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BOARD OF ALDERMEN REGULAR MEETING
March 15, 2022
6:00 PM
Board Room ¢ 119 W 8th Ave, Petal MS

MINUTES

CALL TO ORDER
1. Roll Call, Invocation, Pledge of Allegiance

PRESENT

Mayor Tony Ducker
Alderman Drew Brickson
Alderman Craig Bullock
Alderman Mike Lott
Alderman Blake Nobles
Alderman Gerald Steele
Alderman Craig Strickland
Alderman Steve Stringer

Invocation was offered by Craig Bullock.
Pledge of Allegiance was recited.
ADOPT AGENDA

Motion made by Alderman Stringer, Seconded by Alderman Bullock.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele, Alderman
Strickland, Alderman Stringer

Request to adopt order hiring Andrew Klem as 1st Class Firefighter effective March 16, 2022.

Order
Whereas the Mayor and Board of Aldermen
Of the City of Petal deem it necessary to
Hire a full time firefighter

It is hereby ordered that Andrew Klem
Be hired full time as a 1% Class Firefighter
At a rate of $12.64 per hour
Effective March 16, 2022

So ordered this the 15 day of March, 2022

Motion made by Alderman Stringer, Seconded by Alderman Bullock.

Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

CONSENT AGENDA

Motion made by Alderman Nobles, Seconded by Alderman Stringer.
voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele, Alderman
Strickland, Alderman Stringer

e Minutes - Regular Meeting of March 1, 2022

e Proofs of Publication
=  Public Notice - 45 Cambrian Ridge
= Ordinance 1979 (42-A435)
=  Ordinance 2022 (145)

PUBLIC COMMENT
NONE
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PROCLAMATIONS & RESOLUTIONS

BIDS — QUOTES
OLD BUSINESS

Request for a conditional use for used auto sales on property located at 405 W Central Ave, Parcel #3-030D-02-

002.00.

Mr. Greg Craven presented a list of improvements and a site plan for Petal Auto Sales.

Alderman Bullock made a motion to grant the conditional use with the following contingencies:

No Predatory Lending
No inoperable vehicles on the lot.
Max of twenty (20) cars.
Limit of one year to get it all done per the plat provided.
Exhibit "A"
Site Plan

Alderman Stringer seconded the motion.

Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Strickland,
Alderman Stringer

Voting Nay: Alderman Steele

103 Pine St - Parcel #3-030C-02-061.00; disrepair

Kerry advised that no work has been done.

Motion to adopt Resolution condemning house.

Exhibit "B"

Resolution

Motion made by Alderman Stringer, Seconded by Alderman Steele.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

154 Corinth Rd - Parcel #3-030H-01-214.00; dilapidated buildings, overgrown, debris

Motion to revisit in six (6) months.

Motion made by Alderman Strickland, Seconded by Alderman Stringer.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

1815 Old Richton Rd - Parcel #3-021F-30-018.00; junk vehicle, debris, illegal vehicle repair shop

Owners are working to clean the property. They state they are not running a repair shop on the property.

Kerry Smith advised that he is willing to dismiss until further complaints arise.

Motion to dismiss.

Sun Circle owner stated they are still working on the home. She has made progress moving some personal
items. Has had someone come in to assess some of the damage. As soon as she gets the house empty, she
can have a contractor come in to assess the total damage and begin repairs.

Motion made by Alderman Lott, Seconded by Alderman Brickson.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

GENERAL BUSINESS

Request to address the board. (Valerie Wilson, Beautification Committee)

Valerie Wilson addressed the board on behalf of the Beautification Committee with some suggestions.

Suggested getting the Civic Center pressure washed, sign needs some improvement and daylily beds
have not been taken care of.

Questions regarding debri pickup.



City of Petal
Minute Book 38 539

Nadine Coleman Gay addressed the board. Proposed for the community to have bronze statues of children
throughout. There are some already in the courtyard of the Center for Families. They would like to add
one in the triangle at Central/Main St. Would love to see other businesses have them to wear people could
park and walk through and see these statues. We would like approval to move forward with the statue in
the triangle at Central/Main St if they can raise the donations to purchase the statue.

Request to set a hearing date of April 12, 2022 for the following properties:

e 834BHwyll
e 308 E Central Ave
e 430 Old Richton Rd

Motion made by Alderman Stringer, Seconded by Alderman Steele.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request to contract Mr. Mark D Keyl as needed for Prosecutor Pro Temp.

Motion made by Alderman Bullock, Seconded by Alderman Strickland.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request to adopt resolution authorizing the Mayor and City Clerk to execute documents to refinance a portion
on the 2015 Water/Sewer Bonds.

Exhibit "C"
Resolution

Motion made by Alderman Stringer, Seconded by Alderman Bullock.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,

Alderman Strickland, Alderman Stringer

Request to adopt Resolution authorizing and approving execution of an Equipment Lease-Purchase Agreement
with BancorpSouth Equipment Finance for police vehicles and equipment.

Exhibit "D"
Resolution

Motion made by Alderman Stringer, Seconded by Alderman Bullock.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request to accept the resignation of Charles "Allie" Morgan in the Street Dept effective March 2, 2022.

Motion made by Alderman Stringer, Seconded by Alderman Steele.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request to renew ad in Petal Life Publication.
Full Page at $499.00
Motion made by Alderman Nobles, Seconded by Alderman Stringer

Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request to pay Estimate #1 in the amount of $21,957.52 to Warren & Warren Asphalt Paving for Robert E
Russell Sports Complex.

Motion made by Alderman Nobles, Seconded by Alderman Brickson.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request to dispose of one (1) GT5658E Computer, Tag # 0562 in the Water Dept.

Motion made by Alderman Strickland, Seconded by Alderman Steele.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
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Alderman Strickland, Alderman Stringer

Request to adjust water services billed to 219 N Main St in the amount of $140.00 due to a leak.

Motion made by Alderman Bullock, Seconded by Alderman Steele.
Voting Yea: Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele, Alderman Strickland,

Alderman Stringer
Voting Nay: Alderman Brickson

Request to accept the resignation of DeLorean Varnado in the Recreation Dept effective March 8, 2022.

Motion made by Alderman Stringer, Seconded by Alderman Strickland.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request to authorize the City Clerk to execute contract with RunSignup Race in order to register participants in
River Run.

Motion made by Alderman Stringer, Seconded by Alderman Brickson.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

SEMINARS & TRAVEL

Request for the following to attend Active Attack Response training in Meridian, MS on April 4 - 5, 2022. Total
cost: 0

e Brent Chennault
e Drew Craft

Motion made by Alderman Strickland, Seconded by Alderman Stringer.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request for the following to attend FUNSAR training in Meridian on April 11 - 15, 2022. Total cost: 0

e Chris Shows
e Hunter McPhail
e Lee Gilliland

Motion made by Alderman Stringer, Seconded by Alderman Nobles.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request for Cody Crawford to attend North American Sniper Conference in Morton, MS on April 4-6, 2022. Total
cost: $322.20

Motion made by Alderman Stringer, Seconded by Alderman Nobles.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

ORDERS & ORDINANCES
Request to adopt order hiring James Givens as 1st Class Firefighter effective April 6, 2022.

Order
Whereas the Mayor and Board of Aldermen
Of the City of Petal deem it necessary to
Hire a full time firefighter

It is hereby ordered that James Givens
Be hired full time as a 1% Class Firefighter
At a rate of $12.64 per hour
Effective April 6, 2022

So ordered this the 15 day of March, 2022
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Motion made by Alderman Brickson, Seconded by Alderman Strickland.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request to adopt order hiring Adrian Perry full time in the Recreation Dept effective March 16, 2022 at a rate of
$11.00 per hour.

Order
Whereas the Mayor and Board of Aldermen
Of the City of Petal deem it necessary to
Hire a full time laborer

It is hereby ordered that Adrian Perry
Be hired full time in the Recreation Dept
At a rate of $11.00 per hour
Effective March 16, 2022

So ordered this the 15" day of March, 2022

Motion made by Alderman Strickland, Seconded by Alderman Lott.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request to adopt order hiring Justin Johnson full time in the Water Dept pending physical/drug screen results.

Order
Whereas the Mayor and Board of Aldermen
Of the City of Petal deem it necessary to
Hire a full time laborer

It is hereby ordered that Justin Johnson
Be hired full time in the Water Dept
At a rate of $14.00 per hour
Effective March 23, 2022

So ordered this the 15" day of March, 2022

Motion made by Alderman Brickson, Seconded by Alderman Stringer.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request to adopt order hiring Clynt Wally full time in the Water Dept pending drug screen/physical.

Order
Whereas the Mayor and Board of Aldermen
Of the City of Petal deem it necessary to
Hire a full time laborer

It is hereby ordered that Clynt Wally
Be hired full time in the Water Dept
At a rate of $14.00 per hour
Effective March 23, 2022
So ordered this the 15" day of March, 2022

Motion made by Alderman Strickland, Seconded by Alderman Steele.
Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Steele,
Alderman Strickland, Alderman Stringer

Request for Executive Session to discuss personnel. (M Trest)
Clear the room: Stringer, Nobles - All
Enter Exec Session: Stringer, Nobles - All

Adjourn Exec Session: Stringer, Nobles - All
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MAYOR'S REPORT
CONSIDERATION OF COMMITTEE, COMMISSION AND BOARD MATTERS
LEGAL
ADJOURN

Motion made by Alderman Nobles, Seconded by Alderman Steele.

Voting Yea: Alderman Brickson, Alderman Bullock, Alderman Lott, Alderman Nobles, Alderman Ste;ale Alderman

Strickland, Nderman Stringer
¥ O

T e

" / “Mayor Tony Ducker
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Exhibit “B”

RESOLUTION
Resolution finding and determining that the property
located at 103 Pine St. in Petal, Mississippi and
owned by George T & Fem Hayes, is in such a state of disrepair
as to be a menace to the public health and safety of the community

WHEREAS, due and proper notice has been given to the owners of the property located at 103 Pine St,
Parcel# 3-030C-02-061.00 in Petal, Mississippi of a hearing conducted before the Mayor and Board of Aldermen of
the City of Petal to determine that said property needs to be condemned.

WHEREAS, said hearing having been duly and properly held and evidence having been presented, all in
conformance with Section 21-19-11 of the Mississippi Code of 1972 as amended,

NOW THEREFORE, BE IT RESOLVED;

SECTION 1.

That the property located at 103 Pine St, Parcel# 3-030C-02-061.00, in Petal, Mississippi is in such a state
of disrepair as to be a menace to the public health and safety of the community, and

SECTION 2.

That the City of Petal has found this property uninhabitable for humans and the property is therefore
condemned.

SECTION 3.

That all cost incurred by the Municipality, if any, plus penalty, if any, shall become as assessment against
said property, all authorized and permitted pursuant to Section 29-19-11 of the Mississippi Code of 1972, as
amended.

SO RESOLVED, on this the 15" day of March, 2022 A.D.

Tony Ducker, Mayor
(SEAL)

ATTEST:

Melissa Martin, City Clerk
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The Mayor and Board of Aldermen of the Cily of Petal, Mississippi (the "City"}), look up
for consideration the matler of the advance refunding and defeasance of certain prior bonds of
the City, and after a discussion of the subject matier, Alderman  _ _ affered and moved
the adoption of the following resolution:

RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE
CITY OF PETAL, MISSISSIPPI AUTHORIZING AND DIRECTING THE
ISSUANCE OF NOT TO EXCEED $6,000,000 CITY OF PETAL,
MISSISSIPPI TAXABLE (CONVERTIBLE TO TAX-EXEMPT) GENERAL
OBLIGATION WATER AND SEWER REFUNDING BONDS, SERIES 2022
¥OR THE PURPOSE OF ADVANCE REFUNDING AND DEFEASING A
PORTION OF THE CITY'S OUTSTANDING 56,510,000 (ORIGINAL
PRINCIPAL AMOUNT) CITY OF PETAL, MISSISSIPP1 GENERAL
OBLIGATION WATER AND SEWER REFUNDING BONDS, SERIES
2015, DATED APRIL 9, 2015; PRESCRIBING THE FORM AND DETAILS
OF SAID REFUNDING BONDS; DIRECTING THE PREPARATION,
EXECUTION AND DELIVERY OF SAID REFUNDING BONDS;
PROVIDING CERTAIN COVENANTS OF SAID CITY IN CONNECTION
WITH SAID REFUNDING BONDS; AUTHORIZING THE NEGOTIATED
SALE AND PRIVATE PLACEMENT OF SAID REFUNDING BONDS;
APPROVING THE FORM OF AND AUTHORIZING THE EXECUTION
AND DELIVERY OF A PRIVATE PLACEMENT AGREEMENT AND AN
ESCROW AGREEMENT IN CONNECTION WITH SAID REFUNDING
BONDS; AND FOR RELATED PURPOSES.

WHEREAS, thc Mayor and Board of Aldermen (the "Governing Body") of the City of
Pctal, Mississippi (the "City"). acting for and on behalf of the City, is authorized by Scclions
31-27-1 et sey., Mississippi Code of 1972, as amended and/or supplemenied (the "Relinancing
Act"), to issue rcfunding bonds of the City for the pumpose of telinancing outstanding
indcbtedness of the City at more favorable interest rates, provided, among other things, thal such
refinancing results in net present value savings to maturity of not less Lthan wo percent (2%) of
the bonds being 1efinanced; and

WHEREAS, pursuanl to the provisions of the Retinancing Act and a resolulion adopted
by the Governing Bedy on March 3, 2015 (lhe "Privr_Bond Resolution"), the City did
heretofore issue ils $6,510,000 (original principal amount) City of Petal, Mississippi General
Obligation Water and Sewer Refunding Bonds, Serics 2015, dated April 9, 2015 (the "Series
2015 Bonds") for the purpose of refunding certain prior debt of the City; and

WHEREAS, the Cily is desirous of advance refunding and defeasing a portion of the
outstanding Serics 2015 Bonds (the "Refunded Bonds") for inlerest savings: and

WHEREAS, long-term interest rales in the bond market is presently favorable to such a
refunding; and

WHEREAS, the Governing Body understands thal the Bonds will be slructured such that
the interest rate thereon will initially be at a laxable rate and will subsequently convert to a tax-
cxempl rate at a laler date in compliance with the Code: and

WHEREAS, there has been submilted Lo this meeting the forms of |

(a) the Commitment setting out the tenns of the Purchaser's commitmenlt o purchase
the Bonds,

(b) the Private Placement Agreement providing for the terms and conditions of the
sale of the Bonds, and

(c) an Lscrow Agreemenl {the "Escrow Agreement"), by and between the City and
Hancock Whitney Bank, Jackson, Mississippi, as escrow agent (the "Escrow Apent"), providing
for the payment and redemption of the Refunded Bonds; and

WHEREAS, il appears hal cach of the documents abave referred o, which documents
are now before the Governing Body, is in appropriate form and is an appropriatc document for
the purposes identitied; and

WHEREAS, all condilions. acts and things required by the Refinancing Act and the
Constiwtion and laws of the Swalc of M ippi (thc "State”) Lo have cxisled, 10 have happened
and 10 have been performed precedent 10 and in conneclion with the adoption of this resolution,
the sale and issuance ol the Bonds, the excculion and delivery ol the Commitment, the Privale
Placement Apreemenlt and the Escrow Agrecmenl have happened and have been performed in
regular and duc time, form and manner as required by law; and

WHEREAS, it is proposcd that the Governing Body should take all such additional
aclions, authorize the exceution of such documents and certificates and authorize such other
actions and proccedings as shall be necessary in conneetion with the sale and issuance of the
Bonds and the advance refunding and defcasance of the Refunded Bonds: and

WHEREAS, the issuance of the Bonds docs not exceed any statutory or constilutional
limitation upon indebtedness which may be incurred by the Cily

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND BOARD OF
ALDERMEN OF THE CITY OF PETAL, ACTING FOR AND ON BEHALF OF SAID
CITY, AS FOLLOWS:

SECTION 1. Each and ali of the facts and lindings set forth in 1he premises clauses of
this Bond Resolution arc hereby found and determined 1o be truc and accurale and arc
incorporated herein by this reference Lhereto as though sct forth again in words and figures. This
resolution is adopted pursuant to the Refinancing Act and other applicable laws of the State.

SECTION 2. In addition to any words and terms clsewhere defined hercin, the
following words and lcrms shall have the following meanings, unless some other meaning is
planly intended:

City of Petal

Exhibit “C”
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WHEREAS, the Refinancing Act aulhorizes such refunding bonds 1o be secured by a
pledge of the samc source of sccurity, ot such other sccurity as the Goveming Body may
lawfully pledge, or both; and

WHEREAS, the Governing Body. acling for and on behalf of the City, has deternmined
that such advance refunding and deleasance would be in the financial best interest of the City:
and

WHEREAS, pursuanl o the Relinancing Act, the Refunded Bonds sclected for
relunding and redemption can be legally or economically defcased: and

WHEREAS, Lhc Governing Body, acling for and on behall of the City, is authorized
under the provisions of the Refinancing Acl, (o, among other Lhings, issuc such refunding bonds
in onc or more serics, provide for the terms and details of such refunding bonds, scll such
refunding bonds al public or private sajc (which sale shall be on such terms and in such manncr
as the Governing Body shall determine to be in the City's best interest), make arrangements for
the refunding ol Lhe Refunded Bonds and make all other arrangements relaling to such refunding
bonds subject to the requirements of the Refinancing Act; and

WHEREAS, the Guverning Body has determined thal the sale of such refunding bonds
through private salc will provide the Governing Body wilh the greatest degree of Ocxibility in
the marketing of such refunding bonds and will cnsure the most favorable long term interesl rales
and will thereby maximize the inlcrest savings for (he City; and

WHEREAS, said refunding bonds shall be general obligations of the City payable as lo
principal and interest oul of and sccured by an irrevocable pledge of the avails of a direct and
continuing tax to be levicd annually without limitation as 10 time, ratc or amount upon all the
laxable property within the geographical limits of the Cily; and

WHEREAS, (he Governing Body, acting for and on behalf of the City, has determined
that it is necessary and advisable Lo issuc not Lo exceed $6,000,000 City of Petal, Mississippi
Taxable (Convertible Lo Tax-Exempt) General Obligation Water and Sewer Refunding Bonds,
Serics 2022 (the “Bonds") for the purpose of advance refunding and defeasing the Refunded
Bonds; and

WHEREAS, the Bonds will be privately placed with The First Bank, Halliesburg,
Mississippi (the "Purchaser”) pursuanl o the lerms and provisions of a Term Sheet for
Lxecution (the "Commitment") of the Purchaser and a Privale Placement Agreement (the
"Private Placement Agrecment"), by and beiween Raymond James & Associates, [nc,, as
placement agent (the "Placement Agent"), and the City; and

WHEREAS, the Governing Body understands that because of the requirements of the
Code (as defined herein), it is not possible to currently structure the refunding of the Refunding
Obligations so as Lo provide for the cxclusion of interest from the gross income of the holders of
such relunding bonds for federal income (ax purposes; and

"Agent" shall mean any Paying Agenl or Transfer Agent, whether serving in cilher or
both capacitics, designated by the Governing Body unless otherwise provided herein, and whose
dutics and responsibilitics shall be as further limited or set forth in the form of Bonds and this
resolution, The initial Agent shall be Iancock Whitney Bank, Jackson. Mississippi

"Beneficial Owner" shall incan, whenever used with respecl to a Bond, the Person in
whose name such Bond is recorded as the Beneficial Owner of such Bond by a DTC Participant
on the records of such DTC participant, or such Person's subrogee

“Bond" or "Bonds" shall mean lhe nol 1o exceed 56,000,000 City of Petal. Mississippi
laxable (Convertible 10 Tax-Exempt) General Obligation Water and Sewer Refunding Bonds,
Series 2022, and such bond or bonds may be issued as onc single, Tully registered bond, il
applicable,

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

"Bond Fund" shall mean the fund by thal name cstablished pursuant 1o Scetion 20
hercol

"Book-Entry Svstem" shall mean a book-cntry sysiem cslablished and opeiated for the
recordation of Benelicial Owners of the Bonds as described in Scelion &, il applicable

"City" shall mean the Cily of Pelal, Mississippi.

"City Counscl" shall mean Rocky W. liaton, Lsquire

"Clerk" shall mean the City Clerk of the City

“Closing Date” shall mcan the date of the initial issuance and delivery of the Bonds

"Code" shall mean the Internal Revenue Code of 1986, as amended, and the applicable
regulations thereunder.

"Commitment" shall mean the Term Sheet for Execution of the Purchaser offering to
purchasc the Bonds in subsiantially Lhe form attached hereto as Exhibit A

"DTC" shall mean The Depository Trust Company, New York, New York

Escrow Agent” shall mcan Hancock Whitney Bank, Jackson, Mississippi, as Escrow
Agent under the Liscrow Agreement.

"Escrow Apreement” shall mean the Lscrow Agreement, by and between the Cily and
the Escrow Agent providing for the payment and redemption of the Refunded Bonds, a copy of
which is atiached hercto as Exhibit C,

“Escrow Bidding Agent” shall mcan Raymond James & Associates, Inc., Memphis,
Tennessee

"Governing Body" shall mcan the Mayor and Board of Aldermen of the City.
4



“Maturity Datc” shall mean July 1, 2032
"Mayor" shall mean the Mayor of the Cily

“Paying Apent" shall mean any bank. trust company or other nstitution (or the payment
of the principal of and interest on the Bonds. ‘The initial Paymng Agenl shall be Hancock
Whitney Bank, Jackson. Mississippi

“Person” shall mean an individual, paitnership, corporation, limited liability company.
Lrust or unincorporated orpanization and a povernmenl or agency or palitical subdivision thereof.

Placement Apent” shall mean Raymond James & Associates. Inc..
Tennessee.

Inc., Memphis.
"Prior Bond Resotution" shall mean a resolulion adopted by the Governing Body on
March 3, 2015. dirccting the issuance of the Scrics 2015 Bonds
"Prior Paving Agent” shall mean the Hancock Whilncy Rank, Jackson, Mississippi.
"Private Placement Agreement(" shall mean the Private Placement Agreement by and
between the City and the Placement Agent providing for the sale of the Bonds. a copy of which
is altached herclo as Exhibit B

"Purchaser” shall mean The First Bank, Ilatliesburg, Mississippi, as Purchaser of the
Bonds.

“Redemption Date" shall mean the date the Refunded Bonds are called for redemption

"Redemption Price" shall mcan the principal and intercst o be paid to redeem the
Refunded Bonds

"Refinancing Act" shall mean Scctions 31-27-1 et seq, Mississippi Code of 1972, as
amended and/or supplemented

"Relunded Bonds" shall mean (hat portion of the Sciies 2015 Bonds being refunded with
the proceeds of the Bonds, as moie panticularly described in the Privale Placement Agieement,
being relunded with the proceeds ol the Bonds

"Registered Owner” or "Registered Owners” shall mean the Person whose name shall
appear in the Registration Records

Registration Records” shall mean the records maintained by the Transler Agent on
behalf of the Cily for the regisiration und wransfer of the Bonds

"Securities Depository" shall mean DTC and any subslitute for or successor to such
sceuritics depository Lhat shall maintain a Book-Entry System with respect to the Bonds. if any

“Securities Depository Nomince™ shall mean the Sceuritics Depository or the nominee
of such Sceuritics Dcpository in whose name there shall be registered on the Registiation
5

present value diffetence between the debt service on the Bonds and the debl service on he
Refunded Bonds.

Words ol the masculine gender shall be decmed and construed Lo include conclative
words of the tummine and nenter genders Unless the context shall otherwise indicate. words
and Lenms herein defined shall be equally applicably 1o the plural as well as (he singular form of
any such word or term

SECTION 3. Procceding under the authorily of the Refinancing Acl, there shall be und
there are hereby authorized and ditecled W be issued Cily of Pelal, Mississippi laxable
(Convertible Lo ‘I ax-1ixemplt) General Obligation Refunding Bonds, Series 2022 in an aggregale
principal amount not 1o exceed Six Million Dollars (86,000,000). The Cily anticipates thal the
Bonds will be issucd as a single, fully registered bond in an amount cqual to the total principal
amount of such bond authorized and shall be titled the “City of Pelal, Mississippi Taxable
(Convertible to Tax-Excrpt) General Obligation Refunding Bonds, Series 2022, The Bonds arce
bemng issued for the purpose of providing funds to advance retund and defease the Refunded
Rands and 1o pay cerain costs meident to the sale, issuance and delivery of the Bonds

SECTION 4. The Governing Rody hereby finds and detemunes that: (a) (he net
ptoceeds of the Bonds shall be applicd Lo the advanee refunding and deleasance of the Refunded
Bonds and the paymenl of the costs of issuance related 1o the Bonds; (b) the Bonds shall not be
issued unless all of the reguirements of the Relinancing Act and other applicable laws of the
Slale are met including wilhoul limitation. the requirement of al least a two percent (2%) net
present value savings for the Refunded Bonds; (¢) pursuant to the Refinancing Act, the Bonds
shall be general obligations of the City and (he {ull faith, credil and resources of the City arc
hereby pledged for the payment of the principal of and interest on the Bonds, including the
pledge of the net 1evenues of the combined Water and Scwer Syslem of the City (as provided
herein); (d) Lhe aggregate principal amount of the Bonds shall not exceed Six Million Dollars
{56,000,000); and (¢) the Bonds shall bear interest at the Taxable Rate until the Tax-Exempt
Reissuanee Dale and, il the City complics with the provisions set forth herein, shall bear interest
at the Tax-Exempt Rate from and after the Tax-Exempl Reissuance Date until the Maturity Date
unless carlier redeemed

SECTION 5. Duc lo the characler ol the Bonds, the complexity of structuring the Bonds
and prevailing market condilions, the Bonds shall be sold to Lhe Purchaser at privale sale
pursuant Lo the lerms and pravisions ol the Commitment and the Privale Placemenl Agreement,
The Mayor, acling for and on behalf of the City, is hereby authorized and direcled to negotiate
with the Placement Agent for the sale of the Bonds and to make all linal determinations
necessary in connection with the Bonds and the Refunded Bonds to be refunded and redeemed
including, but not limited to, the final principal amount of the Bonds, the maturity schedule
relating Lo the Ronds, the redemption terms of the Bonds, the daled date and payment dates ol
the Bonds, the imerest rate or rates to be borne by the Bonds, the Tax-Exempt Reissuance Date,
the price o be paid for the Bonds, and any transfer restiictions on the Bonds. subject to the
provisions of the Refinancing Act and this resolution

SECTION 6. (a) In consideration of the purchase and acceptance of any and all of Ihe
Bonds by the Regislered Owners thereol, this resolution shall conslitule a contract belween Lhe
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Records the Bonds 1o be delivered to such Securilies Deposilory during the conlinuation wilh
such Securilics Depository of participation m ils Book-Entry System

"Se 2015 Bonds" shall mean the $6,510.000 (original principal amount) City of Petal,
Mississippi General Obligation Water and Sewer Refunding Bonds. Scries 2015, dated April 9,
2015

"Series 2022 Cosl of Issuance Account" shall mean the account by that name vreated

and cslablished with the Escrow Agent pursuant 1o Lthe Escrow Agreement

"Series 2022 Escrow Account” shall mean the account by thal name crealed and
established with the Escrow Agent pursuant Lo Lhe liscrow Apreement,

“Statc" shall mean Lhe Slale of Mississippi

"Tax Certificate" shall mean the Tax Compliance and No Arbitrage Centificate lo be
delivered by the City to the Purchaser on or before the Tax-Excmpt Reissuance Date.

"Taxable Rate" shall mean a fixed rale equal 1o 2,130% per annum, which is the rate of
interest 10 be borne by the Bonds until the Tax-Exempt Reissuance Date or the Malurity Date if
the Tax-Fxempt Reissuance Dale never occurs, or as otherwise provided in the Privale
Placcment Agreement. While the Bonds bear interest at the Taxable Rate, inlerest on the Bonds
is includable in gross income of the holders of the Bonds for lederal income tax purposes

"Tux-Exempt Rate" shall mean a [ixed rate equal to 1.680% per annum, which is the
rale of inleresl 10 be boine by Lhe Bonds on and after the Tax-lxempl Reissuance Dale, or as
otherwisc provided in the Private Placement Agreement. While the Bonds bear intercst al the
Tax-Exempt Rate, interest on the Bonds is excludable from gross income of the holders thercol
for federal income tax purposces.

“Tax-Exempt Reissuance Date" shall mean the date on which the Bonds bearing interest
at the Taxable Rate are ieissued (for federal income tax purposcs) for the Bonds bearing intercst
at the Tax-Excmpt Rate and shall be the carlier of (a) July 1, 2025, or (b) the dale thal the United
Swates Congress cnacts legislation that allows the City 1o 1ssue lederally tax-vxempl advance
refuncling bonds

"Tax-Exempt Reissuance Opinion” shall mean an opinion of Bond Counsel (o the elfect
Lhat, on and afier lhe Tax-kxempt Reissuance Dale, the interest on the Bonds is excludable [rom
the gross income ol the holders thereof for federal income tax purposes

"Transfer Agent" shall mean any bank, trust company or other institution for the
registration of owners of the Bonds and for the performance of such other dutics as may be
hereafter specificd by the Governing Body.  The initial Transfer Agent shall be Hancock
Whitncy Bank, Jackson, Mississippi

"Verificalion Agent” shall mean The Arbitrage Group, Inc. which will verify the
avithmetical accuracy of certain computations prepaied by the Placement Agent which show Lhe

Cily and the Regislered Owners fiom lime o lime of Lthe Bonds. The pledge made hercin and Lhe
covenanis and agreements herein sct forth to be performed on behalf of the City shall be for the
equal benefit, protection and sceurity of the Registered Owners of any and all of the Bonds, all of
which, regardicss of the time or times of their authenlication and delivery or maturity, shall be of
cqual rank without preference, privrity or distinction,

(b) The Bonds shull be general obligations of the City, and the full faith. credil and
resourees of the City are hereby imevocably pledged for the payment of the principal of and
interest on the Bonds as the same shall respeclively mature and accrue.  For the purposes of
effeclualing and providing o the payment of the principal of and interest on lhe Bonds, as the
same shall respectively malwe and accrue, there shall be and is hereby levied to the extent
necessary therefore a direct, continuing special lax upon all of the laxable property within the
geographical limits of the City, adequate and sufficient, afier allowance shall have been made for
the expenses of collection and delinguencics in the payment of taxes, to producc sums required
for the paymenl of the principal of and the inlercst on the Bonds; provided, however, that such
tax levy Jor any ycar shall be abated pro tanto 1o the extent the Cily on or prior 10 September 1 of
that year has transferred money to the Bond Fund (as established in Scction 20 of this
resolution), or has made other provisions fotr funds, including the pledge of the net revenues of
the combined Water and Scwer System of the Cily (the “System™), Lo he applicd loward the
paymenl of the principal of and interest on the Bonds due dwing the ensuing fiscal year ol the
Cily, in accordance with the provisions of this resolution. The Cily inlends o provide [or the
paymen! ol the principal ol and intercs| on the Bonds with Lhe nel revenues of the System, When
neeessary, said tax shall be extended upon the 1ax rolls and collected in the same manner and at
the same time as other taxcs of the City arce collected, and the rate of tax which shail be so
cxtended shall be sufficient in cach year fully to produce the sums required as aforesaid, without
limitation as to ralc or amount. The avals of said tax are hereby inevocably pledged for Lhe
payment of the principal ol and interest on the Bonds as the same shall respectively mature and
accrue.  Should there be a failure in any year 1o comply with the requirements of this Section
6(b), such failure shall not impair the right of the Registered Owners of any of the Bonds in any
subscquenl year to have adequale taxcs levied and collected to meet the obligations of the Bonds,
both as lo principal and interest

(c) When the principal ol and interest on (he Bonds, as the same shall respectively
mature and accruc, are paid from (he nel revenues of the Syslemn, the Bonds are nol subject Lo the
15% debt limilalion as provided in Seclion 21-33-303, Mississippi Code of 1972, as amended,
bul are included in the 20% debl limitation as provided in Section 21-33-303, Mississippi Code
of 1972 as provided in Section 21-33-303, Mississippi Codc of 1972

SECTION 7. (a) The Bonds shall be dated the date of their delivery, shall be initially
issued and held under 2 Book-Eniry System as [ully registered bonds or as a single, fully
registered bond in an amount equal to the total principal umount of such bond authorized and
shall be titled the “City of Pctal, Mis pi Taxable (Convertibie to Tax-Exempt) General
Obligalion Relunding Bonds, Scrics 20227 and shall mature on July 1 in the years and in Lhc
principal amounts 1o be sel forth in the Privale Placemenl Agreement with [inal maturily no later
than July 1, 2032 The Bonds shall bear inleresl as sel forth in paragraph (b) of this Section 7
Inierest on the Bonds shall be compuied on the basis of a 360-day year consisting ol twelve (12)

#



Minute Book 38

thirly (30) day months and shall be payablc on January 1 and July 1, commencing July 1, 2022,
or as othcrwisc provided in the Privale Placement Agreement

(b} T'he Bonds shall be inilially issucd bearing wmterest at Lhe Taxable Rale, which
interest is includable in (he gross income of the holders thereol” tur {ederal income tax purposces
On and afier the Tax-Exempt Reissuance Dale, if any, the Bonds shall be deermned reissucd
bearing inlerest al the Tax-Exempt Rate, which interest is excludable (rom gr ncome of the
holders thereof for federal income tax pwposcs, The issuance of a Tax-Excempt Reissuance
Opinton is a condition precedent lo the accurrence of the Tax-Exempt Reissuance Date. [0 such
condilion precedent is nol satisfied, there will be no Tax-Lxempl Reissuance Dale, the Bonds
will conlinue (o0 bear interest al the Taxable Rale, and the inleresl thereon will be includable in
the gross income of Lthe holders thercof for federal income tax puiposes. The Cily may Lake such
actions as il may decm appropriatc in order to cause the Tax-Exempl Reissuance Date to occur
but shall not be obligated 1o do so

(c) The Bonds shall be snitially issued aud held under a book-centry system as fully
registered bonds issued in the denominations of $100.000 and integral multiples of $1.000 n
cxeess thereol and shall be nuimbetcd separately from 1 upwards withoul regard Lo malutity, or
a5 a single, fully registered bond in 4n amount cqual to the total principal amount of such bond
authorized and shall be utled the “City of Pelal, Mississippt Taxable (Convertible o Tux-
IExempl} General Obligation Refunding Bonds, Series 2022."

d) The Bonds are subject 1o redemption in whole or in par, in principal amounts and
maturities selected by the City on any date on or after July 1, 2026, a1 par, plus accrued interest
to the date of iredemption, or as otherwise provided in the Commitmen! and the Private
Placcment Agreement.

{c) The Bonds may be subject to mandalory sinking fund redemption, in part, prior to
maturily, in the principal amount for cach year together with accrued inlerest to (he dale of
redemption, as may be set Jorth in the Commitment and the Privale Placement Agreement,

(f) Notice of a cal!l for redemption, which may be conditianal, shall be mailed,
postage prepaid, nol less than five (5) days prior Lo the redemption date. 1o all Regisiered Owners
of the Bonds (o be redeemed at their addiesses on the Registialion Records unless waived in
wriing

(g) On the date designuled [or redemplion, nolice having becn mailed Lo the
Registered Owners of the Bonds 10 be redeemed as provided in paragraph () of this Section 7,
and monics sufficicnt for the paymem of the redemption price of said Bonds being held by 1he
Paying Agent or an escrow agent, the Bonds so called for redemption shall become duc and
payable al the redemption price provided for in the notice of redemption of such Bonds and on
such date. interest on such Bonds shall cease 1o acerue, such Bonds shall ccasc to be entitled to
any licn, benefit or sccurity under this resolution und shall no longer be deemed to be
outstanding hereunder, and the Registered Owners shall have no rights in respect thereof except
t0 receive payment of the redemption price thereof (including imterest accrued W such
redemplion dale) (rom the [unds held for that purpose,

N In the event that the Securities Deposilory for the Bonds discontinues providing
its services, the City shall cither engage the services of another Sceuritics Deposilory or deliver
physical cenificates in the manner described in subparagraph (c) above

() In conncelion with any notice or other communicalion to be provided to the
Registered Owners ol the Bonds by the City ur by the Agent with respect 1o any consent or other
action o be taken by the Registered Owners, the City or the Agenl, as the vase may be, shall
cstablish 2 record dale for such consent o1 other action and give the Sccuritics Depository
Nominee notice ol such record dale nol less than [ifleen (15) days in advance of such record date
{0 the exlent possible

(h) The Bonds shal! be issued initially under the Book-Liniry Syslem maintained by
the DTC and shall be registered in the name of Cede & Co., as the initial Sccuritics Depository
Nomince for the Bonds. As long as the Bonds arc mainlained by DTC under its Book-Entry
Syslcm, all payments with respect Lo the principal of and interest on the Bonds and notices shall
be made and given, respectively, to DTC

SECTION 9. Subjcct to the provisions of Section & hereaol, the principal ol the Ronds
shall be payable in lawful moncy of the Uniled States of Amcrica upon presentation and
surrcnder thereof as the same shall become due to the Paying Agent. Tnicrest will be payable by
check or drall drawn upon Lhe Paying Agent, made payable Lo the Registered Owner named in
the Registration Records, and mailed 1o the address of the Registered Owner as it shall appear on
the Registration Records,

SECTION 10. The Commitment, in the form submitted o this meeting and attached
hereto as Exhibit A, shall be, and the same hereby is, approved in substantially said form. The
Mayor is hereby authorized and direcled to exceute and deliver the Commitment with such
changes, insertions and revisions therein as such officer, as representative of the Governing

Body, may in her opinion determine 10 be required, said excculion being conclusive evidence off

such approval,

SECTION 11, The Privale Placement Agreement, in Lhe form submitted 1o this meeling
and attached hereto as Exhibit B, shall be, and the same hereby is, approved in substantially said
form. The Mayor and the Clerk arc hereby authorized and direeled 1o cxecule and delivet the
Private Placement Agreement wilh such changes, inserlions and revisions lhercin as such
officers, as repiesentatives of the Goveming Body, may in their opinions delermine Lo be
required. said execulion being conclusive evidence of such approval

SECTION 12. The Escrow Agreemenl, in the form submitted 1o Ihis mecting and
attached hercto as Exhibit C, shall be, and the same hereby is, approved in substantially said
form. The Mayor and the Clerk are hereby authorized and direcled to cxecute and deliver the
Escrow Agreement with such changes, insertions and revisions therein as such officers, as
representatives of the Governing Body, may, in their opinions, determine 1o be required, said
exceulion being conclusive evidence of such approval

SECTION 13. Pursuanl Lo the authorily granied by lhe Relinancing Act and the
Registered Bond Act, being Sections 31-21-1 er seq., Mississippi Code of 1972, as amended
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(hy The Bonds may only be transferred upon compliance by the Regisiered Qwners of
the Bonds with the terms and provisions of this resolution, specifically, the Registered Owners of
the Bonds must obtain from the purchascr or transferee thercof, and deliver 1o the City on or
before the closing date thereof, a document satisfactory to the City and Bond Counscl similar in
form and substance to the form of Investor Letier attuched as Appendix C to the Commitment

SECTION 8. (a) Notwithstanding anything to the contrary in this resotution, so long as
the Bonds are being held under a Book-Entry System, transfers of beneficial ownership of the
Bonds will be efTecied pursuant to rules and procedures established by the Securities Deposilory

(b) As long as a Book-Lintry System is in cflect for the Bonds, the Securilies
Deposilory Nominee will be recognized as (he Registered Owner ol the Bonds for the putpose of
(1) paying the principal ol or interest on such Bonds, (2) giving any notice permitied or requited
to be given to Registered Ownets of the Bonds under this resolution, (3) registering the transfer
ol such Bonds, and (4) requesting any consent or other action 1o be laken by the Registered
Owners of such Bonds, and {or all olher purposes whalsoever, and neither the City nor the Agent
shall be alfected by any notice to the contrary.  For the pumoses of this resolution, "Sceuritics
Teposilary Nominee" shall mean, with respecl Lo the Bonds and as Lo any Sceunities Depository,
such Sceurities Depository o1 the nomimee of such Sceurities Depository in whose name the
Bonds shall be regislered on the Regisiralion Records of the Cily maintained by the Agenl
pursuanl to Section 15 herenl duning the time such Bonds are held under a book-entry system
throuph such Securilies Depository.

(c) Neither the City nor the Agem shall have any responsibility or cbligation 10 any
participant, any Beneficial Owner or any other Person claiming a bencficial ownership in any
Bonds which are registered to a Sccuritics Depository Nomince under or through the Sccuritics
Depository with respeet 1o any action taken by the Seeurtties Deposilory as Registered Owner of
such Ronds,

(d) The Agenl shall pay all principal of and interest on Lhe Bonds issucd under a
Book-Entry System, only to the Sceuritics Depository, or the Sceurities Depository Nominee, as
the ¢ may be, for such Bonds, and all such payments shall be valid and ¢ffcetual to fully
satisfy and discharge the obligations with 1espect Lo the principal of and interest on such Bonds

(e) In the event thal the Governing Body determines that il is 1n the best imerest of
the Cily Lo discontinue the Book-Lintry System of transfer for the Bonds, o1’ Lhal the interests ol
the Benelicial Owners of the Bonds may be adversely alfected i the Book-lintry Syslem is
continued, then the City shall notify the Securities Decposilory and the Agent of such
determination. In such event, the City shall exccute, and the Agent shall, pursuant to subscquent
iesolution of the Governing Body. authenticate, register and deliver physical certificales for the
Bonds in exchange for the Bonds registered in the name of the Securities Depository.  Such
centificates shall be in fully registercd form and transferable only upon the Registration Records,
by the Registered Owner thercof or by his atlomey, duly authorized in writing, upon surrender
thereal, together with a wrilten instrument of transfer satisfactory to the Transfer Agent, duly
exceuled by the Registered Owner o1 his duly authorized alloraey in accordance with this
resolulion

and/or supplemented from Llime 1o Ume (lhe "Registered Bond Act”), the Bonds shall be
cxccuted by the manual or facsimile signature of the Mayor and the official seal of the City shall
be affixed or lithographed or otherwisc reproduced thercon, altested by the Clerk, and the Bonds
shall be aulhenticated by the Agenl. The Agent shall authenticale cach Rond by cxceuting the
Agent's certificate thercon, and no Bond shall be valid or become obligatory for any purpose
until such cenificate shall have been duly executed by the Agent. Such certificate. when duly
cexecuted on behalf of the City, shall be conclusive evidence thal the Bond so authenticaled has
been duly authenlicaled and delivered.  The validation certificate, for which provision is
hereinafler made, Lo appear on each Bond, shall be executed by the Clerk and the said centificate
may be execuled by lhe manual or facsimile signalure of the Cletk. The Bonds shall be delivered
to the Purchaser upon payment of the purchase price lherefor in accordance with the lerms and
conditions of this resolution and the Bond Purchase Agrcement, together with a complete
cerlified tianscript of the procecdings had and done in the matter of the authorization, sale,
issuance and validation of thc Bonds, and the final, unqualificd approving opinion of Bond
Counscl. Prior to or simultancously with the delivery by the Agent of any of the Bonds, the Cily
shall file wilh Lhc Agent: () a copy, certificd by the Clerk, of the transcript of proceedings of the
City m connection with the authorizalion, sale, issuance and vahdation of the Bonds; and (b) an
authorization Lo the Agent, signed by Lhe Mayor and/or Lhe Clerk, o authenticate and deliver the
Bonds (o he Purchaser. The Agent is authorized and directed Lo authenticate the Bonds and
deliver them Lo the Purchaser upon paymenl of the purchase price of the Bonds (o the City in
accordance with this resolution and the Private Placement Agieement

1T the Bonds are no longer being held under a book-entry sysiem as provided in Scction 8
hereof, certificales, blank as to denomination, raic of interest, datc of maturity and CUSIP
number and sulficient in quantity in the judgment of the City Lo meet the reasonable transfer and
reissuance needs on the Bonds, shall be printed and delivered to the Agent, and held by the
Agent until needed for transier or reissuance, whereupon the Agent shall imprint the appropriate
intormalion as to denomination, rate of intercst, dale of maturity and CUSIP number prior lo the
registration, authentication and delivery thereol 1o the transferce holder. The Agent 1s hercby
authorized upon the approval of the Gaverning Body Lo have printed from tlime to time as
necessary additional certificates bearing the facsimile seal of the City and facsimile signatures of
the persons who were the officials of the Governing Body as of the date of original issuc of the
Bonds, When Lhe Bonds shall have been validaled and excculed as herein provided, they shall be
tegistered as an obligation ol the City in a book mainlained [or that purpose, and the Clerk shall
cause to be imprinled upon cach of the Bonds, over her manual or facsimile signature and
manual or facstimile scal, het certificale in substantiatly the form sct out in Scclion 14

SECTION 14, The form of the Bonds, the certificates to appear on the Bonds and the
Agent's Cerlificate shall be in substantially the following fonms and the Mayor be and is hereby
authonized and dirceted to make such changes, insertions and omissions therein as may in her
opinion be required:

[TAXABLE BOND FORM]
THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™), AND MAY BE
SOLD OR OTHERWISE TRANSFERRED ONLY TO AN
12



INSTITUTIONAL “ACCREDITED INVESTOR,” AS DEFINED IN RULE
501 UNDER THE SECURITIES ACT, OR A “QUALIFIED
INSTITUTIONAL BUYER,” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT, OR ANY SUCCESSOR PROVISIONS THERETO, IN
ACCORDANCE WITH APPLICABLE FEDERAL AND STATE
SECURIT LAWS AND OTHERWISE IN ACCORDANCE WITH THE
PROVISIONS OF THE BOND RESOLUTION REFERRED TO BELOW,

UNLESS THIS BOND 1S PRE! ED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW
YORK CORPORATION ("DTC"), TO THE PAYING AND TRANSFER
AGENT FOR REGISTRATION OF TRANSFER, EXCIHANGE, OR
PAYMENT, AND ANY BOND IS REGISTERED IN THE NAME OF CEDE
& CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS
MADF. TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED RFPRESENTATIVE OF DTC),
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS
THE REGISTERED OWNER [IEREOF, CEDE & CO., HAS AN
INTEREST HEREIN.

THE SALE, ASSIGNMENT, REPLACEMENT OR TRANSFER
OF THIS BOND IS SUBJECT TO THE RESTRICTIONS IMPOSED
THEREON BY THE WITIIIN MENTIONED RESOLUTION

INTEREST ON THIS BOND SHOULD BE TREATED AS INCLUDABLE
IN GROSS INCOME OF THE HOLDER HEREOF FOR
FEDERAL INCOVIF. TAX PURPOSE.

Number 1 ]
UNITED STATES OF AMERICA

CITY OF PETAL, MISSISSIPPL
I'AXABLE (CONVERTIBLE TO TAX-EXEMPT)
GENERAL OBLIGATION REFUNDING BONDS.

SERIES 2022

TAX-EXEMPT

IAXABLE MATURITY DAITED REISSUANCE
RATE DATE DATE DATE cusiy
2.130% July 1, 2032 . 2022 duly 1,2025
REGISTERED OWNER: Cede & Co.
13

and issuance of the Bonds, Reference is hercby made Lo the Resolution, copics ol which are on
filc at the corporate trust ofTice of the Paying and Transfer Agent and al the Office of the Cily
Clerk of the City (the "Clerk™), 1o all of the provisions of which (he Registered Owner hereol
assents by acceptance ol this Bond,

This Bond is transferable vnly upon the records kepl [or that purpose al Lhe corporale
trust office of the Puying and lransler Agent, upon surrender at said olfice, together with a
wrillen instrument ol trans{er salislaciory to the Paying and Transfer Agent duly executed by the
Repgistcred Owner or his authorized attomey, and thercupon a new Bond or Bonds of like
malurily, interest rale and aggregale principal amount shall be issued (o the Lransferee. In like
manncr, this Bond may be exchanged for an equal aggrepate principal amount ol Bends of any
other auihorized denominations, Bonds are issuable in the authorized denominations of
$100,000 and integral mulliples of $1,000 in excess thercol. The issuance, transfer, cxchange
and replacement of the Bonds of this issuc and other similar maticrs arc governed by conditions
on file at the corporate trust office of the Paying and Transfer Agent and al Lhe Office of the
Clerk.

lhe Bonds arc subject o redemption in whole or in pait, in principal amounts and
maturitics selected by the City on any date on or aller luly 1, 2026, at par, plus accrued inlerest
1o Lhe date ol redemption

The Bonds maturing on July 1, 2032 in the principal amount of § are subjeet to
mandatory sinking fund redemption, in part, prior o matutity, on cach July 1 in the principal
amount tor cach year together with acerued uterest to the date of redumplion, as follows:

==
Term Bonds

Date Principal Amount

il My

Notice of a call for redemption, which may be conditional, shall be mailed, postage
prepaid, not less than five (5) days prior 1o the redemption date, to all Registered Owners of the
Bonds 1o be redeemed at their addresses on Lhe registration records of the City unicss waived m
writing

On the date designated for redemption, notice having been mailed to the Registered
Owners of the Bonds 10 be redeemed as provided 1n the preceding paragraph, and monies
sulficient for the payment of the redemption price of said Bonds being held by the Paying and
I'rans(ey Agenl ot an escrow agenl, the Bonds so called for redempiion shall become due and
payable at the redemption price provided [or in the notice of 1edemption of such Bonds and on
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PRINCIPAL SU

CITY OF PETAL, MISSISSIPPL (the “Cily"), a body polibe cxisting under the
Conslitulion and laws of the Stale of Mississippr (the "State™), hereby acknowledges itsell
indebted and for value received hereby promises to pay (o the regisiered owner named above or
regislered assigns (the "Registered Owner” or "Registered Owners™), on the Maturily Dale
stated above, upon preseniation and surrender of this Bond al the corporate lrust office of
Hancock Whitney Bank (such bank and any successor thereto hereinafter called collectively, the
"Paying and Transfer Agent"), in Jackson, Mississippi, the principal sum staled hereon in
law[u] moncey of the United States ol America, and 1o pay o the Registered Owner hercof or

registered gns interest on such principal sum, in like money, from the Dated Date of this
Bond at th xablc Rale per annum stated above Lo the Tax-Exempt Reissuance Dale of, 1f theie
is no Tu empt Reissuance Date, then (o the Maturity Dale hereof or carly redemption,

payable on the Tirst day of January and July of each year, commencing July 1, 2022, by check o1
dralt drawn upon the Paying and Transfer Agenl, made payabic 1o the Registered Owner named
in, and mailed Lo the address ol the Registered Owner as it shall appear on the registialion
records kept and maintained by the Paying and Transfer Agent as of the close of business on the
dale which shall be the fifteenth (15th) day (whether or not a business day) of the calendar momb
next preceding cach interest payment dale

For Lhe performance in apl time and manner ol every official aet herein reyuired, and lor
the prompl payment of this Bond, both principal and interest, the full faith, credit and resources
of'the Cily arc irrevocably pledged. The Bonds (as hereinafler defined) are and will continue Lo
be payable as o principal and interest out of and sccured by un irrevocable pledge of the avails
ol a direct and continuing tax (o be levied annually withoul limilation as 1o lime, rate or amoun!
upon all the laxable properly within the geopraphical limits of the City. The Cily will levy
annually a special tax upon all laxable property wilhin the geographical limits of the Cily
adequale and suflicicnt to provide (o1 the payment of the principal of and the interest on the
Bonds as the same falls due, provided, however, thal such tax levy [or any year shali be abated
prodanto o e cxtent the Cily on or prior (o Seplember | of thal year has transferred money Lo
the Bond Fund (as defined in the Resolution, as hereinafier defined), or has made other
provisions {or funds, including the pledge of the nel revenues of the combined Water and Sewer
System of the Cily. 10 be applicd loward the payment of the principal of and interest on the
Bonds duc during the cnsuing fiseal year of the Cily, in accordance with the provisions of the
Resolution

I'his Bond s ane of an authorized issuc of Taxable (Convertible 1o Tax-Exempt) General
Obligation Refunding Bonds, Scrics 2022 of tike date, (enor and cffeer, excepl as o rale of
interesl and dale of malurity. agprepaling the principal sum of B
5. ) (the "Bands") issued by the City pwsuant Lo and in conflormily wilh the
Constitution and laws of the Sate, including, among others, Seclions 31-27-1 ef seq., Mississippt
Code of 1972, as amended and/or supplemented (Lhe "Act™), and pwsuant 1o a resolution duly
adopted by the Mayor and Board of Aldermen af the City on March 15, 2022 (the "Resolution”),
for the purposc ol (a) advance refunding and deleasing a portion of the outslanding $6.510,000
(original principal amount) Cily of Pctal. Mississippi General Obligation Water and Sewer
Relunding Bonds, Scrics 2015, dated April 9, 2015, and (b) paying Ihe costs incident to the sale
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such date, interest on such Bonds shall cease to accrue, such Bonds shall cease Lo be entitled o
any lien, benelit or security and shall no longer be decmed 1o be outslanding. and the Registered
Owners shall have no rights in respect thereol excepl to reccive payment of the redemption price
thereol (inctuding mmerest scerued 1o such redempltion date) from the funds held for that purposce.

I'T IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things 1eguired to cxist, happen and (v be performed precedent to and in the issuance of this
Bond do exist, have happened and have been performed in due time, form and manner as
required by law, and that the issuance ol this Bond and the issue of which it forms a parl,
Logether with all other obligations ol the City, docs nol exceed or violale any constitulional or
slatutory limiialion

I'his Bond shall not be valid or become obligatory ot any purposc until this Bond shall
have been aulhenticaled by the execulion by the Paying and T'ransfer Agent of the Paying and
Transfer Apent's Centilicale heteon

I'he City and the Paying and Transfer Agent may deem and treal the Registered Owner
heicof as the absolute vwner for the purpose ol 1ceciving payment ol or on account of principal
hereof and interest due hereon and oy all other purposcs, and neither the City nor the Paying and
Transler Apent shall be affected by any notice o the conuary.

IN WITNESS WHEREOY. the Cily of Pelal, Mississippi, acting by and through ils
Mayor and Board of Aldermen. has caused this Bond (o be execuled in its name by the manual or
facsimile sipnature of the Mayor ol the Cily, and has caused Ihe olficial seal of Lhe City to be
affixed herelo, altested by the manual or facsimile signaturc of the City Clerk of the Ciry,

(SEAL)
CITY OF PETAL, MISSISSIPP1
Ry
Mayor
ATTEST:
City Clerk
16
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PAYING AND TRANSFER AGENT'S CERTIFICATE

This Bond is onc ol the Bonds ol the above-designaled issuc of Bonds delivered in
accordance wilh (he Llerms ol he within mentioned Resolution

HANCOCK WHITNEY BANK, as Paying and
Transler Agent

By o
Authorized Signature

Dale of Regisuation and Authenlication:

VALIDATION CERTIFICATE

STATE OF MISSISSIPP] ]
) 88t
COUNTY OF FORREST )

1, Melissa Martin, City Clerk of the City of Petal, Mississippi, do hereby certily that the
issuance ol the Bonds of which the within Bond is one has been validated and confirmed by
deeree of the Chancery Court of Forrest County, Mi: sippi, rendered on the day ol

., 2022 pursuant 1o lhc Act and that the within Bond has been registered in the
registration records kept and muintained for that purpose,

City Clerk

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned sclls, assigns and tansfers unlo _

(N el Adthicas 0f Avsigive)

the wilhin Bond and does hercby irrevocably conslitute and appoint _ as

registrar and ransfer agent to tansler the said 13and on the records kept for regsiralion thereol
with [ull power of substitulion in the premiscs.

Number 3
UNITED STATES OF AMERICA
CITY OF PETAL, MISSISSIPPL
TAXABLE (CONVERTIBLE TO TAX-EXEMPT)

GENERAL OBLIGATION REFUNDING BONDS,
SERIES 2022

TAX-EXEMPT

TAX-EXEMPT MATURITY DATED REISSUANCE
RATE DATE DATE DATE cusIe
1.680% Tuly I, 2032 .20 July 1, 2025

REGISTERED OWNER: Cede & Co.

PRINCIPAL SUM:

PETAL, MISSISSIPPI (the "City"), a body polilic existing under the Constitution and
laws of the Stale of Mississippi (the "State™), herchy acknowledges itsel( indebled and [or value
received heieby promises 1o pay Lo the registered owner named above or regisiered assigns (the
"Registered _Owner" or "Registered Owners”), on the Malurity Daic slated above, upen
prescnlalion and surrender of this Bond at the corporate trust office of Hancock Whitney Bank
(such bank and any suc: or thereto hercwafier called collectively. the "Paying and Transfer
Agent"), in Jackson, Mississippi, the principal sum stated hercon in lawful money of the United
States of America, and Lo pay 10 the Registered Owner hereol or rugistered assigns inferest on
such principal sum, in likc moncy, at the Tax-Exempt Rate per annum slated above from the
Tax-Exempl Reissuance Dale sct forth above until the Malurily Date hereaf or carly vedemplion,
payable on the [irsl day of January and July of cach ycar, commencing January |, 2026, by cheek
or draft drawn upon the Paying and Transfer Agent, made payable o the Registered Owner
named in, and mailed to the addiess of the Registered Owner as it shall appear on the registration
records kept and mainlamed by the Paying and Transfer Agenl as of Lhe closc of business on the
dale which shall be the [ilteenth (15th) day (whelher or not a business day) al'the calendar month
nexl preceding each interest payment dalc

For the performance in apl time and manner of every official act heiein required, and for
the prompt paymenl of this Bond, both principal and interest, the [ull faith, credit and resources
ol the City are irrevocably pledged. The Bonds (ax heremalier defined) are and will continue Lo
be payable as (o principal and interest out of and secured by an irrevocable pledge of the avails
of a direet and continuing tax 10 be levied annually without limilation as to time, rate or amount
upon all the axable property within the geographical limits of the City. The City will levy
annually a special tax upon all laxable property within the geographical limils of the City
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Signaturc guaranieed:

NOTICL,  The sgnature 1o this Assignment must
correspond with the name of the Registered Owner as
1t appears upon the face of the within Bond 1 every
panicular, withoul any alieralion whalcver, and musl
be puaraniecd by a cominercial bank or fust
compuny or a member of a national sceurilics
— - caehange who is a member of @ Medallon Signaure
(iuarantee Program

(Bank, [rust Company or Paying Agent)

(Authorized Gtficer)

Datc ol Assignment:

lnsert Social Security Number or other Tax
Identilication Number of Assignee

[END OF TAXABLE BOND FORM]

|TAX-EXEMP1T BOND FORM|

THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (TIE “SECURITIES ACT”), AND MAY BE
SOLD OR OTHERWISE TRANSFERRED ONLY ro AN
INSTITUTIONAL “ACCREDITED INVESTOR,™ AS DEFINED IN RULE
501 UNDER THE SECURITIES ACT, OR A “QUALIFIED
INSTITUTIONAL BUYER,” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT, OR ANY SUCCESSOR PROVISIONS THERETO, IN
ACCORDANCE WITH APPLICABLE FEDERAL AND STATE
SECURITIES LAWS AND OTHERWISE IN ACCORDANCE WITH THE
PROVISIONS OF THE BOND RESOLUTION REFERRED TO BELOW.

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW
YORK CORPORATION ("DTC"), TO THE PAYING AND TRANSFER
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR
PAYMENT, AND ANY BOND IS REGISTERED IN THE NAME OF CEDE
& CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS [$
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF D1C),
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON 1S WRONGFUL INASMUCH AS
THE REGISTERED OWNER HEREOF, CEDE & CO. HAS AN
INTEREST HEREIN.

THE SALE, ASSIGNMENT, REPLACEMENT OR TRANSFER
OF THIS BOND I8 SURJECT TO THE RESTRICTIONS IMPOSED
THEREON BY THE WITHIN MENTIONED RESOLUTION
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adequale and sufficicnt Lo provide o1 the payment of the ptincipal of and ihe interest on lhe
Bonds as the same falls duc; provided, however, that such tax levy for any ycar shall be abated
proianto Lo Lhe extent the City on or prior 1o Scplember 1 of thal yoar has transferred maney to
the Bond Fund (as defined in the Resolution, as herenaficr defined), or has made other
provisions for funds, including the pledge ol the net ievenues of the combined Water and Sewer
System ol the City, o be applicd toward the payment of the principal of and interest on the
Bonds duc during the cnsuing [liscal year of the City, in accordance with the provisions of the
Resolutivn

I'his Bond 1s one ol an authorized issue of Taxable (Converlible to Tax-l:xempl) General
Obligation Refunding Bonds, Serics 2022 ol like date, tenor and efTecl, excepl as io rale ol
interest and dale ol maturily, aggiegaling lhe principal sum of o
(S— =, ) (the "Bonds") issued by the Cily pursuant to and in conformity with the
Constitution and laws of the State, including, among athers, Scctions 31-27-1 ef seq.. Mississippi
Code 0l 1972, as amended and/or supplemented (the "Acet"), and pursuant to a resolunon duly
adopled by (he Mayor and Board ol" Aldermen ! the Cily on March 15, 2022 (the "Resolution”),
for the pumose of (1) advance refunding and defeasing a portiun ol the oulstanding S6.510,000
(original principal amount) City of Petal. Mississippi General Obligation Waler and Scwer
Refunding Bonds, Scrics 2015, dated April 9, 2015, and (b) paying the costs incident to the sale
and issuance of the Bonds. Reletence is herehy made o the Resolution, copies ol which are on
[ile al the corporate trust office ol the Paying and Trans{er Agent and at the Office of the Cily
Clerk of the City (lhe "). 1o all of Ihe provisions ol which the Registered Owner hereof
assents by acceplance of this Bond

This Bond is transferable only upon Ihe records kept for thal purpose al the corporale
trust office of the Paying and Transfer Agent, upon surrender atl said office, together wilh a
writlen instrument of transfer satisfaclory 10 the Paying and Transfer Agent duly excculed by the
Registered Owner or his authurized attorncy, and thercupon a new Bond or Bonds of like
maturily, interest 1ale and aggregate principal amount shall be 1ssued Lo the transferce. In like
manncr, this Bond may be exchanped [or an cqual aggregale principal amount of Bonds of any
other authorized denominalions. Bonds are issuable in the authorized denominations of
$100,000 and inlegral multiples ol $1,000 in excess Lhereol. The 1ssuance, transler, exchange
and replacement ol the Boands ot this issuc and other similar mallers are governed by conditions
on filc at the corporale rust office of the Paying and Transfer Apent and al the Office of the
Clerk

The Bonds are subject 1o redemplion in whole or in part, in principal amounts and
malurities selected by the City on any date on or alter July 1, 2026, at par, plus accrued interest
10 Lhe date of redemplion

The Bonds maluring on Tuly 1, 2032 in the principal amouni ol $___ are subjec! o

mandalory sinking fund redempltion, in part, prior (0 maturily, on each July 1in the principal
amount for cach year together with acerued interest (o the date of redemption, as follows:
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[—
Term Bonds

Date Principal Amount

© nal sty

Notice of a call for redemplion, which may be conditional, shall be mailed, postage
prepaid, not less than five (5) days prior to the redemplion dale, Lo all Regisiered Owners ol the
Bonds (o be redeemed at Iheir addresses on the registration records of the City unless waived in
writing

On the date designaled for redemption, notive having been mailed to the Registered
Owners of the Bonds o be redeemed as provided in the preceding paragraph, and monics
sufficient for the payment of the redemption price of szid Bonds being held by the Paying and
Transfer Agent or an cscrow agent, the Bonds so called for redemption shall become duc and
payable at the redemplion price provided [or in the notice of redemption ol such Bonds and on
such dale, interest on such Bonds shall cease o acerue, such Bonds shall cease Lo be enlitled o
any licn, beneliit or secwily and shall no longer be deemed Lo be outstanding, and the Registercd
Owners shall have no rights in respect thereof excepl 1o receive payment of the redemplion price
thereof (including inlerest acerucd Lo such 1edemption dale) from the funds held for that purpose

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exisl, happen and Lo be performed precedent to and in the issuance of this
Bond do exist, have happened and have been performed in due titne, form and manner as
required by law, and that the issuance of this Bond and the issue of which il forms a part,
logether with all other obligations of the City, does not exceed or violate any constitutional or
slatutory limiation,

This Bond shall nol be valid or become obligalory [or any purpose until Lhis Bond shall
have been authenlicaled by the execulion by the Paying and Transfer Agenl ol the Paying and
‘Transfer Agenl's Certificale hercon

[he City and the Paying and Tiansfer Agent may deem and treal the Registercd Owner
hercol as the absolute owner for the purpose ol receiving payment of or on account of principal
hereof and interest duc hercon and lor all ather purposes, and ncither the City nor the Paying and
Transfer Agent shall be affected by any notice Lo the contrary,
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ASSIGNME

FOR VALUE RECEIVED, the undersigned sclls, assigns and transters unto
(Nume and Address al Assignec)
the within Bond and docs hereby irrcvocably constitule and appoimt _as
regisirar and transfer agenl (o transfer the said Bond on the iccords kept for registration thercof
with tull power of substitution in the premises

Signature guarantced:

{(Bank. Trust Company or Paying Agent) NOTICI  The signalure o Ihis Assignment must
correspond with the name of the Registered Owner as
1t appears upon the face ol the within Bond in every
panticular, without any alicration whalever, and must
be guaraniced by a2 commercial bank or nust
. company ot a member of a nalional sccurilies
Date of A exchange wha is 2 inember of o Mcdallion Signature
Guaranlee Progiam

(Authorized Officer)

Insert Social Security Number or other Tax
Identification Number of Assignee

|END OF TAX-EXEMPT BOND FORM|

SECTION 15. The Goveming Body heieby adopts, pursuant to the authority granted b:
the Refinancing Act and the Registered Bond Act, the following conditions (the "Cony
which are 1o apply lo lhe transfer, exchange and replacement of the 13onds, and other sintlar
matiers,

CONDITIONS AS TO THFE ISSUANCE, TRANSFER,
EXCHANGEF AND REPLACEMENT OF THE RONDS

"Agenl" as used in these Conditions means, as o Bonds designated herein, the
bank or banks designaled by action ol the Governing Body as the Paying Agent
and the Transler Agent wilh respect 1o thc Bonds and whose dulics and
responsibililies shall be as [urther limiled or set forth in he form of Bonds and
this resolution

The principal of all Bonds shall be payable at the corporate lrust office of the
Agent, and payment of the interest on cach Bond shall be made by the Agent on
cach intercst payment date to the Person appearing on Lthe Registration Records as
the Registered Owner thercof as of the close of business on the date which shall
be the fifteenth (15th) day (whether or not a business day) of the calendar month
nexl preceding such interest payment dale, by check or drafi mailed 10 such
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IN WITNESS WHEREOF, the Cily of Pelal, Mississippi, acting by and thiough its
Mayor and Board of Aldermen, has causcd this Bond to be excculed in its name by the manual or
facsimile signaturc of the Mayor of the City, and has causcd the official scal of the City 10 be
affixed hereto, attested by the manual or facsimile signature of the City Clerk of the City,

(SEAL)
CITY OF PETAL, MISSISSIPP]
By
Mayor
ATTEST
City Clerk

PAYING AND TRANSFER AGENT'S CERTIFICATE

This Bond is onc of the Bonds of the above-designaied issuc of Bonds delivered in
accordance with the terms of the within mentioned Resolution

HANCOCK WHITNEY BANK, as Paying and
Transfer Agent

By .
Authorized Signalure

Date ol Registralion and Authenlicalion:

VALIDATION CERTIFICATE

STATE OF MISSISSTPPI )
)ss:
COUNTY OF FORREST )

I, Melissa Martin, City Clerk of the Cily of Pelal, Mississippi, do hereby certify thal Lhe
issuance of the Bonds of which the within Bond is one has been velidaled and confinmed by
decree of he Chancery Courl of Forrest Counly, Mississippi, rendered on the day of

_, 2022 pursuant lo the Act and that the within Bond has been registered in the
registralion records kept and maintained for that purposc

City Clerk
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Regislered Owner at his addiess as il appears on such Regisiralion Records
Payment of the principal of all Bonds shall be made upon the presentalion and
surrcnder for cancellation ol such Bonds as Ihe samc shall become duc and
payablc

Bonds, upon surrender thercof at said corporate trust office of the Agent with a
written instrument of transfer sfaclory to Lhe Agent duly cxecuted by the
Registered Owner or his authorized attorney, may be exchanged for Bonds of like
serics, maturity and intercsl rate of any other authorized denominations. Each
such Bond shall be dated as ol the dale six (6) months preceding Lhe interest
paymenl dale thereon nex! [ollowing the date of delivery of such Bond in
registered form, unless such date of delivery shall be an interest payment date in
which casc it shall be dated as of such datc of delivery, and cvery such Bond in
registered form shall bear interest from its date.

So long as the Bonds shall remain outstanding, the City shall causc the Agent 10
maintain and keep, at its corporate trust office, Registralion Records for the
regisiralion and transfer of Bonds, and, upon presentation thereol for such
purpose at such corpotate trust office, the City shall cause the Agent to register ot
causc Lo be registered theteon, and permit (o be transferred thereon, under such
reasonable repulations as the Agenl may prescribe, any Bond. So long as any of
the Bonds remain oulstanding, the Cily shall make all necessary provisions Lo
permil the exchange of Bonds at Lhe corporate Lrust office of the Agent.

All Bonds shall be transferable, only upon the Registration Records which shall
be kept for that purpose at the corporaie trust office of the Agent for the City, by
the Registered Owner thereof'in Person or his authorized attomey. upon surrender
thereof, logether with a written instrument of transfer satisfactory lo the Agent,
duly excruled by the Registered Owner or his authorized attomey, and upon such
transfer there shall be issued in the name of the transferee a new Bond or Bonds in
registered form of the same serics in the same aggregate principal amount and of
like maturity and interest rate as the Bond or Bonds surrendered. Bonds issued in
conneclion with transfers shall be dated in the same manner provided above for
the daling of Bonds issued in connection wilh exchanges

Neither the City nor the Agenl shall be required (a) to exchange or transler Bonds
for a period of fifieen (15} days ncxt preceding an inlerest payment dale on Lhe
Bonds or next preceding any sclection of Bonds to be redeemed or thereafter umtil
the first mailing of any notice of redemplion, or {b) Lo transfer or exchange any
Bond called for redemption

All Bonds surrendered m any exchanges or translers shall forthwith be canceled
by the Agent and thereaficer transmilted o the City.

Prior (o the issuance or delivery ol any Bond, whether upon original issuance,
lransfer, exchange or replacement, the Agenl shall manually execule the
certilicale of authentication provided thereon. No Bond shall be valid o
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obligatory for any purpose unlil such cerlificale of authenlication shall have been
duly cxcculed by the Agent. Such certificate of the Agent upon any Bond
exccuted on behalf of the City shall be conclusive evidence that the Bond so
authenticated has been duly authenticated and delivered,

Bonds bearing the facsimile signature of any Pason who shall have been the
Mayor or Clerk al the lime such Bonds were originally dated or delivered by the
City shall bind Lhe City notwithstanding the facl that he or she may have ceased to
be such officer prior 1o the delivery of such Bonds or was nol such olficer at the
date of such Bonds

Izxcepl as otherwise required by law, il (a) any mulilaled Bond is surrendered to
the Agent al its corporate tiust office, or the Agenl reccives evidence to its
satisfaction of the destruction, loss o1 thefl of any Bond and (b) there is delivered
to the Agent such sccurity and/or mdemnily as may be required by it to save
harmless the City and the Agent, and as othcrwise reguired by law, then, in the
abscnce of notice o the Agent that such Bond has been acquired by a bona fide
purchaser as such lerm is defined in the Uniform Commercial Codc as it is then in
cffect in the State, the Agent shall authemiicale and deliver, in exchange for any
such mutilaled Bond, or in licu of any such destroyed, lost or stolen Bond, a new

Bond of like lenor and principal amount, bearing a number nol
contemporaneously outstanding, The Agent shall thereupon cancel any Bond so
surrendered.

In casc any mulilated, destroyed, lost or stolen Bond has become or is about to
become duc and payable, the Agent m its discretion may, instead of issuing a ncw
Bond, pay such Bond

Fach new Bond issucd putsuant to this Scclion in licu of any surrendered,
dustroyed. lost or stolen Bond shall constitute an additional contractual obligalion
of the Cily and shall be entitled to all benelits cqually and propoertionalely with
any and all other Bonds duly issucd. All Bonds shall be held and owed upon the
express condition that the foregoing provisions are exclusive with respeet to the
replacement or payment of mutilated, destroyed, lost or stolen Bonds, and shall
preclude {to the extent lawful) all other rights or remedies with respect to (he
replacement or payment of mutilated, destzoyed, lost or stolen Bonds or securilies

Notwithstanding the foregoing provisions of these Conditions, no 3onds shall be
exchanged for olher Bonds or be registered or transferred or issucd or delivered
by or on behalfl of the City or the Agent pursuant to this Scction a1 the request of a
holder or owner of a Bond, excepl upon payment to the Agent by or on behalf of
such holder or owner of a chaige sufficient o reimburse the City and the Agent
for any tax, fec, or other governmental charge 1cquired to be paid with respect Lo
the transaction

I'he City and the Agent may treal and consider the Person in whose name any

Bond shall be registered upon the Registralion Records as herein provided as the
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Lo ils successor Agenl all records of accounl, the Registration Records, lists of holders of
the Bonds and all other records, documents and instruments relating to its durics as such
Agent

(4} Any successor Agent appointed under the provisions hercof shall be a
banking corporation, trust company or national banking association having Federal
Deposit Insurance Curporalion imsuiance of its accounts, duly authorized 1o cxercise
corporate irusl powcrs and subjcct to cxamination by and in good standing with the
lederal and/or state regulatory authotilies under Lhe jurisdiclion of which il falls.

(5) Every successor Agent appoinied hereunder shall execute, acknowledge
and deliver lo ils predecessor Agenl and lo the Cily an instrument in writing accepling
such appointment hereunder, and thercupon such successor Agent, without any further
acl, shall become fully vested wilh all the rights, immunitics and powers, and bc subject
10 all the dutics and obligations, of ils predecessor.

6) Should any transfer, assignment or insirument in writing be required by
any successor Agent from the City to more fully and certainly vest in such successor
Agent the cstates, rights, powers and duties heicby vesicd o intended to be vested in the
predecessor Agent, any such transfer, assignment and written instruments shall, on
request, be execuled, acknowledged and delivered by the City.

()] The City will pravide any successor Agenl wilh cerlilied copies ol all
resolutions, orders and other proceedings adopied by the Governing Body relating to the
Bonds

® All dutics and obligations imposed hereby on an Agent or successor Agent
shall terminatc upon the accomplishment of all dutics, obligalions and 1esponsibilitics
imposcd by law or reguired to be performed by this resolution

() Any corporation or assacialion inla which an Agent may be converted or merged,
or with which il may be consolidaled or to which it may sell or transfer its asscts as a wholc or
substantially as a whole, or any cormporation or association resulling (rom any such conversion,
sale, merger, consolidation or wansfer o which il is a pariy, shall be and beeamc sucesisor
Agenl hercunder and vesled with all the powers, discretions, immunities, privilcges and all other
inalters as was ils predecessor, withoul the execulion or {iling of any insuument or any furthel
act, deed o1 comveyance on the part ol either the Cily or the successor Agenl, anything hercin 1o
the contrary nolwithslanding, provided only that such successor Agent shall be salisfaclory o Lhe
City and eligible under the provisions of Scction 16(c)(4) hereof.

SECTION 17. The Bonds shall be prepared and cxccuted as soon as may be practicable
atter the adoption of this resolution and shall thereafier be delivered to or as divected by the
Purchaser

SECTION 18. 1f (a) thc City shall pay or cause o be paid Lo the owners of the Bonds
\he principal of, and interest 1o become duc thercon al the times and in the manner stipulated
therein and herein, (b) all [ces and expenses ol the Agent shall have been paid, and (c) the City
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holder and ahsolule owner thercol, whether such Bond shall be overdue or not, for
the purpose of recciving payment of the principal thereof and interest thereon and
for all other purposcs whatsocver; provided, however, payment of, or on account
of, the principal of and interest on such Bond shall be made only tu, or upon the
order uf, such Registered Owner, and such payment so made shall be valid and
cffective 1o satisfy and discharge the liability upon such Bond Lo the extent of the
sum or sums so paid, and neither the City nor any Agent shall be affecled by any
notice (o Lthe conlrary

SECTION 16. (2) So long as any of the Bonds shall remain outslanding, the City shall
maintain with the Agent lhe Regisiration Records for the registration and transfer of the Bonds
The Agent is hereby appointed registrar for the Bonds, and the Agent shall tegister in such
records and permit to be transferred thereon, under such teasonable regulations as may be
prescribed, any Bond entitled to registration or transfer.

(b) The City shall pay or reimburse the Agenl for reasonable fees for the performance
ol the scrvices normally rendered and the meurring of normal cxpenses reasonably and
neeessarily paid as arc cuslomarily paid lo paying agenls, transfer agenls and bond registrars,
subjeet to ment between the City and the Agent.  Fees and reimbuisements for
extraordinary services and expenses, so fong as not 1 by the mi lucl or
willful default of the Agent, shall be made by the Cily on a case-by-case basis, subject, where nol
prevented by cmergency or other exigenl circumslances, 10 the prior writlen approval of lhe
Governing Body.

(c) (M An Agent may at any time resign and be discharged of its duties and
obligalions as Agent, by giving al lcasl sixly (60) days written notice 1o the City and may
be removed as Agent at any time by resolution of the Governing Body delivered to the
Agent. The resotution shall specify the date on which such removal shall take cffect and
the name and address ol the successor Agent, and shall be transmitred to the Agent being
removed within 2 reasonable time prion to the effective date thereott provided, however,
that no resignation or removal ol an Agent shall become effective until a suceessor Agent
has been appointed pursuant to such resolution,

(2) Upon receiving noliee of the resignation ol the Agent, the City shall
promptly appoint a successor Agent by resolulion ol the Governing Body. Any
appointmenl of a successor Agenl shall become efleclive upon acceplance of
appointment by the successor Agenl. 1l no successor Agent shall hayve been so appointed
and have accepled appointment within thinty (30) days after the nolice of resignation, the
resigning Agent may petition any courl of competent jurisdiction for the appoiniment of a
suceessor Agent, which courl may thercupon, afler such notice as it may deem
approprialc, appoint a successor Agent,

c to

(3) In the event of a change of an Agent, the predecessor Agent shall cea
be custodian of any funds held pursuant to this resolution in connection with its role as
such Agent, and the su o1 Agent shall becomne such cuslodian; provided, however,
thal before any such delivery is required to be made, all fees, advances and expenses off
the retiving or removed Agent shall be fully paid. Fvery predecessor Agent shall deliver
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shall have kepl, performed and observed all and singular the covenants and promises in the
Bonds and in this rcsofution expressed as 1o be kept, performed and obscrved by it ov on its part,
then the Bonds shall ccase to be entitled to any lien, benefit or security under this resolution and
shall no fonger be deemed to be outstanding hereunder. 11 the City shall pay or cause 10 be paid
w0 the owners of outstanding Bonds of 4 particular maturity, the principal of, and interest 1o
become due lhercon at the limes and in the manner stipulated 1herein and herein, such Bonds
shall cease 1o be entitled 1w any lien, benefit or seeurity under this resolution and shall no longer
be deemed Lo be outstanding hereunder.

All Bonds for (he payment of which sufTicienl monies, or, 1o the extent permilled by the
laws of the State, {a) direct obligations of, or obligations the payment ol the principal of and
inietesl on which are unconditionally guaraniced by, the Uniled Slates of America
{"Government Obligations"), or (b) certificates of deposit or other securities fully secwed by
Government Obligations, or (¢) cvidences of ownership of proportionatc interests in fulure
interesl or principal payments on Government Obligations held by a bank or trust company as
custodian, under which the owner of the investment is the real party in interest and has the right
Lo proceed dircetly and individually against the obligor on the Government Obligations and
which Government Obligations are not available to satisfy any claim of the custodian or any
Pcrson claiming thiough the custedian or lo whom the custodian may be obligated, or (d)
municipal obligations, Lhe paymenl of the principal of, inlerest and premium, if any, on which
are irrevacably secured by Governmenl Obligations and which Govermnmenl Obligalions are nol
subject Lo redemplion prior 1o the dale on which the proceeds atiributable Lo the principal of such
obligations arc lo be used and have been deposited in an escrow account which is irrevocably
pledged 1o the payment of the principal of and intcrest and on such municipal obligations (all of
which collectively, with Government Obligations, are hereinafler called  "Defeasance
Securities"), shall have been deposited with an cserow agent appointed [or the purpose in trust
(o1 the owners thereof, which may be the Agent, (whether upon or prior to the maturity or the
redemption dale of such Bonds) shall be deemed 10 have been paid within the meaning of this
Scetion, shall cease to be entitled 1o any lien, benefit or sceurity under this resotution and shall
no longer be deemed 1o be outstanding hercunder and the Registered Owners shall have no rights
in respect thereof excepl to reccive paymenl of principal of and interest on such Bonds from the
funds hcld for thal purposc. Decfcasance Sceurilics will be considered sullicieni if said
invesiments, wilh interest, mature and bear interesl in such amounts and al such limes as will
assure sullicicnl cash Lo pay currenlly maluring inlerest and Lo pay principal when due on the
Bonds, For the purpose of this Section 18, Defeasance Securilies shall mean and include only (a)
such Defeasance Sceuritics which shall nol be subject to redemption prior Lo their malurity other
than al the option of the holder thereof or (b) Defcasance Sccurilies which, if subject to
redemption shall, nevertheless, m al) cvents. regardiess of when redecmed, provide sulficient and
timely funds for payment of the principal ol and interest on the Bonds 1o be paid thercby.

SECTION 19. (a) Prior to the Tax-Exempl Reissuance Dalc. inlerest on the Bonds
should be trealed as includabic in gross income of the holders thereof for federal income tax
purposcs, On and aficr the Tax-Exempt Rei Datc, upon by the City with the
provisions set {orth in this Section 19, interest on Lhe Bonds shall be lrealed as excludable [rom
the gross income of the holders thereol lor federal income lax purposes. Pursuanl Lo the
Refinancing Acl, the interest on the Bonds is excmpt [rom State income taxes
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(b} Upon the Tax-txempl Reissuance Date, the City shall furnish lo the Paying
Agent, the Placement Agent and the Purchaser the Tax Certificale sipned by he Mayor to the
effect that, on the basis of the lacts, cstimates and citcumstances in existence on the Tax-Exempt
Reissuance Date, il is not expected that the proceeds of Bonds will be used in a manner that
would cause such Bonds Lo be "arbitrage bonds" within the meaning of Scction 148(a) of the
Code and Treasury Regulations thereunder. and the Tax Certificate shall set forth such facts and
circumstances which may be in bricf and summary terms, and shall siate thal 10 the best of (he
knowledge and beliel ol the Mayor or the Clerk, as applicable, there arc no other facts or
circumsiances Lhal would malerially change the expeclations expressed Lherein. The Mayor or
the Clerk is hereby authorized to execute the Tax Cerlilicate

(c) On the Tax-Lxempl Reissuance Date, the City shall promptly file a completed
IR.S. Form 8038-G "Information Return for Governmental Obligations" in conneclion with the
Bonds as required by Scction 149(c) of the Code, or any similar form required by the Internal
Revenue Service. The Mayor or the Clerk is hereby authonzed to sign and cause Lo be filed the
Form 8038-G

(d) On or before the Tax-Fxempt Reissuance Dale, the Purehaser will be provided
with the executed copies of the Tax Certificate, the Form 8038-G and the Tax-Exempt
Reissuance Opinion (with a reliance leuter to the Purchaser). Subject lo changes 10 such
documents as a result of changes Lo the inlernal Revenue Code of 1986, as amended, and the
Treasury Regulations promulgaled thereunder, and any other applicable laws between the dae
hereof and the Tax-Lxemp! Reissuance Date, these documents shall be in substantially the forms
included in the wanscript of proceedings related Lo the Bonds.

(c) Prior to the Tax-Fxempl Reissuance Datc, the Cily shall furnish to the Paying
Agent the fully exccuted Tax-Exempl Bond for authentication, The Paying Agent shall deliver
the Tax-Exempt Bond to or upon the order of Cede & Co., as nominee of DTC

1) If the City fails Lo deliver the documents requited by this Scetion 19 on or before
the Tax-Exempl Reissuance Date, the Bonds shal) continue Lo bear interest at the Taxable Rate.

{8) Notwithstanding any othct provisions of this reselution to the contrary, so long as
neeessary n order 1o mainlain the exclusion of interest on the Bonds from gross income of the
holders thereo! for federal income tax purposes under Section 103(a) of the Code aflter the lax-

l.xempl Reissuance Date, the covenants contained in this Scclion 19 shall survive the payment off

the Bonds and the inlerest lhereon

SECTION 20. (2) The City shall maintain with a qualificd depository thercol the Bond
Fund in its name for the payment of the principal ol and interest on the Bonds and the payment
of the Agents' fees in connection therewith, There shall be deposited into the Bond Fund us and
when received:

() the accrucd interest and the premium, if any, as directed by the Mayor,
received upon delivery of the Bonds:
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SECTION 24. Lach of the following constitutes an event of defaull under this Bond
Resolution:

(a) failure by Ihe Cily Lo pay any installment of principal ol or interest on any Bonds
al the time required;

(b) failurc by the Cily 10 perform or observe any other covenant. agreemenl or
condition on ils parl contained in this Bond Resolution or i the Bonds, and the contmuance
thercol (or a period of thirty (30) days afier wrilten nolice Lhereofl (o the City by the Registered
Owners ol not less than ten percent (10%) in piincipal amount of the then oulstanding Bonds; or

(c) an Acl ol Bankiuplcy occurs

“Act of Bankruptcy” shall mean filing of a petition in bankruplcy by or againsi the Cily
under any applicable bankruptey, insolvency, 1corganization or similar law, now or hereafier in
cifect,

SECTION 25. Under the Prior Bond Resolution. upon the issuance of the Bonds. Lhe
Refunded Bonds will be legally and cconomically defeased

SECTION 26. The Mayor and the Clerk and cach member of the Governing Rody arc
hercby authorized (0 cxceute such documents, instiuments and pupers, and do such acts and
things as may be necessary or advisable in conneclion with the authorization, sale, preparation,
exccution, issuance and delivery of the Bonds

SECTION 27. The Clerk is hereby directed (o forward a certified copy of this resoluiion
to the Agent

SECTION 28. Hancock Whitney Bank, Jackson, Mississippi. is hereby sclecled to serve
as Agent under this resolulion and Escrow Agent under the Escrow Agreement

SECTION 29. The Arbitrage Group, Inc. is hereby scelocted to serve as Veritication
Agent in conneelion with the Bonds and (he Refunded Bonds.  The Verification Agent will
verily the arithmelical accuracy of certain compulations prepared by Lhe Placement Agent which
show Lhe present vatue difference between the debt service on the Bonds and the debt service on
Lhe Refunded Bonds.

SECTION 30. Rocky W. Lalon, lisquire, is hercby sclecled o serve as Cily Counsel Lo
the Cily in conncclion with Lhe sale and issuance ol lhe Bonds.

SECTION 31, Butller Snow LLP, Ridgeland, Mississippi, is hercby selected Lo serve as
Bond Counsel to the Cily in connection with the sale and issuance of the Bonds. The terms of
employment for Bond Counsel are sct forth in the cngagement letter (the "Engagement Letter")
atlached hereto as Exhibit D All provisions uf the Engagement Letter, when exeeuted as
hercinafier authorized, shall be incorporated herein, and shall be deemed to be part of this
resolution {ully and to the same extent as if separately sel out vebatim herein. The form of the
Engagement Letier and the exceution thereof by the Mayor 1s hereby approved and authorized
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2) the avails of any of Lhe ad valorem taxes levied and collected pursuant to
Section 6 hereof;

3) any income received from investment of monics in the Bond Fund; and

4 any other fungs available o the Cily which may be lawfully used for
payment of the principal of and interest on he Bonds. and which the Governing Body in
its discretion, may direel 1o be depasited into the Bond Fund, including the net revenucs
of the System

(L)) As long as any principal o! and inletest on the Bonds remains owstanding, Lhe
Clerk is hercby irrevocably authorized and direcled Lo withdraw from the Bond l'und sulficient
monies lo make the paymenis heicin provided for and to transler same lo the account of the
Agenl in lime o reach said Agent at least five (5) days piior Lo the datc on which said interest or
principal and interest shall become duc.

SECTION 21. The principal proceeds received upon the sale of the Ronds shall be
deposited with the Escrow Agent in the Serics 2022 Fscrow Accounl and the Serics 2022 Cost ot
Jssuance Accounl as directed by he kscrow Agreement. The portion of the proceeds of the
Bondy deposited in the Serics 2022 Cost of Issuance Account shall be used by the Escrow Apent
to pay all legal fees and cxpenses including those of Bond Counsel, City Counsel and counscl lo
the Purchaser, if any, the Placement Agenl, the Agent and the Escrow Agent, the Verilication
Agent, any premiums o1 commissions, and all other (ees and expenses incurred by the Cily in
conneclion with Lhe authorirzation, issuance, sale, validalion and delivery of the Bonds; provided,
however, total costs of issuance for said Bonds shall not exceed 5% of the par amount of the
Bonds. The Mayor is authorized Lo sign requisitions for the payment of costs of issuance for the
Bonds. The balance ol Lhe proceeds of the Bonds shall be deposited into the Series 2022 Escrow
Account and used by the Escrow Agenl for the payment of the mterest on (he Refunded Bonds as
such becomes due and payable, and, upon redemption of the Refunded Bonds, for the payment of
all of the unpaid principal of, interest on and redemption premium, i any. on the Refunded
Bonds (as morc particularly described in the Escrow Agreement)

SECTION 22. Thc Governing Body, acting for and on behalf of the City, hereby
inevocably clects and direets thal the Refunded Bonds seleeted for refunding shall be redeemed
on such dale as may be determined by the Mayor, 10 be in the best interest of the Cily and 1hat is
in compliance with lhe terms and provisions of the Prior Bond Resolution. The Prior Paying
Agenl, on behalfl of the City, is hereby authorized and direcied o provide notice of the advance
refunding and defeasance of the Refunded Bonds, as appropriate, 1o the holders of such
Refunded Bonds pursuant to the terms and provisions of the Prior Bond Resolution and the
Escrow Agreement,

SECTION 23. As aulhorized by the Refinancing Act, Ihe Bonds may be submitied for
validation in the Chancery Count of Forrest County, Mi pi, in the manner and with the
force and cifect provided by Sections 31-13-1 ef seq., Mississippi Code of 1972, as amended and
supplemented, and 1o that cod a certificd transeript of all proceedings and other documenls
relaling 10 the sale and issuance of the Bonds forthwith shall be prepared and forwarded 10 the
Stale's Bond Altorney by Bond Counsel and the Clerk

]
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SECTION 32. Raymond James & Associales, [nc,, Memphis, Ti is hereby
designated to serve as Placement Agenl in conneclion with the sale and issuance of the Bonds
The Governing Body hereby ratifics and approves the actions of the Mayor, acting for and on
behalf of the Cily, in cxeeuting and delivering the G-17 disclosure letter of the Placernent Agent
attached hereto as Exhibit E

SECTION 33. The Arbitrage Group, Inc. is hereby sclecled to serve as verification
agenl (the "Verilication Agenl") (the "Verilication Agent") in connection with the Bonds and
the Refunded Obligations. The Verification Agenl will verily the arithmetical accuracy of
cerlzin compulalions which show the presemt value difference belween the debt service on the
Bonds and the debt service on the Refunded Obligations.

SECTION 34. Bond Counscl and City Counscl arc hercby further authorized and
directed 1o provide such advice and assistance as shall be requesied by the Mayor and the Clerk
in fullilling lheir dutics under this resolution

SECTION 35. The Governing Body hereby authorizes the Escrow Agent 1o make the
imitial and final applicalion with the Department of the Treasury, Burcau of Public Dibi,
Division of Special Investments, Parkersburg, West Viigima for SLGS, if such application is
deemed neeessary in connection with the refinancing of the Refunded Obligations, In the cvent
the purehase of SLGS is unavailable or the purchase of open markels is more benclicial to the
Cily, lhe Cily authorizes the purchase ol open markel securities in conneclion with the
investment rtequirements under the lerms and condilions ol the Escrow Agreement, and
authorizes the President, the Sccretary and an Authorized Officer of the City 10 cxccute any
documents nccessary and related to the purchase of apen market sceurilics, including engaging
an cscrow bidding agent in connection with the Refunded Obligations and to exccute al)
necessary documents in connection therewith, if such agreement is deemed necessary in
connection wilh refinancing the Refunded Obligations.  The Governing Body hereby approves
Raymond Jamus & Associates, [nc., as cserow bidding agent (the “Eserow Bidding Agent”) in
cannection with the purchase of open markel seeuritics and the investment requirements and
hereby authorizes the Superiniendenl, the President, the Secretary and/or an authorized officer of
the City 1o exceute the Escrow Bidding Agent Agreement and the Solicitor’s Agreement, the
Torms ol which aic altached herewo as Exhibit F, and any other agreement and/or document as il
relates Lo purchaser of open markel securities.

SECTION 36. Lxcepl as otherwise expressly provided herein, nothing in this resalution,
express or implied, is intended or shall be construed 1o confer upon any Person or firm or
corporation other than the City, the Registered Owners under the provisions of this resolution,
the Governing Body and the Agent any right. remedy. or claim, legal or cquitable, under and by
reason of this resolulion or any of the provisions hereol. This resolution and all ot its provisions
arc infended to be and shall be for the sole and exclusive benefit of the City, the Governing Body
and the holders [rom time 1o time uf the Bonds

SECTION 37. THE BOND OR BONDS HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"),
AND MAY BE SOLD OR OTHERWISE TRANSFERRED ONLY TO AN
INSTITUTIONAL “ACCREDITED INVESTOR,” AS DEFINED IN RULE 501 UNDER
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THE SECURITIES ACT, OR A “QUALIFIED INSTITUTIONAL BUYER,” AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT, OR ANY SUCCESSOR
PROVISIONS THERETO, IN ACCORDANCE WITH APPLICABLE FEDERAL AND
STATE SECURITIES LAWS AND OTHERWISE IN ACCORDANCE WITH THE
PROVISIONS OF THIS BOND RESOLUTION.

SECTION 38. All covenants, stipulalions, obligations and agreaments of the City
contained in this resolution, shall be binding upon the City, and, except as otherwise provided in
this resolution, all rights, powers and privileges conlerred and all duties and habilities imposed
upon Lhe City by the provisions of this resolulion, shall be exercised o1 performed by the City
No stipulation, obligation or agreemenl herein conlained or any other docurnent neccssary lo
conclude the issuance and sale of Lhe Bonds shall be deemed to be a stipulalion, obligation or
agreement of any officer, agent or employee of Lhe City, including its Governing Body, in his or
her individual capacily, and no such officer, agent or employee shall be personally tiable on the
Bonds or be subjecl to personal liability or accountability by reason of' the issuance and salc
thereof,

SECTTON 39. I any onc or mare of the provisions of this resolution shall for any
reason be held Lo be illegal or invalid, such illegality or invalidity shall not affccl any of the other
provisions of this resolution, bul this resolution shall be construed and enforced as if such iliegal
or invalid provision or provistons had not been canlained hercin

SECTION 40. In the evenl Lhal any scrivener's errors shall be discovered in this
resolution afier the adoption hereof, bul prior 1o the issuance of the Bonds, the Govemning Body
heieby authorizes and directs that cach such scrivenci's error shall be corrected in all multiple
counterparts of this resolution prior 1o the issuance of the Bonds

SECTION 41. All orders, resolutions or proceedings of the Governing Body i conflict

with the provisions af this resolution shall be and are hereby repealed, rescinded and sct aside,
but only to the extent of such conflict,

EXHIBIT A

COMMITMENT LETTER OF THE PURCHASER

Alderman scconded Lhe molion Lo adopt the foregoing resolulion, and the

question being pul lo a roll call vote, the result was as follows:

Alderman Gerald Stecle Voted:
Alderman Steve Stringer Voted:
Aldcrman Blake Nobles Voled:
Alderman Craig Strickiand Voted:
Alderman Drew Brickson Voled:
Alderman Craig Bullock Voled:
Aldeyman Mike Lou Voted:

The motion having received Lhe alfirmative volc of a majority of the members of the
Governing Body present, being a quorum of said Governing Body, the Mayor declared the
motion carricd and the resolution adopled this the 15th day of March 2022

(SEAL)

Muyaor of the City of Petal, Mississippi

City Clerk of the Cily of Petal, Mississipp
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RAYMOND JAMES®

Placement Agent

$5,864,000*
City of Petal, Mississippi
Taxable (Convertibie to T ) General Obligation Water and Sewer Refunding Bonds,

Series 2022

Daled: Date of Delivery BOOK ENTRY ONLY Final Maturily: July 1, 2032

This commitment will be subject to (a) the terms and conditions putlined below, which supersede any prior aral or
written ing with the P aser with regard to the offer provided herein and (b} documentation satisfactory
in form and content to Purchaser. The Bond Resolution serves as the governing document; however, the final terms

reflatedtor -1 inati interest rates, CUSIPs, and registratlon are contained hereln,

1, Expected Timetable* Band Resolution Adoption: TBD
Date of Delivery/Closing: TBD

2. lIssuer The City of Petal (the "City”) is located in the northeast section of Forrest County,
Mississippi, which is located in the southeast portion of the State of Mississippi (the
"State"), The City, incorporated April 5, 1974, is located on the Leaf River adjacent to the
corporate limits of the City of Halliesburg, Mississippi. The City lies approximately 91
miles south af Jackson, the capital of the State, 120 miles northeast of New Orleans,
Louisiana, and 100 miles northwest of Mobile, Alabama

3. Purchaser The First Bank (Hattiesburg, Mississippi)

4  Bonds Taxable (Convertible to Tax-Exempt) General Obligation Water and Sewer Refunding
Bonds, Series 2022

5 Non-Rated Non-rated, private placement, and no officisl statement or ather offering document

6. CUsIP The Bonds will be assigned a CUSIP.

7. DTC The Bonds will be registered with DTC

B. Purpose of Bonds The Taxable {Convertible to Tax Exempt) General Obligation Water and Sewer Refunding

Bonds, Series 2022 are being issued for the purpose of (i} advance refunding certain
outstanding maturities of the General Obligation Water and Sewer Refunding Bonds,
Series 2015 of the City of Petal, Mississippi; and {ii) paying the cost of issuance associated
with the Bonds.

9. Pledged Debt Service The Bands will be general obligations of the City payable as to principal and interest out
Repayment Sources of and secured by an irrevocable pledge of the avails of a direct and continuing 1ax to be
levied annually without limitation as to rate or amount upon the taxable property within
the geographical imits of the City; provided, however, that such tax levy for any year shall
be abated pro tanto to the extent the City on or prior to September 1 of that year has
transferred maney to the 2022 Bond Fund of the Bonds or has made other provisions for
funds, including the pledge of the net revenues of the combined Water and Sewer System
of the City, to be appiied toward the payment of the principal of and interest on the Bonds
due during the ensuing fiscal year of the City, in accordance with the provisions of the
Bond Resolution
*Peviiminary, wibject to chinge. ) Page 1 of 9
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Federally taxable & state tax exempt

“7On July 1, 2025, or earlier if United States Congress enacts legislation restoring the
City's ability to issue tax-exempt advance refunding bonds (the “Tax-Exempt Conversion
Period”), the Taxable Refunding Bonds shall be converted to and exchanged with Tax-
Exempt Refunding Bonds bearing federatly tax-exempt interest rates {subject to
provisions of the Internal Revenue Code) This process is further described in the Bond
Resolution **

July 1, 2032

Principal 1s payable on July 1, beginning in 2022 through the Final Maturity Date The
schedule of propased principal payments is attached as Appendix A,

Semiannually on July 1 and January 1; commencing July 1, 2022

The Bonds are subject to redemption in whole or m part, in principal amounts and
maturities selected by the City on any date on or after July 1, 2026, at par, plus accrued
Interest to the date of redemption

$100,000 minimum denominations (31,000 thereafter)

Taxable fixed rate of 2,130% per annum through the Tax-Exempt Conversian Period. Tax
Exempt fixed rate of 1 680% per annum from the Tax-Exempt Converslon Period through
Final Maturity Date The schedule of the proposed interest rates is attached as &ppendix
A,

~“During the Tax-Exempt Conversion Period, the Taxable Refunding Bands shall be
converted to and exchanged with Tax-Exempt Refunding Bonds bearing federally tax-
exempt interest rates (subject to provisions of the Internal Revenue Code). This process
is further described in the Bond Resolution The interest rates and preliminary debt
service for the Tax Exempt Refunding Bonds are described in Appendix A and Appendix
B s

30/360
Including, but not limited to, the foliowing:
{i) Execution of all documentation as may be requested by the Purchaser
relating to the Bond in form and substance satisfactory ta the Purchaser.
(i) Receipt of an opinion of Bond Counsel, in form and substance satisfactary to

the Purchaser and including without limitation, due authorrzation,
enforceability, and compliance with all applicabte laws.
(iil) Receipl of and satisfactory review by the Purchaser of ail applicable
ordinances and evidence of authority
(iv) Receipt of an opinion from Bond Counsel confirming tax status
Butler Snow LLP
Teo

Raymond James & Associates, inc

Pape 2 of 9

22, Purchaser’s Counsel
23 lIssuer’s Auditor

24, Bond Registrar/
Paying Agent

25, Verifrcation Agent

26. Investment Letier

554

Watkins & Eager, PLLC
Halt & Associates, PLLC

TB8D

The Arbitrage Group, Inc

The purchaser(s) will be required to deliver an Institutional Investment Letter running to
the City, Rl, and Bond Counsel, which also states, among other usual and customary
matters, that it intends to hold the obligation until maturity, early redemption, or
mandatory tender and has performed its own due diligence, evaluation, and investment
decision without reliance upon others, A draft form of the investor letter is attached as
Appendix C

Page 3 of 9

Agreed and accepted with the intent to be legally bound:

Mamar

Maypr

Title:

vuter_ 31| 202

Pape 4 9

Agreed and accepted with the intenl to be legally bound:
The f-;g Bank IHatlesbutg Mississippi)
A _
y &E’M“._ B
P

Name: 5"(&1)_‘-‘1_-_54
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onn 314002
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APPENDIX A*

$5.864,000°

ippl
Water and Sewer R

Bonds, Series 2022

—— e e S —

| Maturity Princpal Taxable Interest Taxable Tax-Exempt Tax-Exampt
L (atya) Amount Due* Rate Yietd Intarest Rate® wiakd®

T =1 N B ST

Price

2130% | 1680% | LE0W | 100.000%

[ $5,864,000° ]
! Term Bond due july 1, 2032
Sinking Fund Maturities® |
Year Fringipal Amount*
2022 $64,000
2023 $67,000
| 2024 $69,000
2025 $70,000
| 2026 $572,000
2027 $587,000
2028 $962,000
| 2029 $983,000
2030 $1,012,000
| 2031 $1,036,000
2032 I $442,000

'During the Tax-Exempt Conversion Period, the Taxable Refunding Bonds shall be converted to and exchanged with Tax-
Exempt Refunding Bonds bearing federally tax-exempt interest rates as shown in this table (subject to provisions of the
Internal Revenue Code)

*Preliminury, subject fo change. Page 6ol 9

APPENDIX C: Form of Institutional Investor Letter Template*

City of P'etal, Mississippi
Pelal, Mississippi

Butler $Snow, LLP
Ridgeland, Mississippl

Raymond James & Associates, Ine.
Memphis, I'ennessee

Re: City ol Petal. Mississippi
Taxable (Converlible (o Tax-Exempt) General Ohlhigation Waier and Scwer Refunding Bonds, Series 2022

I'o thc Addressces:

The undersigned is a duly autharized officer of The IFirst Bank, Hatticsburg, Mississippi. a stalc bank arganized and
existing under the laws of the Siate of Mississippi (Ihe “Purchaser™). The undersigned acknowledges receipt, on behall of
Purchaser, of 1he fully cxecuted City ot Petal (MS) (the “1ssuer”) Taxable (Converlible 1o Tax-Exempt) General Obligation
‘Water and Sewoer Refunding Bonads, Scries 2022, dated _ . 2022, in the principal amountof' S
(the “Bonds™). The undersigned represents, warrants. and covenants in conjunclion with its purchase ol the Bonds Lhat;

1, Purchaser agrees (o the terms and provisions set forth in the Bonds

2. Purchascr has such knowledge and experience in financial and business matters that il is capable of cvaluating the
menty and risks of prospective investments without reliznce upon others. In reaching the conclusion that it desires (o acquire
the Bonds, Purchascr has carclully evaluated all risks associated wilh Ihis puichase and acknowledpes that it is able 1o bear
the economic risk ol this purchase. Purchaser is {an insttutional “accredited wvestor” within the meaning of Rule 501 (a)
promulgated under the Sccwitics Act of 1933, as amended (the “1933 Act™))/|a “qualified institutional buyer™ as defincd in
Rule 144A promulgaled under the Securities Act ol 1933, as amended (The 1933 Ac™)|

3. Puichascr presently intends Lo hold the Bonds lo maturily. catlier redemplion, v mandatory lender. Purchaser is
purchasing the Bonds for inveshment for 11s own account or for ils loan portfolio and 1s nol purchasing the Bonds tor resale
b dispasyiion, and Parchaser has no preseal intention of reselling or atherwise drapasing o all or amy pan of the Bonds
ding is interes therein; however, Putehister reterves the right weael] pastizipatjon intensts in af olberwise dispose of
s 1 the future an o choosss, Purchiser ugrocs that it will oot sell, tramfer, assign, or utherwise disposc of the Bunds
o awnetship antarests thasein (1) unless it obtains From the purchaser and defivers (o the lauer cither (9) s agreoment
<antbier in form and substance o this ogreement, of (bl & written that such hi in wither {i) an
Institutiona) “accredited investor™ within the meaning of Rule 501 (a) promulgated under the Securities Act of 1933, ag
amended (the *1933 Act™), o1 (11) a “gualified insliltional buyer” as defined in Rule 144A promulgated under the 1933 Acu:
and {2) excepl in compliance with the applicable provisions of the 1933 Acl, the Sceuritics Iixchange Act of 1934, as amended
(the *1934 Act”), any rules and regulalions promulgated under either the 1933 Act or the 1934 Act, and the applicable
securities laws of any other jurisdiction, and in conneetion therewith, Purel agrees Lhat it shall fumish 1o any purchaser
of the Bonds all informalion required by applicable law

4. Purchaser, through iis agents and employces, has investigated the Issuer and iis financial, slatislical, demographic,
and olher information and acknowledges thal it has been Jumished with, or has been given aceess Lo, withoul testriclion or
limitation, all of the underlying documents 1n conneclion with this wunsaction, as well as all other information which a
teasonable, prudent. and knowledgeable invesior would desire in evalualing the purchase of the 3onds withoul reliance upon
others. Further, Purchaser acknowledges that the Issucr and other knowledgeable partics have made available to it and its
representatives the opportunity 1o ask 4ny qucstions il may have. and reccive satisfaclory answers, conceining the Issuet and
the sccurity and the source of payment of the Bonds,
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APP IX B: P Interest Schedule®

Taxable Tax-Exempt’
== T e s s L = AT e — —

[ Maturity Prindipal Interest Total p+) ! maturity Principal Interest

P e [ awmar . mamm mamo I e | W0 0 Tz 20501 e on |

| e 51,770 00 #1770 00 1172023 61.770.00 61770 00

| 1/1/2003 67000 00 81,7000 VK770 00 | e 67,000 00 6177000 178./70,00
1172020 51,056 24 510k Ay | o 61,050 45 61056 45

| /172024 £9,000 00 51056 45 130056 a5 | 02 69.0u0 00 6105645 130,056 4%
17172024 50,321 60 60,321 60 17172025 50,321 60 60,221 60

| wnnos 7,000 00 60321 60 190321 60 2/1/202% 70.0uN 00 60321 60 130321 60
1172026 54,5/6.10 28576 10 | i 46,549 60 6,989 60
7112026 472,000 00 3576 10 631576 10 |0 572000 0N 46,982 60 618,589 60
1/1/2027 3,484 30 53484 30 vy | 42182 80 42184 80
112007 54,000 00 43,454 40 600,489 30 o2 587,000 1D 7 184 80 629184 80

| vinos 47,2327 47.232 75 17172028 17254 00 37.254 00
172008 962,000 00 €242 15 1009232 7 | s 962,000 00 32,254 00 949,754 00
11172029 16,987 15 16987 45 | 1/1/2029 2917320 23,173 20
71172025 983 00000 3696745 1019,98745 | /112029 953,000.00 201420 1012173 20
1412030 2651850 26,518 50 1/1/20%0 20916 00 20916 00
71172030 1012.000 00 2651850 1038518 50 | 7112030 1012,060 00 2091600 103291500
17172031 15,420 70 15,740 70 1172031 12,415 20 12415 20
7172031 1,036,000 00 1576070 104114070 | 27112031 1,036,000,00 12415 20 Loag 15 20
17177022 4707 30 4207 30 1172032 171280 371280
LA a3 0 G a0 g ds pirie |, #igeew L Anpm i

L. F_AMoaqc0mp .t SRANLY 5 LARMLL { TR § S,

'During the Tax-Exempt Conversian Period, the Taxable Refunding Bonds shall be converted to and exchanged with Tax-
Exempt Refunding Bonds bearing federally tax-exempt interest rates as shown in this table (subject to provisions of the
Internal Revenue Code),

*Preliminury, sbject o t hunyge. T Page7or9

5. Pwichaser has been informed and understands thal no Official Siatement has been prepared in conncetion wilh Lhe
salc and delivery of the Bonds, the Bonds are not and will not be rated, and that the Bonds arc not subjecl to any continuing
disclosurc undertaking pursuant the SEC Rule 15¢2-12.

6. Purchascr acknowledges thal the Bonds do nol constilute a debt or loan of the State of Mississippi or any polilical
subdivision thereol. The Bonds represent a pledge of the (ull faith and credit and laxing power of the Issuer. The
payment of the Bonds is more particularly desceribed in the Bonds and the Resolution of'the Issucr authorizing the
of the Bonds

7. The rep i in this Invesiment Letter shall not relicve the Issuer {rom any obligalion (o disclose any
information required by the documents in conneclion with the issuance of the Bonds or required by applicable law

8. This Investment Letier will constitule an agreemeni with respect Lo the malters herein conlained as of the datc hereof.
This Investment Letter is cxpressly for your benefit and may not be relied upon by any other party.

9. Purchaser represents and warrants that the execution of this agreement has been duly authoerized by the Purchaser
and it has been duly exceuted by an autharized officer thercof,

Signed and delivered as of the dale shown above

Sincerely yours,
The First Bank
Signed by:

Print Name:
Print Lille:

“Preliminary; subject to change . ' Page 9 ol 9



EXHIBIT B

PRIVATE PLACEMENT AGREEMENT
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annually withoul Timilation as o time, raic or amount upon all the taxable propeily within (he
geographical limits of the City, as sct forth in the Bond Resolution. and Lo the effect that the
interes! on the Bonds is exempt from Siate ol Mississippi income taxes under existing laws,
regulations, rulings and judicial decisions, or letter allowing the Purchaser and the Placement
Apent Lo rely an such opimon; (b) the delivery of certificates in form and wenoer sabslactory Lo the
Placcment Agent and the Purchaser evidencing the proper exceution and delivery of the Bonds
and reeeipt of paymenl therelor, ineluding a statement of the Cily, daied as of the date ol such
delivery, w the elfeel that there s no litigation pending or, to the knowledge of the sigoer or
signers theteof, threatened relating to the issuance, sale and delivery of the Bonds; and (c)
salisfaction of other conditions specified in the Bond Resolution, The Placement Agent shall be
required o deposil the Purchase Price received from the Purchaser with Hancock Whitney Bank,
Jackson, Mississippi, as cscrow ageni (the "Escrow Apent™), on or before April 21, 2022 (the
"Closing Date"), as sci forth in Schedule IV attached hereto. Subject 1o the purchase of ihe
Bonds by the Purchasers, the City will pay $ _ plus cxpenses in the amount of
S from Lhe proceeds of the Bonds or from other lunds of” the City to the
Placement Agent for ils Placement Agent Fee (the "Placement Agent Fec") on or afler the
Closing Datc as may bo agreed o by the City and the Placement Agent. The Bonds will be
placed on the Closing Dale with the Purchaser pursuant Lo the facilitics of The Depository Tiust
Company ("DTC") 1n accordance with the exemplions set forth in Rule 15¢2-12 of the Securilies
and lixchange Commission,

Section 4. Tax Matters. On the Closing Date, Bond Counse! will deliver an opinion lo
the cffect Lhat under existing statutes, regulatons, rulings and court decisions, interest on the
Bonds is includable in the gross income of the holders thereof for federal income lax purposcs,
and inlerest on the Bonds is cxempt trom State ul M3 ippi incomne taxes. On the Tax-Exempt
Reissuance Date (as defined in the Bond Resolution), provided that Bond Counsel determines the

Bonds arc cligible for federal tax-exemption under Section 103 of the Intemal Revenue Code ol

1986, as amended, as of the Tax-Exempt Reissuance Dale and the City exceutes an TRS Form
8038-G and Tax Compliance and No Arbitrage Certificale as prepared by Bond Counscl, then
Bond Counsel will deliver an opinion 10 the cffect that under existing statules, regulalions,
rulings and court decisions, interest on the Bonds is excludable from the gross income ol the
holders theteofl for lederal income tax purposces, and inlerest on the Bonds is exempl from State
of Mississippi income 1axes

Scction 5. Registration with DTC and CUSIP Numbcers; No Rating or Offering
Document. The Bonds shall be (a) registered with DTC or any other securilies depository, and
(b) assigned a CUSIP number by Slandard & Poor’s CUSIP Service Burcau. The Bonds shall not
be (i) assigned a scparalc rating by any municipal sceurities agency, or {ii) issued pursuant lo any
type of oftering document vr olficial stalement.

Section 6. Payment for the Bonds. The Placement Agenl agiees thal it wiil, on the
Closing Date, wire transfer (o the Tscrow Agent, in immedialcely available funds an amount cqual
10 the Purchase Price recetved [tom the Purchaser Jor settloment through the Tacilities of DTC 1T
the Placement Agenl does not wirc transfer the Purchase Price received [rom the Purchaser Lo the
Liscrow Agent on Lhe Closing Date, or the Purchaser olherwisc refuses 1o purchase the Bonds, lhe
Placement Apgent will use ils reasonable best efforts 10 arrange for a subslitule Purchaser lor Lhe
Bonds on the terms sel forth in Section 3,
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PRIVATE PLACE

T AGREEMENT

This PRIVATE PLACEMENT AGREEMENT, daled ~_, 2022 (ihis "Placement
Agreement"), is by and bewween the CITY OF PETAL, MISSISSIPPI (the "City"), 1 body
politic exisling under Lhe Conslitulion and laws ol the Swale of Mississippi and, RAYMOND
JAMES & ASSOCIATES, INC., Memphis, 1'ennessce {the "Placement Agent™)

WITNESSETH:

WHEREAS, the Mayor and Board o Aldermen of the City, acting for and on behall of
the Cily, has authorized the issuance ol the City's T'axable (Convertible 1o Tax-lixempt) Gieneral
Obligation Refunding Bonds, Series 2022, in the aggiegate principal amount al'$ 000 (the
"Bonds"), pursuant o the provisions of a Bond Resolution, adopled on March 15, 2022 (lhe

“Bond Resolution™), and

WHEREAS, the proceeds ol ihe Bonds will be used o provide funds tor the advance
refunding and defeasance of a portion of the outstanding maturitics of (he $6,510,000 (original
principal amount) City of Pelal, Mississippt General Obligation Waler and Sewer Refunding
Bonds, 2015, daied Apnl 9, 2015, as deseribed 1n Schedule [ hereto (the "Reflunded Bonds"):
and

WHEREAS, Lhe Bonds are more fully described in the Bond Resolution and in Schedule
1L attached hereto; and

WIIEREAS, the City has employed the Placemenl Agenl lo act as its agent in conneclion
with the private placement of the Bonds

NOW, THEREFORE, flor and 1n consideration of the covenants herein made, and upon
the terms and subject to the conditions herein set forth, Lhe parties hereto agree as {ollows:

Section 1. Definitions. All capitalized (crms used hercin and not othcrwise herein
delined shall have the meanings asceribed 1o them in the Bond Resolution

Section 2, Appointment of Placement Agent. Pursuant Lo the Bond Resolution and this
Placement Apreement, the City hereby appornts the Placement Agenl as exclusive placement
agent wilh respect to the Bonds, and the Placement Agent and the Purchaser (as hercinafter
defined) hereby accept such appointment, with such dulies as described herein and in the Bond
Resalution,

Scction 3, Placement of the Bonds, The Placement Agent hereby agrees, as the apent of’
the City, Lo place the Bonds with The First Bank, Hallicsburg, Mississippi {the "Purchaser™),
putsuani (o lhe lerms set lorth in the Purchaser's Term Sheel, attached herclo as Schedule 1L The
Purchaser is 1o purchase the Bonds al a price as set forth in Schedule [V (the "Purchase Price").
1t is understood thal the purchase of the Bonds by the Purchaser is subject to (a) receipt by the
Placement Agent of an opinion ol Butler Snow LIP, Ridgeland, Mississippi ("Bond Counsel")
(o the effect that the Bonds constitute valid and legally binding obligations of the City payable
from and sccwed by an itvevacable pledge of the avails ol a diveet and conlinuing tax to be levied

Scetion 7. Tax-Exempt Reissuance Date.  On ov belore the Tax-lixempt Reissuance
Date, the Cily shall deliver to the Purchaser, with a copy (o the Placement Agent, the documents
requircd by Scction 19 of the Bond Resolution.  1f the City fails (o deliver Lhe documents
required lor the conversion Lo the Tux-lxempl Rate (as defined m the Bond Resolulion), the
Bonds will continue o bear interest at the Taxable Rale (as defined in the Bond Resolution)

Section 8, Limitation, Nothing conlained in this Placement Agreement shull obligate the
Placement Agent to purchase the Bonds 1 the event the Purchaser fails 10 pay the Purchasc Price
of the Bonds or in the event the Placement Agenl is unable o arrange for the purchase of the
Bonds.

Section 9. Fees and Expenscs. The Placement Agent Fee set forth herein represents the
total compensation duc to the Placemenl Agent for ils services under this Placement Agreement

The Cily is responsible for all other cxpenses and [ees due in connection with Lhe sale,
delhivery and issuance ol the Bonds which arc to be paid from the balance of the proceeds of the
Bonds not utilized lor the advanee refunding ol the Refunded Bonds or from other funds of the
City.

Scction 0. Obligations of Placement Agenl. The City acknowledges and agrees that
this Placemenl Agreement does not constitule a guarantee by the Placement Agenl Lo arcanpe the
placement of the Bonds, It is understood thal the Placement Agent's abligalions under this
Agrecmenl are o use reasonable efforts throughout the teim ol this Placement Agreement to
peiform the services described herein, The Cily acknowledges and agrees that the Placemen!
Agent is being 1etained to act solely as placement agent for the Bonds, and not as an agenl,
advisor or fiduciary (o the Cily, and that this Placcment Agrecment is not intended o confer
rights or benefits on any membet, atfiliate, shareholder or ereditor of the City or any other person
or enlity or 1o provide the City or any other person with any assurances thal the ransaction will
be consummated

The Placement Agent shall act as an independent contractor under (his Placement
Agreement, and nol in any other capacity, including s a fiduciary. The City acknowledges and
agiees that: (i) the transaction contemplaled by the Placement Agreement s an amn's length,
commereial ransaction bewween the Cily and the Placement Agent in which the Placement Agent
is acling solely as a principal and is not acling as a municipal advisor, Dnancial advisor or
Mduciary ta the Cily; (i) the Placement Agent has not assumed any advisory or [iduciary
responsibility (v the City wilh respeet Lo the Lransaction conlemplaled hereby and the discussions.
undertakings and procedures leading thereto (irrespective of whether the Placement Apent has
provided other services or is currenlly providing other services to the City on other matiers); (iii)
the only obligations the Placement Agent has (o the City wilh respect to the transaction
contemplated heieby oxpressly dre sel forth m this Placement Agreement; and (iv) the City has
consulted its own legal, accounung, Lax, (inancial and olher advisurs, as applicable, to the extent
it has deemed appropriate,

Scetion 11. Governing Law  This Placement Agreement shall be governed by and
construcd in acenrdance wilh the laws o the State of Mississippi
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Scction 12. Counterparts. This Placemenl Agreement may be execuled in onc or more CITY OF PETAL, MISSISSTPPI
counterparts, cach of which shall be an original and all of which, when laken together, shall
constitutc bul onc and the same instrument (SEAL)

By:_

Scction 13. Binding Elfect. This Placement Agreement shall be binding upon, and inure Mayor
to (he benefit of, the partics herelo and their respective suceessors and assigns, cxeept that no ATTLST:
party herclo may assign any of its rights or obligations hereunder without the consent of the other
party By:

City Clerk

Scction 14. lavestor Letter. The Purchaser shall execute an [nvestor Leller in substance
and in [orce satisfactory Lo the City and the Placement Agent

IN WITNESS WHEREOF, Lhe partics herelo have caused this Placement Agreement (0
—_ be exccuted by their respective duly authorized representatives as of the day and year first above
wrilten.

RAYMOND JAMES & ASSOCIATES,
INC., as Placement Agent

By:
Munaging Dircclor
4 ]
SCHEDULE I SCHEDULE 11
REFUNDED BONDS
MATURITY SCHEDULE
A portion of the outstanding maturities of the $6,510,000 (original principal amount) City
of Pelal, Mississippi General Obligation Water and Scwer Refunding Bonds, 2015, dated April 9,
2015, as described below: REDEMPTION PROVISIONS
MAJX?I!TY Pf;:(‘):llj;’;_l‘ “;ﬁ'}isr REDE.XI;;IO.\' RED;;V]I;;I;ION The Bonds shall be subject to redemption prior 1o their respective malurities as follows:
July 1.2026 $475,000 4.000% July 1. 2025 100% The Bonds are subject to redemplion in whole or in part, in principal amounts and
July 1,2027 500,000 4 000 July 1, 2025 100 maturilies selecled by the City on any date on or afier July !, 2026, at par, plus accrued interest to
July 1, 2028 685,000 4.000 July 1, 2025 100 the dalc of redemption
July 1,2029 925,000 4.000 July L, 2025 100
July 1, 2030 975,000 4,000 July 1,2025 100 The Bonds maturing on Tuly 1, 2032 in the principal amount of § __ arc
July 1,2031 1,020,000 4,000 July 1, 2025 100 subject o mandalory sinking fund redemption, in part, prior Lo maturily, on cach July 1 in the
July 1.2032 450,000 4.000 luly 1, 2025 100 principal amount for cach year logether with accrued interest 1o the dale of redemption, as
follows:
L E—
Term Bonds
Date Principal Amount

* st Masy.

Notice of a call for redemption (which may be conditional), shall bec mailed, postage
prepaid, not Iess than thirty (30) days prior 1o the redemption date, to all registered owners of the
Bonds to be redeemed at their addresses on the registration records of the City unless watved in
writing,

54 S
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SCHEDULE IV

PURCHASE PRICE

Par Amount of Bonds
PURCHASE PRICE DUE TO CITY:
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ESCROW AGREEMENT
by and between

CITY OF PETAL, MISSISSIPP]
and

HANCOCK WHITNEY BANK,
as Escrow Agent

Dated , 2022
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT, daied . 2022 (1his "Agreement"), is
cnlered into by and between the City of Petal. Mississippi (the "City"), acting by and through its
Mdyur and Board of Aldermen (the "Gaverning Body"), and [lzncock Whitney Bank, Jackson,
Mississipp), as Escrow Apent (the "Escrow Agen1™)

WITNESSETH:
WHEREAS, pursuant io the provisions of resolution adopled by the Governing Body on
March 3, 2015 (the ior Bond Resolntion”), the City did heretolore issue its $6,510,000
(original principal amount) Cily of Petal, Mississippi General Obligalion Water and Scwcr

Refunding Bonds, 2015, dated April 9, 2015 (the "2015 Bonds"), for the purpose of 4
and

WHERFEAS, the City is desirous ol advance refunding and defeasing a porlion of the
oulstanding 2015 Bonds (the "Refunded Bonds") as morc particularly desciibed in Exhibit A
hereto, and has determinced that such refunding would be in the financial best interest ol the Cily;
and

WHEREAS, pursuant to Seclions 31-27-1 et seq., Mi: ippi Code ol 1972, as amended
and supplemented, the Governing Body adopted a rcso]ullon on March 15, 2022 (the "Bond
Resolution"), which authorized the issuance and delivery of the City's Taxable (Convertibie to
Tax-Exempt) General Obligation Water and Sewer Refunding Bonds, Scries 2022 (the "Series

2022 Bonds") m lhc principal amount of not lo cxceed Dollars
S . _)and
WHEREAS, thc Serics 2022 Bonds are being issued in the principal amount of

Dollars (3 __)iand

WHEREAS, the Governing Body has determined that il is in lhe besl interest of the Cily
to provide for the paymenl of the interest on the Refunded Bonds as such becomes due and
payable, and, upon redemption ol the Relunded Bonds, (ot the payment ol all of the unpaid
principal of, interesl on and redemplion premium, il any, on the Refunded Bonds (the
"Redemption Price"), by irrevocably depositing with the Escrow Apgent moncys which may be
uscd to purchase Tnvesiment Sceuritics (as such term is hereinafter defined). the principal of and
the interest on which when due witl pruvide moneys which, together with other moneys, il any,
deposited with the Escrow Agent at the same imc and pursuant to this Apreement, will be
sufficicnt 10 pay when due interest on the Refunded Bonds and upen redemption, as hercinafier
provided, the Redemption Price of the Refunded Bonds: and

WHEREAS, in order Lo provide for the moneys needed for such purpose and as directed
in the Bond Resolution and the Prior Bond Resolution, the proceeds ol the Series 2022 Bonds
shall be deposited with lhe Lscrow Agent in the accounls eslablished hereunder and used as
provided for herein,

NOW, THIEREFORE, the Governing Bedy, in consideration of the forcgoing and the
mutual covenanls herein set forth and in order 1o securc the limely paymient of the interest on Lhe

Investment Sccuritics:

"Investment Sceurities” shall mean direet obligations of the United States of America and
nonprepayable obligations (he limely payment ol principal of and interest on which are fully
guaraniced by the United Stales of Ametica, none ol which are callable al the oplion of the
obligor.

Trust Estate:

"Trust Estate”, "trust cstatc” or "pledged property” shall mcan he property, rights and
mterests deseribed or referred 1o under Divisions 1, 11, 111 and 1V, ubove

Verification Report:

"Verificalion Report" shall mean the Verification Reporl, dated . 2022,

prepared by The Arbilrage Group, Inc., a copy of which is altached herelo as Exhibit C

Words of the masculine gender shuli be deemed and construed o include correlative
words ol the feminine and neuter genders. Words importing the singular number shall inciude
the plural number and vice versa unless the context shall otherwise indicate. The word "person”
shalt include cotporations, associates, natural persons and public bodics unluss the contex! shall
otherwisc indicale. Reference Lo a person other Lhan a natural person shall include its successors,

SECTION 2. Deposit ol Moncys. (a) There is hereby cicaled and established with the
Lscrow Agenl a special and irrevocable trust (und designated as the Seties 2022 Lscrow Accounl
(the "Series 2022 Lscrow Accounl™), (o be held by Lhe Escrow Agent separale and aparl from
other funds of the City and the Escrow Apent. The City hereby deposits or causcs to be
deposited  with  the  Escrow  Agem  immediatcly available funds in the amount of
$ _, representing a portion of the proceeds of the Series 2022 Bonds | to be held in
irrevocable eseraw by the Escrow Agenl pursuant 1o this Agreement and 1o be applied solely as
provided for in this Agreement and the Bond Resolution. The Verification Report confinms that
such moneys are al least cqual to an amount sufficicnt to purchasc the principal amount of the
Tnvestment Sceurities as sct forth in Exhibit B hereto and that the aggregale principal amount off
the Invesimenl Securilies, wgether with all interest due or o become due on such Invesiment
Sccurities along with olher moneys held in the Series 2022 Liscrow Account as uninvesled cash,
will be sufficienl lo pay. when due and payable as provided [or herein, interest on Ihe Refunded
Bonds as such becomes due and payable and, upon redemplion thereaf, the Redemption Price of
the Refunded Bonds. Notwithsianding the foregoing, if the amounis deposited in the Series 2022
Escrow Account are insufficient 1o pay the amounts required hercunder, the City shall deposit in
the Series 2022 Escrow Account the amount of any such deficiency immediately upon written
naotice thereof from the Escrow Agent

(b) There is further hereby created and established with the Escrow Agenl a special and
inevocable trust (und designated as the Series 2022 Cosl of Issuance Account (the “Series 2022
Cost of Issuance Account"), 1o be held by the Escrow Apent separale and apurt from other
funds of 1he City and the Escrow Agent. The City hereby deposits or causes to be deposited with
the Escrow Agenl immediatcly available funds in the amount of § _ . _...rcpresenting a
portiou of the procceds of the Senes 2022 Bonds. to be held in imevocable escrow by the kserow
Agenl pursuant Lo this Agreement and 1o be applicd solely as provided lor in this Agreement and
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Refunded Bonds as such becomes duc and payable and the timely payment of the Redemption
Price of the Relunded Bonds according Lo their tenor and cffect, docs by these presents hereby
prant, warranl, demise, release, convey, assign, Iransfer, alicnate, pledpe, set over and confirm,
unto the Eserow Agent and o its successors i the trust hereby ereated, and to it and its assigns
lorever, all and singular the property hereinalfier described, to wit;

DIVISION 1,
deposited with

All right, title and inicrest in and (o a wial amount of §_ _ -
the Escrow Agent derived [rom the proceeds ol the Series 2022 Bonds.

DIVISION 1.

All right, litle and interesl in and lo the Investment Securilies, il any, as sel forth in
Exhibil B hercelo, together with the income and carnings thercon

DIVISION 11

Any and all other property of every kind and nawre from time lo time hercafier, by
delivery or by writing of any kind, conveyed, pledged, assigned or lransferred as and for
additional security heteunder by Lhe City or by anyone on its behall (o the liscrow Agent {or the
benenl of the Refunded Bonds

DIVISION IV.

Al property which is by Lhe cxpress provisions of this Agreement required Lo be subject
1o the pledge hercof and any additional property that may, from time to time hereafter, by
delivery or by wriling of any kind, by the City or by anyone on its behalf, be subject Lo the
pledge hereol.

IO HAVE AND TO HOLD, all and singular, the Trust Uslale (as such lerm is
hereinalter delined), including ali additional properly which by the terms hereol has or may
become subject to Lhe encumbrances of this Agrcemem, unto the Cscrow Agent, and its
successors and assigns, forcvet in trusl, however, for the benefil and sccurily of the holders from
lime 1o time of the Refunded Bonds, bul if the principal of, redemption premium, if any, and
interest on all of the Refunded Bonds shall be fully and promptly paid upon the carly redemption
thereol, in accordance with the terms thercof, then this Agreement shall be and become void and
ol no further Toree and effect: otherwise Lhe same shall remain in full toree and cffect, and upon
the trusts and subject to the covenants and conditions hereinalter sct forth

SECTION 1. Definitions. In addition 10 words and lerms elsewhere defined in this
Agreemem, including the recitals hereto, the following words and terms as used in this
Agreement shall have the following mcanings, unless some other meaning is plainly inwended,
Capitalized 1erms not otherwise defined in this Agreement shall have the meanings sct forth in
the Bond Resolution and Lhe Prior Bond Resolution

the Bond Resolulion. Such moneys are Lo be used solely Lo pay the cosls related Lo the sale and
issuance of the Scrics 2022 Bonds.  All moncys which rcmain in the Series 2022 Cost of
[ssuance Accounl afici payment of such costs shall be paid o the City and used by the City to
pay the principal of and interest on the Serics 2022 Bonds

SECTION 3. Irrevocable Escrow Created, The deposil of moneys and the Investment
Securilies or other property hereunder in the Series 2022 liscrow Account shall conslitute an
irrevocable deposil of said moneys and the Invesimenl Securities and olher properly hereunder
lo1 the benelit of the holders ol Ihe Refunded Bonds, subjecl 10 the provisions of this Agreement.
I'he holders of the Refunded Bonds shall, subjecl 10 the provisions of this Agreement, have an
cxpress lien on all moneys and principal of and interest on the moneys and the [nvestment
Securilies and olher property in the Series 2022 l:scrow Account. The moneys deposited in the
Series 2022 Escrow Account and the matured principal of the Investment Securitics and other
property hercunder shall be held in trust by the Escrow Agent

SECTION 4, Use and Investment of Moneys. The Escrow Apent acknowledges
receipt of the moncys as described in Scction 2 and agrees immediatcly (a) to invest
... of such moneys by purchasing the [nvestment Securitics as sct forth in Exhibit
nd to deposil such Investment Scceurities in the Serics 2022 Escrow Account, together
oo ol such moneys lo be held in the Series 2022 Escrow Accounl as
and (b) lo deposit Lhe halance of such moneys in the amounl of

_____inthe 2022 Cosl of Issuance Account. The Escrow Agent is hereby directed
10 redeem (he Investment Securilies as Lhey malure.

B
with S
uninvesled cash,

SECTION 5. Payment of Relunded Bunds

(a) Paymenl, As the principal of the Investmen Securities as set [orth in Exhibit B
hereto and the investment income and earnings thereon shall mature and be paid, the Lscrow
Agent shall, no later than the redempiion dale for the Refunded Bonds sel forth in Lxhibit A
herelo, transfer from the 2022 Liscrow Account to the paying agenl for the Refunded Bonds as
scl forth in Exhibil A herelo (the "Prier Paying Agent") amounts sufTicient 1o pay, when due,
interes! on the Refunded Bonds and, upon redemption thereof, the Redemption Price of the
Refunded Bonds coming duc as set forth in Exhibit A hereto, The Refunded Bonds shali be
called {or optional redemption on Lhe redemption date at the Redemption Prices as sct (orth in
Exhibit A hereto,

(b) Unclaimed Moneys. Afcr all the nansfers by the Escrow Agent for the payment
ol interesl on Lhe Refunded Bonds and (he Redemption Price ol the Relunded Bonds as provided
in Lxhibil A have been made, all moneys, il any, which icmain in the Series 2022 Lscrow
Accounl shall be repaid by the Lscrow Agent 1o the City and used by the City lo pay the
principal of and interest on the Series 2022 Bonds.,

() Performance of Duties. The Escrow Agent agrees 10 assume the responsibilities
and 1o perform the duties as set forth in this Agicement

(d) Reinvestment. Except as provided in Section 7 hercof, the Escrow Agent shall
have no power or duty Lo invest any funds held under this Agreement or (o sell, ransfer or
olherwise dispose of the moneys or the Invesiment Securities held hereunder. With respect 1o



any surplus amounts received from (he maturing principal of and interest on the Investment
Sccuritics 1emaining in the Scrics 2022 Esctow Accounl or nol nceded Lo pay the interest on o1
Redemption Price of the Refunded Bonds, the IEscrow Agent shall leave such amounts received
from the maturing principal of and interest on the Investment Sccurilics to the exient net then
used uninvested m the Series 2022 Escrow Account and shall transler them as provided in
subparagraph (b) above.

(e) Costs of Issuance. As provided m the Bond Resolulion, the Lscrow Agent shall,
upon the closing ol the sale and issuance of the Series 2022 Bonds, pay the cosls of issuance of
the Series 2022 Bonds [rom the Series 2022 Cost of Issuance Account as directed in writing by
the Mayor of the City. Any amounls remaining in Lbe Series 2022 Cosl of Issuance Account
sixly (60) days aller the closing of the sale and issuance of the Series 2022 Bonds shall be
transferred (o the City for deposit to the 2022 Bond Fund for the Serics 2022 Bonds created
pursuanl to the Bond Resolution and used 10 pay debt service on the Serics 2022 Bonds.

SECTION 6. Responsibilities ol the Escrow Agent.  The Escrow Agenl and its
respective sucecssors, assigns, agents and scivants shall nol be held o any personal liability
whalsoever, in Lorl, conlracl, or otherwise, in connection with the execution and delivery of this
Apgreemenl, Lhe establishmenl ol the Series 2022 Escrow Account, Lhe acceplance of Lhe moneys
or securilies deposiled Iherein, the purchase of the Investment Sceurities, the retention ol the
Investment Sceuritics or the proceeds thercol, the sufficiency of the Investmen! Sceuritics to
accomplish the refunding of the Refunded Bonds or any payment, transfer or other application of'
moneys or obligalions by the Escrow Agent in accordance with the provisions of this Agicement
or by rcason of any non-grossly negligent act, non-grossly negligent omussion or non-grossly
negligent error of the Escrow Agent made in good faith in the conduet of its duties. The recitals
of fact contained in the "Whercas” clauses hercin shal! be laken as the staleinents of the Cily, and
the Escrow Agent assumes no responsibility for the comectness thereol. The Escrow Agent
makes na represenlation as o the sufficiency of the Investment Securilies to accomplish the
refunding of’ the Refunded Bonds or lo the validity of Lhis Apreement as 1o the Cily and, except
as otherwise provided herein, the Liscrow Agent shall incur no liability with respect thereto. The
Liscrow Agent shall nol be liable in connection with the performance of its duties under this
Agrecment except for ils own gross negligence or willful misconduct, and the dutics and
oblipations of thc Escrow Agent shall be detenmined by the express provisions of this
Agreement.  The Escrow Agent: (i) shall neither be responsible for, nor chargeable with,
knowledge of, nor have any requirements Lo comply with, the Lerms and conditions of any other
agreements referred to, or described in, this Agrcement to which it is nol a patty, or for
determining or compelling compliance therewith, and shall not otherwise be bound thereby nov
shall any additional obligations of the Escrow Agent be inferted from the terms of such
apgreements, even lhough reference thetelo may be made in this Agreement; (ii) shall be
obligated only for the performance of such dutics as aie expressly and specifically sel farth in
this Agreement on ils parl lo be perloimed, each of which is ministerial (and shall nol bc
construed to be fiduciary in nature, and no implicd dutics or obligalions of any kind shall be read
into this Agrcement against or on the part of the Escrow Agent); (iii) shall not be obligated 1o
take any legal or other action cxcept as exptossly stated hercunder which might in its judgment
involve or causc i1 to incur any cxpense or liabilily; and (iv) may rcly on and shal) be protected
in acting or refraining from acting upon any wrilten nolice, inslruclion {including wire transfer
instructions, whether incorporated herein or provided in a scparate wrilten  instruction),

such holders, amend this Agreemenl ot cnter into such agreemenis supplemental (o lhis
Aygreement as shall not adversely affect the rights of such holders and as shall nol be inconsistent
with the lerms and provisions of this Agreement, for any one or more of the following purposcs:
(a) W cure any ambiguity or formal defect or emission in this Agreement; (b) to grant Lo, or
confer upon, the Escrow Agent for the bencfit of the holders of the Refunded Bonds any
addilional rights, remedics, powers or authorily that may lawfully be granwed to, or cenferred
upon, such holders or the Esciow Agent; and (c) Lo include under this Agreement additional
lunds, sccuritics or propertics. The Escrow Agent shall be entitled to rely conclusively upon an
unqualified opinion of nationally recognized municipal bond atlorneys selected by the City with
respect o compliance with Lhis Seclion 9, including the exlen, il any, 1o which any change,
modification, addilion or eliminalion alfects lhe rights of the holders ol the Refunded Bonds or
that any instrument exccuted hercunder complics with the conditions and provisions of this
Scction 9. The cost of such opinion shall be borne by the City.

SECTION 10. Term. This Agrecement shall commence upon 11s excecution and delivery
and shall terminate on the Tater 1o oceur of cither (a) the date upon which all of the Refunded
Bonds have been paid in accordance with this Agreement, or (b) the date upon which no
unclaimed moncys remain on deposit with the Fscrow Agent pursuant to Section 5(b) of this
Agreement

SECTION 11. Compensation. The Esctow Agent shall be compensated by the City for
ils services rendered hercunder (a) such compensation as may mutually be agreed upon in
writing and (b) ils reasonable oul-of-pockel expenses incurred in connection with Lhis Agreement
as may mulually be agreed upon in writing.  Under no circumstances shall the Escrow Agent
cver assert a lien or right of sct-ofT on any funds in the Scrics 2022 Escrow Accounl for any of its
fiees or expenses hereunder or any other amount owed i,

SECTION 12. Resignation or Removal of the Escrow Agent.

{a) The Escrow Agent mdy resign by giving nolice in writing 1o the City. The
Liscrow Agent may be removed (1) by (i) the [iling with the City of an instrument or inslruments
execuled by Uhe holders of al least 51% in aggregele principal amount of the Refunded Bonds
then remaining unpaid, and (i1) the delivery of a copy of the instiruments filed with the Cily to the
Escrow Agent or (2) by a court of competent jurisdiction for failurc 1o act in accordance with the
provisions of this Agrcement upon application by the Cily or the holders of 51% in aggregate
principat amount of the Refunded Bonds then remaining unpaid

(b) IT the position of Lscrow Agent becomes vacant due to resignation or removal of
lhe Lscrow Agent or any olher reason, 2 successor Liscrow Agent may be appoinied by the Cily
Wilhin one year afler a vacancy, the holders of 51% in aggregate principal amouni ol the
Refunded Bonds then remaining unpaid may, by an instrument or insttuments filed with the City,
apposnl a successor Iscrow Agent who shall supersede any Escrow Apent theretofore appointed
by the City. [f no successor Escrow Agent is appointed by the City or the holders of such
Refunded Bonds then remaining unpaid within forty-five (45) days afler any such resignation or
removal, the holder of any such Refunded Bond or any retiring row Agent may apply o a
courl of competent jurisdiclion for the appointment of a successor Escrow Agent.  The
responsibilities of the Escrow Agent under this Agreement will nol be discharged until 2 new
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instrumenl, slatement, cerlificate, request or other document furnished Lo it hereunder by the Cily
and believed by it 10 be genuine and to have been signed or presented by the proper person, and
shall have no responsibility or duly to make inquiry or lo determine the genuineness, accuracy,
or validity thercof (or any signature appearing thereon), or of the authority of the person signing
or presenting the same. The Eserow Apent may consull with counsel, who may or may nol be
counsel (o the City, and in reliance upen the wrillen opinion of such counsel shall have (ull and
complete authorizalion and protection with 1espect Lo any action taken, suffered or omilted by it
in good [aith in accordance therewith. Whenever the Esciow Agent shall deem it necessary o1
desirable (hal u malter be proved or established prior o taking, suflering, or omitting any aclion
under this Agrecment, such matler may be decmed Lo be conclusively established by a certificale
signed by Lhe Mayor of the City.

SECTION 7. Substitutiun of Jnvestment Sccurities. The Escrow Apent shall only
have the power to scll, lransfer, request the redemplion or otherwise dispose of some or all of the
[nvestment Sccuritics in the Serics 2022 Escrow Account and 1o substilute therefor other
Investment Sceurilies al the written request of the Cily and upon compliance with the conditions
hereinafler set forth,  The foregoing may be accomplished only if: (a) the substitution of
Tnvestment Sceuritics for the substituled Tnvestment Sccwiities oceurs simultancously; (b) the
amounts ol and dates on which the anticipated transfers tfrom the Series 2022 Esciow Account 1o
the Prior Paying Agent for the payment of the Redemption Price of the Relunded Bonds will nat
be diminished or postponed Lhereby; (c) with respect 10 the Relunded Bonds, the Escrow Agent
shall receive (he unqualified opinion of nationally recognized municipal bond allorneys Lo Ihe
effect that such disposition and subslitution would not causc any of the Refunded Bonds to be an
"arbitrage bond” within thc meaning of Scction 148 of the Internal Revenue Code of 1986, as
amended, and the regulations thercunder in cffect on the dale of such disposition and substitution
and applicable to obligatiuns issued on the 1ssue date of the Refunded Bonds, and thal the
condilions of this Section 7 as 10 the disposition and substition have been satisfied; and (d) the
Escrow Agent shall receive fliom an independent certificd public accountant sclected by the City
a certificalion and verification that, immediately after such transaction, the principal of und
intcrest on the Invesimenl Securilies in the Series 2022 Lscrow Account will, together with other
cash on deposit in the Series 2022 lisclow Accounl availabte for such purpose, be sufficient 1o
pay, withoul any [urther reinvestment. the Redemplion Price of the Refunded Bonds upon
redemplion thercof.

SECTION 8. Instructions as to Notice. The Escrow Agent hereby agrees, av the
expense of the City, to limely provide wiitlen instructions, on behalt of the Cily, Lo the Prior
Paying Apent in accordance with the Prior Bond Resolution, instructing it to timely send the
notice of redemption with respect to (he Refunded Bond 1hc form attached hercto as Exhibit
1. In addition, the Escrow Agent shall, on behalfl of the City, provide nutice to the holders of
such Refunded Bonds. by a filing with the Electronic Municipal Market Access System found ar
hip://emma.msrb.org, of the defeasance ol such Relunded Bonds in Ihe form auached hereto as
Lxhibit L5,

SECTION 9. Amendments, This Agreement is made for the benefit of the City and the
holders from time 1o time of the Refunded Bonds and it shall not be repealed, revoked, altered or
amended without the written consent of all such holders, the Escrow Agenl and the City;
provided, however. that the City and the Escrow Agent may, without the consentl of, or nolice 1o,

Liscrow Agenl is appointed and until Lhe cash and the Investment Securities held under this
Agreement arc transferred 1o the new Escrow Agent

SECTION 13, Severabilily. 1T any onc or more of the covenants or agrecments
provided in this Agreement on the part of the City or the Fscrow Agenl lo be performed should
be deteimined by a court of competent jurisdiction w be contrary 1o law, such covenanls or
agreements shall be null and void and shall be deemed separate fiom the remaining covenanls
and agreemenls herein conlained and shall in no way alfect the validily of the remaining
provisions ol this Agreement

SECTION 14, Counterparts This Agreement may be executed in several counterparts,
all or any of which shall be regarded for all purposes as onc ariginal and shall constitute and be
but one and Lhe same instrument

SECTION 15. Governing Law. This Apreement shall be governed by, and cunstrued
in accordance with, the laws of the Slale of Mississippi

SECTION 16. Ilolidays. II the dale for making any paymenl or the lasi date lor
performance of any acl or Lhe exercising of any righ, as provided in this Agreement, shall be a
legal holiday or a day on which banking institutions in the City in which the principal corporale
trust officc of the Escrow Agenl s located arc authorized by law 1o remain closed, such payment
may be made or acl performed or right cxercised on the next succueding day not a legal holiday
or a day on which such banking institutions are authorized by law (o remain closed, with the
same force and effect as if done on the nominal date provided in this Agreement, and no interest
shall accrue for the period dfier such nominal date

SECTION 17, Permitted Acts, The Escrow Agent and its affiliales may become the
owners of or may deal in the Series 2022 Bonds as [ully and with the same rights as if it were not
the Esciow Agent

SECTION 18. Assignmenl. This Agreemenl shail not be assigned by the Escrow Agenl
or any successor therelo without the prior written consenl of the City

SECTION 19. Notices. Any notice, instruction, request [or instructions or other
instrument in writing authorized or required by this Agreement to be given to cither party shal)
be deemed given il addressed and mailed, cerlified mail, (o il al its offices al the addresses set
forth below, or al such other place as such party may [rom time Lo lime designale in writing:

Tf to the City: Cily of Petal

Allention: Cily Clerk

I to the Prior Paying Agent: ilancock Whitney Bank
1855 Lakeland Drive, Suite Q-230
Jackson Mississippi 39216
Atention: Corporate Trusl




If 1o the Escrow Agent:

Hancoc!
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1855 Lakeland Drive, Suite Q-230
Jackson Mississippi 39216
Atiention: Corporate Trust

IN WITNESS WHEREOF, each of lhe parties hereto has caused this Apreement to be
execuled by its duly authorized as of the dalc sel forth hereinabove

(SEAL)

ATTLST:

By .
Caty Clerk
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Type of
Sccurity

EXHIBI

CITY OF PETAL, MISSISSIPPI

By
Mayor

HANCOCK WHITNEY BANK, as
Liscrow Agenl

By

Title

TB

INVESTMENT SECURITIES

Maturity
Date

Payment Par Interest
Date Amount Rate
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EXHIBIT A
REFUNDED BONDS

$6,510,000
CITY OF PETAL, MISSISSIPPI
GENERAL OBLIGATION WATER AND SEWER REFUNDING BONDS,
SERIES 2015
DATED APRIL 9, 2015

Paying Agent: Hancock Whitney Bank, Jackson, Mississippi
Payment Dates: January 1 and July 1
Redemption Date: July |, 2025

MATURITY PRINCIPAL,  INTEREST REDEMPTION REDEMPTION
DATE AMOUNT RATE DATE PRICE
luly 1, 2026 $475,000 2.000% July 1,2025 100%
Tuly 1. 2027 $00,000 4.000 July 1, 2025 100
Tuly 1, 2028 KK5,000 4.000 July 1, 2025 100
July 1, 2029 923,000 4.000 July 1,2025 100
July 1,2030 975,100 4.000 July 1, 2025 100
July 1.2031 120,000 4.000 July 1.2025 100
July 1, 2032 250,000 4.000 July 1,2025 100
Al
EXHIBIT C

VERIFICATION REPORT
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EXHIBIT D

NOTICE OF FULL REDEMPTION

$6,510,000
CITY OF PETAL, MISSISSIPPI
GENERA), OBLIGATION WATER AND SEWER REFUNDING BONDS,
SERIES 2015
DATED APRIL 9, 2015

NOTICE 1S HEREBY GIVEN that the aggregate outstanding principal amount of the bonds of
the above issue, dated April 9, 2015, and maluring as sel foith below (the "Bonds"), aie being called for
redemption in whole on July 1, 2025, at par plus accrued interest to the redemption date:

CcusIp* MATURITY PRINCIPAL INTEREST REDEMPTION
DATE AMOUNT RATE DATE
July 1, 2026 $475,000 4.000% July , 2025
July 1. 2027 500,000 4,000 July 1, 2025
July 1, 2028 B®S,000 4,000 July 1, 2025
July 1, 2029 925,000 4.000 July 1, 2025
July 1. 2030 975,000 4,000 July 1, 2025
July 1, 2031 1,020,000 4,000 July 1, 2025
July 1,2032 450,000 4.000 July 1, 2025

Interest on the Bonds shall ceasc 10 accrue from and after July |, 2025, Payment of the Bonds
will be made upon presentation and surrender thereof at the corporate trust office of Hancock Whitney
Bank in Jackson, Mississippi, thc Paying Agent for the Honds (the "Paying Ageat”), as follows:

BY HAND OR REGISTERED MAIL: Hancock Whitncy Bank
1855 Lakcland Drive, Suile Q-230
Jackson Mississippi 39216

Redemption of the Bonds as provided hercin is conditioned upon the Paying Agent having
reccived adequate funds on the redemption date (o pay the redemption price of the Bonds
DATED: . 2025
CITY OF PETAL, MISSISSIPPL
By: Hancock Whitney Bank
By: R
1ls Authorized Officer
Undgr the provisions of the Economic Growth and Tax Relicl’ Reconcliation Act of 2001, paying agents
are required to withiold 30% of gross paymenis 10 bondholders who fil W provide a valid tx identification number
on or before the jon dale. are subject Lo a penally of $50.00 for failure 10 provide

a valid iaxpayer identification number.  Bondholders arc advised (o provide a fully completed Form W-9 when
presenting Bonds for redemption

*  The Papng Agent shall not be responsible for the selection or use of the CUSIP number, por is any
representation made Js 10 its correctness indicaied  this natice or on an) Bond. It is included solely for
convenicnce of the bondhalders

D-1 D-2
EXHIBIT E EXHIBIT D
NOTICE OF DEFEASANCE ENGAGEMENT LETTER OF BUTLER SNOW LLP
$6,510,000

CITY OF PETAL, MISSISSIPPI
GENERAL ORLIGATION WATER AND SEWER REFUNDING BONDS,
SERIES 2015
DATED APRIL 9, 2015

NOTICE 1S HEREBY GIVEN fo the owncrs of the bonds described above and
maturing in the years 2026 through and including 2032, as listed below (the "Refunded
Bonds"), that pursuant to the Escrow Agreement, daled , 2022. by und between
the City of Petal, Mississippi (the "Cily") and Tlancock Whitney Bank, Jackson, Mississippi. as
Escrow Agent (the "Escrow_Agent"), the City has causcd 10 be deposited in an cscrow account
10 be held by the Escrow Agent cash and certain dircet obligations of or obligations the principal
of and inlerest on which are unconditionally guaranieed by the United States of America, o pay
the interest when due and the principal of and inlerest and 1edemption premium, if any, on the
Refunded Bonds on July 1, 2025 (thc "Redemption Date") at a pricc of par, plus accrued
inlerest lo the Redemplion Date. In accordance with a resolution of the Mayor and Board of
Aldermen of the City adopled on April 9, 2015, the Relunded Bonds are deemed lo have been

paid
CUSIP MATURITY PRINCIPAL INTEREST REDEMPTION
DATE AMOUNT RATE DATE
July 1. 2026 $475,000 4,000% July 1, 2025
July L. 2027 500,000 4.000 July 1,2025
July 1. 2028 885,000 4,000 July 1, 2025
July |, 2029 925,000 4.000 July 1, 2025
July 1. 2030 975,000 4,000 July 1, 2025
July 1. 2031 1,020,000 4.000 July 1, 2025
July 1. 2052 450,000 4.000 July 1, 2025
Dated this __ dayof __ __ __, 2022,
NO ACTION IS REQUIRED BY THE OWNERS OF TIIE REFUNDED BONDS AT
TIIS TIME

E.l 63463655 v}
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March 152022

Mayor and Bourd ol '\!dn.rmun
City of Petal, Mississippi

119 W, 8" Street

Petal. MS 39465

General

Re: Ciny of Petal, Mis
Obligation Water and Sewer Refundi

(Conventihle 10 Tas xu‘npl)
Bonds, Serics 2022 (the "Bonds')

Dear Mayor and Buard of Aldermen:

Yhe purpose ol this engagoment leter s 1o set forth certain: matiers conceming ihe
services we will pu.rlnrm as hond counsel 1 the City ol Petal. Mississippi
connection with the issuance of the aboye-referenced Bonds, We understand that the Bonds are
being issted for the purpose of providing funds (or the refinancing of certain prior debt of the
City. as authorized by Seelions 31-27-1 ¢/ seqi. Mississippi Code o 1972, as amended and
supplemented  (the . and will be secured by the Jull Jaith and credit ol the City as
authorized by and provided in the Act, including the net revenues of the combined waler nud
swer sy stem of the City

1'

SCOPFE. OF ENGAGEME

In conneetion with this cngagement. we expeet w percform the {olloaving dultes:

I, Subjeel 1o the completion of proceedings w0 our s nction, render our legal opinion
(the "Bond Opinion”) regarding the validity and hinding effeet of the Bonds. the source of
for the Boands, and the eacludability of interest on the Bonds Tom gioss
ippi (the "State"”y income tax purmpaoses:

pray et and securi
income for Stale of Mi

2. Prepare and review documents necessary or appropriale for the autharizalion. issuance
and delivery of the Bonds and coordinale the authorization and exceution of such documents;

st the City in secking Irom any other govemmental authoritics such approvals.
nd exemptions as we determine wie necessars 01 appropriate jn coanection with the
suance and delivery ol the Bonds:

penmissions
authorization.

. Rewview Jegal issues reluling to the structure of the Bond issue: and

P ANHE T LAMBI ) CLARK i

N d i haplhmr

Nechunle s o

AMarch 15,2022
Puage 3

forth above that Is ot

(k) Addre wny other matlers not specilically set
required Lo cender our Bond Opinion

=

ATTORNEY-CLIENT RELATIONSHIP

Upon exceution of this engagement Tetter, the Cit will be our client and an attomey -
client relatouship will exist between us, We understand that counsel to the City has been
engaged by the City 1o assist with the issumee of |]|u Bonds. parlicutarly as o the authorization.

execution and dehvery of bond documents e assamie that all other parties will retain such
counsel, as they deem neeessars and appropriate 1o represent their intercst in this transaction
We Turther assume (hat all other parties anderstand thar in 1his iransaction we represem anly Lhe
Clity, we are not counsel 1o any other parts. and we are not acting as an intermediany amony the
partics. Our services as bond connsel are Tniled 10 those contracted fon in this Jetter. and 1he
Cin®s exceution ol this engagement lettee will constitule an ackoowledgment ol those
limitations, Our represeatation of the Cits will nol alfecl. however. pur responsibilily (o render
an ohjective Bond Opinion

Qur represenialion ol the ity and the attorney-clent relationship created by this
engagement letier will be concluded upon issuance ol'the Bonds. Nevertheless, subseyuent 10
Closing. we will prepare and disiribule W the participants in (he trnsaction a transeript of the
proceedings pertaining o the Bonds

PROSPECTIVE CONSENT

As sow are aware, Botler Snow represents many political subdivisions, companics and

individuals. {1y possible that during the Gme it we e representing the Cily, one or moie of
ntor futwre clients will have naosactions with the City. [Uis also possihle that we may
d Lo represent. in an unrelaled malter, one or more ol the enlities involved in the isswance

We do not believe that such representation. il it oceurs, will adversely aftect ow
(Miciently

ol the Bonds
ability 1o represent sou as prosided 10 s leter. cither hecause such matiers will be s
dilTerent [rom the issuance of the Bonds so as o make such represeitations nol adyerse 1o vur
representation vl you, or hecause the potential for such adse minor and
outweighed by the eonsideratinn that it iy unlikely that advics given ta the oter elicot will be
wnee ol the Bonds.  Execution of this leter will signily the
consistent wilh 1he cireumstances described in s

ily s remote o

relevant woany aspect ol the i
ity s consent to our representation of others
puragtaph

Qur fees Tor the duties we will undertake pursuant 1o this engagerment letter and (e
responsibilities we sl assume m connection theressith, will be negotrated with the Ciey based
wpon vur inderstanding o the 1erms, stmicture. size and schedule of the linancing represented by
the Bonds and the time we anteipate desoting to the financing. We anticipate our Bond Counset
Tee will not exceed $61.300. excluding any (e paid to the State Bond Attomey Tor the validation
ol the Bonds

Wthe financing is nat consummaled, we undersiand and agree that we will not be paid [or
aur lime expended on your behalf but will be paid for client charges mude or incurred on youre
behall
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5. Pursue validation proceedings under State las, if required

Qur Bond Opinion will be addressed o the City and will be delisered by us on 1he date ol
The Bond Opinion will be based on facts and laws existing as ol its date
In rendering our Bond Opimion. we will rely upon the centifted proceedings and other
certitications of public officials and other persons [urnished 1o us withoul undertaking o verify
the same by independent investigation. and we will assume continuing complianee by the City
with applicable lass relating Lo the Bonds, During the course of this engagement. we will rely
on you Lo provide us with complete and timely infarmation on all developrmems pertaining 1o any
aspeet of the Bonds snd their seearity. We understand that you will direet members ol your stalT
and other employees ol the Ciny o cooperale with us in this repard  In rendering our Bond
Opimon. we will expressiy rely upon other counsel as 0 due authorization. exeeution and
delisers of hond documents exceuted by the City

delivery ol the Bonds

Our duties in this engagement are limited 1o those expressly set forth aboye. Among
wiier thmgs, vur dities smder this engagenient, withoul a separale engagement as may herealier
be agrend Bt Ihe parties, daut e,

(1) A ing in the preparstion or teview ol an OfTiial Stement or any otha
disclosure  document, if applicable. with respect o the Bonds, or petforming an
independent investipation to delermine the aceuracy, completeness or sufliciencs of any
such document or rendering advice thal sueh Olficial Sttement or other diselosure
document does ot contain any untrue stutement ol a material facr or omil W stale a
neeessary o make the statements contained  Therein, o light of the
under which they were made, not misleadinp:

material - fact
circumstan

rulings from the Interma) Revenue Service (7]
and lixchange Comnssion ("8t

() Preparing request tor 1
:ton lotters [rom the Seewriti

ho i

(c) Preparing Blue Sky ar investment surveys witlh respeet (o the Bonds;
(<) Drafiing State constitutional or legislativ e amendments:

(€} Pursuing test eases or other litigalion. such as eontested validation proceedings:

(1) Muking an insestigation or expressing amy view us 1o 1he creditworthiness of the

Ciry or the Bonds:
(@) Assisting in the rating process for the Bonds, i applicable

disclosure

th) Assisting in the prepavation wlo or opining on, a continuin
undertaking peraining o the Bonds or, alter ¢losing. providing adviee concerming any
actions neeessary 10 assure complianee with any continuing disclosure undenaking:

(1) Represenimg the City in TRN examinanons or ingurics. or S1<C investigalions:

(i) Giving and/or providing any financial advice o recommendations conceming
(he issuance of the Bonds as mandated by SEC rules: o

Miiteh 15, 2002
hage <

Ruegardless gl the aboves swe reserve the right that ot fee niay sary (4 il the prineipal
amoun of the Bonds actaally issued differs sigmifeantly frum the amoum stated abose, (b) il
matersal changes m e structure or schedule of Ui Vnaneing veeur: or (e) 17 umisadl o
miflcant inerease i o Unie or responaibiling

Hnforeseen cireumstances arise, which requine a s

16 atany vme, we believe that cireumstances reguite an adjustiment ol our original fee estimate,
we wiiladvise you and prepare and provide (o youwan amendment o this engagement leter

RECORDN

Avour request papers and praperty fumished by you will be cetuened prommtly upon
receipt of prsvient for outstanding fees and cliont charges - Our o files, imeluding las ser work
product. pertaining 1o the wansacoon sill be retined by us 1 or sanous easons. inchading the
nuAimiZabon of uaneeessary slotspe expenses. we teserve the meht o dispose of @ny documents

or other matenal retam by nsalter the wrnmation ol tis cngagenent

Hthe Torepeimg s are acceptable o vous please so indicate by returning the enclosed
capy ol (his engapenient feter dated and xigned by o authorized officer. retaimng the origin
for vour files We look forsand o wotkimg witli sou

BLTI FR SNOW P

(’1 Au l,/d/\/{ AA/V\/ OA)\r-—«

1 lizahoth T antbert Clark

veeepled and Approved:

CITY OF PILALL MISSISSIPPY

ity i 2 j_ﬂ_g_,,f :

\T.‘nnr

Drated. M

Sutiorized by resolunon of the Mavor and Board o Aldermen of the iy of Perl

ppi. dated Mireh 15, 2t
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any time may hald, or recommend to clients that they should acquire, long and/or shorl positions
In such assels, securities and instruments,
i, Transaclion-Specific Disclosures

» Disclosures Concerning Complex Municipal Securilies Financing

» Because we have recommended io the Issuer a financing slruclure that may be a
“complex municipal securities financing” for purposes of MSRB Rule G-17, attached
is a description of the material financial characterslics of Lhat financing structure as
well as the material financial nsks of the financing thal are known to us and reasonably
foreseeable at this time

ll. Slandard Disclosures
» Disclosures Concerning lhe Placement Agent's Role:

MSRB Rule G-17 requires a placement agent 1o deal fairly al all times with both
155uers and investors,

« The placement agenl's primary role s to procure one or more purchases of the
Bonds in an arm's-length commercial iransaction with the Issuer. The placement
agent has financial and other interests thal differ from those of the Issuer,

W Unlike a municipal advisor, a placement agent does nol have a fiduciary duly 1o
lhe Issuer under the federal securities laws and is, therefore, not required by
federal Jaw 1o acl in the best interests of the Issuer without regard to s own
financial or ather interasts,

w The lssuar may choose to engage the services of a municipal advisor with a
fhduciaty obligation 10 represant the ssders interest in s ransachon.

o The placement agent has a duty lo procure a purchaser of the Bonds from the
Issuer at a fair and reasonable price, bul must balance that duty with their duty lo
place the Bonds with purchasers al prices Lhal are fair and reasonable.

o The placement agenl will review the offering documnent, if any. for the Bonds in
accordance with, and a part of, their respeclive responsibilities fo investors under
the federal securities laws, as applied to the facts and circumstances of this
transaction. Under federat securities faw, an issuer of securities has the primary
responsibilily for disclosure 1o investars, The review of the offering document, if
any, by the placemenl agentl is solely for purposes of satisfying the placement
agenl's obligalions under the federal securilies laws and such review should nol
be construed by an issuer as a guarantee of lhe accuracy or compleleness of the
information in the offering document, if any

= Disclosures Concerning the Placement Agenl's Compensation:
« The placement agent will be compensated by a fee that will be negotiated and

enlered inlo In conneclion wilh the issuance of lhe Bonds. Paymenl ar receipt of
Lhe placement agent fee or may be contingent on lhe closing of the transaction
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March 15, 2022

City of Pelal, Mississippi
119 W 8th Ave

Petal, MS 392465

Atin: Mayor Tony Ducker
Re:  Disclosures by Placement Agent
Pursuant to MSRB Rule G-17
Taxable (Convertible to Tax-Exempt) General Obligation Water and Sewer
Refunding Bonds, Series 2022 or thereafter

Dear Mayor Ducker:

We are writing to provide you, as Mayor of the City of Pelal, Mississippi (“Issuer"), with cerlain
disclosures relating to the captioned bond issue (the “Bonds"), as required by Municipal Securities
Rulermnaking Board ("MSRB") Rule G-17 as set forth in MSRB Notice 2019-20 (Nov. 8, 2019)’

The Issuer has engaged Raymond James & Associates, Inc. (“RJA"), lo serve as placement
agent, and nol as a financial advisor or municipal advisor, in connection with the issuance of the
Bonds

As parl of our services as placement ageni, RJA may provide advice concerning the structure,
timing, lerms, and other similar matlers concerning the issuance of the Bonds

The following G-17 conflict of inlerest disclosures are now broken down inlo three types, including:
(1) dealer-specific conflicls of interes! disclosures, (1) transaction-specific disclosures, and (I11)
standard disclosures.

I. Dealer-Specific Conflicts of inlerest Disclosures

RJA has identified the following potential or actual dealer-specific material conflicls or business
relationships we wish 1o call lo your atiention. When we refer to potential material conflicts
lhroughout this letler, we refer to ones that are reasonably likely to mature into actual material
conflicts during the course of the transaction. which is the standard required by MSRB Rule G-
17

In lhe ordinary course of its various business activities, RJA and its affiliates, officers, directors,
and employees may purchase, sell or hold a broad array of investments and may actively trade
securities, derivalives, loans, cammodities, currencies, credit default swaps, and other financial
nstruments for their own account and for the accounts of customers. Such investment and
trading activilies may involve or relate to assels, securities andfor instruments of the Issuer
(whether directly, as collateral securing olher obligations or otherwise) and/or persons and
entiies with relationships with the Issuer. RJA and ils affiliales also may communicate
independent investment recommendations, market advice or trading ideas and/or publish or
express independenl research views 1n respecl of such assets, securilies or instrumenls and al

! Revised Interpretive Notice Conceming the Applicalion of MSRB Rule G-17 to Underwriters of Municipal
Securilies (efective Mar. 31, 2021)
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and the amount of the fee or discount may be based, in whole or in pari, on a
percentage of the principal amounl of the Bands, While this form of compensation
is customary in lhe municipal securities markel, it presents a conflict of interest
since the placement agent may have an Incentive to recommend 1o the issuer a
transaclion that is unnecessary or 1o recammend that the size of the transaclion
be larger than is necessary.

If you or any olher Issuer officials have any questions or concerns about these disclosures, please
make those questions or concerns known immediately to the undersigned. In addition, you should
consult with the Issuer's own financial and/or municipal, fegal, accounting, tax and other advisors,
as applicable, lo the extenl you deem appropriate

Please note that nothing is this letter should be viewed as a commitment by the placement agent
to place the Bonds.

Either (x) you have been idenlified by the Issuer as a primary contact lor the Issuer's receipt ol
lnese disclosures, or (y) il Is our understanding that you have ihe authorily to bind the Issuer by
contraci with us; and, In either case, you are not a party to any disclosed conflict of interest relating
to the subjeci transaction. If the preceding sentence is incorrect, please notify the undersigned
immedialely. We are required to seek your acknowledgement that you have received this leller.
Accordingly, please acknowledge receipt via a reply email. Otherwise, an email Read Receipt
from you, or other automatic response confirming that our email was opened by you, will serve
as an acknowledgment that you received these disclosures

Depending on the structure of the transaction that the Issuer decides to pursue, or if additional
actual or potential material conflicls are identified, we may be required to send you additiona!
disclosures regarding the material financial characleristics and risks of such transaction and/or
describing those conflicts. At that time, we alsa will seek your acknowledgement of receipl of any
such additional disclosures
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We 100k [orward (o working wilth you And Ihe Issuer in connection with the issuance of the Bonds
We appreciale your business

Sincereny

Lindsey Rea
Managing Director
RAYMOND JAMES & ASSOCIATES INC

Confinried and Acknowledged
Mayor Tony Ducker
CIty. oF L M'IWES‘-P-'
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cc Butier Snow LLP. Bund Counsel

Financing Disclosures
Cinderella Dise
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constilutional properly tax miliage imils whereas “Iimiled lax” GO Bonds are subjecl to such
limits

General obligalion bonds consliule a debl and. depending on applicable state law, may require
that you obtain approval by voters prior to 1ssuance In lhe event of defaull in jequired paymenis
of interest or principal. the holders of general obligation bonds generally will have certain nghts
under stale law lo compel you to impose a tax levy

Revenue Bonds '"Revenue bonds” are debl securilies thal are payable only from a specific
source or soutces of revenues. Revenue bonds are nol a pledge of your full failh and credit. and
you {or. if you are a condull 1ssuel. the obligor, as described In the following paragraph) are
obligated lo pay principal and interest on your revenue bonds only from lhe revenue source(s)
specifically pledged lo Ihe bonds Revenue bonds do nol permil the bondholders lo compel you
to)impose a tax levy lor payment of debt service Pledged revenues may be derived from operation
of (he financed project or syslem, grants ol excise or other specified taxes Generally, subjecl lo
slale law or local charter requirements, you are not required lo obtain voler approval prior to
Issuance of revenue bonds. If the specilied source(s) of revenue become Inadequate, a defaull
in payment of principal or inlerest may occur Various lypes of pledges of revenue may be used
to secure interest and principal payments on revenue bonds The nature of these pledges may
differ widely based on slale law. the type of issuer, the type of revenue stream and other (aclors

Some revenue bonds (conduit revenue bonds) may be issued by a governmental issuer acling
as a conduit for the benell ol a private sector entily or a 501{¢)(3) organizalion ({the abligor)
Conduit revenue bonds commonly are 1ssued fol nol-for-profit hospials, educational institutions,
single and mult-family housing. airports, indusirial or economic developmenl projecls, and
studenl loan programs. among other obligors. Principal and inleresl on conduit revenue bonds
normally are paid exclusively rom revenues pledged by the obligor. Unless olherwise specified
under the lerms of the bonds, you are not required lo make payments of principal or inlereslif lhe
obligor defaults

The descriplion above 1egarding "Security” Is only @ summary of cerlain possible securily
provisions for the bonds and 1s nol inlended as legal advice You shauld consull with your bond
counsel for further information regarding the securily for the bonds

k Considerations

Financial

Cerlain risks may anse in connection wilh your issuance of Fixed Rate Bonds, including some or
all he following (generally, Ihe obligor. tather than the issuer, will bea! hese risks for conduil
revenue bonds):

Issuer Default Risk. You may be in default if the funds pledged to secure your bonds are not
enough to pay debt service on the bonds when due. The consequences of a defaull may be
sericus for you and. depending on applicable state law and the lerms of the authorizing
documents, the holders of the bonds, the ltustee and any credil support provider may be able lo
exercise a range of avaiiable remedies against you For example, if the bonds are secured by a
genesal obligation pledge, you may be ordered by a courl lo raise laxes. Other budgetary
adjustmenls also may be necessary to enable you o provide sufficient funds lo pay debt service
on the bonds If the bonds are revenue bonds, you may be required to take steps lo increase {he
available revenues ihal are pledged as secullty for the bonds. A default may negalively impact
your credit ralings and may effectively imit your abilily to publicly offer bonds or other securities

City of Petal
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Fixed Rate Structure Disclosure

The (ollowing 15 a general descnplion of the financial characleristics and security structures of
fixed rale municipal bonds (“Fixed Rale Bonds"), as weil as a general description of certain
financial risks that are known to us and reasonably foreseeable al this time and that you should
consider before deciding whether to 1ssue Fixed Rate Bonds If you have any quesiions or
concerns about these disclosures, please make those questions or concerns known immedialely
lo us. In addition, you should consult wilh your financial and/or municipal, legal. accounting, lax,
and other advisors, as applicable, 1o the extenl you deem appropriate

Financial Characteristics

Maturity and inferest Fixed Rale Bonds are interesl-bearing debt securilies issued by state and
local governments, political subdivisions and agencies and authorilies, whelher for their benefit
or as a conduil 1ssuer for a nongovernmental enbity, Maturity dates for Fixed Rale Bonds are fixed
al the ime of Issuance and may include serial maturilies {specified principal amounts are payable
on the same dale in each year uniit final maturity) or one or more lerm malurities (specified
principal amounts are payable on each term malunty date) or a combination of serial and term
malurities. The final maturity date typically will range between 10 and 30 years from the date of
Issuance, Interest on the Fixed Rate Bonds lypically 1s paid semiannually at a staled fixed rale or
rales for each malurity date

Redemption Fixed Rate Bonds may be subject to optional redemplion, which allows you, at your
oplion, to redeem some or all the bonds on a dale prior to scheduted malurity, such as in
connection with lhe issuance of reflunding bonds to take advantage of lower interest rales Fixed
Rate Bonds will be subjecl o optional 1edemplion only after the passage of a specified penod
oflen approximately len years from the date of issuance, and upon payment of the redemption
price sel forlh in the bonds, which may include a redemption prermium, You will be required ta
send out a nolice of optional redernplion to the holders of the bonds, usually nol less than 30 days
prior lo the redemplion dale. Fixed Rate Bonds with term malurity dales also may be subject lo
mandalory sinking fund redemption, which requires you to redeem specified principal amounis of
lhe bonds annually (n advance of lhe term maturity date. The mandalory sinking fund redemption
price is 100% of lhe principal amount of the bonds 1o be redeemed

Security

Payment of principal of and inleresl on a municipal secunty, including Fixed Rale Bonds, may be
backed by various types of pledges and forms of securnity. some of which are described below.”

General Obligation Bonds. "General obligation (GO) bonds™ are debt secunties to which your full
faith and credil s ptedged to pay principal and interest If you have taxing power. generally you
will pledge to use your ad valorem (properly) laxing power (o pay principal and interesl. The debt
service on "unlimited tax” GO bonds are paid from ad valorem laxes which are not subject 1o stale

? The discussion of secunly characleristics s imiled Io general obligalion and revenue bond slruclures
This summary should be expanded and modified. as necessary. for alher security struclures, such as bonds
Ihat are secured hy a double-barreled pledge (general obligalion and revenues) annual approprialions or
a moral obligalion of the issuer or anolher governmenlal enlily If the secunly for the bonds 1s known at the
time this disclosure is provided to lhe 1ssuer, Include only lhose porlions relevant to Ihe actual securly for
the bonds
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al market interesl rale levels Furlher. Il you are unable fo provide sufficient funds to remedy the
default, subject to applicable slale law and the terms of the authorizing documents, you may find
1t necessary lo consider availabie alternatives under slale law. including (for some issuers) stale-
mandated recewership or bankruploy. A default also may occur if you are unable to comply with
covenants or olher provisions agreed (o in connection with the 1ssuance of the bonds

This descriplion is only a summary of 1ssues lelaling lo defaults and s not inlended as legal
advice You should consult wilh your bond counsel for further information regarding defaulls and
remedies

Redemption Risk Your ability 1o redeem the bonds prior to malurily may be fimited, depending
on the ferms of any optional redemption provisions. If interes! rates decline, you may be unable
to take advantage of the lower interest rates lo reduce debl service

Refinancing Risk If your financing plan conlemplales refinancing some or all the bonds al maturily
(for example, if you have term maturities or if you choose a shorter final maturity than might
olherwise be permilled under the applicable federal {ax rules), market conditions or changes in
law may limit or prevent you from refinancing Ihose bonds when required

Reinvestrment Risk, You may have proceeds from the 1ssuance of the bonds available to invest
prior 1o the time thal you are able to spend those proceeds for lhe authorized purpose. Depending
on market conditions, you may nol be able o invest those proceeds at or near Lhe rate of inlerest
thal you are paying on the bonds, which 1s referred lo as "negative arbitrage”

Tax Compliance Risk. The issuance of tax-exempl bonds is subject to several requiremenls under
the United States Internal Revenue Code, as enforced by lhe Internal Revenue Service (IRS)
You must take certain steps and make certain representations prior to lhe issuance of tax-exempt
bonds, You also must covenanl lo take certain addilional aclions afler 1ssuance of tax-exempl
bonds. A breach of your represenlations or your failure to comply wilh certain tax-related
covenanls may cause the inlerest on bonds to become taxable retroaclively to the date of
1ssuance of the bonds, which may resull in an increase in the inlerest raie thal you pay on the
bonds or the mandatery redemplion of the bends The IRS also may audit you or your bonds. in
some cases on a random basis and in other cases targeled lo specific types of bond issues or
tax concerns, If lax-exempt bonds are declared taxable, or if you are subjecl to audit, the market
price of your bonds may be adversely affected. Furlher, your abllity to issue olher tax-exempt
bonds alsc may be limited

This descriplion of tax compliance risks is nol intended as legal advice and you should consuit
wilh your bond counse! regarding lax implicalions of issuing the bonds
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Cinderella Bonds Risk Disclosure

The foliowing 1s a general description of the financial characleristics and securily structures of
Cenvertible Advance Refunding Bonds, or Cinderella Bonds, as well as a general description of
cerlain financial risks that are known lo us and reasonably foreseeable at this time and that you
should consider before deciding to issue Cinderella Bands, If you have any questions or concerns
about these disciosures, please make them known immediately to us. In addition, you should
consull with your financial and/or municipal, legal, accounling, tax, and other advisors, as
applicable, 1o 1he extenl you deem appropriale

Einancial Characteristics

Several structures are still available to issuers lo refinance oulstanding bends in advance of ihe
optional redemplion dale, even though tax reform in 2017 eliminated Lhe ability for an issuer to
advance refund outsianding obligations on a tax-exempt basis. One such siruclure is "taxable
exchangeable bonds” or a "Cinderelta Bonds.” Cinderella Bonds are bonds that are issued more
than 90 days prior 1o the call date of the refunded bonds. They are issued because a lax-exempl
advance refunding is not an available oplion. These bonds are issued with taxable inlerest rates.
On the call date of the refunded bonds, the interest rales convert lo predetermined lax-exempt
rates. The bonds lhen pay ihe tax-exempt rales through lheir malurity. Because the taxable rates
are usually set as if the bonds were nol lo convert, the rates are generally long-term rates. The
tax-exempt rates are based on the current market and include a premium based on the number
of months to lhe conversion dale, This premium Is the risk adjustment required for jocking in rates
today. The issuer (or obligor) pays the taxable rales lhrough the call dale of the refunded bands
At the call date, bond counsel must provide a tax-exempi bond opinion to allow the bonds to
convert lo the tax-exempt rates. If no opinion is 1ssued, the bonds remain in ihe {axable mode

Financial Risk Considerations

In addition to the risks associaled wilh Fixed Rale Bonds, risks specific to Cinderella Bonds may
arise in connection with your issuance of Cinderella Bonds, including some or all the following:

Tax_Compliance Risk, Unless a tax reissuance is riggered at the call date of the refunded bonds,
which may not happen for various reasons, bond counsel may not be able to deliver a lax-exempt
bond cpinion with respect lo the (reissued) Cinderella Bonds on the call date. For example, a
change in tax law between lhe time of issuance and the reissuance could prevenl bond counsel
from rendering the required opinion. You would conlinue to pay interest at the taxable rale and
savings from the refunding will be lower than anticipated

Cost Considerations. The lax-exempt rale on Cinderella Bonds is typically higher than current
market tax-exempt rates, In addition, you bear the cost of paying interesl on the Cindereila Bonds
at the taxable rate unlit the outstanding tax-exempt refunded bonds are eligible to be currently
refunded (i.e., within 90 days of the redemption or call dale of the refunded bonds). Tax-exempl
markel rates may be lower at the conversion date. A currenl refunding later may result in greater
savings

Reinvesimen! Risk. You would also bear lhe addilional cosl that would be incurred if the
investment yield earned on the proceeds of the Cinderella Bonds unlil applied lo redeem the
refunded bonds lurns out to be less 1han the interest cosls payable on the Cinderella Bonds during
this period (often called “negative arbilrage”)

RAYMOND JAMES®

March 15, 2022

Mayor Tony Ducker

City of Petal

119 W. Eighth Ave

Petal, M5 39465

Via email: ducker @aityolpe

Re. City of Petal, Mississippi Taxable {Convertible to Tax-Exempt) General Obligation Water and
Sewer Refunding Bonds, Series 2022

Dear Mayor Ducker:

This letter outlines the related matters with respect to Raymond James & Associates Inc.'s [“Raymond
lames”}, acting by and through its Public Finance Investment Strategies Group (“PFISG”), role as Bidding
Agent far the City of Petal, Mississippi {the “City”) for the following:

We were selected to assist the City as its Bidding Agent for the competitive procurement of an escrow
portfolio to be comprised of Investment Securities to be funded with proceeds from the City’s Taxable
(Convertible to Tax-Exempt) General Obligation Water and Sewer Refunding Bonds, Series 2022 (the
*Series 2022 Bonds")

This “Agreement” perlains solely Lo our provision of 8idding Agenl services relating to the acquisition of
a Investment Securities Portfolio {the "Portfolio”), or other such term as defined in the bond documents,
to be purchased with funds consisting of proceeds associated with the City's Series 2022 Bonds. The Series
2022 Bonds are being issued for the purpose of (i} advance refunding and defeasing a portion of the
outstanding $6,510,000 (original principal amount) City of Petal, Mississippi General Obligation Water and
Sewer Refunding Bonds, Series 2015, dated April 9, 2015, and (ji) paying the costs incident to the sale and
issuance of the Bonds

To Lhe extent the City is not obligated to purchase Slate and Local Governmenl Securities {“SLGS”), 5LGS
are unavailable far purchase, otherwise elects not to purchase SLGS in the event such securities are
avallable for purchase at the time of the bond pricing, or is otherwise unable to purchase SLGS due to the
original purpase of the bonds being refunded, the City has decided to invesl the proceeds of the Series
2022 8onds in a Portfoho of Investment Securities

The Portfolio will be tnvested in Investment Securities pursuant to an Escrow Agreement, consisting solely
of:

= Direct obligations of the United States of America and such securities shall not be subject to
redemption prior to maturity;
# Anyother instruments deemed eligible by bond counsel

The Scope of Services under this agreement includes Lhe following:

1. Review, discuss, and analyze disbursement requirements;
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2 Develop a term sheet far the portfolio designed to meet the anticipated escrow disbursement

requirements dictated by the bonds selected to be refunded by the City;

Provide a list of prospective bidders to the City;

Pre-market bid and act as liaison between potential providers and the City prior to the bid;

5. Provide market color to the working group as to the expected portfalio cost to assist in the
evaluation of refunding candidates;

6 Conduct/co-ordinate the bid process (receiving bids from as many market participants as possible)
and report results to the City and any other relevant party (ies);

7. Manage the settlement process to closure by requinng appropriate focus by the working group,
and of course, and most importantly, the winning provider;

8. Provide documenlation with regard Lo any such bid process to Bond Counsel, Lhe City, and any
other relevant parties.

AW

In cansideration for Raymond James acting as Bidding Agent, the City will pay to us a fee of $5,000 with
respect to the Portfolio upon closing. Such fee will be paid, on behalf of the City, by the winning provider
of the offered portfalio. The payment of this fee means that technically the yield the City receives on the
Portfolio is lower than it would have heen without the fee. After the award, we can pravide comment on
the Portfolio and Facilitate the flow of information, but we are not acting as your legal advisor with regard
to finalizing Lhe details of Lhe Portfolio. The Bidding Agenl acknowledges thal the payment of the fee is
contingent on the utilization of open market securities in the escrow and the closing of the Series 2022
Bonds and the delivery of the Investment Securities.

Both parties acknowledge and are hereby deemed ta agree that Bidding Agent s acting solely as a bidding
agent with respect to the Portfolia Bidding Agent’s engagement by the City is strictly limited to salicitation
of bids with respect to the Portfolic. Bidding Agent has nat been engagec to compare alternatives to the
Portfolio other than for purposes of Portfolio cost comparison versus SLGS, as applicable. Bidding Agent
will be neither party Lo, nor liable under, any contract, agreement or understanding executed or olherwise
existing to affect the Portfolio. We will not: (i} provide any assurances that every possible potentral
pravider has been solicited; (i) investigate the veracity of any certifications provided by any party; (i1}
provide assurances thal the bidding procedures comply wilh any applicable law; or {iv) be fiable lo any
party if any investment [ails to close or for default of any investment. Bidding Agent’s limited engagement
terminates on the settlement date of the Portfolio and Bidding Agent shall have no duties or obligations
thereafter,

The City acknowledges and agrees that Bidding Agent has been retained to act solely as Bidding Agent for
the City with respect to the praceeds of these funds, and not as an agent or advisor to any other person,
and the City's engagement of Bidding Agent is not intended to confer rights upon any person (including
employees or creditors of the City) not a party hereto as against Bidding Agent or its affiliates, or their
respective directors, officers, employees or agents, successors, or assigns Bidding Agent shall act as an
independent contractor under this Agreement and any duties arising out of its engagement shaltl be owed
solely to the City. The scope of tha Bidding Agent’s services is strictly limited to those outlined above and
requested by the City

The Bidding Agenl agrees Lo assisl Lhe Cily as provided only on the basis Lhat it is expressly underslood
and agreed that the Bidding Agent, in its capacity as Bidding Agent, assumes no responsibility 1o the City
or any person for the accuracy or completeness of any information contained in any Preliminary Official
Statement or Official Statement issued in connection with the City's financing, if applicabie
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The Bidding Agent or (ts affiliates may have business relationships with the provider or ather providers ot
information relevant to the matter. These business and trading relationshtps include, but may not be Sincerely Yours,
limited to, trading lines, frequent purchases and sales of securities and other engagements through which
Bidding Agent may have, amoeng other things, an economic interest As described above, Bidding Agent
will not receive compensaton from any third parly with respect to the purchase of the Portfolta, Bidding
Agent is involved in a wide range of activities from which conflicting interests or duties may anse
Information which 1s held elsewhere within Bidding Agent, but of which nene of the individuals involved RAYMOND JAMES & ASSOCIATES, INC
in the Portfolio purchase actually has knowledge, will not for any purpose be taken into account in s a
determining Bidding Agent’s respansibilities to the City

The parlies have agreed Lo be bound by the terms af Lhis letter by therr duly autharized officers on this
15™ day of March 2022

This Agreement may be terminated prior to the completion of services with prior wnitten notice to the David Sution, Managing Director

other party Neither party shall incur any hability to the other arising out of the termination of this

Agreement, However, the paragraph immediately below shall survive any such teimination CITY OF PETAL, MISSISSIPPI

~ /
/ This Agreement embodies all the terms, agreements, condnjons and nghts contemplated and negoliated II gﬂy JQ/{/{L, )/\_ o "l
by the City and the Bidding Agent, and supersedes any and all discussions and understandings, written or Wayor Tony Dugker
oral, between the City and Bidding Agent regarding the subject matter hereol. Any modifications and/or ¥ v

amendments must be made in writing and signed by both parties ’

In the event of a dispute wilh respect ta the services provided by Bidding Agent, the parties hereby agree
that the damages payable by Bidding Agent shall be fixed in an amount equal to the fees patd to Bidding
Agent hereunder, as full liguidated damages, and not as a penalty. The City understands that its actual
damages may be greater ar may be less than such amount. Accordingly, the City hereby waives any right
to claim that the City may seek or obtain additional damages from Bidding Agent

This Agreement shall be governed by and construed in accordance with the laws of the State of Mississippt
without reference to any conflicts of law piowisions that apply the law of a different jurisdictian.

Piease sign below to evidence your agreemenl as to the scope of Bidding Agenl duhies and proposed fee
structure. Signature below acknowledges that {i) Exhibit A s part of this Agreement and {1i) the Form ADV
Part IIA disclosure brochure for the Public Finance Investment Strategies Group has been received as part
of this disclosure and Form ADV Part 18 disclosure brochure for David Sutton has been received as part
of this disclosure and that the client has been given the opportunity to tully review these brochures Any
questions regarding the Form ADVs may he directed to Rl Fixed (ncome Compliance at 880 Canllon
Parkway, Sl Petersburg, FL 33716

T T b e

Solicitor Disclosure Form

Page s
®
ExwieiT A RAYMOND JAMES
BIDDING AGENT CONSULTING SERVICES Public Finance Investment Strategies Group
Terms, Conditions and Acl (A business unit of Raymond James & Associates. Inc,)

This document is ta be considered Lo be an investment management agreement and this agreement is

NOT an engagernent providing advice regarding the structure, Liming and terms of an issuance of We wish (o infarm you thal Lingsey Rea 1 #2t0g ¥4 3 saboior

municipal securities or advice regarding municipal financial producrs, {Nemo of represartative)

Bidding Agent is providing Investment Adviser services pursuant to Section 158 {e }{4) {c ] of the final rules on behall ol the Public Finence Investmen! Strategies Group {3 business uni within the Public Finance/Debt investment Banking
and e . . Depariment of Raymana James & Associales Inc.). which 1s @ regislered nvestment adviser The sahiilor has relermed this relatonship

{15 U.S.C. 780-4(e)(7)) and 15 deemed to be exempt and is not required Lo be regislered 25 a municipal to Ihe Public Finance Invastment Strategns Group The aoliator wilt be compensatea based upon lhe fotal advisory faes charged to

advisor under Exchange Act Section 158 Ihe clent A fee schadule 15 isted below explaining Ihe salicitors compensation based upan a porlion of Ihe Tolal Advisory Fee that

will be Iransferred to Ihe applicable business unit within the Public Finance/Debt nvesiment Banking Depariment
Client desires to receive services through Bidding Agenl’s Investment Adviser Representative(s) ("1AR")
In consideration of the mutual benefits to be derived from this agreement, Bidding Agent and Client agree Total Advisory Fee Saliciter's Fee
to the fallowing terms and conditians

5 2.000 40 %

1. Services General, Bidding Agent through its I1AR shall provide Chient the Services set forth in the Scope
of Services as outlined on the first two pages of this letter agreement

mphi i . Bidding Agent, IAR and Client shall comply with the Investment Advisers Act of
1940, as amended (the "Act”), regulations enacted thereunder, and state and federal laws, rules; Client Name: Cit_'~ of Petal Mississiggi
regulations appiicable to their respective duties and chligations under this Agreement; and those of the
Municipal Securities Rulemaking Board
3. Acknowledgement of Disclosure Brochure Delvary. |If required by Section 204-3 under the Act, Client JA <4 & ee -
acknowledges receipt of Bidding Agent's Form ADV Disclosure 8iochure (Part 2A) and Brochure The total advisory fee charged {o the chent will be the same regardiess of wherner‘a‘s:;l-\c;lor 3 u;ed_ or not R
Supplement(s) {Part 2Bs). By signing this agreement, Client acknowledges receipt of Bidding Agent’s Form
ADV Brochure, Brochure Supplement for David Sutlon and this Agreement, Such disclosure documents The client acknowledges Ihat Form ADV Part i disclosure brechure for Raymond James and Associales has been

were provided either at the tme of or prior to entering into this Agreement Client acknowledges (hat received as part of this disclosure and that the client has been given the opperiunily to Tully review Lhis brochure

— Client has received, read, understood, and agreed to abide by the applicable terms sel forth in this
agreement, the Bidding Agent’s Form ADV Brochure and the Brochure Supplement for David Sutton

4, Confidantiality and Information sharing. All information and investment advice furnished by either
parly to the other, including their agents and employees, shall be treated as confidential and nol disclosed

to third partres except as agreed upon In writing as reasonably necessary ta comply with the requirements
of applicable regulations and laws

5. Jury Trial Waiver, Each party, to the extent permitted by law, knowingly, voluntarily, and intentionally
warves ils right to a trial by jury in any action or other legal proceeding arising out of ar relating Lo this
Agreement and the transactions it contemplates This waiver applies to any action or legal proceeding,
whether sounding in contract, tort or otherwise. The prevailing party in any action or legal proceeding
shail be entitled to reasonable costs and attorneys’ fees
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RESOLUTION AUTHORIZING AND APPROVING EXECUTION
OF AN EQUIPMENT LEASE-PURCHASE AGREEMENT WITH
BANCORPSOUTH EQUIPMENT FINANCE, A DIVISION OF CADENCE BANK
FOR THE PURPOSE OF LEASE-PURCHASING CERTAIN EQUIPMENT

WHEREAS, the Mayor and Board of Aldermen, the Governing Body (the "Governing
Body") of City of Petal, Mississippi (the "Lessee"), acting for and on the behalf of the Lessee
hereby finds, determines and adjudicates as follows:

1. The Lessee desires to enter into an Equipment Lease-Purchase Agreement with the Exhibits
attached thereto in substantially the same form as attached hereto as Exhibit "A" (the
"Agreement") with BancorpSouth Equipment Finance, a division of Cadence Bank (the "Lessor")
for the purpose of presently purchasing the equipment as described therein for the total cost
specified therein (collectively the "Equipment") and to purchase such other equipment from time
to time in the future upon appropriatc approval;

2. The Lessee is authorized pursuant to Section 31-7-13(e) of the Mississippi Code of 1972, as
amended, to acquire equipment and furniture by Lcase-Purchase agreement and pay interest
thercon by contract for a term not to cxceed 5 years;

3. Tt is in thc best interest of the residents served by Lessce that the Lessce acquire the
Equipment pursuant to and in accordance with the terms of the Agreement; and

4. Tt is necessary for the Lessee to approve and anthorize the Agreement

5. The Lessee desires to designate the Agreement as a qualified tax-exempt obligation of
Lessee for purposes of Section 265(b)(3) of the Internal Revenue Code of 1986 (the "Code").

NOW, THEREFORE, BE IT RESOLVED by this Governing Body for and on behalf of the
Lessee as follows:

Section 1. The Agreement and Exhibits attached thereto in substantially the same form as
sttached hereto s Exhibit "A” by and between the Lessor and the Lessee is hereby approved and
\igsa. RALAY (the "Authorized Officer") is hereby authorized and directed

to execute said Agreement on behalf of the Lessee.

Section 2. The Agreement is being issued in calendar year _2022 3

Section 3, Neither any portion of the gross proceeds of the Agreement nor the Equipment
identified to the Agreement shall be uscd (directly or indirectly) in a trade or business carried on
by any person other than a governmental unit, except for such use as a member of the general
public.

Section 4. No portion of the rental payments identified in the Agreement (a) is secured,
directly or indirectly, by property used or to be used in a trade or business carried on by a person
other than a2 governmenta! unit, except for such use as 2 member of thc general public, or by
payments in respect of such property; or (b) is to be derived from payments (whether or not to
Lessec) in respect of property or borrowed money uscd or to be used for a trade or business
carried on by any person other than a governmental unit

Ful[cwins the :cading of thu foregoing resolution, Sl paary ~ moved that
the foreg: be sdopited ) seconded thé motion for its
| The M().MO(’ put the g to a roll call vote and the result was
as follows:
. r)(E\.U Brl_aisﬂﬁ Voted: \IEQ
I‘:l’ﬂi{{ Bul locil, Voted: jl en
M“& LO1I"’I' Voted:
6\0«‘({; NObleS Voted: [ﬁﬁ
GCYOs_ld S‘\'f’é’ .ll‘: Voted: l [/
Voted: _\! eo.

._&Qig_ﬁrm‘mﬁ_ [eo,
_HD_Z&E}& i .ﬂ }j l_’]gre T Voted: \'[ 0

The motion having received thc affirmative vote of all members present, the
declared the mol:oa carried and the resolution adopted this the

ay of _[V\Ory ey .
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Exhibit “D”

Section 5. No portion of the gross proceeds of the Agreement are used (dircctly or indirectly)
10 make or finance loans to persons other than governmental units.

Section 6. Lessee hereby designates the Agreement as a qualified tax-exempt obligation for
purposes of Section 265(b) of the Code.
ua In Jend )ft:u.r 20’1’2_ Lessee  has  designated S
12 of (including the Agrecment) as qualifie *
m—-exempt obligations. Including the Agm:mcni herein so dcslgnal.ed Lesseo will not desigr
mare than $10,000,000 of oblipations issued duning calendar year . as quali
tax-cxempt obligations.

Seclion 8. Lessce reasonably anticipates that the total amount of tax-exemji obligations (other
than private activity bonds) to be issued by Lessee during calendar year “2072.2, will not
exceed $10,000,000.

Section 9. For purposes of this resolution, the amount of Tax-exempt obligations stated as
either issued or designated as qualified tax-exempt obligations includes tax-exempt obligations
issued by all entities deriving their issuing authority from Lessee or by an entity subject to
substantial control by Lessee, as provided in Section 265(b)(3)(E) of the Codc.

Scction 10, The Authorized Officer is further authorized for and on behalf of the Governing
Body and the Lessee to do all things necessary in furtherance of the obligations of the Lessee
pursuant to the Agreement, including cxecution and delivery of all other documents necessary or
appropriatc to carry out the transactions contemplated thereby in accordance with the terms and
provisions thereof.



