OF ALDERMEN OF THE
CITY OF PETAL, MISSISSIPPL:
SECTIONL  Ordinauce 1974(3) is hereby amended the following provisions, to-
SECTION 3: Work Session. The Mayor and Board of Aldermen may hold work
sessions in the Board Room of City Hall on such date and s such time aa may ba
designated by the Mayor or a majority of the Board of Aldormen. The purpose of 8 work.
shall be to consider and to discuss ideas, projects, or proposals that may be
aing for deliberation and action as a future date, and to recsivs reporta from city
. eats, city boards, city officials, or city employess; work sessions shall sot be
/Lmuumumﬁmnmummmumwmmw

" Board of Aldermen; work sessions shall, however, be opaa  the public.

SECTION#:  Agends Review Meeting. The Maycr and Boasd of Aldenmen
shall seet st :00 PM, oa the first end third Tueaday of each masih prioe 16 the regular
‘meeting of the Mayor and Board of Aldermen for the puspase of reviewing sad satting
the sgenda for the regular meeting to be bale on that date; unlees auid day is  legal
holidsy or the Mayor snd Board of Aldermen determine ot to meet; agenda raview shall
not be deamed as an offcial meeting of the Mayor snd Board of Aldermon tisce po
official action may be taken by the Mayor and Boacd of Aldermen st ag Agenda Raview
Mesting, except for the pousiblity of sa exeoutive seation which shall be dsly refectad
in the minutes of the City; ageoda review mestings will otberwise be opan to the publi.
This ordinance, ameading Ordinance 1974(3) ba and the same
shall hareby be in fll foros and effict 30 days from and aer this date.

SECTION I

‘The above and foregoing Ordinance having been reduced to writing, the samo was
read and voted upoa, first scction by section and then upon the Ordinance as a whole.

Those present and voting “AYE" sad in favor of the pastage, sdoption, snd
approval of Sections 13,4 and II of the foregoing Ordinance:

Those present and voting "NAY™ or sgainst sny of sald Scctions of the foregoing
Qrdinsace:
Those present and voting “AYE" and in favor of the passage, sdoption and

appraval of the Ordinance a3 a whole:

Those present and voting “NAY™ or againat the passage, adoption and approval of
ths Ordinance as a whole:

CITY OF PETAL
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EXHIBIT “D”

(SEAL)

ATTEST:

OR
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