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CITY COUNCIL MEETING

NOVEMBER 19, 2019

A PLACE APART

Minutes
Bay Saint Louis
City Council Meeting
2nd Regular Meeting
November 19, 2019
5:30 p.m.
Call to Order
Attendee Name Title Status = Arrived
Larry Smith Councilman Ward4 | Remote @ 6:19 PM
Doug Seal Councilman Ward 1 Present
Gene Hoffman Councilman Ward 2 ' Present
Jeffery Reed Councilman Ward 3 Present
Buddy Zimmerman = Councilman Ward 5 Present
Josh DeSalvo Councilman Ward 6 | Present
Gary Knoblock Councilman At Large = Present

Guests
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A) Invocation and Pledge

A) Clifford Rabalais - read into the record the Historic Preservation Commission's review and

findings regarding fencing guidelines incurring from their meeting on November 11, 2019.

| RESULT: NO ACTION TAKEN- FINAL

B)

Discuss/Motion - Historic Preservation Commission Notice of Appeal for the decision on October
14, 2019 regarding 330 Ulman Avenue.

Sharon Mathieu discussed her appeal to override the Historical Preservation Committee's decision
to allow her to put up vinyl fencing on her property as it is intended for support of landscaping
and not used as actual fencing.

Council Member Hoffman made a motion to grant the request in this case, and in this case only,
with respect to what the Historical Committee has recommended, which he believes is correct
going forward, but in this case, Ms. Sharon should be allowed to put this material up, it is nice
looking material, and will add quality to her property and the neighborhood in general.

Discussion commenced regarding this issue as follows:

Council Member Seal discussed his concerns and why he will vote no to allow this exception due
to the next person expecting to be allowed the same exception. Council Member Seal further
stressed that the historical district is an area that is successful, protected and property values have
increased and continue to increase, and what is allowed on one property affects everyone else's

property.



Susie Veglia with the Historical Preservation Committee spoke to clarify that when the Historical
Preservation Committee met on November 11, 2019, they were not considering Ms. Mathieu's
request as it was tabled by the Council and not before them as consideration. The committee met
to review the Historic District Guidelines concerning the use of vinyl as requested by City
Council; during the workshop, the Historical Preservation Committee voted to change the
wording to consider each request on a case by case basis, based on look, location and quality.
Then in the following full meeting, the Historical Preservation Committee voted to rescind a
change in the guidelines and maintains its previous recommendation that vinyl fencing not be
allowed.

Council Member Reed spoke in favor of the motion.

Motion to override the Historic Preservation Commission's decision on October 14, 2019
regarding 330 Ulman Avenue.

RESULT: APPROVED [5TO 1]

MOVER: Gene Hoffman, Councilman Ward 2
SECONDER: Buddy Zimmerman, Councilman Ward 5

AYES: Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
NAYS: Doug Seal

ABSENT: Larry Smith

C) Council Member Reed - Presentation

Council Member Reed made a presentation regarding the General Obligation Bond.

| RESULT: NO ACTION TAKEN- FINAL

D) Public Forum
Public Forum Commenced Prior to the Vote on the General Obligation Bond.

CIiff Rabalias spoke regarding the bond.

Robert Cherry spoke regarding the bond, Ward 6 and the need for paved roads and covered
ditches.

Thaddis Pouncey II spoke regarding the bond, division of the monies, and allocated to the city as
a whole.

David Wells spoke regarding the bond, the need for paved roads in Wards 5 and 6, and the need
to have a list for what needs to be done before making a decision.

Sam Moore spoke regarding the bond, the need for paved streets and a Community Center in
Ward 6.

Ron Thorp spoke regarding the bond and making a decision for the entire city.
Lana Noonan spoke regarding the bond issue and court order for the annexed area in 2006.

Sandy Walsh spoke regarding the bond, the need for paved roads in Ward 6, the need to look into
other funding to pave the roads and drainage.

Jason Thomas from Butler Snow spoke regarding the bond.

Mayor Favre spoke asking the Council to move forward with the bond, and set up workshops to
narrow down the list of priority projects to be completed.

E) Motion to approve the Resolution authorizing the issuance of a General Obligation Bond not to
exceed $6.5 million, dedicating 60% towards Wards 5 and 6 and the remaining 40% being split
evenly between Wards 1, 2, 3, and 4, with any overage's coming back for the Council to decide
based on priority needs to be determined by the Council.
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The first motion brought by Council Member Smith, via phone, and seconded by Council
Member DeSalvo was abandoned, with Attorney Smith advising to split the motions into two
separate motions for a cleaner record.

Council Member Hoffman clarified the first motion for understanding as follows:

Motion to approve the Resolution authorizing the issuance of a General Obligation Bond not
to exceed $6.5 million, dedicating 60% towards Wards 5 and 6 and the remaining 40% being
split evenly between Wards 1, 2, 3, and 4, with any overage's coming back for the Council to
decide based on priority needs to be determined by the Council.

RESULT: APPROVED [UNANIMOUS]|

MOVER: Gene Hoffman, Councilman Ward 2

SECONDER: Doug Seal, Councilman Ward 1

AYES: Smith, Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock

F)

Motion to approve the resolution authorizing the issuance of a General Obligation Bond not to
exceed $6.5 million and not to exceed four percent net interest cost.

Council Member Smith left via remote at 7:43 PM. The meeting went into a brief recess.

RESULT: APPROVED [UNANIMOUS]

MOVER: Gary Knoblock, Councilman At Large

SECONDER: Gene Hoffman, Councilman Ward 2

AYES: Smith, Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock

Planning and Zoning

A)

Motion to follow the Planning and Zoning Commission recommendation of denial for the
applicant's request for a Variance to the Zoning Ordinance at 401 State Street. Parcel #149E-0-
29-263.000. Recommend denial 5-3 (Breland, Doescher, Acker)

RESULT: TABLED [UNANIMOUS]
Next: 12/3/2019 5:30 PM
MOVER: Doug Seal, Councilman Ward 1
SECONDER:  Jeffery Reed, Councilman Ward 3
AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
ABSENT: Larry Smith

Consent Agenda

Motion to approve Consent Agenda items A through J.

RESULT: APPROVED [6 TO 0]
MOVER: Doug Seal, Councilman Ward 1
SECONDER: Gene Hoffman, Councilman Ward 2

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith
A) Motion to spread the Bay Saint Louis Payroll Hours Report dated November 8, 2019, on the

B)

0
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Minutes.
Spread the Bay Saint Louis Payroll in the amount of $156,647.58, dated November 8, 2019, on
the Minutes.

Approve Street Closure November 22, 2019 Service Road from Phillip Street to Second Street to
allow for Grand Opening of The Wedding Collection.




D)

E)

F)

G)

H)

D)
J)

Motion to spread the executed annual maintenance agreement with Accurate Control Equipment
for the Neopost Folding Machine.

Spread the Bay Saint Louis Revenue & Expense Report dated October 31, 2019, on the Minutes.

Spread Resolution Authorizing and Approving an Equipment Lease Purchase Agreement for a
Ford F-150 Supercrew between the City and the First, a National Banking Association, with all
exhibits.

Motion to approve Street closures November 30, 2019 5:00 P.M. - 7:00 P.M. Court Street to 2nd
Street, right on DeMontluzin, to Beach Boulevard to Main Street ending at Cue Street.

Spread the Bay Saint Louis Grant, Rebates & Donation Revenue Detailed GL YTD Report on the
Minutes.

Spread the Bay Saint Louis Certification Letter dated November 19, 2019 on the Minutes.

Spread the Bay Saint Louis Cash Balances dated November 14, 2019, in the amount of
$3,616,615.68, after the docket, on the Minutes.

Engineer's Report
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A)

Engineering Report and Update.

| RESULT: NO ACTION TAKEN- FINAL

B)

Motion to rescind the Motion to proceed with the Old Spanish Trail resurfacing as an alternate
from the low bid for the Bay Saint Louis Paving Project in the amount of $228,000.00, which is
below City Engineer Jason Chiniche's estimates to include the funding source for $216,000.00
from the Bay Saint Louis County Road and Bridge Fund, which will be replenished with the taxes
in January 2020.

Attorney Smith addressed the Motion to Recind the Old Spanish Trail paving contract award.
Attorney Smith stated she sent an email to the State Auditor's Office asking for an opinion in
writing as discussed in the last meeting. In response, she was forwarded an email that was a
response sent to Councilman Knoblock back on October 14th.

Council Member Knoblock read into the record the email (attached to agenda) from Mark W.
Johnson, CGFM, JD, regarding the Old Spanish Trail paving project.

Motion to rescind the Motion to proceed with the Old Spanish Trail resurfacing as an alternate
from the low bid for the Bay Saint Louis Paving Project in the amount of $228,000.00, which is
below City Engineer Jason Chiniche's estimates to include the funding source for $216,000.00
from the Bay Saint Louis County Road and Bridge Fund, which will be replenished with the taxes
in January 2020.

RESULT: APPROVED [STO 1]

MOVER: Gary Knoblock, Councilman At Large
SECONDER:  Doug Seal, Councilman Ward 1

AYES: Seal, Hoffman, Zimmerman, DeSalvo, Knoblock
NAYS: Jeffery Reed

AWAY: Larry Smith

0

Motion to Re-bid the Old Spanish Trail and Railroad Track Re-surfacing, Striping, and Milling as
the base bid from specifications previously provided from City Engineer Jason Chiniche's
specifications.



RESULT: APPROVED [6 TO 0]

MOVER: Gary Knoblock, Councilman At Large

SECONDER: Gene Hoffman, Councilman Ward 2

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

Comptroller's Report

A) Motion to spread the Bay Saint Louis Payroll, for an individual, in the amount of $1,408.00,
dated November &, 2019, on the Minutes.

Council Member Zimmerman out of the room.

RESULT: APPROVED [5 TO 0]

MOVER: Jeffery Reed, Councilman Ward 3
SECONDER:  Gary Knoblock, Councilman At Large
AYES: Seal, Hoffman, Reed, DeSalvo, Knoblock
AWAY: Larry Smith, Buddy Zimmerman

B) Motion to approve the Bay Saint Louis Docket of Claims #19-041 dated November 19, 2019, in
the amount of $351,297.74.

Zimmerman returned to the room.

RESULT: APPROVED [6 TO 0]

MOVER: Gene Hoffman, Councilman Ward 2

SECONDER:  Doug Seal, Councilman Ward 1

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

C) Approve and authorize Mayor to sign contract addendum to existing RJ Young contract to add
faxing capabilities to court/building copier for an additional $30.65 per month chargeable to court
department's budget.

RESULT: APPROVED [6 TO 0]

MOVER: Gene Hoffman, Councilman Ward 2

SECONDER: Jeffery Reed, Councilman Ward 3

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

Mavor's Report

A) Motion to approve the Resolution to declare its intention to impose a 2% Sales Tax and Set
Election Date of Referendum.

RESULT: APPROVED [6 TO 0]

MOVER: Gary Knoblock, Councilman At Large

SECONDER: Gene Hoffman, Councilman Ward 2

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

B) Motion to Appoint Carolyn Adams, Ellen Beckhan and Crystal Scretching as Bay St. Louis
Election Commissioners.
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RESULT: APPROVED [6 TO 0]

MOVER: Gary Knoblock, Councilman At Large

SECONDER: Buddy Zimmerman, Councilman Ward 5

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

C) Discussion - Mississippi Department of Archives and History letter regarding the Bay St. Louis
Police Department.

Mayor Favre discussed the letter from archives and history through the state, they declared that
the police station is not a historical building. He would like to move forward with demolition and
get prices for the building but not the storage. The garage is in good shape and would like to save
it.

Council Member Knoblock asked if the air conditioner is working, it can be placed in the Boys
and Girl's Club.

Mayor Favre will come back to the council with quotes.

| RESULT: NO ACTION TAKEN- FINAL
D) Motion to appoint Charlene Black and Dana Feuerstein as Deputy City Clerks.
RESULT: APPROVED [6 TO 0]
MOVER: Gary Knoblock, Councilman At Large
SECONDER: Gene Hoffman, Councilman Ward 2
AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

E) Motion to approve Paving for Elaine Drive Driveway Repairs.

RESULT: NO ACTION TAKEN- FINAL

F) Motion to keep Sissy Gonzales as currently titled in her current position as the City
Clerk/Comptroller until the City Clerk position is filled.

RESULT: APPROVED [6 TO 0]

MOVER: Gene Hoffman, Councilman Ward 2

SECONDER:  Doug Seal, Councilman Ward 1

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

G) Motion to decline the purchase of a 1997 C-3500 as approved in the November 5, 2019 Minutes,
and purchase a 2002 F-350 Ford Cargo Truck from the Mississippi Forestry Commission for

$400.00.

RESULT: APPROVED [6 TO 0]

MOVER: Gary Knoblock, Councilman At Large

SECONDER: Gene Hoffman, Councilman Ward 2

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

Attorney's Report

Department Requests/Motions

A) Motion to authorize City Council to advertise in the Sea Coast Echo for open Historic
Preservation Committee positions.

Page 6 of 9



RESULT: APPROVED [6 TO 0]

MOVER: Gene Hoffman, Councilman Ward 2

SECONDER: Buddy Zimmerman, Councilman Ward 5

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

Council/New/Old Business

A) Motion to Reiterate the support for the July 23, 2019 Resolution of Mayor and City Council of
the City of Bay St. Louis, Mississippi Authorizing and Approving the Submission of a funding
request for FY2020 MDA Gulf Coast Restoration Fund to make certain improvement to the
Depot District and commit matching funds to such project.

RESULT: APPROVED [6 TO 0]

MOVER: Jeffery Reed, Councilman Ward 3

SECONDER: Gene Hoffman, Councilman Ward 2

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

Minutes Approval
A) City Council - 1st Regular Meeting - Nov 5, 2019 5:30 PM

RESULT: ACCEPTED [6 TO 0]

MOVER: Doug Seal, Councilman Ward 1

SECONDER: Gene Hoffman, Councilman Ward 2

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

Closed/Executive Session

A) Motion to go Into Closed Session to discuss the need to go Into Executive Session.

Motion to enter into Executive Session to discuss Council Personnel and Land acquisition and

negotiations.
RESULT: APPROVED [6 TO 0]
MOVER: Gene Hoffman, Councilman Ward 2
SECONDER:  Doug Seal, Councilman Ward 1
AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith
B) Motion to go Into Executive Session.
RESULT: APPROVED [6 TO 0]
MOVER: Doug Seal, Councilman Ward 1
SECONDER: Gene Hoffman, Councilman Ward 2
AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

C) Motion to come out of Executive Session.

No action taken.
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RESULT: APPROVED [6 TO 0]

MOVER: Doug Seal, Councilman Ward 1

SECONDER:  Gary Knoblock, Councilman At Large

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

D) Motion to advertise at least one time, in the Sea Coast Echo, the City of Bay St. Louis Website
Page, and Facebook Page for the open Council Clerk position, with cut off date being November
30, 2019, and all submissions be turned into the City Council office.

Valerie Fitts, Council Clerk will handle the advertisement.

Valerie Fitts, Council Clerk will conduct P&Z meeting.

RESULT: APPROVED [6 TO 0]

MOVER: Gene Hoffman, Councilman Ward 2

SECONDER:  Doug Seal, Councilman Ward 1

AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith

Miscellaneous Items

B) No Action Needed - Department Report for Court Department.

| RESULT: NO ACTION TAKEN- FINAL
Adjourn
1) Motion to adjourn.
RESULT: APPROVED [6 TO 0]
MOVER: Gene Hoffman, Councilman Ward 2
SECONDER: Buddy Zimmerman, Councilman Ward 5
AYES: Seal, Hoffman, Reed, Zimmerman, DeSalvo, Knoblock
AWAY: Larry Smith
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Larry Smith, Councilman Ward 4

Doug Seal, Councilman Ward 1

Gene Hoffman, Councilman Ward 2

Jeffery Reed, Councilman Ward 3

Buddy Zimmerman, Councilman Ward 5

Josh DeSalvo, Councilman Ward 6

Gary Knoblock, Councilman At Large

Clerk of Council

Mike Favre, Mayor
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Review of the fencing guidelines on 11/11/19 per City Council direction

The Historic Preservation Commission met last Tuesday Nov. 11, 2019, and per the
direction of this City Council did review the Historic District Guidelines concerning the
use of Vinyl Fencing, which is currently not allowed. The reason and intent of the City
Council’s directive was in response to the recent request by Mrs. Sharon Mathieu, 330
Ulman Avenue, to install a vinyl fence section on her side yard.

During the Historic Commission workshop, those guidelines were discussed. It was
noted that only one other municipal historic district, of approximately 8 which were
contacted, had allowed vinyl fencing, and that district expressed regret as it had
“opened the door” for more and more leniency regarding fencing. Options for allowing
vinyl fencing in the Bay St. Louis Historic district were discussed, and during the
workshop a modification to the guidelines was adopted. These modified guidelines
stated that Vinyl Fencing was not allowed and the use of it was highly discouraged;
however, applications for placement of a vinyl fence would be considered on a
case-by-case basis, with application being evaluated on the physical appearance,
durability and location of the project.

However, upon further discuss during the regular meeting, the Commission decided
that the resolution to change the guidelines regarding vinyl fencing would also “open
the door” for more and more leniency and begin to erode the purpose and intent of the
Historic Preservation Guidelines. As a result of that further discussion, the Historic
Preservation Commission agreed that Vinyl Fencing within the historic district is
inappropriate. The adopted changes to the guidelines made during the workshop were
rescinded and left as previously written, “Split-rail fences, chain-link fences, plastic
fences and welded wire mesh or twisted wire mesh fences are not appropriate in the
Historic District.”

The Historic Preservation Commission therefore maintains its previous
recommendation that vinyl fencing not be allowed.

2.A.a

Attachment: Fence guidelines review 11-11-19 (1) (2108 : Clifford Rabalais - Vinyl Fencing)
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There came on for consideration the matter of providing financing for various capital
improvements for the City of Bay St. Louis, Mississippi (the “City”) and, after a discussion of the subject
matter, the following resolution:

RESOLUTION OF THE MAYOR AND CITY COUNCIL OF THE CITY OF BAY ST.
LOUIS, MISSISSIPPI AUTHORIZING THE ISSUANCE OF A GENERAL
OBLIGATION BOND OF THE CITY FOR SALE TO THE MISSISSIPPI
DEVELOPMENT BANK IN A TOTAL AGGREGATE PRINCIPAL AMOUNT OF
NOT TO EXCEED SIX MILLION FIVE HUNDRED THOUSAND DOLLARS
($6,500,000) (THE “CITY BOND”) TO RAISE MONEY FOR THE PURPOSE OF
THE CITY PROJECT (AS DEFINED HEREIN); PRESCRIBING THE FORM AND
DETAILS OF THE CITY BOND; PROVIDING CERTAIN COVENANTS OF THE
CITY IN CONNECTION WITH THE CITY BOND AND DIRECTING THE
PREPARATION, EXECUTION AND DELIVERY THEREOF; AUTHORIZING THE
SALE OF THE CITY BOND TO THE MISSISSIPPI DEVELOPMENT BANK;
APPROVING THE FORM OF AND THE EXECUTION AND DELIVERY OF A
CITY BOND PURCHASE AGREEMENT IN CONNECTION WITH THE SALE OF
THE CITY BOND; APPROVING THE FORM OF AND AUTHORIZING THE
DISTRIBUTION OF A PRELIMINARY OFFICIAL STATEMENT AND THE
PREPARATION AND DISTRIBUTION OF A FINAL OFFICIAL STATEMENT IN
CONNECTION WITH THE CITY BOND AND THE NOT TO EXCEED $6,500,000
MISSISSIPPI DEVELOPMENT BANK SPECIAL OBLIGATION BONDS, SERIES
2019 (CITY OF BAY ST. LOUIS, MISSISSIPPI GENERAL OBLIGATION BOND
PROJECT) (THE “BANK BONDS”); APPROVING THE FORM OF AN
INDENTURE OF TRUST FOR SAID BANK BONDS; AUTHORIZING AND
APPROVING THE FORM OF AND THE EXECUTION AND DELIVERY OF A
BOND PURCHASE AGREEMENT AND CERTAIN OTHER DOCUMENTS IN
CONNECTION WITH THE BANK BONDS AND THE CITY BOND; AND FOR
RELATED PURPOSES.

WHEREAS, the Mayor and City Council of the City (the “Governing Body”), acting for and on
behalf of the City, is authorized by Sections 21-33-301 et seq., Mississippi Code of 1972, as amended and
supplemented from time to time (the “City Bond Act”), to issue general obligation bonds for the purposes
of providing funds for (a) erecting municipal buildings, auditoriums, community centers, and purchasing
buildings or land therefor, and for repairing, improving, adorning and equipping the same; (b)
establishing sanitary, storm, drainage or sewerage systems, and repairing, improving and extending the
same; (c) protecting the municipality, its streets and sidewalks from overflow, caving banks and other like
dangers; (d) constructing, improving or paving streets, sidewalks, driveways, parkways, walkways or
public parking facilities, and purchasing land therefor; (e) purchasing land for parks and public
playgrounds, and improving, equipping and adorning the same, including the constructing, repairing and
equipping of other recreational facilities; (f) constructing bridges and culverts; (g) constructing, repairing
and improving wharves, docks, harbors and appurtenant facilities, and purchasing land therefor; (h)
altering or changing the channels of streams and water courses to control, deflect or guide the current
thereof; and, (i) for related purposes as authorized under the City Bond Act, including paying for the cost
of such borrowing (collectively, the “City Project”); and

WHEREAS, the Governing Body, acting for and on behalf of the City, is also authorized under
the City Bond Act and Sections 31-25-1 ef seq., Mississippi Code of 1972, as amended (the “Bank Act”
and together with the City Bond Act, the “Act”), and other applicable laws of the State of Mississippi (the
“State”), to issue its general obligation bond for sale to the Mississippi Development Bank (the “Bank”)
in such amount as it may find necessary and proper in order to provide funds to finance the costs of the

2.EA

(2073 : Approve the resolution authorizing the issuance of a General Obligation

Attachment: 20191125 Executed Bond Resolution.11.19.19
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City Project and to secure such general obligation bond with the full faith, credit and taxing power of the
City; and

WHEREAS, the City Project is in accordance with and in furtherance of the provisions of the
Act; and

WHEREAS, the City is a “local governmental unit” under the Bank Act; and

WHEREAS, on August 20, 2019, the Governing Body adopted a resolution (the “Intent
Resolution”) declaring its intention to either (a) issue and sell general obligation bonds of the City
pursuant to the Act in an aggregate principal amount not to exceed Eight Million Dollars ($8,000,000),
(b) issue and sell a general obligation bond of the City to the Bank pursuant to the Act in an aggregate
principal amount not to exceed Eight Million Dollars ($8,000,000), or (¢) enter into a loan with the Bank
pursuant to the Act in an amount not to exceed Eight Million Dollars ($8,000,000), all for the purpose of
providing financing for the City Project; and

WHEREAS, as required by the Intent Resolution and the Act, a copy of the Intent Resolution
(the “Notice of Intent”) was published in The Sea Coast Echo, a newspaper having a general circulation in
the City and qualified under the provisions of Section 13-3-31, Mississippi Code of 1972, as amended, on
August 24 and 28 and September 4 and 11, 2019, said publication being for at least three (3) consecutive
weeks, with the first publication of the Notice of Intent being made not less than twenty-one (21) days
prior to September 17, 2019, and the last publication being made not more than seven (7) days prior to
such date; and

WHEREAS, as of the hour of 5:00 o'clock p.m. on September 17, 2019, (a) no qualified elector
of the City had filed a written protest or objection of any kind or character with the City Clerk (the
“Clerk™) or any member of the Governing Body against the issuance of a general obligation bond of the
City or bonds of the City for the sale thereof to the Bank or such loan from the Bank as described in the
Notice of Intent pursuant to the Act, and (b) in accordance with the Notice of Intent, all persons present or
represented by counsel or otherwise were given the opportunity to be heard concerning the issuance of
such general obligation bond or bonds or such loan as described in the Notice of Intent pursuant to the
Act and the purposes for which such borrowing is to be obtained and no protest or objection of any kind
or character against such borrowing or the purposes for which it is to be obtained was presented; and

WHEREAS, after the hour of 5:00 o'clock p.m. on September 17, 2019, at the usual meeting
place of the Governing Body, the Governing Body convened and adopted a resolution finding and
determining that the Notice of Intent was duly published as required by law and that no written protest or
other objection of any kind or character against the issuance of such general obligation bond of the City or
bonds of the City for the sale thereof to the Bank or such loan from the Bank was filed by qualified
electors of the City and authorizing and approving the issuance of such general obligation bond or bonds
or such loan to raise money for the City Project, all in accordance with the Act; and

WHEREAS, it would be in the best interest of the City for the Governing Body to provide
funding for the costs of the City Project through the issuance of a general obligation bond of the City to
be sold to the Bank in accordance with the Act; and

WHEREAS, after careful study and investigation by the Governing Body, it appears to be in the
best interest of the citizens of the City for the City to issue its General Obligation Bond, Series 2019 in
the principal amount of not to exceed Six Million Five Hundred Thousand Dollars ($6,500,000) (the
“City Bond”) and to authorize the sale of the City Bond to the Bank; and

2.EA

(2073 : Approve the resolution authorizing the issuance of a General Obligation

Attachment: 20191125 Executed Bond Resolution.11.19.19
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WHEREAS, the Bank will issue its Special Obligation Bonds, Series 2019 (City of Bay St.
Louis, Mississippi General Obligation Bond Project), in the aggregate principal amount of not to exceed
Six Million Five Hundred Thousand Dollars ($6,500,000) (the “Bank Bonds™) and will use a portion of
the proceeds thereof to purchase the City Bond; and

WHEREAS, the issuance of the City Bond and the Bank Bonds for the purpose of providing
funding for the City Project will result in a substantial public benefit to the citizens of the City; and

WHEREAS, the Governing Body is now desirous of proceeding with the issuance of the City
Bond and the purchase thereof by the Bank with the proceeds of the Bank Bonds; and

WHEREAS, the Bank Bonds will be issued pursuant to and secured by an Indenture of Trust (the
“Indenture”), by and between the Bank and the Trustee (as defined herein); and

WHEREAS, the proceeds of the Bank Bonds will be used to (a) purchase the City Bond, (b) pay
capitalized interest on the Bank Bonds and the City Bond, if any, and (c) pay the costs incurred by the
City and the Bank in connection with the sale and issuance of the Bank Bonds and the City Bond,
including, but not limited to, a premium for a municipal bond insurance policy, if any (together, the
“Project”); and

WHEREAS, the City Bond will be sold to the Bank pursuant to the terms and provisions of this
Bond Resolution (as defined herein), the Act and a City Bond Purchase Agreement by and between the
Bank and the City (the “City Bond Purchase Agreement”); and

WHEREAS, the City will make payments on the City Bond in amounts sufficient to pay the
principal of, premium, if any, and interest on the Bank Bonds, as and when the same shall become due
and payable; and

WHEREAS, the Bank Bonds will be sold to Crews & Associates, Inc., as underwriter (the
“Underwriter”), pursuant to the terms and provisions of a Bond Purchase Agreement, to be dated as of the
date of the sale of the Bank Bonds (the “Bond Purchase Agreement”), by and among the Bank, the
Underwriter and the City; and

WHEREAS, there have been prepared and submitted to the Governing Body forms of:

(a) the Indenture under which the Bank Bonds will be issued and by which they will be
secured,

(b) the City Bond Purchase Agreement providing for the sale of the City Bond to the Bank,

(c) the Bond Purchase Agreement providing for the sale of the Bank Bonds to the
Underwriter,

(d) the Bank's Preliminary Official Statement (the “Preliminary Official Statement”)
describing the Bank Bonds, the City Bond, the terms of the Indenture and other matters in connection
with the sale and issuance of the Bank Bonds and the City Bond, and

(e) a continuing disclosure agreement (the “Continuing Disclosure Agreement”), in
connection with the Bank Bonds, between the City and the Trustee, dated the date of issuance and
delivery of the Bank Bonds, in connection with the Bank Bonds; and

2.EA

(2073 : Approve the resolution authorizing the issuance of a General Obligation
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WHEREAS, it appears that each of the documenfs referred to above, which documents are now
before the Governing Body, is in appropriate form and is an appropriate document for the purposes
identified; and

WHEREAS, upon approval by the Bank, the Preliminary Official Statement will be distributed
to the Underwriter for use in connection with the sale of the Bank Bonds; and

WHEREAS, all conditions, acts and things required by the Act and the Constitution and laws of
the State to have existed, to have happened and to have been performed precedent to and in connection
with the adoption of this Bond Resolution, the sale and issuance of the City Bond to the Bank, the sale
and issuance of the Bank Bonds, the execution by the City of the Bond Purchase Agreement, the City
Bond Purchase Agreement and the Continuing Disclosure Agreement and the distribution of the
Preliminary Official Statement are authorized to happen and may be performed in regular and due time,
form and manner as required by law; and

WHEREAS, it is proposed that the Governing Body should take all such additional actions,
authorize the execution of such certificates, applications, reports and notices, and authorize such other
actions and proceedings as shall be necessary in connection with the sale and issuance of the City Bond
and the Bank Bonds.

NOW, THEREFORE, BE IT RESOLVED, DETERMINED AND ORDERED BY THE
MAYOR AND CITY COUNCIL OF THE CITY, ACTING FOR AND ON BEHALF OF THE
CITY, AS FOLLOWS:

SECTION 1. All of the matters and things recited in the premises sections of this Bond
Resolution are found and determined to be true and accurate.

SECTION 2. This Bond Resolution is adopted pursuant to the Act and the Constitution and
laws of the State. '

SECTION 3. In addition to any words and terms elsewhere defined herein, the following
words and terms shall have the following meanings, unless some other meaning is plainly intended:

“Act” shall mean together the City Bond Act and the Bank Act.

“Agent” shall mean any Paying Agent or Transfer Agent, whether serving in either or both
capacities. The Agent shall initially be the Trustee.

“Authorized Officer” shall mean the Mayor, the Clerk, and any other officer designated from time
to time as an Authorized Officer by resolution of the Governing Body, and when used with reference to
any act or document also means any other Person authorized by resolution of the Governing Body to
perform such act or sign such document.

“Bank” shall mean the Mississippi Development Bank.

“Bank Act” shall mean Sections 31-25-1 et seq., Mississippi Code of 1972, as amended and
supplemented from time to time.

“Bank Bonds” shall mean the not to exceed $6,500,000 Mississippi Development Bank Special
Obligation Bonds, Series 2019 (City of Bay St. Louis, Mississippi General Obligation Bond Project),
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authorized to be issued by the Bank pursuant to the Bank Act and the terms and conditions of the
Indenture.

“Bond Counsel” shall mean the law firm selected by the Mayor in connection with the City Bond
and the Bank Bonds.

“Bond Resolution” shall mean this resolution.

“Business Day” shall mean any day other than (a) a Saturday, (b) a Sunday, (c) any other day on
which banking institutions in New York, New York, or in the city in which the Trustee maintains its
principal corporate trust office, are authorized or required not to be open for the transaction of regular
banking business, (d) any day the City Hall in Bay St. Louis, Mississippi is closed, or (¢) a day on which
the New York Stock Exchange is closed.

“City” shall mean the City of Bay St. Louis, Mississippi.

“City Bond” shall mean the not to exceed $6,500,000 General Obligation Bond, Series 2019, of
the City authorized and directed to be issued by this Bond Resolution.

“City Bond Act” shall mean Sections 21-33-301 ef seq., Mississippi Code of 1972, as amended
and supplemented from time to time.

“City Bond Payments” shall mean the payments required of the City hereunder as provided in
Sections 9 and 18 hereof.

“City Counsel” shall mean Butler Snow, LLP, Gulfport, Mississippi.

“City Project” shall mean providing funds for the purpose of (a) for (a) erecting municipal
buildings, auditoriums, community centers, and purchasing buildings or land therefor, and for repairing,
improving, adorning and equipping the same; (b) establishing sanitary, storm, drainage or sewerage
systems, and repairing, improving and extending the same; (c) protecting the municipality, its streets and
sidewalks from overflow, caving banks and other like dangers; (d) constructing, improving or paving
streets, sidewalks, driveways, parkways, walkways or public parking facilities, and purchasing land
therefor; (¢) purchasing land for parks and public playgrounds, and improving, equipping and adorning
the same, including the constructing, repairing and equipping of other recreational facilities; (f)
constructing bridges and culverts; (g) constructing, repairing and improving wharves, docks, harbors and
appurtenant facilities, and purchasing land therefor; (h) altering or changing the channels of streams and
water courses to control, deflect or guide the current thereof, and, (i) for related purposes as authorized
under the City Bond Act, including the costs of issuance of the Bank Bonds and the City Bond.

“Clerk” shall mean the Clerk of the City.

“Code” shall mean the Internal Revenue Code of 1986 in effect on the date of issuance of the
Bank Bonds and the City Bond, and the applicable regulations or rulings promulgated or proposed
thereunder, and any successor thereto, as such may be amended from time to time.

“Governing Body” shall mean the Mayor and City Council of the City.

“Interest Payment Date” shall mean the interest payment dates for the Bank Bonds as described in
Section 2.03 of the Indenture.
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“Mayor” shall mean the Mayor of the City.
“Municipal Advisor” shall mean Municipal Advisors of Mississippi, Inc., Gulfport, Mississippi.

“Paying Agent” shall mean any bank, trust company or other institution hereafter designated by
the Governing Body for the payment of the principal of and interest on the City Bond. The Paying Agent
shall initially be the Trustee.

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

“Project” shall mean providing funds to finance (a) the purchase of the City Bond, (b) capitalized
interest on the Bank Bonds and the City Bond, if any, and (c) the costs of issuance of the City Bond and
the Bank Bonds.

“Record Date Registered Owner” shall mean the Registered Owner of the City Bond as of the
Record Date.

“Record Date” shall have the meaning given to it in Section 1.01 of the Indenture.

“Registered Owner” or “Bondholder” shall mean the Person whose name shall appear in the
registration records of the City maintained by the Transfer Agent and shall initially be the Trustee as
assignee of the Bank as provided for in the Indenture.

“State” shall mean the State of Mississippi.

“Transfer Agent” shall mean any bank, trust company or other institution hereafter designated by
the Governing Body for the registration of the owner of the City Bond and for the performance of such
other duties as may be herein or hereafter specified by the Governing Body. The Transfer Agent shall
initially be the Trustee.

“Trustee” shall mean the state banking corporation or national banking association with corporate
trust powers qualified to act as Trustee under the Indenture approved by the Executive Director of the
Bank and the Mayor, as trustee under the Indenture.

“2019 Bond Fund” shall mean the City of Bay St. Louis, Mississippi General Obligation Bond,
Series 2019 Bond Fund provided for in Section 18 hereof,

“2019 Construction Fund” shall mean the City of Bay St. Louis, Mississippi General Obligation
Bond, Series 2019 Construction Fund provided for in Section 19 hereof.

“Underwriter” shall mean Crews & Associates, Inc., Little Rock, Arkansas, as underwriter of the
Bank Bonds.

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

SECTION 4. The Governing Body, acting for and on behalf of the City, does hereby find and
declare that the sale and issuance of the City Bond pursuant to the Act in an aggregate principal amount
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of not to exceed Six Million Five Hundred Thousand Dollars ($6,500,000) is necessary and advisable and
conforms to the City Act.

SECTION 5. The City Bond is hereby authorized and ordered to be prepared and issued in a
principal amount of not to exceed Six Million Five Hundred Thousand Dollars ($6,500,000) to provide
financing for the City Project as authorized by the Act. The Governing Body is authorized and
empowered by the provisions of the City Bond Act to issue the City Bond without an election on the
question of the issuance thereof and is authorized to issue the City Bond pursuant to the Act or as may
otherwise be provided by law.

SECTION 6. The Governing Body hereby further authorizes and approves the sale of the City
Bond to the Bank pursuant to the terms and provisions of the City Bond Purchase Agreement and based
upon the terms and conditions of the sale of the Bank Bonds by the Bank to the Underwriter. The Bank
Bonds are being sold to the Underwriter pursuant to the terms and provisions of the Bond Purchase
Agreement.

SECTION 7. The Governing Body does hereby find and determine that the Bank Bonds are
being issued to provide financing for the costs of the Project and the City Bond is being issued to provide
financing for the costs of the City Project.

SECTION 8. In consideration of the purchase and acceptance of the City Bond by those who
shall hold the same from time to time, this Bond Resolution shall constitute a contract between the City
and the Registered Owner from time to time of the City Bond. The pledge made herein, and the
covenants and agreements herein set forth to be performed on behalf of the City for the benefit of the
Registered Owner shall be for the equal benefit, protection and security of the Registered Owner, all of
which, regardless of the time or times of its authentication and delivery or maturity, shall be of equal rank
without preference, priority or distinction,

SECTION 9. (a) Payments of interest on the City Bond shall be made to the Record Date
Registered Owner, and payments of principal shall be made to the Record Date Registered Owner in
lawful money of the United States of America upon presentation of the City Bond at the corporate trust
office of the Paying Agent.

(b) The City Bond shall be dated the date of its delivery; shall be issued as a fully registered
bond in a single denomination equal to the principal amount thereof; shall be numbered R-1; shall bear
interest from the date thereof at the rate or rates borne by the Bank Bonds (as provided in the Indenture)
which rate or rates shall be reviewed by the Municipal Advisor and determined to be reasonable under
then current market conditions, payable on each Interest Payment Date, subject to the limitation that the
City Bond shall not bear a greater net interest cost to maturity than four percent (4%) per annum; and
shall mature and become due and payable in the same manner and at the same dates and times as provided
for the Bank Bonds in the Indenture; provided, however, that the final maturity for the City Bond shall be
no later than twenty (20) years from its date of issuance unless earlier redeemed as provided for in this
Bond Resolution and the Indenture.

(c) The City Bond is subject to redemption prior to maturity only at the times, to the extent,
in the manner and as otherwise provided for the Bank Bonds in the Indenture. If applicable, the City shall
provide proper notices to the Bank and the Trustee as provided in the Indenture in the event the City
elects to redeem the City Bond or any portion thereof, and redemption of the City Bond or any portion
thereof shall be as provided in this Section 9 and Article IV of the Indenture. It is intended that
redemption of the City Bond may only occur through the processes provided in the Indenture, and the
City hereby accepts such redemption provisions by this reference.
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(d) A default in the due and punctual payment of any interest or principal on the City Bond
or a default by the City under this Bond Resolution is an Event of Default (as defined in the Indenture)
under the Indenture entitling the Trustee to exercise certain remedies under the Indenture, including, but
not limited to, the acceleration of all principal and interest due and owing on the Bank Bonds outstanding.
In the event the Trustee exercises such remedies under the Indenture, the principal and interest due and
owing on the City Bond may be accelerated in accordance with the Indenture and the City shall cause the
City Bond to be redeemed and paid in full.

SECTION 10. (a) When the City Bond shall have been validated and executed as herein
provided, it shall be registered as an obligation of the City in the office of the Clerk in a record
maintained for that purpose, and the Clerk shall cause to be imprinted upon the City Bond, over such
official's manual or facsimile signature and manual or facsimile seal, its certificate in substantially the
form set out in Section 12 hereof.

(b)  The City Bond shall be executed by the manual or facsimile signature of the Mayor and
countersigned by the manual or facsimile signature of the Clerk, with the seal of the City imprinted or
affixed thereto; provided, however all signatures and seals appearing on the City Bond, other than the
signature of an authorized officer of the Transfer Agent hereafter provided for, may be facsimile and shall
have the same force and effect as if manually signed or impressed. In case any official of the City whose
signature or a facsimile of whose signature shall appear on the City Bond shall cease to be such official
before the delivery or reissuance thereof, such signature or such facsimile shall nevertheless be valid and
sufficient for all purposes, the same as if such official had remained in office until delivery or reissuance.

(c) The City Bond shall be delivered to the Bank upon payment of the purchase price
therefor in accordance with the terms and conditions of the Indenture and the City Bond Purchase
Agreement, together with a complete certified transcript of the proceedings had and done in the matter of
the authorization, issuance, sale and validation of the City Bond, and the final, unqualified approving
opinion of Bond Counsel.

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

(1) a copy, certified by the Clerk, of the transcript of proceedings of the Governing
Body in connection with the authorization, issuance, sale and validation of the City Bond;

(i)  an authorization to the Transfer Agent, signed by the Mayor, to authenticate and
deliver the City Bond to the Bank; and

(iti)  such other documentation, if any, as may be required by this Bond Resolution,
the Bond Purchase Agreement, Bond Counsel and the Indenture.

(e) At delivery, the Transfer Agent shall authenticate the City Bond and deliver it to the
Bank upon payment of the purchase price of the City Bond to the City in accordance with the City Bond
Purchase Agreement.

SECTION 11. (a) The City hereby designates the Trustee as the Paying Agent and Transfer
Agent for the City Bond. The City specifically reserves the right to hereafter designate a separate Paying
Agent and Transfer Agent in its discretion, subject, however to the terms and conditions of the Indenture,
and as hereinafter provided.
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(b)  So long as the City Bond shall remain outstanding, the City shall maintain with the Agent
records for the registration and transfer of the City Bond. The Agent is hereby appointed registrar for the
City Bond, in which capacity the Agent shall register in such records and permit to be transferred thereon,
under such reasonable regulations as may be prescribed, the City Bond if entitled to registration or
transfer.

(c) The City shall pay or reimburse the Agent for reasonable fees and expenses for services
normally rendered and expenses normally incurred and customarily paid to paying agents, transfer agents
and bond registrars, unless otherwise agreed to by the City and the Agent. Fees and reimbursements for
extraordinary services and expenses, so long as not occasioned by the negligence, misconduct or willful
default of the Agent, shall be made by the City on a case-by-case basis, subject, where not prevented by
emergency or other exigent circumstances, to the prior written approval of the Governing Body.

(d)  An Agent may at any time resign and be discharged of the duties and obligations of the
function of Trustee, Paying Agent and Transfer Agent pursuant to the terms and conditions stated in
Sections 11.05 and 11.06 of the Indenture.

(e) In the event of the resignation or removal of the Agent, a successor Agent shall be
selected as provided in Section 11.07 of the Indenture.

() In the event of a change of Agent, the predecessor Agent shall cease to be custodian of
any funds held pursuant to this Bond Resolution in connection with its role as such Agent, and the
successor Agent shall become such custodian; provided, however, that before any such delivery is
required to be made, all fees, advances and expenses of the retiring or removed Agent shall be fully paid.
Every predecessor Agent shall deliver to its successor Agent all records of account, registration records,
list of Registered Owner and all other records, documents and instruments relating to its duties as such
Agent.

(2) The provisions of Sections 11.07 and 11.08 of the Indenture shall govern the acceptance
of any appointment of a successor Agent.

(h) Should any transfer, assignment or instrument in writing be required by any successor
Agent from the City to more fully and certainly vest in such successor Agent the estates, rights, powers
and duties hereby vested or intended to be vested in the predecessor Agent, any such transfer, assignment
and written instruments shall, on request, be executed, acknowledged and delivered by the City.

@) The City will provide any successor Agent with certified copies of all resolutions, orders
and other proceedings adopted by the Governing Body relating to the City Bond.

) All duties and obligations imposed hereby on an Agent or successor Agent shall
terminate upon the accomplishment of all duties, obligations and responsibilities imposed by law or
required to be performed by this Bond Resolution.

SECTION 12. The City Bond shall be in substantially the following form and the Mayor and
the Clerk be and are hereby authorized and directed to make such changes, insertions and omissions
therein as may in their opinions be required:
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[CITY BOND FORM]
THIS CITY BOND HAS BEEN ASSIGNED TO , AS TRUSTEE
(THE “TRUSTEE”) UNDER AN INDENTURE OF TRUST, (THE
“INDENTURE”) DATED AS OF 1, 2019, BY AND BETWEEN THE

MISSISSIPPI DEVELOPMENT BANK AND THE TRUSTEE. THIS CITY BOND
IS REGISTERED IN THE NAME OF THE TRUSTEE AND IS NON-
TRANSFERRABLE EXCEPT AS PERMITTED IN THE INDENTURE.

UNITED STATES OF AMERICA
STATE OF MISSISSIPPI
HANCOCK COUNTY

CITY OF BAY ST. LOUIS, MISSISSIPPI
GENERAL OBLIGATION BOND,

SERIES 2019
NO. R-1 $
Rate of Interest Maturity Date of Original Issue
Payable 1, ., 2019
as set forth herein
REGISTERED OWNER: R
As Assignee of the Mississippi Development Bank
PRINCIPAL AMOUNT: MILLION AND NO/100THS DOLLARS

The City of Bay St. Louis, Mississippi (the “City”), a body politic existing under the Constitution
and laws of the State of Mississippi, acknowledges itself to owe and for value received, promises to pay
in lawful money of the United States of America to the Registered Owner identified above, upon the
presentation and surrender hereof, at the corporate trust office of , In
, Mississippi, or its successor, as paying agent (the “Paying Agent”) for the General
Obligation Bond, Series 2019 of the City (this “City Bond”), on the maturity date identified above, the
principal amount identified above. Payment of the principal amount of this City Bond shall be made to
the Registered Owner hereof who shall appear in the registration records of the City maintained by
, Mississippi, or its successor, as transfer agent for the City Bond (the
“Transfer Agent™) at the times and perlods as provided in the Indenture (as defined herein).

The City further promises to pay interest on such principal amount from the date of this City
Bond as hereinafter provided until said principal sum is paid to the Registered Owner hereof who shall
appear in the registration records of the City maintained by the Transfer Agent as of the Record Date (as
defined in the Indenture).

Payments of principal of and interest on this City Bond shall be made by check or draft mailed to
such Registered Owner at its address as such address appears on such registration records in time to reach
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the Registered Owner at least Eight (5) days prior to an Interest Payment Date (as defined in the Bond
Resolution, as hereinafter defined).

This City Bond is issued under the authority of the Constitution and statutes of the State of
Mississippi, including Sections 21-33-301 ef seq., Mississippi Code of 1972, as amended and
supplemented from time to time (the “City Bond Act”), and Sections 31-25-1 et seq., Mississippi Code of
1972, as amended and supplemented from time to time (the “Bank Act” and together with the City Bond
Act, the “Act”), and by the further authority of proceedings duly had by the Mayor and City Council of
the City, including a resolution adopted on November 19, 2019 (the “Bond Resolution”).

This City Bond is issued in the aggregate authorized principal amount of
Dollars ($ ) to provide funds for the purposes set forth in the Bond Resolution,
including, but not limited to, (for (a) erecting municipal buildings, auditoriums, community centers, and
purchasing buildings or land therefor, and for repairing, improving, adorning and equipping the same; (b)
establishing sanitary, storm, drainage or sewerage systems, and repairing, improving and extending the
same; (c) protecting the municipality, its streets and sidewalks from overflow, caving banks and other like
dangers; (d) constructing, improving or paving streets, sidewalks, driveways, parkways, walkways or
public parking facilities, and purchasing land therefor; (¢) purchasing land for parks and public
playgrounds, and improving, equipping and adorning the same, including the constructing, repairing and
equipping of other recreational facilities; (f) constructing bridges and culverts; (g) constructing, repairing
and improving wharves, docks, harbors and appurtenant facilities, and purchasing land therefor; (h)
altering or changing the channels of streams and water courses to control, deflect or guide the current
thereof; and, (i) for related purposes as authorized under the City Bond Act, including paying for the cost
of such borrowing .

The City will duly and punctually pay the principal of, premium, if any, and interest on this City
Bond at the dates and the places and in the manner mentioned in the Bond Resolution, according to the
true intent and meaning thereof. Notwithstanding any schedule of payments upon the City Bond, the City
agrees to make payments upon the City Bond and be liable therefor at such times and in such amounts
(including principal, premium, if any, and interest) so as to provide for payment of the principal of,
premium, if any, and interest on the $ Mississippi Development Bank Special Obligation
Bonds, Series 2019 (City of Bay St. Louis, Mississippi General Obligation Bond Project) (the “Bank
Bonds”), outstanding under the Indenture of Trust, by and between the Mississippi Development Bank
and , Mississippi, as trustee (the “Trustee™), dated as of 1, 2019
(the “Indenture™) when due whether upon a scheduled interest payment date, redemption or at maturity.

Reference is hereby made to the Bond Resolution and to all amendments and supplements thereto
for the provisions, among others, with respect to the nature and extent of the security for the bondholder,
the rights, duties and obligations of the City and the bondholder and the terms upon which this City Bond
is or may be issued and secured.

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

This City Bond shall be a general obligation of the City payable as to principal of, premium, if
any, and interest out of and secured by a special tax to be levied annually by the City, without limitation
as to time, rate or amount, upon all of the taxable property within the geographical boundaries of the City
adequate and sufficient to provide for the payment of the principal of, premium, if any, and interest on the
City Bond as the same becomes due. Said tax shall be extended upon the tax rolls and collected in the
same manner and at the same time as other taxes of the City are collected, and the rate of the tax which
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shall be so extended shall be sufficient in each year fully to produce the sums required as aforesaid,
without limitation as to time, rate or amount; 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 money to the
2019 Bond Fund (as defined in the Bond Resolution), or has made other provisions for funds, to be
applied toward the payment of the principal of and interest on the City Bond due during the ensuing fiscal
year of the City, in accordance with the provisions of the Bond Resolution. The avails of said tax are
irrevocably pledged by the City under the Bond Resolution for the payment of the principal of, premium,
if any, and interest on the City Bond as the same shall mature and accrue. Should there be a failure in any
year to comply with the requirements, such failure shall not impair the right of the holder of the City
Bond in any subsequent year to have adequate taxes levied and collected to meet the obligations of the
City Bond, as to principal of, premium, if any, and interest.

This City Bond is the only evidence of indebtedness issued and outstanding under the Bond
Resolution. This City Bond has been purchased by the Mississippi Development Bank and has been
assigned to the Trustee under the Indenture. This City Bond is registered in the name of the Trustee and
is non-transferrable except as provided in the Indenture.

The City and the Transfer Agent may deem and treat the person in whose name this City Bond is
registered as the absolute owner hereof, whether this City Bond shall be overdue or not, for the purpose of
receiving payment of the principal of, premium, if any, and interest on this City Bond and for all other
purposes. All such payments so made to the Registered Owner shall be valid and effectual to satisfy and
discharge the liability upon this City Bond to the extent of the sum or sums paid, and neither the City nor
the Transfer Agent shall be affected by any notice to the contrary.

Upon a default in payment under this City Bond, the Trustee may, as provided in the Indenture
and the Bond Resolution, declare the principal of and accrued interest on this City Bond to be due and
payable immediately.

This City Bond shall only be redeemed under the Bond Resolution to the extent and in the
manner required to redeem the Bank Bonds pursuant to the provisions of the Indenture.

Modifications or alterations of the Bond Resolution may be made only to the extent and under the
circumstances permitted by the Indenture.

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

Capitalized terms used herein, but not defined herein, shall have the meanings given to such
terms in the Bond Resolution and the Indenture.,

IT IS HEREBY CERTIFIED, RECITED AND REPRESENTED that all conditions, acts and
things required by law to exist, to have happened and to have been performed precedent to and in the
issuance of this City Bond, in order to make the same a legal and binding general obligation of the City,
according to the terms thereof, do exist, have happened and have been performed in regular and due time,
form and manner as required by law. For the performance in apt time and manner of every official act
herein required, and for the prompt payment of this City Bond, including principal, premium, if any, and
interest, the full faith, credit and taxing power of the City are hereby irrevocably pledged.

IN WITNESS WHEREOF, the City has caused this City Bond to be executed in its name by the
manual or facsimile signature of the Mayor of the City, countersigned by the manual or facsimile
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signature of the City Clerk of the City, under the manual or facsimile seal of the City, which said manual
or facsimile signatures and seal said officials adopt as and for their own proper signatures and seal, on this
the day of , 2019,

(SEAL)
CITY OF BAY ST. LOUIS, MISSISSIPPI
By
Mayor
ATTEST:
City Clerk

CERTIFICATE OF REGISTRATION AND AUTHENTICATION

This City Bond is the City Bond described in the within mentioned Bond Resolution and is the
General Obligation Bond, Series 2019, of the City of Bay St. Louis, Mississippi.

, as Transfer Agent

By

Authorized Signatory

Date of Registration and Authentication: _,2019

REGISTRATION AND VALIDATION CERTIFICATE

STATE OF MISSISSIPPI
COUNTY OF HANCOCK

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

Court of Hancock County, Mississippi, rendered on the day of ,2019.
(SEAL)
City Clerk
[END OF CITY BOND FORM]

SECTION 13. In case the City Bond shall become mutilated or be stolen, destroyed or lost, the
City shall, if not then prohibited by law, cause to be authenticated and delivered a new City Bond of like
date, number, maturity and tenor in exchange and substitution for and upon cancellation of such mutilated
City Bond, or in lieu of and in substitution for such City Bond stolen, destroyed or lost, upon the
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Registered Owner's paying the reasonable expenses and charges of the City in connection therewith, and
in case of a City Bond stolen, destroyed or lost, such Registered Owner's filing with the City or Transfer
Agent evidence satisfactory to them that the City Bond was stolen, destroyed or lost, and of its ownership
thereof, and furnishing the City or the Transfer Agent with such security and/or indemnity as may be
required by law or by them to save each of them harmless from all risks, however remote.

SECTION 14. The City Bond shall be a general obligation of the City and the City hereby
irrevocably pledges its full faith, credit and taxing power for the purpose of effectuating and providing for
the payment of the principal of, premium, if any, and interest on the City Bond as the same shall
respectively mature and accrue. There shall be levied annually by the City, without limitation as to time,
rate or amount, upon all of the taxable property within the geographical boundaries of the City adequate
and sufficient to provide for the payment of the principal of, premium, if any, and interest on the City
Bond as the same becomes due. Said tax shall be extended upon the tax rolls and collected in the same
manner and at the same time as other taxes of the City are collected, and the rate of the tax which shall be
so extended shall be sufficient in each year fully to produce the sums required as aforesaid, without
limitation as to time, rate or amount; 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 money to the Series
2019 Bond Fund, or has made other provisions for funds, to be applied toward the payment of the
principal of and interest on the City Bond due during the ensuing fiscal year of the City, in accordance
with the provisions of this Bond Resolution. The avails of said tax are hereby irrevocably pledged for the
payment of the principal of, premium, if any, and interest on the City Bond as the same shall mature and
accrue. Should there be a failure in any year to comply with the requirements, such failure shall not
impair the right of the holder of the City Bond in any subsequent year to have adequate taxes levied and
collected to meet the obligations the City Bond, as to principal of, premium, if any, and interest.

SECTION 15. Only if the City Bond shall have endorsed thereon a certificate of registration
and authentication in substantially the form hereinabove set forth, duly executed by the Transfer Agent,
shall the City Bond be entitled to the rights, benefits and security of this Bond Resolution. The City Bond
shall not be valid or obligatory for any purpose unless and until such certificate of registration and
authentication shall have been duly executed by the Transfer Agent, which executed certificate shall be
conclusive evidence of registration, authentication and delivery under this Bond Resolution. The Transfer
Agent's certificate of registration and authentication on the City Bond shall be deemed to have been duly
executed if signed by an authorized officer of the Transfer Agent; provided, however, it shall not be
necessary that the same officer sign said certificate on every City Bond that may be issued hereunder.

SECTION 16. Ownership of the City Bond shall be in the Bank or its assignee. The Person in
whose name the City Bond shall be registered in the records of the City maintained by the Transfer Agent
may be deemed the absolute owner thereof for all purposes, and payment of or on account of the principal
of, premium, if any, or interest on the City Bond shall be made only to or upon the order of the Registered
Owner thereof, or its legal representative, but such registration may be changed as hereinafter provided.
All such payments shall be valid and effectual to satisfy and discharge the liability upon the City Bond to
the extent of the sum or sums so paid.

SECTION 17. The City Bond shall be transferable only as provided in the Indenture. Upon
the transfer of the City Bond, the City, acting through the Transfer Agent, shall issue in the name of the
transferee a new City Bond of the same aggregate principal amount and maturity and rate of interest as
the surrendered City Bond.

SECTION 18. (a) The City hereby establishes the “City of Bay St. Louis, Mississippi General

Obligation Bond, Series 2019 Bond Fund” (the “2019 Bond Fund”) which shall be maintained with a
qualified depository in its name for the payment of the principal of, premium, if any, and interest on the
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City Bond, and the payment of the Agent's fees in connection therewith. There shall be deposited into the
2019 Bond Fund as and when received:

(1) The avails of any of the taxes levied and collected pursuant to Section 14 hereof;
(i)  Any income received from the investment of monies in the 2019 Bond Fund; and

(iii)  Any other funds available to the City which may be lawfully used for payment of
the principal of, premium, if any, and interest on the City Bond or for other obligations of the
City which may be due under the Indenture, and which the Governing Body, in its discretion,
may direct to be deposited into the 2019 Bond Fund.

(b) As long as any principal of, premium, if any, and interest on the City Bond or the Bank
Bonds remain outstanding and/or other obligations of the City remain outstanding hereunder or under the
Indenture, the Clerk is hereby irrevocably authorized and directed to withdraw from the 2019 Bond Fund
sufficient monies to make the payments necessary (the “City Bond Payments™) to pay (i) the principal of,
premium, if any, and interest coming due on the Bank Bonds, and (ii) any additional payments necessary
and required as obligations of the City hereunder or under the Indenture, including, but not limited to
Program Expenses (as such term is defined in the Indenture), and to transfer same to the account of the
Trustee in time to reach the Trustee at least Eight (5) days prior to the date on which said interest,
principal or premium, if any, on the Bank Bonds shall become due, or in such time as may be required for
any other payments regarding the Bank Bonds shall become due. The Trustee shall deposit all City Bond
Payments received in the General Account of the General Fund of the Indenture (as such terms are
defined in the Indenture), or such other fund or account as the Trustee is so directed in the Indenture.

SECTION 19. (a) The City hereby establishes the “City of Bay St. Louis, Mississippi General
Obligation Bond, Series 2019 Construction Fund” (the “2019 Construction Fund”) which shall be
maintained with a qualified depository in its name. A portion of the proceeds received upon the sale of
the City Bond as provided in Section 6.07 of the Indenture shall be transferred by the Trustee and
deposited in the 2019 Construction Fund. Monies deposited in the 2019 Construction Fund shall be used,
to the extent permitted by law, (i) for the City Project; (ii) to pay architectural, engineering, fiscal, paying
agent, printing, accounting, construction manager, feasibility consultant, legal expenses and development
expenses incurred in connection with the City Project; and (iii) to pay costs related to any suits and
proceedings in connection with the City Project, including any costs of settlement thereof. Any income
received from investment of monies in the 2019 Construction Fund shall be deposited in the 2019
Construction Fund and shall be used for the costs of the City Project. Any amounts which remain in the
2019 Construction Fund after the completion of the City Project shall be transferred to the 2019 Bond
Fund and used as permitted under the Code and State law.

(b) The balance of the proceeds derived from the sale of the City Bond following the
deposits to be made pursuant to this Section 19 shall be retained by the Bank and deposited with the
Trustee under the Indenture to be used for the payment of capitalized interest on the Bank Bonds and the
City Bond, if any, the costs of issuance and sale of the City Bond and the Bank Bonds, all as provided in
the Indenture.

SECTION 20. (a) Payment of principal on the City Bond shall be made, upon presentation of
the City Bond at the corporate trust office of the Paying Agent, to the Record Date Registered Owner
thereof who shall appear in the registration records of the City maintained by the Transfer Agent as of the
Record Date.
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(b) Payment of each installment of interest on the City Bond shall be made to the Record
Date Registered Owner thereof whose name shall appear in the registration records of the City maintained
by the Transfer Agent as of the Record Date. Interest shall be payable in the aforesaid manner
irrespective of any transfer or exchange of such City Bond subsequent to the Record Date and prior to the
due date of the interest.

(c) Principal of and interest on the City Bond shall be paid by the Paying Agent by check or
draft mailed to the Registered Owner at the address appearing in the registration records of the Transfer
Agent in time to reach the Registered Owner at least Eight (5) days prior to an Interest Payment Date.
Any such address may be changed by written notice from the Registered Owner to the Transfer Agent by
certified mail, return receipt requested, or such other method and at the times as may be subsequently
prescribed by the Transfer Agent.

SECTION 21. The City may issue refunding bonds, in one or more series, with the consent of
the Bank pursuant to a supplement to this Bond Resolution or a separate resolution to provide funds for
the refunding of all or a portion of the City Bond so long as: (a) no default has occurred and is continuing
under this Bond Resolution or the Indenture; and (b) there shall have been filed with the City and the
Trustee an opinion of Bond Counsel that the exclusion from gross income for federal income tax purposes
of interest on the Bank Bonds then outstanding under the Indenture shall not be adversely affected.

Such refunding bonds shall be appropriately designated, shall be dated, shall bear interest at a rate
or rates not exceeding the maximum rate then permitted by law, shall be numbered, shall have such
paying agents and shall have such maturities and redemption provisions, all as may be provided in the
supplement to this Bond Resolution or separate resolution of the Governing Body authorizing the
issuance of such refunding bonds.

It is intended that this Section 21 allow for the provision of refunding bonds commensurate with
the ability of the Bank to issue its refunding bonds as provided in Section 2.05 of the Indenture.

SECTION 22. The City Bond may be submitted to validation in the Chancery Court of
Hancock County, Mississippi, in the manner and with the force and effect provided by Sections 31-13-1
et seq., Mississippi Code of 1972, as amended and supplemented from time to time. The Clerk is hereby
directed to make up a transcript of all legal papers and proceedings relating to the City Bond and to
certify and forward the same to the State's Bond Attorney for the institution of validation proceedings.

SECTION 23. The City covenants to comply with each requirement of the Code and the
regulations promulgated thereunder necessary to maintain the exclusion of interest on the Bank Bonds
from gross income for federal income tax purposes, and in furtherance thereof, to comply with a
certificate of the City to be executed and delivered concurrently with the issuance of the City Bond and
the Bank Bonds, or such other covenants as may, from time to time, be required to be complied with in
order to maintain the exclusion of interest on the Bank Bonds from gross income for federal income tax
purposes. The City shall not use or permit the use of any of the proceeds of the City Bond or the Bank
Bonds, or any other funds of the City, directly or indirectly, to acquire any securities, obligations or other
investment property, and shall not take or permit to be taken any other action or actions, which would
cause any Bank Bond to be an “arbitrage bond” as defined in Section 148 of the Code. Notwithstanding
any other provisions to the contrary, so long as necessary in order to maintain the exclusion of interest on
the Bank Bonds from gross income for federal income tax purposes under the Code, the covenants
contained in this Section 23 shall survive the payment of the City Bond and the Bank Bonds and the
interest thereon, including any payment or defeasance thereof.
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SECTION 24. The City represents as follows:

(a) The City shall take no action that would cause the Bank Bonds to be “federally
guaranteed” within the meaning of Section 149(b) of the Code;

(b) The City shall take all necessary action to have the Bank Bonds registered within the
meaning of Section 149(a) of the Code; and

(c) The City will not employ any device or abusive transaction with respect to the investment
of the proceeds of the Bank Bonds and, to the extent necessary, the City Bond.

SECTION 25. The City hereby covenants that in connection with the Bank Bonds it shall
make or cause to be timely made to the United States of America, any rebate payment required by Section
148(f) of the Code and the regulations promulgated thereunder and to that end, will enter into the
Arbitrage Rebate Agreement (as defined in the Indenture) with the Bank and the Trustee.

SECTION 26. The Mayor is hereby authorized to sign and file or cause to be filed a completed
L.R.S. Form 8038-G “Information Return for Governmental Obligations” if required by Section 149(e) of
the Code.

SECTION 27. The Mayor is hereby authorized to execute a non-arbitrage certification in order
to comply with Section 148 of the Code and the applicable regulations thereunder.

SECTION 28. Pursuant to SEC Rule 15¢2-12(b)(5) (the “Rule™), the City, as an “obligated
person” under the Rule, covenants and agrees to execute the Continuing Disclosure Agreement, setting
forth the City's agreement with regard to continuing disclosure and to comply with the covenants set forth
therein and carry out all of the provisions of the Continuing Disclosure Agreement. In the event the City
fails to comply with the provisions of the Continuing Disclosure Agreement, the beneficial owners of the
Bank Bonds may take such actions as may be necessary and appropriate, including mandamus or specific
performance by court order, to cause the City to comply with its obligations set forth in the Continuing
Disclosure Agreement and this Section 28,

SECTION 29. (a) The Bank and the City, without the consent of the owners of any of the
Bank Bonds outstanding under the Indenture, may enter into supplements to this Bond Resolution which
shall not be inconsistent with the terms and provisions hereof for any of the purposes heretofore
specifically authorized in this Bond Resolution or the Indenture, and in addition thereto for the following
purposes:

(1) To cure any ambiguity or formal defect or omission in the Indenture;

(ii) To grant to or confer upon the Trustee for the benefit of the Bondholders any
additional benefits, rights, remedies, powers or authorities that may lawfully be granted to or
conferred upon the Bondholders or the Trustee, or to make any change which, in the opinion of
Bond Counsel, does not materially and adversely affect the interest of the owner of the City Bond
and does not require unanimous consent of the Bondholders pursuant to Section 12.01 of the
Indenture;

(iii)  To subject to the Indenture additional Revenues (as such term is defined in the
Indenture), properties or collateral;
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(iv)  To modify, amend or supplement the Indenture or any indenture supplemental
thereto in such manner as to permit the qualification thereof under the Trust Indenture Act of
1939 or any similar federal statute hereafter in effect or to permit the qualification of the Bank
Bonds for sale under the securities laws of the United States of America or of any of the states of
the United States of America, and, if they so determine, to add to the Indenture or any indenture
supplemental thereto such other terms, conditions and provisions as may be permitted by said
Trust Indenture Act of 1939 or similar federal statute; and

) To evidence the appointment of a separate or co-trustee or the succession of a
new Trustee under the Indenture or the succession of a new registrar and/or paying agent.

(b) The provisions of this Bond Resolution may be amended in any particular with the
written consent of the Bank to the extent authorized by the Indenture; provided, however, that no such
amendment may be adopted which decreases the percentage of owners of Bank Bonds required to
approve any amendment, or which permits a change in the date of payment of the principal of or interest
on any Bank Bonds or of any redemption price thereof or the rate of interest thereon.

(c) If at any time the Bank and the City shall request the Trustee to consent to a proposed
amendment of this Bond Resolution for any of the purposes of this Section 29, the Trustee shall, upon
being satisfactorily indemnified and/or secured with respect to expenses, cause notice of the proposed
execution of such proposed amendment to be given in the manner required by the Indenture to redeem
Bank Bonds. Such notice shall briefly set forth the nature of the proposed amendment and shall state that
copies thereof are on file at the principal corporate trust office of the Trustee for inspection by all holders
of Bank Bonds. If, within sixty (60) days or such longer period as shall be prescribed by the Bank
following such notice, the owners of not less than a majority in aggregate principal amount of the Bank
Bonds outstanding at the time of the execution of any such proposed amendment shall have consented to
and approved the execution thereof as herein provided, no owner of any Bank Bond shall have any right
to object to any of the terms and provisions contained therein, or the operation thereof, or in any manner
to question the propriety of the execution thereof, or to enjoin or restrain the Trustee, the City or the Bank
from executing or approving the same or from taking any action pursuant to the provisions thereof. Upon
the execution of any such proposed amendment permitted and provided in this Section, this Bond
Resolution shall be modified and amended in accordance therewith.

(d) Copies of any such supplement or amendment shall be filed with the Trustee and
delivered to the Bank and the City before such supplement or amendment may become effective.

SECTION 30. The Indenture, in the form submitted to this meeting, is hereby made part of this
Bond Resolution as though set forth in full herein and shall be, and the same hereby is, approved in
substantially said form. The Mayor be, and hereby is, authorized to approve such additional changes as
may be requested by the Bank. The City hereby approves and acknowledges the Indenture and the terms
and provisions thereof and recognizes that many items governing the terms and conditions of the City
Bond are based upon terms, limitations and conditions provided in the Indenture.

SECTION 31. The City Bond Purchase Agreement, in the form submitted to this meeting, is
hereby made part of this Bond Resolution as though set forth in full herein and shall be, and the same
hereby is, approved in substantially said form. The Mayor and the Clerk are hereby authorized and
directed to execute and deliver the City Bond Purchase Agreement with such changes, insertions and
omissions as may be approved by such officers, said execution being conclusive evidence of such
approval.
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SECTION 32. The Bond Purchase Agreement, in the form submitted to this meeting, is hereby
made part of this Bond Resolution as though set forth in full herein and shall be, and the same hereby is,
approved in substantially said form. Subject to the provisions of Section 9 of this Bond Resolution, the
Mayor is hereby authorized and directed to execute the Bond Purchase Agreement for and on behalf of
the City, subject to the following conditions: (a) compliance by the City with the provisions of the Act
regarding the issuance of the City Bond; (b) the aggregate principal amount of the Bank Bonds shall not
exceed $6,500,000; (c) the Bank Bonds will bear interest at the rates to be provided in the Indenture and
the net interest cost on the Bank Bonds will not be more than 4.0% per annum,; (d) approval by the City of
the proposal for the sale of the Bank Bonds evidenced by the City's execution of the Bond Purchase
Agreement; (¢) approval by the City of the sale of the City Bond to the Bank evidenced by the City's
execution of the City Bond Purchase Agreement; (f) the final maturity of the Bank Bonds does not exceed
twenty (20) years; and (g) the terms and provisions of the Bank Bonds are in compliance with the Act.

SECTION 33. The Preliminary Official Statement, in the form submitted to this meeting, is
hereby made part of this Bond Resolution as though set forth in full herein and shall be, and the same
hereby is, approved in substantially said form. The distribution by the Bank of the Preliminary Official
Statement to the Underwriter is hereby authorized and approved. The City hereby deems the Preliminary
Official Statement to be “final” as described in the Rule. The Mayor be, and he is hereby, authorized and
directed to approve the form of a final Official Statement in substantially the form of the Preliminary
Official Statement in connection with the sale and issuance of the Bank Bonds with such changes,
insertions and omissions as may be approved by the Mayor.

SECTION 34. The Continuing Disclosure Agreement, in the form attached to the Preliminary
Official Statement as submitted to this meeting, is hereby made part of this Bond Resolution as though set
forth in full herein and shall be, and the same hereby is, approved in substantially said form. The Mayor
and the Clerk are hereby authorized and directed to execute and deliver the Continuing Disclosure
Agreement with such changes, insertions and omissions as may be approved by such officers, said
execution being conclusive evidence of such approval.

SECTION 35. Copies of the documents provided for in Sections 30 through 34 of this Bond
Resolution in the forms submitted to this meeting and approved in substantially said forms by this Bond
Resolution are on file in the office of the Clerk.

SECTION 36. The Mayor and the Clerk are authorized and directed to execute and deliver any
additional documents, agreements, instruments, requisitions and certificates, which are required in
connection with the sale and issuance of the Bank Bonds and the City Bond. Notwithstanding any other
provision herein or in any attachments hereto, the Governing Body further authorizes any necessary
changes to the name or title or series designation of the Bank Bonds or the City Bond and corresponding
changes to any of the related documents approved hereby if it is determined, after consultation with the
Municipal Advisor, that it is in the best interest of the City for the Bank Bonds to be issued at a later date
or in one or more tax-exempt series, as municipal bond market conditions may dictate.

SECTION 37. If the City Project or any improvements located thereon shall be damaged or
destroyed (in whole or in part) at any time while any of the City Bond remains outstanding, there shall be
no abatement or reduction in the amount payable by the City hereunder and under the City Bond. Also, if
at any time while any Bank Bonds remain outstanding, and the whole or any part of title to, or the use of,
the City Project shall be taken by condemnation there shall be no abatement or reduction in the amount
payable by the City hereunder.

SECTION 38. Except as otherwise expressly provided herein, nothing in this Bond Resolution,
express or implied, is intended or shall be construed to confer upon any person or firm or corporation
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other than the City, the Bank and the Trustee, any right, remedy or claim, legal or equitable, under and by
reason of this Bond Resolution or any of the provisions hereof or the Indenture or any provision thereof.
This Bond Resolution, the Indenture and all of their provisions are intended to be and shall be for the sole
and exclusive benefit of the City, the Trustee and the Bank.

SECTION 39. The Mayor is hereby authorized and directed to sign requisitions and perform
such other acts as may be necessary to authorize the payment by the Trustee under the Indenture on the
closing date of the Bank Bonds, the costs of issuance for the Bank Bonds and costs of issuance for the
City Bond, including, but not limited to, legal, financial advisory, accounting, financial and printing
expenses, any premium for bond insurance and all such other expenses, incurred in connection with the
sale and issuance of the Bank Bonds and the City Bond.

SECTION 40. The Governing Body hereby approves the designation of Crews & Associates,
Inc., Little Rock, Arkansas, as the Underwriter of the Bank Bonds.

SECTION 41. The Authorized Officers are authorized to execute and deliver such resolutions,
agreements, certificates and other documents as are required for the sale, issuance and delivery of the City
Bond. The Governing Body further authorizes Bond Counsel, City Counsel, the Underwriter and the
Municipal Advisor, to prepare and distribute all necessary documents and to do all things required in
order to negotiate the sale of the Bank Bonds and to effectuate the sale and issuance of the City Bond and
the Bank Bonds.

SECTION 42. The Mayor and/or the Clerk are further authorized and directed to execute and
deliver such additional documents and certificates which are required in connection with this Bond
Resolution to provide for the sale, issuance and delivery of the City Bond and the Bank Bonds.

SECTION 43. If deemed in the best interest of the City and the marketing of the Bank Bonds
by the Municipal Advisor and the Underwriter, the Mayor is hereby authorized to execute and deliver or
cause the execution and delivery of a commitment for the provision of a municipal bond insurance policy
(the “Policy”) in connection with the sale and issuance of the Bank Bonds and any additional documents
and certificates which are required by the provider thereof (the “Bond Insurer”), in order to provide credit
enhancement in connection with the issuance of the Bank Bonds. Any changes, insertions and omissions
as may be required by the Bond Insurer as conditions to the issuance of the Policy to the Bond Purchase
Agreement, the Indenture and the Preliminary Official Statement are to be approved by the Mayor, the
execution of the commitment for the Policy being conclusive evidence of such approval. The Mayor is
hereby authorized and directed to execute and deliver such other documents as may be necessary or
appropriate to meet the requirements of the Bond Insurer under the Policy.

SECTION 44. The Mayor is hereby authorized and directed to make all final determinations
necessary in connection with the City Bond and the Bank Bonds including, but not limited to, the final
principal amount of the City Bond and the Bank Bonds, the maturity schedule relating to the City Bond
and the Bank Bonds, the redemption terms of the City Bond and the Bank Bonds, the dated date and
payment dates of the City Bond and the Bank Bonds, the interest rate or rates to be borne by the City
Bond and the Bank Bonds, and the price to be paid for the City Bond and the Bank Bonds, subject to the
provisions of the Act and this Bond Resolution. If the date of the issuance and delivery of the Bank
Bonds or the City Bond, or the execution and delivery of any of the documents adopted hereby occurs
after January 2020, then the Mayor and the Clerk are hereby fully authorized to approve all applicable and
necessary changes to the documents approved hereby or otherwise and related to such change to provide
for the dating of documents for the appropriate month (including the Bank Bonds and the City Bond), the
execution of said documents being conclusive evidence of such approval, and no further action shall be
required of the Board to approve such date changes. Notwithstanding any other provision herein or in any
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attachments hereto, the Board further authorizes any necessary changes to the federal tax terms of the
documents approved hereby and to the name or title or series designation of the Bank Bonds or the City
Bond and corresponding changes to any of the related documents approved hereby if it is determined,
after consultation with the Municipal Advisor, that it is in the best interest of the City for the Bank Bonds
to be issued at a later date or in one or more taxable or tax-exempt series, as municipal bond market
conditions may dictate, in order to conform to such determination.

SECTION 45. If any one or more of the provisions of this Bond Resolution shall for any
reason be held to be illegal or invalid, such illegality or invalidity shall not affect any of the other
provisions of this Bond Resolution, but this Bond Resolution shall be construed and enforced as if such
illegal or invalid provision or provisions had not been contained herein.

SECTION 46. All resolutions and orders or parts thereof in conflict herewith are, to the extent
of such conflicts, hereby repealed, and this Bond Resolution shall become effective immediately.

After being reduced to writing, the foregoing Resolution was read and considered, section by
section, and then as a whole, whereupon Council Member Gary Knoblock moved for its adoption, and
after a second by Council Member Gene Hoffiman, the following roll call vote was had:

Council Member Doug Seal YEA
Council Member Gene Hoffman YEA
Council Member Jeffrey Reed YEA
Council Member Larry Smith YEA
Council Member Buddy Zimmerman  YEA
Council Member Josh DeSalvo YEA
Council Member Gary Knoblock YEA

Passed by the City Council of the City of Bay Saint Louis on the 19" day of November 2019.

CERTIFICATION

of Bay Saint Louis, M1ss1s51pp1 %

Presented by me to the Mayor on this, the 25 day of November 2019.

0 Joicee

3 T "\:ﬁ‘\-‘-. :.l
Walerie Fitts, Clerk of Councﬂ ,i, m‘ Mw-" e

A

Approved/Disapproved, and signed by me on this, theés "2 dayyof, / / er 2019.

igad]

Vel
vre, Mayor
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(CITY OF BAY ST. LOUIS, MISSISSIPPI GENERAL OBLIGATION BOND PROJECT)

49877600.v2

2.F.B

INDENTURE OF TRUST

BY AND BETWEEN

MISSISSIPPI DEVELOPMENT BANK

AND

BANK,
AS TRUSTEE

DATED AS OF 1, 2019

RE:

MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERIES 2019
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INDENTURE OF TRUST

This INDENTURE OF TRUST is dated as of December 1, 2019, by and between the
MISSISSIPPI DEVELOPMENT BANK, a public body corporate and politic, of the State of
Mississippi (the “State”) exercising essential public functions (the “Bank™), organized under the
provisions of Sections 31-25-1 et seq. of the Mississippi Code of 1972, as amended from time to

time, (the “Bank Act”) and BANK, a banking association duly organized,
existing and authorized to accept and execute trusts of the character herein with its principal
corporate trust office in , as Trustee (the “Trustee”).

WITNESSETH:

WHEREAS, the Bank is authorized and empowered by the provisions of the Bank Act to
issue bonds for the purpose of buying Securities of Local Governmental Units (all as defined in
the Bank Act); and

WHEREAS, the execution and delivery of this Indenture of Trust (this “Indenture”) has
been in all respects duly and validly authorized by a resolution duly passed and approved by the
Board of the Bank.

NOW, THEREFORE, THIS INDENTURE OF TRUST WITNESSETH:

GRANTING CLAUSES

The Bank, in consideration of the premises and the acceptance by the Trustee of the trusts
hereby created and of the purchase and acceptance of the Bonds (as hereinafter defined) by the
owners thereof, and for other good and valuable consideration, the receipt of which is hereby
acknowledged, in order to secure the payment of the principal of, premium, if any, and interest
on the Bonds according to their tenor and effect and to secure the performance and observance
by the Bank of all covenants expressed or implied herein and in the Bonds, does hereby grant,
transfer, bargain, sell, convey, mortgage, assign and pledge, and grant a security interest in the
rights, interests, properties, monies and other assets described in the following Granting Clauses
to the Trustee and its successors in trust and assigns forever (collectively, the “Trust Estate”),
for the securing of the performance of the obligations of the Bank hereinafter set forth, such
grant, transfer, bargaining, sale, conveyance, mortgage, assignment, pledge and security interest,
as described in the following Granting Clauses.

GRANTING CLAUSE FIRST

All cash and securities now or hereafter held in the Funds (as hereinafter defined) and
Accounts (as hereinafter defined) created or established under this Indenture (other than the
Rebate Fund) and the investment earnings thereon (other than the Rebate Fund) and all proceeds
thereof (except to the extent in the Rebate Fund or any amounts which are transferred from such
Funds and Accounts from time to time in accordance with this Indenture).
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GRANTING CLAUSE SECOND

The City Bond (as hereinafter defined) acquired and held by the Trustee pursuant to this
Indenture, all the payments thereunder, including Additional Payments as defined herein, due
under the City Bond Resolution, all the earnings thereon and all proceeds thereof.

GRANTING CLAUSE THIRD

All funds, accounts and moneys hereinafter pledged to the Trustee as security by the
Bank to the extent of that pledge.

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or
hereafter acquired, unto the Trustee and its respective successors in trust and assigns forever;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal
and proportionate benefit, security and protection of all present and future owners of the Bonds
issued under and secured by this Indenture without privilege, priority or distinction as to the lien
or otherwise of any of the Bonds over any of the other Bonds except as otherwise expressly
provided herein;

PROVIDED HOWEVER, that if the Bank shall pay or cause to be paid, or there shall
otherwise be paid or made provision for payment of, the principal of and interest on the Bonds
due or to become due thereon, at the times and in the manner mentioned in the Bonds, and shall
pay or cause to be paid or there shall otherwise be paid or made provision for payment to the
Trustee of all sums of money due or to become due according to the provisions hereof and shall
otherwise comply with Article IX hereof, then this Indenture and the rights hereby granted shall
cease, determine and be void; otherwise this Indenture to be and remain in full force and effect.

THIS INDENTURE OF TRUST FURTHER WITNESSETH, and it is expressly
declared, that all Bonds issued and secured hereunder are to be issued, authenticated and
delivered, and all said property, rights and interests, including, without limitation, the amounts
hereby assigned and pledged, are to be dealt with and disposed of, under, upon and subject to the
terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes hereinafter
expressed, and the Bank has agreed and covenanted, and does hereby agree and covenant, with
the Trustee and with the respective owners, from time to time, of the Bonds, or any part thereof,
as follows (subject, however, to the provisions of Sections 3.11 and 3.12 hereof):

ARTICLE 1

DEFINITIONS AND RULES OF INTERPRETATION

1.1  Definitions. The following words and phrases shall have the following meanings
unless the context otherwise requires:

“Accounts” means the accounts created pursuant to Article VI hereof.

“Act” means together the Bank Act and the City Bond Act.
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“Additional Payments” means such Additional Payments as required by this Indenture,
which include, each and all of the following, to be paid by the City under the City Bond
Resolution:

@ all Costs of Issuance to the extent not paid from the proceeds of the Series
2019 Bonds;

(b) to or upon the order of the Trustee, upon demand, all fees of the Trustee
for services rendered under the Indenture and all fees and charges of the paying agent,
registrars, legal counsel, accountants, engineers, public agencies and others incurred in
the performance on request of the Trustee of services required under the Indenture for
which the Trustee and such other persons are entitled to payment or reimbursement;
provided that after payment in full thereof the City may, without creating a default
hereunder, contest in good faith the necessity or reasonableness of any such services, fees
or expenses other than the Trustee's fees for ordinary services as set forth in the
Indenture, paying agency fees and any fees or charges of public agencies;

(© to the Bank and the Trustee, all other reasonable expenses incurred by the
Bank and the Trustee in relation to the Construction Project under the City Bond
Resolution which are not otherwise required to be paid by the City under the terms of the
City Bond Resolution and all indemnity payments required to be made under Section
11.9 hereof; and

(2073 : Approve the resolution authorizing the issuance of a General

(d) any and all out-of-pocket costs and expenses (including, without
limitation, the reasonable fees and expenses of any counsel, accountants, appraisers or
other professionals) incurred by the Trustee or the Bank at any time, in connection with
(i) the preparation, negotiation and execution of this Indenture, the City Bond, the City
Bond Resolution and all other Related Documents, any amendment of or modification of
this Indenture, the City Bond, the City Bond Resolution or the other Related Documents
(including in connection with any sale, transfer, or attempted sale or transfer of any
interest herein to a participant or assignee); (ii) any litigation, contest, dispute, suit,
proceeding or action, whether instituted by the Bank, the Trustee, the City or any other
person in any way relating to the Construction Project, the City Bond, the City Bond
Resolution, the other Related Documents, or the City's affairs; (iii) any attempt to enforce
any rights of the Trustee or the Bank against the City or any other person which may be
obligated to the Trustee and/or Bank by virtue of the City Bond, the City Bond
Resolution, the other Related Documents or any other Construction Project related
document; (iv) any action to protect, collect, sell, liquidate or otherwise dispose of the
Construction Project; and (v) performing any of the obligations relating to or payment of
any obligations of the City hereunder in accordance with the terms hereof or any other
Bond Document.

Indenture_ 49877600 2

“Arbitrage Rebate Agreement” means the Tax Regulatory Agreement and Arbitrage
Certificate among the Bank and the City, dated December 1, 2019, in connection with the Series
2019 Bonds.
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“Authorized Officer” means the President, Vice President, Executive Director,
Secretary or Assistant Secretary of the Bank or such other person or persons who are duly
authorized to act on behalf of the Bank.

“Bank” means the Mississippi Development Bank, a body corporate and politic
exercising essential public functions, or any successor to its functions organized under the Bank
Act.

“Bank Act” means the provisions of Sections 31-25-1 et seq. of the Mississippi Code of
1972, as amended or supplemented from time to time.

“Bankruptcy Code” means the 11 U.S.C. Sections 101 et seq., as amended or
supplemented from time to time.

“Beneficial Owner” means, whenever used with respect to a Bond, the person in whose
name such Bond is recorded as the beneficial owner of such Bond by a DTC participant on the
records of such DTC participant, or such person's subrogee.

“Bond Counsel” means an attorney or firm of attorneys approved by the City and the
Bank nationally recognized in the area of municipal law and matters relating to the exclusion of
interest on state and local government bonds from gross income under federal tax law, including
particularly compliance with Section 148(f) of the Code. Butler Snow LLP, Gulfport,
Mississippi, is serving as Bond Counsel in connection with the sale and issuance of the Series
2019 Bonds.

“Bond Insurance Policy” means the Municipal Bond Insurance Policy issued by the
Bond Insurer that guarantees the scheduled payment of principal and interest on the Series 2019
Bonds when due.

“Bond Insurer” or “Insurer” means , Or any successor thereto.

“Bond Issuance Expense Account” means the account by that name created by Section
6.2 hereof.

“Bond Purchase Agreement” means that certain Bond Purchase Agreement, dated
December 1, 2019, by and among the Bank, the Underwriter and the City in connection with the
issuance and sale of the Series 2019 Bonds.

“Bond Register” means the registration records of the Bank kept by the Trustee to
evidence the registration and transfer of the Bonds.

“Bondholder” or “holder of Bonds” or “owner of Bonds” or any similar term means
the Registered Owner of any Bond.

“Bonds” means the Series 2019 Bonds and any Refunding Bonds issued pursuant to this
Indenture.
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