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STATE BOND COMMISSION
1900 Sillers Building
December 6, 2017
2:00 p.m.

AGENDA

1. Call to Order.
2. Ratify the Bond Commission Meeting Minutes of November 8, 2017.

< Consider acknowledging the bids received in response to the State of
Mississippi’'s Official Notice of Sale published in November 2017
related to the State of Mississippi Series 2017D General Obligation
bonds.

4. Consider acknowledging the bids received in response to the State of
Mississippi’s Official Notice of Sale published in November 2017
related to the State of Mississippi Series 2017E Taxable General
Obligation bonds.

5. Consider for adoption the resolution acknowledging and approving the
sale and award of the General Obligation Bonds, Series 2017D
(Tax-Exempt), of the State of Mississippi, in the maximum principal
amount of Fifty-Three Million Thirty Thousand Dollars
($53,030,000); and Providing for other matters relating thereto.

6. Consider for adoption the resolution acknowledging and approving the
sale and award of the Taxable General Obligation Bonds, Series
2017E, of the State of Mississippi, in the maximum principal amount
of Forty-Four Million Seven Hundred Sixty-Five Thousand Dollars
($44,765,000); and Providing for other matters relating thereto.

7. Consider for approval the payment of costs associated with the
issuance of the State of Mississippi Series 2017D and Series
2017E Bonds in an amount not to exceed Eight Hundred Twenty
Four Thousand Dollars and No/100ths ($824,000.00).

8. Consider for approval the Mississippi Development Authority’s letter
of request for short-term borrowing related to its previously authorized
Resolution for the Mississippi Major Economic Impact Authority

9. Consider for adoption the Resolution declaring the necessity and
directing the issuance of a State of Mississippi Taxable General
Obligation Note, Series 2018A in the aggregate principal amount of
One Hundred Thirty-Five Million Dollars ($135,000,000) for the
purpose of providing short-term financing for a project in said State
authorized under the provisions of Section 57-75-15(3)(bb) of the
Mississippi Major - Economic Impact Act, as amended, and
refinancing a portion of a short term note previously issued for said
project; Authorizing the negotiated sale of said note and directing the
preparation, execution and delivery thereof, Authorizing the
preparation, execution and delivery of a private placement
agreement in connection with said note; Authorizing the members of
the State Bond Commission to execute such other documents and
take such additional actions as may be necessary in connection with
the sale and issuance of said Note; and for related purposes.




10.

11.

12.

13.

STATE BOND COMMISSION
1900 Sillers Building

December 6, 2017
2:00 p.m.

AGENDA
Page 2

Consider for approval the request of the Working Group for
permission to file amendments to the State of Mississippi’s Debt
Management Policy with the Office of the Secretary of State.

Consider for approval the Resolution ratifying the appointment by the
Department of Finance and Administration of the State of Mississippi
of Butler Snow LLP to serve as Special Tax Counsel for the Master
Lease Purchase Program; and for related purposes.

Other Business.

Adjournment.
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CERTIFICATE AS TO VALIDATION TRANSCRIPT

STATE OF MISSISSIPPI )
) ss:
COUNTY OF HINDS )

I, Mike Lanford, Deputy Attorney General of the State of Mississippi (the "State") and
Acting Ex officio Secretary of the State Bond Commission of the State, DO HEREBY CERTIFY
as follows:

The following persons have constituted the duly appointed, qualified and acting members
of the State Bond Commission of the State at all times relative to the proceedings relating to the
not to exceed $135,000,000 State of Mississippi Taxable General Obligation Note, Series 2018A

(the "Series 2018A Note"), to be dated the date of their delivery, to-wit:

Name Title
Phil Bryant Goveror and Ex officio Chairman
Jim Hood Attorney General and Ex officio Secretary
Lynn Fitch State Treasurer and Ex officio Member
1. Phil Bryant was the duly appointed, qualified and acting Chairman of the State

Bond Commission of the State at all times relative to the proceedings relating to the Series
2018A Note.

2. The attached and following pages included in this transcript constitute a full, true
and complete transcript of all of the proceedings of the State Bond Commission of the State
which relate to and/or affect the Series 2018A Note.

3. This transcript includes all legal papers pertaining to the sale and issuance of the
Series 2018A Note, including excerpts of minutes of meetings of the State Bond Commission of
the State and resolutions, all of which are on file in my office, and that all of the minutes for the

meetings presented in this transcript have been properly signed as required by law.




4, None of the proceedings or resolutions of the State Bond Commission of the State
in the matter of the Series 2018A Note have been amended, modified, vacated or rescinded in
any manner, except as may be indicated and no appeal has been taken from any of the actions of
the State Bond Commission of the State in connection with said matters.

5. There is no litigation now pending or threatened in any way involving the Series
2018A Note.

WITNESS MY SIGNATURE and the official seal of the State Bond Commission of the

sl [

MIKE LANFORD, Deputy™Attothey/General of the
State of Mississippi and Acting Ex/Officio
Secretary of the State Bond Comyhission of the
State of Mississippi

State, this 18th day of January, 2018.
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MINUTES OF A MEETING OF THE STATE BOND COMMISSION
OF THE STATE OF MISSISSIPPI
HELD DECEMBER 6, 2017

The State Bond Commission of the State of Mississippi met in a public
session at the Office of the Governor, 1900 Sillers Building, 550 High Street,
in the City of Jackson, Mississippi, at 2:00 P.M., Central Standard Time,
Monday, the 6% day of December, 2017, with the following members of the
Commission present, to-wit;

Governor Phil Bryant, Governor and Ex-Officio Chairman
Jim Hood, Attorney General and Ex-Officio Acting Secretary
Lynn Fitch, State Treasurer and Ex-Officio Member

Also, present:

Robert G. Waites, Office of the Governor

Michael Lanford, Esq., Office of the Attorney General
Romaine L. Richards, Esq., Office of the Attorney General
Liz Bolin, Esq., Office of the Attorney General

Teresa Tucker, Office of the Attorney General

Laura Jackson, Department of Finance and Administration
Brian Pugh, Department of Finance and Administration
Chuck Mclntosh, Department of Finance and Administration
Steven McDevitt, Department of Finance and Administration
Calvin Sibley, Department of Finance and Administration
Jesse Graham, Office of the State Treasurer

Yolanda Campbell, Office of the State Treasurer

Chuck Mobley, Mississippi Development Authority

Jay McCarthy, Mississippi Development Authority

Aileen Thomas, Esq., Jones Walker

Brad Davis, Esq., Jones Walker

Steve Edds, Esq. Butler Snow

Sue Fairbanks, Esq., Butler Show

Chris Janning, FirstSouthwest

Stan Herron, Regions

Steven Dowe, Regions

Chairman Phil Bryant brought the Meeting to Order.

Chairman Bryant stated the first item of business was to ratify the
Bond Commission meeting minutes of November 8, 2017. Attorney General
Jim Hood moved to approve the minutes. State Treasurer Lynn Fitch

seconded the motion and it was approved by the following vote:

Governor Bryant voted: Yes
Attorney General Hood voted:  Yes
State Treasurer Fitch voted: Yes

Whereupon the Chairman declared the motion adopted.




The next order of business was to consider acknowledging the bids
received in response to the State of Mississippi's Official Notice of Sale
published in November 2017 related to the State of Mississippi Series 2017D
General Obligation bonds. Chairman Bryant recognized Steven McDeuvitt,
Bond Advisory Director, with the Department of Finance and Administration
(‘DFA”), for explanation. Mr. McDevitt advised the Commission that this
agenda item did not require any action, and explained that in response to the
State’s Official Notice of Sale, the State received six (6) bids for its 2017D
GO.bonds. First Southwest, the State’s Financial Advisor (FA), has validated
each bid to confirm the calculated True Interest Cost (TIC) is accurate. UBS
Financial Services, Inc. submitted the lowest TIC at a rate of 2.977942%.
Chairman Bryant asked how these terms compared to previous year’s terms.
Mr. McDevitt stated that these terms were better than projected and better
than last year's. Laura Jackson, Executive Director, DFA, stated DFA
thought it was going to be in the 3.16% range and to come in under 3% was
very good. State Treasurer Fitch stated that these were indeed good
numbers for the State.

The next order of business was to consider acknowledging the bids
received in response to the State of Mississippi’'s Official Notice of Sale
published in November 2017 related to the State of Mississippi Series 2017E
Taxable General Obligation bonds. Chairman Bryant reminded everyone this
agenda item required no action, and then recognized Mr. McDevitt for further
explanation. Mr. McDevitt explained that in response to the State’s Official
Notice of Sale, the State received eight (8) bids for its 2017E Taxable GO
bonds. The State’s Financial Advisor (FA) has validated each bid to confirm
the calculated True Interest Cost (TIC) is accurate. Based on the bids
received, the proposal with the lowest TIC was offered by Morgan Stanley &
Co., LLC at a rate of 2.693197%.

The next order of business was to consider for adoption the Resolution
acknowledging and approving the sale and award of the General Obligation

Bonds, Series 2017D (Tax-Exempt), of the State of Mississippi, in the
2
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maximum principal amount of Fifty-Three Million Thirty Thousand Dollars
($53,030,000); and Providing for other matters reléting thereto. Chairman
Bryant recognized Mr. McDevitt for explanation of this agenda item. Mr.
McDevitt explained that this Resolution acknowledges the bids that were
received for the 2017D bonds and awards the sale of the 2017D bonds to
UBS who was the lowest bidder with a TIC of 2.977942% at a par value not
to exceed Fifty-Three Million Thirty Thousand Dollars ($53,030,000). Mr.
McDevitt further explained that this Resolution would also: 1) authorizes the
State’s FA to prepare an amortization schedule based on the winning bid; 2)
ratifies the actions of the Bond Commission’s Representatives, Bond
Counsel and the FA for the actions that have been taken to date; 3) states
the Redemption Provisions of the bonds; and 4) further authorizes the Bond
Commission’s Representatives, Bond Counsel and FA to take all necessary
actions and execute all documents that are necessary to complete the sale.
Mr. McDevitt stated that if the Bond Commission were to adopt the
Resolution, each Commission member would need to sign the winning bid
sheet to acknowledge acceptance of UBS’ bid, thereby effectively rejecting
all of the other bids. Chairman Bryant asked if there were any additional
questions. There being none, Treasurer Fitch moved to adopt the Resolution
acknowledging and approving the sale and award of the General Obligation
Bonds, Series 2017D (Tax-Exempt), of the State of Mississippi, in the
maximum principal amount of Fifty-Three Million Thirty Thousand Dollars
($53,030,000); and Providing for other matters relating thereto. Attorney

General Hood seconded the motion and it was approved by the following

vote:
Governor Bryant voted: Yes
Attorney General Hood voted:  Yes
State Treasurer Fitch voted: Yes

Whereupon the Chairman declared the motion adopted.
A copy of the Resolution is attached as “Exhibit A." A copy of the signed Bid

Sheet is attached as “Exhibit B.”




The next order of business was to consider for adoption the Resolution
acknowledging and approving the sale and award of the Taxable General
Obligation Bonds, Series 2017E, of the State of Mississippi, in the maximum
principal amount of Forty-Four Million Seven Hundred Sixty-Five Thousand
Dollars ($44,765,000); and Providing for other matters relating thereto.
Chairman Bryant recognized Mr. McDevitt for further explanation of this
Resolution. Mr. McDevitt explained this Resolution acknowledges the bids
received for the 2017E bonds and awards the sale of the 2017E bonds to
Morgan Stanley who was the lowest bidder with a TIC of 2.693197%. Mr.
McDevitt further stated this Resolution does the same things as the prior
Resolution: 1) authorizes the State’s FA to prepare an amortization schedule
based on the winning ‘bid; 2) ratifies the actions of the Bond Commission’s
Representatives, Bond Counsel and the FA for things that have been done
to date; 3) states the Redemption Provisions of the bonds; and 4) further
authorizes the Bond Commission'’s Representatives, Bond Counsel and FA
to take all necessary actions and execute all documents that are necessary
to complete the sale. Mr. McDevitt stated that if the Bond Commission were
to adopt this Resolution each Commission member would again need to sign
a winning bid sheet to acknowledge acceptance of Morgan Stanley’s bid,
effectively rejecting all of the other bids. Chairman Bryant asked if there were
any questions. There being none, Treasurer Fitch moved to adopt the
Resolution acknowledging and approving the sale and award of the Taxable
General Obligation Bonds, Series 2017E, of the State of Mississippi, in the
maximum principal amount of Forty-Four Million Seven Hundred Sixty-Five
Thousand Dollars ($44,765,000); and Providing for other matters relating
thereto. Attorney General Hood seconded the motion and it was approved by

the following vote:

Governor Bryant voted: Yes
Attorney General Hood voted:; Yes
State Treasurer Fitch voted: Yes

Whereupon the Chairman declared the motion adopted.
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A copy of the Resolution is attached as “Exhibit C.” A copy of the signed Bid
Sheet is attached as “Exhibit D.”

The next order of business was to consider for approval the payment
of costs associated with the issuance of the State of Mississippi Series 2017D
and Series 2017E Bonds in an amount not to exceed Eight Hundred Twenty
Four Thousand Dollars and No/100ths ($824,000.00). Chairman Bryant
recognized Mr. McDevitt for explanation. Mr. McDevitt stated that this
agenda item would authorize the payment of up to Eight Hundred Twenty
Four Thousand Dollars ($824,000) of costs that are associated with the
issuance of the Series 2017D and 2017E bonds. This amount was calculated
by using an estimated par amount of $53.1 million for the 2017D bonds and
Forty-Four Million Eight Hundred Thousand Dollars ($44,800,000) for the
2017E bonds. The final costs will differ from the estimates due to differences
between the estimates and the actual par value and underwriter bids. The
expected total costs should be closer to $800,000. Approval will also give
the State Treasurer's office the flexibility to make payments that are needed
on these bonds. Chairman Bryant asked if there were any questions. There
being none, Attorney General Hood moved to adopt approval of the payment
of costs associated with the issuance of the State of Mississippi Series 201 7D
and Series 2017E Bonds in an amount not to exceed Eight Hundred Twenty
Four Thousand Dollars and No/100ths ($824,000.00). State Treasurer Fitch

seconded the motion and it was approved by the following vote:

Governor Bryant voted: Yes
Attorney General Hood voted: Yes
State Treasurer Fitch voted: Yes

Whereupon the Chairman declared the motion adopted.
A copy of the Cost of Issuance and Underwriter's Discount attached as
“Exhibit E.”

The next order of business was to consider for approval the
Mississippi Development Authority’s letter of request for short-term borrowing
related to its previously authorized Resolution for the Mississippi Major

Economic Impact Authority. Chairman Bryant turned to Mr. McDevitt for
)




further explanation. Mr. McDevitt reminded the Commission that at the last
Bond Commission meeting there was discussion of a future need for
additional funds for the Continental Tire project. Based on information
provided by MDA, the Continental Tire project will need this additional funding
by February 2018. MDA'’s letter is being presented to the Commission as
its official request for additional short-term funding for the Continental Tire
project. Chairman Bryant asked if there were any questions. There being
none, Attorney General Hood moved to approve the Mississippi
Development Authority’s letter of request for short-term borrowing related to
its previously authorized Resolution for the Mississippi Major Economic
Impact Authority. State Treasurer Fitch seconded the motion and it was

approved by the following vote:

Governor Bryant voted: Yes
Attorney General Hood voted: Yes
State Treasurer Fitch voted: Yes

Whereupon the Chairman declared the motion adopted.
A copy of MDA's Letter of Request is attached as “Exhibit F.”

The next order of business was to consider for adoption the Resolution
declaring the necessity and directing the issuance of a State of Mississippi
Taxable General Obligation Note, Series 2018A in the aggregate principal
amount of One Hundred Thirty-Five Million Dollars ($135,000,000) for the
purpose of providing short-term financing for a project in said State
authorized under the provisions of Section 57-75-15(3)(bb) of the Mississippi
Major Economic: Impact Act, as amended, and refinancing a portion of a short
term note previously issued for said project; Authorizing the negotiated sale
of said note and directing the preparation, execution and delivery thereof;
Authorizing the preparation, execution and delivery of a private placement
agreement in connection with said note; Authorizing the members of the
State Bond Commission to execute such other documents and take such
additional actions as may be necessary in connection with the sale and
issuance of said Note; and for related purposes. Chairman Bryant

recognized Mr. McDevitt for explanation. Mr. McDevitt explained this item is
6




for the short-term borrowing discussed in the previous agenda item. The
Resolution authorizes the State to issue a short-term taxable GO note
(2018A) for funding the Continental Tire Project and for refinancing the
State's 2016A note for Continental Tire. Based on this Resolution, the 2018A
Note will be for One Hundred Thirty Five Million Dollars ($135,000,000).
Once the 2018A Note is issued, it will provide funds for Continental Tire and
will allow the Commission to refinance the 2016 Note. Mr. McDevitt added
that this Resolution also: (1) Appoints Butler Snow as Special Counsel for the
2018A Note and authorizes Butler Snow to have prepared the documents
and schedule a closing for the Note; (2) States the terms of the Note and
authorizes the State to make draws on the short-term note in the minimum
amount of Five Million Dollars ($5,000,000) at a time. Interest will begin to
accrue at the time the draw is made; (3) The State Treasurer is designated
as the paying and transfer agent; (4) The State Treasurer and DFA Executive
Director are authorized to select and place the short-term notes with a bank.
The State Treasurer and DFA Executive Director are also authorized to make
all final decision and take the necessary actions to finalize the 2018A Note;
(5) The State Treasurer is authorized to make a draw on the 2018A Note to
repay the 2016A Note in the amount of approximately $49 million; and (6)
The form of the 2018A Short Term Note and the Private Placement Letter will
be authorized as part of this Resolution. Attorney General Hood asked what
the anticipated interest rate on the Note was. Jesse Graham, Deputy State
Treasurer, replied that the current note for the first Eight Million Dollars
($8,000,000) was at 1.75%, but that rate was not expected for the new Note;
and that it was expected to be somewhere around Treasury. Ms. Jackson
stated that the Feds had increased the rate a couple of times since the
Commission received the 1.75% rate, and that will factor in the new rate.
Chairman Bryant asked if there were any additional questions. There being
none, Attorney General Hood moved to adopt the Resolution declaring the
necessity and directing the issuance of a State of Mississippi Taxable

General Obligation Note, Series 2018A in the aggregate principal amount of
7




One Hundred Thirty-Five Million Dollars ($135,000,000) for the purpose of
providing short-term financing for a project in said State authorized under the
provisions of Section 57-75-15(3)(bb) of the Mississippi Major Economic
Impact Act, as amended, and refinancing a portion of a short term note
previously issued for said project; Authorizing the negotiated sale of said note
and directing the preparation, execution and delivery thereof; Authorizing the
preparation, execution and delivery of a private placement agreement in
connection with said note; Authorizing the members of the State Bond
Commission to execute such other documents and take such additional
actions as may be necessary in connection with the sale and issuance of said
Note; and for related purposes. State Treasurer Fitch seconded the motion

and it was approved by the following vote:

Governor Bryant voted: Yes
Attorney General Hood voted: Yes
State Treasurer Fitch voted: Yes

Whereupon the Chairman declared the motion adopted.
A copy of the Resolution is attached as “Exhibit G.”

The next order of business is to consider for approval the request of
the Working Group for permission to file amendments to the State of
Mississippi's Debt Management Policy with the Office of the Secretary of
State. Chairman Bryant asked Mr. McDevitt for explanation of this item. Mr.
McDevitt explained that this agenda item authorizes the Working Group to
file an amendment to the State’s Debt Management Policy with the Secretary
of State’s Office. The amendment relates to the selection of Bond Counsel.
Late last fall, the Commission authorized changes to the Debt Management
Policy that incorporated a new section into the Policy - Rule 1.4A Selection
of Bond Counsel. The Working Group has discussed this process and
agreed it would benefit the Commission and the State to revise the policies
for selecting Bond Counsel. The proposed revision eliminates the short list of
eligible firms and instead has the Commission engaging a single firm as Bond
Counsel. The selection of the firm would still be done by a competitive

selection in which DFA issues a RFQ and goes through scoring the bids then
8
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brings the results back to the Commission for consideration. Then the
Commission has the option to enter into an engagement with Bond Counsel
that will be defined by the RFQ. This will allow the Commission to enter into
a single or multiyear engagement with a firm if the Commission desires. Mr.
McDevitt stated that the end goal is to consolidate the administrative process,
save time, and gain continuity by working with a single firm. Chairman Bryant
asked if the process would still have the same degree of competitiveness.
To which Mr. McDevitt responded yes, but it would be done at the time of
issuance. Chairman Bryant asked if there were any questions. Attorney
General Hood asked for clarification on the terms of the solicitation of the
bids, when the list would be obtained under this proposed amendment and
how would it be implemented. Mr. McDevitt explained that if this amendment
was approved today DFA would file this amendment with the Secretary of
State’s Office, and it would have to go through the public comment period
before becoming final. Once finalized, and prior to the next bond issuance,
DFA would come back to the Commission with a request to do a new RFQ,
which would be sent to the same people that had received it in the past and
under the same qualifications that are in place now. DFA would put it before
the Commission as to what term the Commission would choose; one year,
three years or whatever was chosen by the Commission. Ms. Jackson further
explained that whatever time period the Commission approved, Counsel
would operate under that time period at that quoted rate. Chairman Bryant
added that it would keep whatever firm is selected from going through the
same process multiple times. Mr. McDevitt answered that was correct.
Chairman Bryant asked if there were any further questions. There being
none, State Treasurer Fitch moved to adopt the request of the Working Group
for permission to file amendments to the State of Mississippi's Debt
Management Policy with the Office of the Secretary of State. Attorney
General Hood seconded the motion and it was approved by the following

vote:




Governor Bryant voted: Yes
Attorney General Hood voted: Yes
State Treasurer Fitch voted: Yes
Whereupon the: Chairman declared the motion adopted.
A copy of the Amended Policy is attached as “Exhibit H.”

The next order of business is to consider for approval the Resolution
ratifying the appointment by the Department of Finance and Administration
of the State of Mississippi of Butler Snow LLP to serve as Special Tax
Counsel for the Master Lease Purchase Program; and for related purposes.
Chairman Bryant recognized Mr. McDevitt for explanation of this Resolution.
Mr. McDevitt explained that DFA’s Bond Advisory division solicited quotes
from the firms that are on the Bond Commission’s current short list of eligible
firms, with two responses received. Based on the responses, Butler Snow
offered the lowest and best proposal. For this reason, DFA selected Butler
Snow. Mr. McDevitt went on to say that if the Commission approves this
Resolution, DFA would enter into a three-year contract with Butler Snow to
serve as special tax counsel for the MLPP. Attorney General Hood inquired
as to the two quotes for this series. Mr. McDevitt responded that Butler Snow
came in at $4,500 per series; not to exceed $18,000 per year and Jones
Walker came in at $27,500 per series: not to exceed $90,000 per year. Ms.
Jackson added that DFA does several of these master lease purchase
programs a year and it allows local governments and school districts to come
to the State for funds. Chairman Bryant added that it allows these school
districts and state agencies to get a better rate than they could get on their
own. Chairman Bryant asked if there were any furthers questions. There
being none, Attorney General Hood moved to adopt approval the Resolution
ratifying the appointment by the Department of Finance and Administration
of the State of Mississippi of Butler Snow LLP to serve as Special Tax
Counsel for the Master Lease Purchase Program; and for related purposes.
State Treasurer Fitch seconded the motion and it was approved by the

following vote:

10
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Governor Bryant voted: Yes
Attorney General Hood voted: Yes
State Treasurer Fitch voted: Yes

Whereupon the Chairman declared the motion adopted.

A copy of the Resolution is attached as “Exhibit I.”

[The space intentionally left blank.]
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There being no further business to come before the Commission,

State Treasurer Attorney General
Lynn Fitch motioned to adjourn the meeting and Jim Hood

seconded the motion. Thereupon, pursuant to motion duly made and

carried, the Bond Commission adjourned.

(L0 Pt

Chairman, State Bond Corfimission

o bl

ry, State Bond Commission

The above and foregoing minutes read and approved this the 6" day

L P

Chairman, State-Berd Cofnmission

of December, 2017.

N\ s

, State Bond Commission
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RESOLUTION ACKNOWLEDGING AND APPROVING THE
SALE AND AWARD OF THE GENERAL OBLIGATION
BONDS, SERIES 2017D (TAX-EXEMPT), OF THE STATE OF
MISSISSIPPI, IN THE MAXIMUM PRINCIPAL AMOUNT OF
FIFTY-THREE MILLION THIRTY THOUSAND DOLLARS
($53,030,000); AND PROVIDING FOR OTHER MATTERS
RELATING THERETO.

WHEREAS, the State Bond Commission of the State of Mississippi (the
“Commission” of the “State”), acting for and on behalf of the State, hereby finds,
determines, adjudicates, and declares as follows:

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

“Bond Counsel” shall mean Jones Walker LLP, Jackson, Mississippi, the
Bond Counsel to the State in connection with the issuance of the Series 2017D
Bonds.

“Financial Advisor” shall mean Hilltop Securities, Inc., Dallas, Texas, the
Independent Registered Municipal Advisor to the State in connection with the
Series 2017D Bonds.

«“Official Notice of Bond Sale” shall mean the Official Notice of Bond Sale
to advertise the acceptance of bids by the State for the Series 2017D Bonds,
published by the State on November 21, 2017, and November 28, 2017, in The
Clarion-Ledger, a newspaper of general circulation in the State, located in the City
of Jackson, Mississippi.

“Representatives” shall mean, collectively, the State Treasurer of the State
(the “State Treasurer”), the Executive Director of the Mississippi Department of
Finance and Administration (the “Executive Director” of the “DFA”), and their
respective staffs, and a representative of the Attorney General of the State (the
“Attorney General”).

“Series 2017D Bond Resolution” shall mean the resolution adopted by the
Commission on November 8, 2017, authorizing and directing the issuance of the
Series 2017D Bonds.

“Series 2017D Bonds” shall mean the General Obligation Bonds, Series
2017D (Tax-Exempt), in the maximum principal amount of Fifty-Three Million
Thirty Thousand Dollars ($53,030,000) authorized in the Series 2017D Bond
Resolution.

“Series 2017D Bonds Acts” shall mean, together, Sections 57-75-1 et seq.,
Mississippi Code of 1972, as amended (the “Mississippi Major Economic Impact
Act”) and Section 4 of House Bill 1 of the 2016 First Extraordinary Session of the
State Legislature; Section 5 of House Bill 1729 of the 2016 Regular Session of the
State Legislature (the “2016 Mississippi State Fairgrounds Improvement Act”);
Section 1 of Senate Bill 2906 of the 2015 Regular Session of the State Legislature
(the “2015 THL Capital Improvements Act”); Section 1 of House Bill 1729 of the
2016 Regular Session of the State Legislature (the “2016 IHL Capital
Improvements Act”); Section 2 of House Bill 1729 of the 2016 Regular Session of
the State Legislature (the “2016 IHL Additional Capital Improvements Act”);
Section 14 of House Bill 1729 of the 2016 Regular Session of the State Legislature
(the “2016 Partnership School Construction Act”); Section 2 of Senate Bill 2906 of
the 2015 Regular Session of the State Legislature (the “2015 Community and
Junior Colleges Capital Improvements Act”); Section 39-5-145, Mississippi Code
of 1972, as amended, including, but not limited to, Sections 24 and 25 of Senate
Bill 2906 of the 2015 Regular Session of the State Legislature (the “Mississippi
Community Heritage Preservation Grant Act™); Section 13 of House Bill 1729 of
the 2016 Regular Session of the State Legislature (the “2016 Mississippi Arts and
{1X297267.4} 1
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Entertainment Act™); Section 33 of House Bill 787 of the 2014 Regular Session of
the State Legislature (the “2014 City of Madison I-55 Connector Construction
Act”); Section 31 of House Bill 1729 of the 2016 Regular Session of the State
Legislature (the “2016 City of Terry Historic Preservation Act”); Section 47 of
House Bill 1729 of the 2016 Regular Session of the State Legislature (the “2016
Mount Olive Park Improvements Act”); and Section 74 of House Bill 1729 of the
2016 Regular Session of the State Legislature (the “2016 Natchez Seminary Repair
and Renovation Act”).

All capitalized terms not otherwise defined herein will have the meaning set
forth in the Series 2017D Bond Resolution.

i Pursuant to the Series 2017D Bonds Acts, the Commission adopted
the Series 2017D Bond Resolution on November 8, 201 7, authorizing and directing
that the Series 2017D Bonds of the State be offered for sale on bids to be received
until the hour of 9:00 a.m. on December 6, 2017, via the PARITY® electronic
bidding system.

3. As directed by the Series 2017D Bond Resolution and as required by
the Series 2017D Bonds Acts, the Official Notice of Bond Sale was duly published
in The Clarion-Ledger, a newspaper published in the City of Jackson, Mississippi,
and having a general circulation in the State, and qualified under the provisions of
Section 13-3-31, Mississippi Code of 1972, as amended, said notice having been
published in said newspaper two (2) times, said publication having been made in
said newspaper on November 21, 2017, and November 28, 2017, the first
publication thereof made at least ten (10) days preceding the date fixed for the
receipt of bids, December 6, 2017, all as shown by the proof of publication of said
notice attached hereto as Attachment A.

4, The Preliminary Official Statement dated November 28, 2017 (the
“Preliminary Official Statement”) and the Official Notice of Bond Sale contained
information and provisions related to the offer for sale of the Series 2017D Bonds.

5. Bids were received via the PARITY® electronic bidding system at
9:00 am. on December 6, 2017 as provided in the Official Notice of Bond Sale.
six (6) bids for the Series 2017D Bonds were received, copies of which are attached
hereto as Attachment B.

6. Each electronic bid submitted via PARITY® is hereby deemed an
offer in response to the Official Notice of Bond Sale and may be binding upon the
bidder as if made by a signed sealed bid delivered to the State.

7. The Commission now finds and determines that the bid complying
with the terms of sale and offering to purchase the Series 2017D Bonds at the
lowest true interest cost to the State was made by UBS Financial Services Inc. (the
“Purchaser™), a copy of such bid attached hereto as Attachment C.

8. The Purchaser has confirmed such bid by a signed PARITY® Bid
Form and a signed statement of reoffering price, both delivered by e-mail as
required by the Official Notice of Bond Sale, and a copy of such PARITY® Bid
Form is attached hereto as Attachment C.

9. The Commission now finds that the Purchaser’s bid was
accompanied by a wire transfer of funds payable to the State in the amount of Five
Hundred Thirty Thousand Three Hundred Dollars ($530,300) (the “Good Faith
Deposit”) as a guaranty that the Purchaser will carry out its contract and purchase
the Series 2017D Bonds of the State if its bid be accepted.

10.  After consideration by the Commission and award of the Series
2017D Bonds, the Commission finds and determines that the Representatives
should endorse upon a copy or duplicate of the Purchaser’s bid representing the
lowest true interest cost to the State a suitable notation as evidence of the
acceptance thereof, for and on behalf of the State.

{1X297267 4} 2
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11. Pursuant to the Official Notice of Bond Sale for the Series 2017D

Bonds, the State Treasurer of the State, as previously designated by the
Commission, will serve as paying agent, transfer agent, and registrar of the Series

2017D Bonds (the “Paying and Transfer Agent”).

NOW, THEREFORE, BE IT RESOLVED BY THE COMMISSION AS
FOLLOWS:

SECTION 1. Award of Series 2017D Bonds. The award and sale of the
Series 2017D Bonds to the Purchaser in accordance with the offer submitted to the
State and attached hereto as Attachment C is hereby acknowledged, confirmed,

and approved.

SECTION 2. Notation of Acceptance. The Representatives are hereby
authorized and directed to endorse upon a copy or duplicate of the aforesaid offer a
suitable notation as evidence of the acceptance thereof, for and on behalf of the
State. All bids other than that of the Purchaser are rejected.

SECTION 3. Adjustment of Terms. The Financial Advisor is hereby
directed to provide an amortization schedule for the Series 2017D Bonds based
upon the signed PARITY® Bid Form and the signed statement of reoffering price
of the Purchaser as adjusted in accordance with the Official Notice of Bond Sale.

SECTION 4. Series 2017D Bonds Details. The Series 2017D Bonds shall
be registered as to both principal and interest; shall be dated and bear interest as of
the date of delivery thereof; shall mature annually on December 1 of each year and
in the principal amount hereinafter set forth; and, shall bear interest, paid
semiannually June 1 and December 1 of each year until the Series 2017D Bonds
are paid in full, with option of prior payment, in the years and in the principal
amounts as follows:

YEAR AMOUNT | INTEREST

RATE
2029 $5,070,000 4.00%
2030 $5,275,000 4.00%
2031 $5,495,000 4.00%
2032 $5,715,000 4.00%
2033 $5,920,000 4.00%
2034 $6,100,000 3.00%
2035 $6,285,000 3.00%
2036 $6,480,000 3.00%
2037 $6,690,000 3.00%

SECTION 5. Redemption Provisions. The Series 2017D Bonds maturing
after December 1, 2027, will be subject to optional redemption prior to their
respective maturities on or after December 1, 2027, either in whole or in part on
any date (as selected by the State among maturities and by lot within each
maturity), at the principal amount thereof, together with the interest accrued
thereon to the date fixed for redemption and without premium.

SECTION 6. Paying Agent. Pursuant to the Official Notice of Bond Sale
for the Series 2017D Bonds, the State Treasurer of the State, as previously
designated by the Commission, is affirmed as the Paying and Transfer Agent for
the Series 2017D Bonds.

SECTION 7. Ratification of Actions. The Commission does hereby ratify
all actions taken by the Representatives, the Financial Advisor, and Bond Counsel
to the date hereof with respect to the issuance and sale of the Series 2017D Bonds.
Any such actions are hereby ratified and approved.

{JX297267.4} 3




SECTION 8. Authority to Take Certain Actions. The Representatives,
Financial Advisor, and Bond Counsel are hereby authorized and directed to do all
such acts and things to execute all such documents as are necessary and desirable to
consummate the execution and delivery of the Series 2017D Bonds as
contemplated by the Series 2017D Bond Resolution.

SECTION 9. Repealer. All orders, resolutions, or proceedings, or parts
thereof, of the Commission in conflict with the provisions of this resolution shall
be, and the same are hereby repealed, rescinded, and set aside, but only to the
extent of such conflict.

SECTION 10. Effective Date. For cause, this resolution shall become
effective immediately upon the adoption thereof,

Following the reading of the foregoing resolution and discussion thereof,
State Treasurer Lynn Fitch made the motion to adopt the foregoing resolution and
Attorney General Jim Hood seconded the motion to adopt the foregoing resolution,
and the question being put to a roll call vote, the result was as follows:

Governor Phil Bryant voted: yes
Attorney General Jim Hood voted: yes
State Treasurer Lynn Fitch voted: yes

The motion having received the affirmative vote of a majority of the
members present, being a quorum of the Commission, the Governor and Ex Officio
Chairman of the Commission declared the motion carried and the resolution
adopted, this the 6™ day of December, 2017.

{IX297267.4} 4
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ATTACHMENT A

PROOF OF PUBLICATION
The Clarion-Ledger

November 21, 2017 and November 28, 2017
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AFFIDAVIT OF PUBLICATION
THE CLARION-LEDGER

TO: JONES WALKER, LLP
190 E CAPITOL ST
JACKSON, MS 39201
Accti# TCL-C316597

Ad Number: 0002547227

THE STATE OF MISSISSIPPI
HINDS COUNTY

newspaper as follows:

Was published in said newspaper in the issue(s) of:

11/21/17

Size: 2122 words / 2 col. x 349 lines
Published: 1 time(s)

Now due on said account is $516.04
Signed M km@

Authorized Glerk of The Clarion-Ledger

\J .
T UL

Notary Public
Alicia Collins

Notary Public State of Mississippi at Large.

(SEAL)

] _'_'l -
S ATA
AT

-
s R

LR
. ™

PERSONALLY appeared before me, the undersigned notary public in and for Hinds County, Jane! Bennett, an authorized clerk of
The Clarien-Ledger, a newspaper as defined and prescribed in Sections 13-3-31 and 13-3-32, of the Mississippi Code of 1972, as
amended, who, being duly sworn, states that the notice, a true copy of which is hereto attached, appeared in the issues of said
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AFFIDAVIT OF PUBLICATION
THE CLARION-LEDGER

TO: JONES WALKER, LLP
190 E CAPITOL ST
JACKSON, MS 39201
Acct# TCL-C316557

Ad Number: 0002555036

THE STATE OF MISSISSIPPI
HINDS COUNTY

PERSONALLY appeared before me, the undersigned notary public in and for Hinds County, Alicia Collins, an authorized clerk of
The Clarion-Ledger, a newspaper as defined and prescribed in Sections 13-3-31 and 13-3-32, of the Mississippi Code of 1972, as
amended, who, being duly sworn, states that the notice, a true copy of which is hereto attached, appeared in the issues of said
newspaper as follows:

Was published in said newspaper in the issue(s) of:

11/28/17

Size: 2141 words / 2 col. x 352 lines
Published: 1 time(s})

Now dugb%g account is ?ﬁ ’
Sign W

Authorized Clerk of The Clarion-Ledger

RotZry Public

Frances Mack

Notary Public State of Mississippi at Large.

as e
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By order of the Stata Bond Commiion of the Stats of Mishsippi, on November 8, 2017.
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Bid Form — Series 2017D

For the aggregate principal amount of $53,030,000.00, we will pay you $56,292,610.35, plus accrued
interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $ Coupon % Yield % [Dollar Price,
12/01/2029 | 5,070M | 4.0000 [2.3100| 114.937 |
12/01/2030 | 5,275M | 4.0000 [2.3600| 114.459 |
12/01/2031 | 5,495M | 4.0000 |2.4500, 113.605 |
12/01/2032 | 5,715M | 4.0000 [2.5100| 113.039
12/01/2033 | 5,920M | 4.0000 [2.5700| 112.477 |

[

|

|

12/01/2034 | 6,100M | 3.0000 [2.9000 100.857 |
12/01/2035 | 6,285M | 3.0000 [3.0000 | 100.000 |
12/01/2036 | 6,480M | 3.0000 [3.0500| 99.283 |
12/01/2037 | 6,690M

3.0000 |3.0800] 98.813 |

Total Interest Cost: $29,580,452.78
Premium: $3,262,610.35
Net Interest Cost: $26,317,842.43
TIC: 2.977942

Time Last Bid Received On:12/06/2017 8:57:35 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof. .

Bidder: UBS Financial Services Inc., New York , NY
Contact:  Jerry Orellana

Title: Director
Telephone:212-373-6466
Fax:
Issuer o Company UBS FINANCIAL SERVICES, INC.,
Name: State of Mississippi Name: NEW YORK NY
Accepted Accepted
By: By:

Date: Date:




Bank of America Merrill Lynch - New York , NY's Bid
Mississippi
$53,030,000 General Obligation Bonds, Series 2017D
(Tax-Exempt)
For the aggregate principal amount of $53,030,000.00, we will pay you $55,162,621.24, plus accrued

interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $/Coupon % |Yield % [Dollar Price
12/01/2029 | 5,070M | 4.0000 |2.3100| 114.937 |
12/01/2030 | 5,275M | 4.0000 [2.4600 | 113.510 |
12/01/2031 | 5,495M | 4.0000 [2.6100| 112.104 |
12/01/2032 | 5,715M | 4.0000 [2.7100] 111.177 |
12/01/2033 | 5,920M | 3.0000 [2.9600| 100.341 j

|

|

12/01/2034 | 6,100M | 3.0000 |3.0000| 100.000
12/01/2035 | 6,285M | 3.0000 |3.0360| 99.500
12/01/2036 | 6,480M | 3.0000 |3.0900| 98.715 |
12/01/2037 | 6,690M | 3.0000 |3.1200| 98.226 |

Total Interest Cost: $28,636,541.67
Premium: $2,132,621.24
Net Interest Cost: $26,503,920.43
TIC: 3.033687

Time Last Bid Received On:12/06/2017 8:59:29 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder:  Bank of America Merrill Lynch, New York , NY
Contact: Brendan Troy

Title: Managing Director

Telephone:212-449-5081

Fax: 212-553-2042
Issuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: Date:
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Raymond James & Associates, Inc. - Memphis , TN's Bid
Mississippi
$53,030,000 General Obligation Bonds, Series 2017D
(Tax-Exempt)
For the aggregate principal amount of $53,030,000.00, we will pay you $55,671,076.01, plus accrued

interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $ Coupon % |Yield % Dollar Price,

12/01/2029 | 5,070M | 4.0000 |2.4600 | 113.510
12/01/2030 | 5,275M | 4.0000 |2.5400| 112.758 |
12/01/2031 | 5,495M | 4.0000 [2.6000| 112.197 |
12/01/2032 | 5,715M | 4.0000 |2.6600| 111.639 |
"12/01/2033 | 5,920M = 4.0000 27100 111.177
12/01/2034 | 6,100M | 3.0000 3.0200| 99.735
12/01/2035 | 6,285M | 3.0000 |3.0730| 99.000 |
"12/01/2036 | 6,480M | 3.0000 [3.1000  98.574 |
12/01/2037 | 6,690M = 3.0000 3.1300 98.081

Total Interest Cost: $29,580,452.78
Premium: $2,641,076.01
Net Interest Cost: $26,939,376.77
TIC: 3.067852

Time Last Bid Received On:12/06/2017 8:58:24 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder: Raymond James & Associates, Inc., Memphis , TN
Contact: Lisa Donnelly

Title: First Vice President

Telephone:901-579-4518

Fax: 901-579-4465
Issuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: Date:




Morgan Staniey & Co, LLC - New York » NY's Bid
Mississippi
$53,030,000 General Obligation Bonds, Series 2017D
(Tax-Exempt)
For the aggregate principal amount of $53,030,000.00, we will pay you $54,927,034.79, plus accrued

interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $ Coupon % Yield % |Dolfar Price!
12/01/2029 | 5,070M | 4.0000 |2.5000| 113.133 |
12/01/2030 | 5,275M | 4.0000 |2.5500| 112.664 |
- 12/01/2031 | 5,495M | 4.0000 [2.6300 111.918 |
12/01/2032 | 5,715M | 4.0000 |2.7000| 111.270 |
12/01/2033 | 5,920M | 3.0000 |2.9500 | 100.427 |
12/01/2034 | 6,100M | 3.0000 |3.0000| 100.000 |
12/01/2035 | 6,285M | 3.0000 |3.0730| 99.000 |
12/01/2036 | 6,480M | 3.0000 /3.1050| 98.500

12/01/2037 | 6,690M | 3.0000 |3.1360| 98.000 |
Total Interest Cost: $28,636,541.67

Premium: $1,897,034.79
Net Interest Cost: . $26,739,506.88
TIC: 3.068191

Time Last Bid Received On:12/06/2017 8:59:25 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder: Morgan Stanley & Co, LLC, New York , NY
Contact: Daniel Kelly

Title: Executive Director

Telephone:212-761-1541

Fax: 212-507-2510
Issuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: ; Date:
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Robert W. Baird & Co., Inc. - Milwaukee , Wl's Bid
Mississippi
$53,030,000 General Obligation Bonds, Series 2017D
(Tax-Exempt)
For the aggregate principal amount of $53,030,000.00, we will pay you $55,443,493.31, plus accrued

interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $!/Coupon % Yield % Dollar Price|
T12/01/2029 | 5,070M | 4.0000 |2.4000| 114.079 |
12/01/2030 | 5,275M | 4.0000 [2.5000] 113.133 |
12/01/2031 | 5,495M | 4.0000 [2.6000 112.197 |
12/01/2032 | 5,715M | 4.0000 |2.6500| 111.732
12/0172033 | 5,920M | 4.0000 |2.7000, 111270 |
712/01/2034 | 6,100M | 3.0000 [3.0500  99.341
12/01/2035 | 6,285M | 3.0000 |3.1000 | 98.630
12/01/2036 | 6,480M | 3.0000 |3.1400 98.011
12/01/2037 | 6,690M | 3.0000 |3.1700| 97.500

SRR

|
|
|
|
|
|

Total Interest Cost: $29,580,452.78
Premium: $2,413,493.31
Net Interest Cost: $27,166,959.47
TIC: 3.101084

Time Last Bid Received On:12/06/2017 8:57:33 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder: Robert W. Baird & Co., Inc., Milwaukee , WI
Contact: Peter Anderson

Title:

Telephone:414-765-7331

Fax:
Issuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: Date:




J.P. Morgan Securities LLC - New York , NY's Bid
Mississippi
$53,030,000 General Obligation Bonds, Series 2017D
(Tax-Exempt)
For the aggregate principal amount of $53,030,000.00, we will pay you $57,887,622.72, plus accrued

interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $ Coupon % Yield % |Dollar Price|

12/01/2029 | 5,070M | 4.0000 [2.4100| 113.984 |
12/01/2030 | 5275M | 4.0000 2.5100] 113.039 |
12/01/2031 | 5,495M | 4.0000 [2.5900| 112.290 |
12/01/2032 [ 5,715M | 4.0000 |2.6600 | 111.639 |
12/01/2033 | 5,920M | 4.0000 |2.7100] 111.177
12/01/2034 | 6,100M | 4.0000 12.7800| 110.534 |
12/01/2035 | 6,285M | 4.0000 [2.8300] 110.078 |
12/01/2036 | 6,480M | 3.0000 [3.1770! 97.500 |
12/01/2037 | 6,690M | 4.0000 |2.9000 | 109.442

Total Interest Cost; $33,076,155.56
Premium: $4,857,622.72
Net Interest Cost: $28,218,5632.84
TIC: 3.129980

Time Last Bid Received On:12/06/2017 8:54:18 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder: J.P. Morgan Securities LLC, New York , NY
Contact: Steve Mitacek

Title: Vice President
Telephone:212-834-7155
Fax: 212-834-6739
Issuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: Date:
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Bid Form — Series 2017D

For the aggregate principal amount of $53,030,000.00, we will pay you $56,292,610.35, plus accrued
interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following

rate(s):

IMaturity Date!Amount $ [Coupon % |Yield % |Dollar Price
12/01/2029 | 5,070M | 4.0000 |[2.3100| 114.937
12/01/2030 | 5,275M | 4.0000 |2.3600| 114.459
12/01/2031 | 5,495M | 4.0000 |2.4500| 113.605
12/01/2032 | 5,715M | 4.0000 |2.5100| 113.039
12/01/2033 | 5,920M | 4.0000 |2.5700| 112.477
12/01/2034 | 6,100M | 3.0000 |2.9000| 100.857
12/01/2035 | 6,285M | 3.0000 [3.0000| 100.000
12/01/2036 | 6,480M | 3.0000 [3.0500| 99.283
12/01/2037 | 6,690M | 3.0000 |3.0800| 88.813

Total Interest Cost:

Premium:

Net Interest Cost:

TIC:

$29,580,452.78
$3,262,610.35
$26,317,842.43
2.977942

Time Last Bid Received On:12/06/2017 8:57:35 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder:
Contact:
Title:

UBS Financial Services Inc., New York , NY

Jerry Crellana
Director

Teiephone:212-373-6466

Fax:

Issuer
Name:

Accepted
By:

Date:

State of Mississippi

Company UBS FINANCIAL SERVICES, INC., ‘\)
Name: N EE = f\

By — =
SNy Y/




Bid Form — Series 2017D

Far the aggregate principal amount of $53,030,000.00, we will pay you $56,292,610.35, plus accrued
interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

iMaturity Date/Amount $ Coupon %|Yield % |Dollar Price
12/01/2029 | 5,070M | 4.0000 |2.3100| 114.937
12/01/2030 | 5,275M | 4.0000 |2.3600| 114.459
12/01/2031 | 5,495M | 4.0000 [2.4500| 113.605
12/01/2032 | 5,715M | 4.0000 |2.5100| 113.039
12/01/2033 | 5,920M | 4.0000 [2.5700| 112.477
12/01/2034 | 6,100M | 3.0000 |2.9000| 100.857
12/01/2035 | 6,285M | 3.0000 |3.0000( 100.000
12/01/2036 | 6,480M | 3.0000 |3.0500| 99.283
12/01/2037 | 6,690M | 3.0000 |3.0800| 98.813

Total Interest Cost: $29,580,452.78
Premium: $3,262,610.35
Net Interest Cost: $26,317,842 43
TIC: 2.977942

Time Last Bid Received On:12/06/2017 8:57:35 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof,

Bidder: UBS Financial Services Inc., New York , NY
Contact:  Jerry Orellana

Title: Director
Telephone:212-373-6466
Fax:

Issuer Company UBS FINANCIAL SERVICES, INC., MT—

Name: State of Mississippi Name: N = zu,
Accepted Accep _ -
By: Governor, Ex officio Chairman By: / -

Date: Date: /5’2 / {, /./ j

Attommey General, Ex officio
Secretary

State Treasurer, Ex officio Member
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Bid Form — Series 2017D

For the aggregate principal amount of $53,030,000.00, we will pay you $56,292,610.35, plus accrued
interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s);

Maturity Date!Amount $|Coupon %|Yield % |Dollar Price
12/01/2029 | 5,070M | 4.0000 [2.3100| 114.937
12/01/2030 | 5,275M | 4.0000 |2.3600| 114.459
12/01/2031 | 5,495M | 4.0000 |2.4500| 113.605
12/01/2032 | 5,715M | 4.0000 |2.5100| 113.039
12/01/2033 | 5,920M | 4.0000 |2.5700| 112.477
12/01/2034 | 6,100M | 3.0000 |2.9000| 100.857
12/01/2035 | 6,285M | 3.0000 |3.0000| 100.000
12/01/2036 | 6,480M | 3.0000 |3.0500| ©9.283
12/01/2037 | 6,690M | 3.0000 |3.0800| 98.813

Total Interest Cost: $29,580,452.78
Premium: $3,262,610.35
Net Interest Cost: $26,317,842.43
TIC: 2.977942

Time Last Bid Received On:12/06/2017 8:57:35 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder: UBS Financial Services Inc., New York , NY
Contact:  Jerry Orellana

Title: Director

Telephone:212-373-6466

Fax:

Issuer
Name:

Company UBS FINANCIAL SERVICES, INC., ‘\)
Name: NEW. ALY l

Accepted 77 Accep
By: ¢UA 5

el
Date: [2)e/2017 Date: /a%/ 5} // D)
;@—H
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RESOLUTION ACKNOWLEDGING AND APPROVING THE
SALE AND AWARD OF THE TAXABLE GENERAL
OBLIGATION BONDS, SERIES 2017E, OF THE STATE OF
MISSISSIPPIL, IN THE MAXIMUM PRINCIPAL AMOUNT OF
FORTY-FOUR MILLION SEVEN HUNDRED SIXTY-FIVE
THOUSAND DOLLARS ($44,765,000); AND PROVIDING FOR
OTHER MATTERS RELATING THERETO.

WHEREAS, the State Bond Commission of the State of Mississippi (the
“Commission” of the “State™), acting for and on behalf of the State, hereby finds,
determines, adjudicates, and declares as follows:

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

“Bond Counsel” shall mean Jones Walker LLP, Jackson, Mississippi, the
Bond Counsel to the State in connection with the issuance of the Series 2017E
Bonds.

“Financial Advisor” shall mean Hilltop Securities, Inc., Dallas, Texas, the
Independent Registered Municipal Advisor to the State in connection with the
Series 2017E Bonds.

“Official Notice of Bond Sale” shall mean the Official Notice of Bond Sale
to advertise the acceptance of bids by the State for the Series 2017E Bonds,
published by the State on November 21, 2017, and November 28, 2017, in The
Clarion-Ledger, a newspaper of general circulation in the State, located in the City
of Jackson, Mississippi.

“Representatives” shall mean, collectively, the State Treasurer of the State
(the “State Treasurer”), the Executive Director of the Mississippi Department of
Finance and Administration (the “Executive Director” of the “DFA™), and their
respective staffs, and a representative of the Attorney General of the State (the
“Attorney General™).

“Series 2017E Bond Resolution” shall mean the resolution adopted by the
Commission on November 8, 2017, authorizing and directing the issuance of the
Series 2017E Bonds.

“Series 2017F Bonds” shall mean the Taxable General Obligation Bonds,
Series 2017E, in the maximum principal amount of Forty-Four Million Seven
Hundred Sixty-Five Thousand Dollars ($44,765,000) authorized in the Series
2017E Bond Resolution.

“Series 2017E Bonds Acts” shall mean, together, Sections 57-75-1 et seq.,
Mississippi Code of 1972, as amended (the “Mississippi Major Economic Impact
Act”) and Section 4 of House Bill 1 of the 2016 First Extraordinary Session of the
State Legislature; the Mississippi Major Economic Impact Act; Section 57-1-16,
Mississippi Code of 1972, as amended, including, but not limited to, Section 22 of
Senate Bill 2906 of the 2015 Regular Session of the State Legislature (collectively,
the “ACE Act”); Section 57-1-701, Mississippi Code of 1972, as amended,
including, but not limited to, Sections 1 and 2 of Senate Bill 3033 of the 2017
Regular Session of the State Legislature (collectively, the “Mississippi Site
Development Grant Act”); and, Section 57-61-36, Mississippi Code of 1972, as
amended, including, but not limited to, Section 11 of House Bill 787, 2014 Regular
Session of the State Legislature (collectively, the “Development Infrastructure
Grant Act”).

All capitalized terms not otherwise defined herein will have the meaning set
forth in the Series 2017E Bond Resolution.

{JX297265.4} 1
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2. Pursuant to the Series 2017E Bonds Acts, the Commission adopted
the Series 2017E Bond Resolution on November 8, 2017, authorizing and directing
that the Series 2017E Bonds of the State be offered for sale on bids to be received
until the hour of 9:15 a.m. on December 6, 2017, via the PARITY® electronic
bidding system.

3. As directed by the Series 2017E Bond Resolution and as required by
the Series 2017E Bonds Acts, the Official Notice of Bond Sale was duly published
in The Clarion-Ledger, a newspaper published in the City of Jackson, Mississippi,
and having a general circulation in the State, and qualified under the provisions of
Section 13-3-31, Mississippi Code of 1972, as amended, said notice having been
published in said newspaper two (2) times, said publication having been made in
said newspaper on November 21, 2017, and November 28, 2017, the first
publication thereof made at least ten (10) days preceding the date fixed for the
receipt of bids, December 6, 2017, all as shown by the proof of publication of said
notice attached hereto as Attachment A.

4. The Preliminary Official Statement dated November 28, 2017 (the
“Preliminary Official Statement”) and the Official Notice of Bond Sale contained
information and provisions related to the offer for sale of the Series 2017E Bonds.

5. Bids were received via the PARITY® electronic bidding system at
9:15 am. on December 6, 2017 as provided in the Official Notice of Bond Sale.
eight (8) bids for the Series 2017E Bonds were received, copies of which are
attached hereto as Attachment B.

6. Each electronic bid submitted via PARITY® is hereby deemed an
offer in response to the Official Notice of Bond Sale and may be binding upon the
bidder as if made by a signed sealed bid delivered to the State.

7. The Commission now finds and determines that the bid complying
with the terms of sale and offering to purchase the Series 2017E Bonds at the
lowest true interest cost to the State was made by Morgan Stanley & Co., LLC (the
“Purchaser”), a copy of such bid attached hereto as Attachment C.

8. The Purchaser has confirmed such bid by a signed PARITY® Bid
Form and a signed statement of reoffering price, both delivered by e-mail as
required by the Official Notice of Bond Sale, and a copy of such PARITY® Bid
Form is attached hereto as Attachment C.

0. The Commission now finds that the Purchaser’s bid was
accompanied by a wire transfer of funds payable to the State in the amount of Four
Hundred Forty-Seven Thousand Six Hundred Fifty Dollars (3447,650) (the “Good
Faith Deposit™) as a guaranty that the Purchaser will carry out its contract and
purchase the Series 2017E Bonds of the State if its bid be accepted.

10.  After consideration by the Commission and award of the Series
2017E Bonds, the Commission finds and determines that the Representatives
should endorse upon a copy or duplicate of the Purchaser’s bid representing the
lowest true interest cost to the State a suitable notation as evidence of the
acceptance thereof, for and on behalf of the State.

11.  Pursuant to the Official Notice of Bond Sale for the Series 2017E
Bonds, the State Treasurer of the State, as previously designated by the
Commission, will serve as paying agent, transfer agent, and registrar of the Series
2017E Bonds (the “Paying and Transfer Agent™).

NOW, THEREFORE, BE IT RESOLVED BY THE COMMISSION AS
FOLLOWS:

SECTION 1. Award of Series 2017E Bonds. The award and sale of the
Series 2017E Bonds to the Purchaser in accordance with the offer submitted to the
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State and attached hereto as Attachment C is hereby acknowledged, confirmed,
and approved.

SECTION 2. Notation of Acceptance. The Representatives are hereby
authorized and directed to endorse upon a copy or duplicate of the aforesaid offer a
suitable notation as evidence of the acceptance thereof, for and on behalf of the
State. All bids other than that of the Purchaser are rejected.

SECTION 3. Adjustment of Terms. The Financial Advisor is hereby
directed to provide an amortization schedule for the Series 2017E Bonds based
upon the signed PARITY® Bid Form and the signed statement of reoffering price
of the Purchaser as adjusted in accordance with the Official Notice of Bond Sale.

SECTION 4. Series 2017E Bonds Details. The Series 2017E Bonds shall
be registered as to both principal and interest; shall be dated and bear interest as of
the date of delivery thereof; shall mature annually on December 1 of each year and
in the principal amount hereinafter set forth; and, shall bear interest, paid
semiannually June 1 and December 1 of each year until the Series 2017E Bonds are
paid in full, with option of prior payment, in the years and in the principal amounts
as follows:

YEAR AMOUNT | INTEREST

RATE
2018 $2,110,000 1.70%
2019 $3,675,000 1.95%
2020 $3,815,000 2.05%
2021 $3,955,000 2.20%
2022 $4,075,000 2.35%
2023 $4,190,000 3.00%
2024 $4,315,000 2.65%
2025 $4,445,000 3.25%
2026 $4,580,000 2.80%
2027 $4,725,000 2.85%
2028 $4,880,000 3.00%

SECTION 5. Redemption Provisions. The Series 2017E Bonds maturing
after December 1, 2027, will be subject to optional redemption prior to their
respective maturities on or after December 1, 2027, either in whole or in part on
any date (as selected by the State among maturities and by lot within each
maturity), at the principal amount thereof, together with the interest accrued
thereon to the date fixed for redemption and without premium.

SECTION 6. Paying Agent. Pursuant to the Official Notice of Bond Sale
for the Series 2017E Bonds, the State Treasurer of the State, as previously
designated by the Commission, is affirmed as the Paying and Transfer Agent for
the Series 2017E Bonds.

SECTION 7. Ratification of Actions. The Commission does hereby ratify
all actions taken by the Representatives, the Financial Advisor, and Bond Counsel
io the date hereof with respect to the issuance and sale of the Series 2017E Bonds.
Any such actions are hereby ratified and approved.

SECTION 8. Authority to Take Certain Actions. The Representatives,
Financial Advisor, and Bond Counsel are hereby authorized and directed to do all
such acts and things to execute all such documents as are necessary and desirable to
consummate the execution and delivery of the Series 2017E Bonds as contemplated
by the Series 2017E Bond Resolution.

SECTION 9. Repealer. All orders, resolutions, or proceedings, or parts
thereof, of the Commission in conflict with the provisions of this resolution shall
be, and the same are hereby repealed, rescinded, and set aside, but only to the
extent of such conflict.

{1X297265.4} 3




SECTION 10. Effective Date. For cause, this resolution shall become
effective immediately upon the adoption thereof.

Following the reading of the foregoing resolution and discussion thereof,
State Treasurer Lynn Fitch made the motion to adopt the foregoing resolution and
Attorney General Jim Hood seconded the motion to adopt the foregoing resolution,
and the question being put to a roll call vote, the result was as follows:

Governor Phil Bryant voted: yes
Attorney General Jim Hood voted: yes
State Treasurer Lynn Fitch voted: yes

The motion having received the affirmative vote of a majority of the
members present, being a quorum of the Commission, the Governor and Ex Officio
Chairman of the Commission declared the motion catrried and the resolution
adopted, this the 6" day of December, 2017.

{1X297265.4} 4
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ATTACHMENT A

PROOF OF PUBLICATION
The Clarion-Ledger

November 21, 2017 and November 28, 2017
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AFFIDAVIT OF PUBLICATION
THE CLARION-LEDGER

TO: JONES WALKER, LLP
190 E CAPITOL ST
JACKSON, MS 39201
Accl# TCL-C316597

Ad Number: 0002547247

THE STATE OF MISSISSIPPI
HINDS COUNTY

PERSONALLY appeared before me, the undersigned notary public in and for Hinds County, Alicia Collins, an authorized clerk of
The Clarion-Ledger, a newspaper as defined and prescribed in Sections 13-3-31 and 13-3-32, of the Mississippi Code of 1972, as
amended, who, being duly sworn, states that the notice, a true copy of which is hereto attached, appeared in the issues of said
newspaper as follows:

Was published in said newspaper in the issug(s) of:

11/21/17, 11/28/17

Size: 1903 words / 2 col. x 313 lines
Published: 2 time(s})

Now due orj\sai ceount is 8.84 %
Sianed aﬁ}(ﬁg @W

Authorized Clerk of The Clarion-Ledger

RN to and subscribed teforg e opy11/28/2017.

AN

tary Public
Frances Mack

Notary Public State of Mississippi at Large.

DASSY (N
fof 1D #oess7 L=t
: FRANCES L. MACK .
% * Commission E:pireg.-"

&Aug 4,2018 .
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pricing Information and any

necessary

By, submission of jis bld, the successful biddar will ba

f fo the State all

ge, The State will l‘insmy for all Jegal fees and will pay for the

printing and valldation of the Serles 2017E Bon

cessful bidder without char:

$45,225,000*
STATE OF MISSISSIPPI

OFFICIAL NOTICE OF BOND SALE
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Morgan Stanley & Co, LLC - New York , NY:
Mississippi
$44,765,000 Taxable General Obligation Bonds, Series 2017E

For the aggregate principal amount of $44,765,000.00, we will pay you $44,960,303.38, plus accrued
interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date/Amount $|Coupon % Yield %|Dollar PriceJ
12/01/2018 | 2,110M | 1.7000 [1.7000| 100.000
12/01/2019 | 3,675M | 1.9500 1.9500| 100.000
12/01/2020 | 3,815M | 2.0500 [2.0500 | 100.000
12/01/2021 | 3,955M | 2.2000 [2.2000| 100.000
12/01/2022 | 4,075M | 2.3500 |2.3500 100.000
12/01/2023 | 4,190M | 3.0000 [2.5500| 102.466
12/01/2024 | 4,315M | 2.6500 |2.6500| 100.000
12/01/2025 | 4,445M | 32500 27400 103.617
12/01/2026 | 4,580M | 2.8000 [2.8000{ 100.000
12/01/2027 | 4,725M | 2.8500 |2.8500| 100.000
12/01/2028 | 4,880M | 3.0000 |3.0000  100.000

Total Interest Cost: $7,997,613.89
Premium: $195,303.38
Net Interest Cost: $7,802,310.51
TIC: 2.693197

Time Last Bid Received On:12/06/2017 9:14:51 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder:  Morgan Stanley & Co, LLC, New York , NY
Contact: Daniel Kelly

Titte: Executive Director
Telephone:212-761-1541
Fax: 212-507-2510
Issuer A Company MORGAN STANLEY & CO,, LLC,
Name:  Stote of Mississippl Name: NEW YORK NY
Accepted Accepted
By: By:

Date: Date:




Raymond James & Associates, Inc. - Memphis , TN's Bid
Mississippi
$44,765,000 Taxable General Obligation Bonds, Series 2017E
For the aggregate principal amount of $44,765,000.00, we will pay you $45,002,883.04, plus accrued

interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $ Coupon % Yield % Dollar Price|
12/01/2018 | 2,110M | 2.0000 [1.7000 100.279 |
12/01/2019 | 3,675M | 2.0000 [1.9500 | 100.094 |
12/01/2020 | 3,815M | 2.0000 [2.0500| 99.857 |
12/01/2021 | 3,955M | 2.2500 [2.2000 100.187 |
12/01/2022 | 4,075M | 2.5000 [2.4100| 100.416 |
12/01/2023 | 4,190M | 3.0000 [2.5500| 102.466
12/01/2024 | 4,315M | 3.0000 [2.6400| 102269 |
12/01/2025 | 4,445M | 3.0000 [2.7400| 101.843 |
12/01/2026 | 4,580M | 3.0000 [2.8200] 101.413 |
12/01/2027 | 4,725M | 2.9000 |2.9000| 100.000 |
12/01/2028 | 4,880M | 3.0000 |3.0000| 100.000 |

Total Interest Cost; $8,161,592.36
Premium:; $237,883.04
Net Interest Cost: $7,923,709.32
TIC: 2.733851

Time Last Bid Received On:12/06/2017 9:13:52 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder:  Raymond James & Associates, Inc., Memphis , TN
Contact:  Lisa Donnelly

Title: First Vice President

Telephone:901-579-4518

Fax: 901-579-4465
Issuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: Date:
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Robert W. Baird & Co., Inc. - Milwaukee, Wi's Bid
Mississippi
$44,765,000 Taxable General Obligation Bonds, Series 2017E
For the aggregate principal amount of $44,765,000.00, we will pay you $45,386,414.56, plus accrued

interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $|Coupon % Yield %|Dollar Price|
12/01/2018 | 2,110M | 3.0000 [1.8500] 101.071
712/01/2019 | 3,675M | 3.0000 [2.0000| 101.897
12/01/2020 | 3,815M | 3.0000 |2.1500| 102.411
“12/01/2021 | 3,955M | 3.0000 [2.3000 102.624
712/01/2022 | 4,075M | 3.0000 [2.4000| 102.780
12/01/2023 | 4,190M | 3.0000 [2.5000 102.745
12/01/2024 | 4,315M | 3.0000 |2.6000 | 102.525
T12/01/2025 | 4,445M | 3.0000 |2.7400| 101.843
12/01/2026 | 4,580M | 3.0000 |2.8100 | 101.492
12/01/2027 | 4,725M | 3.0000 [2.9300] 100.599
12/01/2028 | 4,880M | 3.0000 |3.0900| 99.168

EE= PR S (L

Total Interest Cost: $8,630,041.67
Premium: $621,414.56
Net interest Cost: $8,008,627.11
TIC: 2.755475

Time Last Bid Received On:12/06/2017 9:10:44 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder: Robert W. Baird & Co., Inc., Milwaukee , WI
Contact: Peter Anderson

Title:

Telephone:414-765-7331

Fax:
ssuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: Date:




Fifth Third Securities, Inc. - Cincinnati , OH's Bid
Mississippi
$44,765,000 Taxable General Obligation Bonds, Series 2017E
For the aggregate principal amount of $44,765,000.00, we will pay you $44,955,828.01, plus accrued

interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date/Amount $/Coupon % Yield % Dolfar Price!
12/01/2018 | 2,110M | 5.0000 [1.7700 103.010 |
12/01/2019 | 3,675M | 3.0000 [1.9300| 102.031 |
12/01/2020 | 3,815M | 3.0000 |2.0500 | 102.700

12/01/2021 | 3,955M | 3.0000 |2.2000 103.005

12/01/2022 | 4,075M | 2.3500 |2.3500 100.000
12/01/2023 [ 4,190M | 2.5000 [2.5000 100.000 |
12/01/2024 | 4,315M | 2.6000 |2.6000 100.000
_12/01/2025 | 4,445M | 2.7400 |2.7400| 100.000 |
12/01/2026 | 4,580M | 2.8500 [2.8500 | 100.000 |
12/01/2027 | 4,726M | 2.9500 |2.9500 | 100.000

12/01/2028 | 4,880M | 3.0900 |3.0900 | 100.000 |

Total Interest Cost: $8,165,846.00
Premium: $190,828.01
Net Interest Cost: $7,975,017.99
TIC: 2.759498

Time Last Bid Received On:12/06/2017 9:14:39 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder: Fifth Third Securities, Inc., Cincinnati , OH
Contact: Geoff Kobayashi

Title:

Telephone:513-534-5535

Fax:
Issuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: Date:
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J.P. Morgan Securities LLC - New York , NY's Bid
Mississippi
$44,765,000 Taxable General Obligation Bonds, Series 2017E
For the aggregate principal amount of $44,765,000.00, we will pay you $44,991,854.15, plus accrued

interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $fCoupon % Yield % |Dollar Price!
12/01/2018 | 2,110M | 2.0000 [1.7000  100.279 |
12/01/2019 | 3,675M | 2.2500 {1.9500| 100.569 |
12/01/2020 | 3,815M | 2.3000 {2.0500 100.710 |
12/01/2021 | 3,955M | 2.5000 |2.3500| 100.561
12/01/2022 | 4,075M | 2.6500 [2.5100, 100.646
12/01/2023 | 4,190M | 3.0000 i2.5600 102.411
12/01/2024 4,315M | 2.8500 [2.7400 | 100.690 |
12/01/2025 | 4,445M 2.9000 [2.8400 [ 100.423
12/01/2026 | 4,580M | 3.0000 |2.9200| 100.624
12/01/2027 | 4,725M | 3.0200 [3.0200| 100.000
12/01/2028 4,880M | 3.0900 |3.0900, 100.000

Total Interest Cost: $8,306,571.75
Premium: $226,854.15
Net Interest Cost: $8,079,717.60
TIC: 2.789100

Time Last Bid Received On:12/06/2017 9:14:30 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder: J.P. Morgan Securities LLC, New York , NY
Contact: Steve Mitacek

Title: Vice President

Telephone:212-834-7155

Fax: 212-834-6739
Issuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: Date:




Bank of America Merrill Lynch - New York , NY's Bid
Mississippi
$44,765,000 Taxable General Obligation Bonds, Series 2017E
For the aggregate principal amount of $44,765,000.00, we will pay you $44,959,594 .95, plus accrued

interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $/Coupon % Yield % Dollar Price|
12/01/2018 | 2,110M | 3.0000 |1.8800 ' 101.042 |
12/01/2019 | 3,675M | 3.0000 [2.0500| 101.801 |
12/01/2020 | 3,815M | 3.0000 |2.2000 102.268hi
12/01/2021 | 3,955M | 3.0000 (2.3600! 102.396
12/01/2022 | 4,075M | 2.7500 |2.5100 | 101.108 |

. 12/01/2023 | 4,190M | 2.7500 |2.5900 ; 100.875
12/01/2024 | 4,315M | 2.6900 2.6900 3' 100.000 |
12/01/2025 | 4,445M | 2.7700 [2.7700 | 100.000

+ 12/01/2026 | 4,580M | 2.8700 |2.8700| 100.000 ;

12/01/2027 | 4,725M | 2.9700 |2.9700 100.000 |

. 12/01/2028 | 4,880M | 3.0700 [3.0700| 100.000 |

Total Interest Cost: $8,313,324.44
Premium: $194,594.95
Net Interest Cost: $8,118,729.49
TIC: 2.809503

Time Last Bid Received On:12/06/2017 9:14:44 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder:  Bank of America Merrill Lynch, New York , NY
Contact: Matthew Hage

Title: Vice President

Telephone:212-449-5081

Fax: 212-449-3733
Issuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: Date:
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UBS Financial Services Inc. - New York , NY's Bid
Mississippi
$44,765,000 Taxable General Obligation Bonds, Series 2017E
For the aggregate principal amount of $44,765,000.00, we will pay you $45,166,009.90, plus accrued

interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date /Amount $ /Coupon % Yield % |Dollar Price!
12/01/2018 1 2,110M | 3.0000 [1.8500  101.071 |
12/01/2019 | 3,675M | 3.0000 [2.0000| 101.897 |
12/01/2020 | 3,815M | 3.0000 [2.1500| 102.411 |
12/01/2021 | 3,955M | 3.0000 |2.3000| 102.624 |
12/01/2022 | 4,075M | 3.0000 |2.4000| 102.780 |
12/01/2023 | 4190M | 3.0000 [2.6000 102.189 |
12/01/2024 | 4,315M | 3.0000 |2.6500| 102.205 |
. 12/01/2025 | 4,445M | 3.0000 |2.7000| 102.131

12/01/2026 | 4,580M | 3.0000 |2.8000| 101.571

12/01/2027 | 4,725M | 3.0000 |2.9000 | 100.857 |
12/01/2028 | 4,880M | 3.0000 |3.0000] 100.000 |

Total Interest Cost: $8,630,041.67
Premium: $401,009.90
Net Interest Cost: $8,229,031.77
TIC: 2.840540

Time Last Bid Received On:12/06/2017 9:14:23 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder: UBS Financial Services Inc., New York , NY
Contact: Jerry Orellana

Title: Director

Telephone:212-373-6466

Fax:
Issuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: Date:




SunTrust Robinson Humphrey - Nashville , TN's Bid
Mississippi
$44,765,000 Taxable General Obligation Bonds, Series 2017E

For the aggregate principal amount of $44,765,000.00, we will pay you $45,098,728.52, plus accrued
interest from the date of issue to the date of dellvery The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $' Coupon % Yield % Dollar Price!
12/01/2018 | 2,110M | 3.0000 [1.8000 101.118 |
12/01/2019 | 3,675M | 3.0000 |2.0000| 101.897 |
12/01/2020 | 3,815M | 3.0000 |2.1500| 102.411
12/01/2021 | 3,955M | 3.0000 |2.2500 | 102.814 |
12/01/2022 | 4,075M | 3.0000 [2.4000| 102.780 |
12/01/2023 | 4,190M | 3.0000 [2.5000| 102.745
12/01/2024 | 4,315M | 3.0000 |2.6500| 102.205
12/01/2025 | 4,445M | 3.0000 [2.7500| 101.772
12/01/2026 | 4,580M | 3.0000 |2.8750 | 100.978
12/01/2027 | 4,725M | 3.0000 [3.0000| 100.000 |

I

|

12/01/2028 | 4,880M | 3.0000 |3.1000 99.076

Total Interest Cost: $8,630,041.67
Premium: $333,728.52
Net Interest Cost: $8,296,313.15
TIC: 2.866620

Time Last Bid Received On:12/06/2017 9:14:33 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder.  SunTrust Robinson Humphrey, Nashville , TN
Contact: Wayne Mayo

Title: Director

Telephone:615-748-4436

Fax: 615-748-5952
Issuer Name: State of Mississippi Company Name:
Accepted By: Accepted By:

Date: Date:
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Morgan Stanley & Co, LLC - New York , NY:
Mississippi
$44,765,000 Taxable General Obligation Bonds, Series 2017E

For the aggregate principal amount of $44,765,000.00, we will pay you $44,960,303.38, plus accrued
interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturity Date Amount $iCoupon % Yield % Dollar Price|

12/01/2018 | 2,110M | 1.7000 {1.7000; 100.000 |

12/01/2019 | 3,675M | 1.9500 |1.9500! 100.000 |

12/01/2020 | 3,815M | 2.0500 '2.0500| 100.000 |

12/01/2021 | 3,955M | 2.2000 '2.2000; 100.000 |

12/01/2022 1 4,075M ; 2.3500 12.3500 ¢ 100.000 |
121012023 | 4,190M | 3.0000 i2.5500; 102.466 |
12/01/2024 | 4,315M | 2.6500 :2.6500! 100.000 |
12/01/2025 . 4,445M | 3.2500 :2.7400: 103617 !
12/01/2026 | 4,580M , 2.8000 ,2.8000° 100.000 |
12/01/2027 , 4,725M  2.8500 2.8500] 100.000 |
12/01/2028 | 4,880M  3.0000 '3.0000 100.000 |

Total Interest Cost: $7,997,613.89
Premium: $195,303.38
Net Interest Cost: $7,802,310.51
TIC: 2693197

Time Last Bid Received On:12/06/2017 9:14:51 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, ail of which are made a part hereof.

Bidder: Morgan Staniey & Co, LLC, New York , NY
Contact; Daniel Kelly

Tite: Executive Director
Telephone:212-761-1541
Fax: 212-507-2510
Issuer o Company MORGAN STANLEY & CO,, LLC,
Name: State of Mississippi Name-
Accepted Accepted
By By:

Date: Date:




Morgan Stanley & Co, LLC - New York , NY:
Mississippi
$44,765,000 Taxable General Obligation Bonds, Series 2017E

For the aggregate principal amount of $44,765,000.00, we will pay you $44,960,303.38, plus accrued
interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):
Maturity Date lAmount $iCaupon % Yield % Dollar PrfCE|
12/01/2018 | 2, 110M | 1.7000 [1. 7000 | 100. OOCI 00

121012020 | 3 “alsyh_ | 2 20500 B 0500 | 100, 000 |
_12/01/2021 | 3,955M | 2.2000 [2.2000| 100.000 |
"12/01/2022 | 4,075M | 2.3500 [2.3500| 100.000 |
12/0172023 | 4,190M | 3.0000 '2.5500| 102.466
12101/2024 | 4,315M | 2.6500 |2.6500 | 100.000
12/01/2025 | 4,445M | 3.2500 {2.7400 | 103.617

|
!
i
|
12/01/2026 | 4,580M | 2.8000 |2.8000  100.000 |
|
|

12/01/2027 | 4,725M J 2.8500 I2.8500| 100.000
12/01/2028 | 4,880M | 3.0000 13.0000 | 100.000

Total Interest Cost; $7,997,613.89
Premium: $195,303.38
Net Interest Cost: $7,802,310.51
TIC: 2.693197

Time Last Bid Received On:12/06/2017 9:14:51 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder: Morgan Stanley & Co, LLC, New York , NY
Contact: Daniel Kelly

Title: Executive Director
Telephone:212-761-1541
Fax: 212-507-2510
Issuer NN Company MORGAN ST NLEY & CO. LLC,
Name: State of Mississippi Name:
Accepted Accepted
By: Governor, Ex officio Chairman B2
Date: Date:

Attorney General, Ex officio
Secretary

State Treasurer, Ex officio Member
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Morgan Stanley & Co, LLC - New York , NY:
Mississippi
$44,765,000 Taxable General Obligation Bonds, Series 2017E

For the aggregate principal amount of $44,765,000.00, we will pay you $44,960,303.38, plus accrued
interest from the date of issue to the date of delivery. The Bonds are to bear interest at the following
rate(s):

Maturlty Date lAmount $ |Coupon % Yield % Dollar ncei

12/01/2018 [2110M | 1.7000 | 7000] 100.000

12/01/2019 | 3,675M | 1.9500 [1.9500| 100. 000 I

12/01/2020 | 3,815M | 2.0500 [2 0500 | 100. 000_]

12/01/2021 | 3,955M | 2.2000 [2.2000| 100.000 |
12/01/2022 | 4,076M | 2.3500 [2.3500 | 100.000 |
'12/01/2023 | 4,190M | 3.0000 '2.5500| 102.466 |
12/01/2024 | 4,315M | 2.6500 [2.6500| 100.000 |
12101/2025 | 4,445M | 3.2500 {2.7400 | 103617 _|
12/01/2026 | 4,580M | 2.8000 12.8000] 100.000 |

12/01/2027 | 4,725M | 12,8500 28500] 100.000 |
12/01/2028 | 4,880M | 3.0000 3.0000| 100.000 |

Total Interest Cost: $7,997,613.89
Premium: $195,303.38
Net Interest Cost: $7,802,310.51
TIC: 2.693197

Time Last Bid Received On:12/06/2017 9:14:51 CST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice
of Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder: Morgan Stanley & Co, LLC, New York , NY
Contact: Daniel Kelly

Title: Executive Director
Telephone:212-761-1541
Fax: 212-507-2510

Issuer Company MORGAN STANLEY & CO., LLC,

Name: Name:
Accepted M / Accepted

Governor Ex offici§ Chairman

Date: / i}/ !r,/ Lo/ 7 Date:

\u\ dw
/" Attorfiey General, Ex officio
Secretary

\ R
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State of Mississippi
Department of Finance and Administration
Bond Advisory Division

Cost of Issuance and Underwriter's Discount
Series 2017D and Series 2017E

. Series 2017E
Series 2017D (Taxable) Total
Estimated Par amount $ 53,100,000 $ 44,800,000 $ 97,900,000
Cost of Issuance - Detail
Bond Counsel $ 18,585.00 $ 15,680.00 $ 34,265.00
Bond Counsel Expenses 2,739.42 2,260.58 5,000.00
Financial Advisor 31,637.50 30,600.00 62,237.50
Printing 2,739.42 2,260.58 5,000.00
Miscellanous 2,739.42 2,260.58 5,000.00
Moody's 21,915.32 18,084.68 40,000.00
Standard and Poor's 13,697.08 11,302.92 25,000.00
Fitch Ratings 19,723.79 16,276.21 36,000.00
Total - Cost of Issuance $ 113,776.95 $ 98,725.55 $ 212,502.50
Total Expenses
Cost of Issuance $ 113,776.95 $ 98,725.55 $ 212,502.50
Underwriter's Discount 318,600.00 268,300.00 587,400.00
Total $ 432,376.95 $ 367,525.55 $ 799,902.50
Total Expenses - Adjusted
Total Expenses $ 432,376.95 $ 367,525.55 $ 799,902.50
3% of Total Expenses $ 12,971.31 $ 11,025.77 $ 23,997.08
Total Not To Exceed Amount $ 445,348.26 $ 378,551.32 $ 823,899.58

EXHIBIT E
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STATE OF MISSISSIPPI
PHIL BRYANT. GOVERNOR

MISSISSIPPI DEVELOPMENT AUTHORITY
BRENT CHRISTENSEN

EXECUTIVE DIRECTOR

November 8. 2017

The Honorable Lynn Fitch

State Treasurer

Post Office Box 138

Jackson, Mississippi 39205-0138

Dear Treasurer Fitch:

The Mississippi Development Authority (MDA) respectfully requests the State Treasury
provide funds through short term borrowings or any other means necessary for the
purpose of funding the State’s obligations to Continental Tire, a Mississippi Major
Economic Impact Authority project, as defined in section 57-75-5(f)(xxix}.

Based on projections provided to MDA by Continental, the $80.000,000 in initial short
term funding will be disbursed by MDA by February 2018. By December 2018, MDA
can expect to have disbursed a total of $165.000.000, and by December 2019, the
aggregate amount of funds to be disbursed is expected to be $201.000,000. Again, these
amounts are based on projections by the company and are susceptible to a degree of
fluctuation. but they reflect the expected disbursement timeline.

Please let me know if you have any questions or if 1 can be of further assistance.

Sincerely.

I —
P

.Iajme.s T. McCarthy
Chief Financial Officer

POST OFFICE BOX 8§49 « JACKSON, MISSISSIPPI 39203-0849
TELEPHONE (601) 359-3449 « FAX (6U1) 359-2832 » www.mississippi.org

EXHIBIT F
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Thereupon, Attorney General Hood offered and moved the adoption of the
following resolution:

RESOLUTION DECLARING THE NECESSITY AND
DIRECTING THE ISSUANCE OF A STATE OF MISSISSIPPI
TAXABLE GENERAL OBLIGATION NOTE, SERIES 2018A
IN THE AGGREGATE PRINCIPAL AMOUNT OF ONE
HUNDRED THIRTY-FIVE MILLION DOLLARS
(5135,000,000) FOR THE PURPOSE OF PROVIDING SHORT-
TERM FINANCING FOR A PROJECT IN SAID STATE
AUTHORIZED UNDER THE PROVISIONS OF SECTION
57-75-15(3)(bb) OF THE MISSISSIPPI MAJOR ECONOMIC
IMPACT ACT, AS AMENDED, AND REFINANCING A
PORTION OF A SHORT TERM NOTE PREVIOUSLY ISSUED
FOR SAID PROJECT; AUTHORIZING THE NEGOTIATED
SALE OF SAID NOTE AND DIRECTING THE
PREPARATION, EXECUTION AND DELIVERY THEREOF;
AUTHORIZING THE PREPARATION, EXECUTION AND
DELIVERY OF A PRIVATE PLACEMENT AGREEMENT IN
CONNECTION WITH SAID NOTE; AUTHORIZING THE
MEMBERS OF THE STATE BOND COMMISSION TO
EXECUTE SUCH OTHER DOCUMENTS AND TAKE SUCH
ADDITIONAL ACTIONS AS MAY BE NECESSARY IN
CONNECTION WITH THE SALE AND ISSUANCE OF SAID
NOTE; AND FOR RELATED PURPOSES.

WHEREAS, pursuant to the provisions of Sections 31-17-151 et seq.,
Mississippi Code of 1972, as amended and supplemented from time to time (the
"Temporary Borrowing Act"), the State Bond Commission (the "Commission") of
the State of Mississippi (the "State") is authorized to make temporary borrowings, in
anticipation of the issuance of other State-supported debt (as defined under the
Temporary Borrowing Act), through the sale and issuance of short-term notes or
other evidences of indebtedness for the purpose of providing temporary financing for
projects, programs, grants or other costs eligible for financing through the issuance
of State-supported debt under the laws of the State; and

WHEREAS, pursuant to the Temporary Borrowing Act, the Commission is
authorized to sell such notes at competitive or negotiated sale and to issue such notes
in such form and subject to such terms and conditions as the Commission may direct,
subject to the terms of the Temporary Borrowing Act; and

WHEREAS, pursuant to Sections 57-75-1 et seq., Mississippi Code of 1972,
as amended and supplemented from time to time and captioned the "Mississippi
Major Economic Impact Act" (the "MMEI Act" and together with the Temporary
Borrowing Act, the "Act"), the Commission is authorized to issue general obligation
bonds of the State under Section 57-75-15(3)(bb) of the MMEI Act in a total
aggregate principal amount of not to exceed Two Hundred Sixty-Three Million
Dollars ($263,000,000) to be used for the purpose of financing or refinacing a
"project” as described in Section 57-75-5(f)(xxix) of the MMEI Act, upon receipt of
a declaration from the Mississippi Major Economic Impact Authority ("MMEIA")
declaring the necessity for the issuance of such general obligation bonds; and

WHEREAS, as required by Section 57-75-15(1) of the MMEI Act, MMEIA
submitted a declaration to the Commission (the "Declaration") dated February 11,
2016, requesting financing under Section 57-75-15(3)(bb) of the MMEI Act in an
aggregate principal amount of not to exceed Two Hundred Sixty-Three Million
Dollars ($263,000,000) for the purpose of financing a "project" as described in
Section 57-75-5(f)(xxix) of the MMEI Act for Continental Tire The Americas, LLC
to be located in Hinds County, Mississippi (the "Continental Tire Project"), and the
Commission is in receipt of the Declaration; and




WHEREAS, as required by Section 57-75-15(2) of the MMEI Act, the
Commission has reviewed the Declaration and verified that the State has been
selected as the site for the Continental Tire Project; and

WHEREAS, on May 16, 2016, the State Bond Commission adopted a
resolution declaring its intention to issue general obligation bonds of the State, in one
or more series, under Section 57-75-15(3)(bb) of the MMEI Act in an aggregate
principal amount of not to exceed Two Hundred Sixty-Three Million Dollars
($263,000,000) for the purpose of financing the Continental Tire Project; and

WHEREAS, the Commission has previously provided financing for the
Continental Tire Project under Section 57-75-15(3)(bb) of the MMEI Act in the
amount of Eighty Million Dollars ($80,000,000) by issuing a short term taxable note
dated July 7, 2016 (the "2016A Note") pursuant to a resolution of the Commission
adopted on May 16, 2016; and

WHEREAS, the Commission, acting for and on behalf of the State, is in the
process of issuing long term bonds to refinance a portion of the 2016A Note; and

WHEREAS, the Commission has determined that it is in the best interest of
the State and in accordance with the Act to provide additional temporary financing
for the Continental Tire Project and to refinance the remaining portion of the 2016A
Note by issuing a short-term taxable note in the total aggregate principal amount of
One Hundred Thirty-Five Million Dollars ($135,000,000); and

WHEREAS, such note shall be designated as the State of Mississippi
Taxable General Obligation Note, Series 2018A (the "Series 2018A Note"); and

WHEREAS, the Series 2018A Note will be issued under and secured as
provided in the Act and this resolution; and

WHEREAS, because of time considerations, the Commission has
determined that it is in the best interest of the State to sell the Series 2018A Note at
private sale to a financial institution or institutions (the "Purchaser") to be selected
by the State Treasurer of the State (the "State Treasurer") and the Executive Director
of the Department of Finance and Administration ("DFA") of the State (the "DFA
Executive Director"), acting for and on behalf of the Commission; and

WHEREAS, the Series 2018A Note will be sold to the Purchaser pursuant
to the terms and provisions of the Act and a Private Placement Agreement by and
between the State and the Purchaser (the "Private Placement Agreement"); and

WHEREAS, there has been submitted to this meeting a form of the Private
Placement Agreement which is attached hereto as Exhibit A and appears to be in
appropriate form and is an appropriate document for the purpose identified; and

WHEREAS, funds are not otherwise available for the purposes for which the
Series 2018A Note is to be issued, and it has now become necessary that the
Commission proceed to make provision for the preparation, execution, issuance and
delivery of the Series 2018A Note; and

WHEREAS, the Commission anticipates the issuance of general obligation
bonds under and in accordance with the MMEI Act for the purpose of providing
permanent financing for the Continental Tire Project and the payment of the Series
2018A Note; and

WHEREAS, the sale and issuance of the Series 2018A Note will comply in
all respects with the Act and does not exceed any statutory or constitutional
limitation.
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NOW, THEREFORE, BE IT RESOLVED BY THE STATE BOND
COMMISSION OF THE STATE OF MISSISSIPPI, AS FOLLOWS:

SECTION 1. This resolution is adopted pursuant to the Act and other
applicable laws of the State.

SECTION 2. Each and all of the facts and findings set forth in the premises
clauses of this resolution are hereby found and determined to be true and accurate
and are incorporated herein by this reference thereto as though set forth again in
words and figures.

SECTION 3. Proceeding under the authority of the Act, there shall be and
there is hereby authorized and directed to be issued a Taxable General Obligation
Note, Series 2018A of the State in the aggregate principal amount of One Hundred
Thirty-Five Million Dollars ($135,000,000). Pursuant to the Act, the Series 2018A
Note shall be a general obligation of the State and the full faith and credit of the State
are hereby pledged to secure the payment of the principal of and interest on the Series
7018A Note. The Series 2018A Note is being issued to provide temporary financing
for the Continental Tire Project and to refinance a portion of the 2016A Note, as
authorized by the Act.

SECTION 4. (a) The Series 2018A Note, and each advance thereon, shall
be dated the date of its delivery, will mature on or before two (2) years from its date
of issue, as more particularly set out in the Private Placement Agreement, and will
bear interest from its date of delivery, payable at the times and at the rate of interest
agreed upon in the Private Placement Agreement, subject to the limitation that the
Series 2018A Note shall not bear a greater overall maximum interest rate to maturity
than eleven percent (11%) per annum as allowed by Section 75-17-101, Mississippi
Code of 1972, as amended and supplemented from time to time, and subject to the
provisions for periodic advances on the Series 2018A Note set forth in the next
succeeding paragraph. Interest on the Series 2018A Note will be computed on the
basis of a 360-day year of twelve (12) thirty (3 0) day months. Principal on the Series
2018A Note will be payable at maturity.

(b) At the option of the State, the principal amount of the Series 2018A Note
may be supplied by multiple advances, as needed by the State in its sole discretion;
provided, however, that the total aggregate principal amount of all advances shall not
exceed $135,000,000 and each advance must be in an amount of at least $5,000,000;
provided, further, that the final advance may be in an amount less than $5,000,000.
Interest shall begin to accrue on the principal amount of each advance only from the
date of each such advance. The Purchaser will make a notation of the date and
amount of each advance on the grid attached to the Series 2018A Note. Failure of
the Purchaser to make such a notation on the Series 2018A Note shall not affect the
obligation of the State to repay such principal advance pursuant to the terms and
provisions of the Series 2018A Note.

SECTION 5. The Series 2018A Note will be subject to optional redemption
prior to its maturity, in whole or in part on any date, at the principal amount thereof
together with accrued interest to the date fixed for redemption and without premium.
Notice of each such redemption shall be mailed, postage prepaid, not less than five
(5) business days prior to the redemption date, to the registered owner thereof at the
address appearing on the registration books of the State kept and maintained by the
Paying and Transfer Agent (as hereinafter defined).

If the Series 2018A Note is redeemed in part, amounts paid in connection
with such partial redemption shall be applied first to interest to the extent then
accrued and the remainder shall be applied to principal installments due as
determined by the Commission. In case the Series 2018A Note is to be redeemed in
part only, the notice of redemption shall state the part or portion thereof to be
redeemed.
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Notice having been given in the manner and under the conditions hereinabove
provided, the Series 2018A Note or portions thereof so called for redemption shall,
on the date designated for redemption in such notice, become and be due and payable
at the redemption price provided for redemption of the Series 2018A Note or portions
thereof on such date. On the date so fixed for redemption, provided moneys for
payment of the redemption price shall be held in a separate account by the Paying
and Transfer Agent (as hereinafter defined) in trust for the registered owner of the
Series 2018A Note or portions thereof to be redeemed, interest on the Series 2018A
Note or portions thereof so called for redemption shall cease to accrue, such Series
2018A Note or portions thereof shall cease to be entitled to any lien, benefit or
security under this resolution, and the registered owner thereof or portions thereof
shall have no right in respect thereof except to receive payment of the redemption
price thereof.

SECTION 6. The principal of and interest on the Series 2018A Note will be
payable upon maturity or early redemption by the State Treasurer who is hereby
appointed as paying and transfer agent for the Series 2018A Note (the "Paying and
Transfer Agent"). Such principal and interest will be payable by check or draft of
the State made payable to the registered owner named in, and mailed to the address
of the registered owner as it shall appear on the registration records of the State for
the Series 2018A Note as of the close of business on the date that shall be the fifteenth
(15th) day (whether or not a business day) of the calendar month next preceding the
payment date, which registration records shall be maintained by the Paying and
Transfer Agent pursuant to the provisions of Section 13 hereof.

SECTION 7. The State Treasurer and the DFA Executive Director, acting
for and on behalf of the State Bond Commission, are hereby authorized and directed
to designate the Purchaser of the Series 2018A Note and to execute and accept the
Private Placement Agreement with such changes, insertions and omissions as may
be approved by such officers, said execution being conclusive evidence of such
approval; provided, however, that the State Treasurer and the DFA Executive
Director shall not execute and deliver the Private Placement Agreement unless the
interest rate to be borne by the Series 2018A Note as reflected in the Private
Placement Agreement complies, in their sole opinions, with market conditions at the
time the Private Placement Agreement is executed and with all applicable State laws.

SECTION 8. Pursuant to the MMEI Act, a principal amount of One
Hundred Thirty-Five Million Dollars ($135,000,000) received pursuant to the
issuance of the Series 2018A Note less the amount required to refinance a portion of
the 2016A Note, shall be deposited in the "Continental Tire Project Account” (the "
Continental Tire Account") established in the Mississippi Major Economic Impact
Authority Fund (the "MMEIA Fund") created under the MMEI Act in the State
Treasury and applied for the purposes described in this resolution and in accordance
with MMEI Act. Pending application for the purposes described herein, such monies
shall be invested in the manner provided by law and, in accordance with the MMEI
Act, any and all investment earnings thereon shall be deposited in the Mississippi
Major Economic Impact Act Sinking Fund (the "MMEIA Sinking Fund") established
by the MMEI Act and prior resolution of the Commission and used to pay debt
service on the Series 2018A Note. Funds required in excess of the amounts available
in the MMEIA Sinking Fund to provide for the payment of the Series 2018A Note
shall be appropriated from the State's General Fund. After the Series 2018A Note
matures, investment earnings in the MMEIA Sinking Fund shall be applied to the
payment of other bonds or notes issued under the MMEI Act.

Expenditures authorized by Section 57-75-15(4) of the MMEI Act for the
Continental Tire Project shall be paid by the State Treasurer upon warrants drawn
from the Continental Tire Account issued by DFA, which warrants shall be issued
upon requisitions signed by the Executive Director of MMEIA or his designee.
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The State Treasurer is authorized to request an advance from the Series
2018A Note to refinance a portion of the 2016A Note. The advance shall be used to
pay the outstanding principal and interest on the 2016A Note at maturity.

SECTION 9. The State covenants to maintain the exemption of the Series
2018A Note and interest thereon from all taxation by the State or any local unit or
political subdivision or other instrumentality of the State except for inheritance and
gift taxes. Notwithstanding any other provisions to the contrary, so long as necessary
in order to maintain such exemption of the Series 2018A Note and interest thereon
from said taxes, the covenants contained in this Section 9 shall survive the payment
of the Series 2018A Note and the interest thereon, including any payment or
defeasance thereof, Interest on the Series 2018A Note shall be treated as includable
in the gross income of the holder thereof for federal income tax purposes.

SECTION 10. Pursuant to SEC Rule 15¢2-12(b)(5), the State covenants and
agrees to provide to the Purchaser, if required, a continuing disclosure agreement,
dated the date of issuance and delivery of the Series 2018A Note, setting forth the
State's agreement with regard to continuing disclosure (the "Continuing Disclosure
Agreement"), 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 State fails
to comply with the provisions of the Continuing Disclosure Agreement, the holder
of the Series 2018A Note may take such actions as may be necessary and appropriate,
including mandate or specific performance by court order, to cause the State to
comply with its obligations set forth in the Continuing Disclosure Agreement and

this Section 10,

SECTION 11. Pursuant to the authority granted by the Act and the
Registered Bond Act, being Sections 31-21-1 et seq., Mississippi Code of 1972, as
amended and supplemented from time to time (the "Registered Bond Act"), the
Series 2018A Note shall be executed by the manual or facsimile signatures of the
Governor of the State and Ex officio Chairman of the Commission and the Treasurer
of the State and Ex officio member of the Commission and the official seal of the
Commission shall be affixed or lithographed or otherwise reproduced thereon,
attested by the manual or facsimile signature of the Attorney General of the State and
Ex officio Secretary of the Commission and the Series 2018A Note shall be
authenticated by the Paying and Transfer Agent. The Paying and Transfer Agent
shall authenticate the Series 2018A Note by executing the Paying and Transfer
Agent's Certificate thereon and the Series 2018A Note shall not be valid or become
obligatory for any purpose until such certificate shall have been duly executed by the
Paying and Transfer Agent. Such certificate, when duly executed, shall be
conclusive evidence that the Series 2018A Note so authenticated has been duly
authenticated and delivered.

SECTION 12. The form of the Series 2018A Note, the certificate to appear
on the Series 2018A Note and the Paying and Transfer Agent's Certificate shall be in
substantially the following form and the State Treasurer shall be, and is hereby,
authorized and directed to make such changes, insertions and omissions therein as
may, in her opinion, be required:

[FORM OF SERIES 2018A NOTE]

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

INTEREST ON THIS NOTE SHOULD BE TREATED AS INCLUDABLE
IN GROSS INCOME OF THE HOLDER HEREOF FOR
FEDERAL INCOME TAX PURPOSES
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Number R-1 $135,000,000

UNITED STATES OF AMERICA
STATE OF MISSISSIPPI
TAXABLE GENERAL OBLIGATION NOTE,
SERIES 2018A

INTEREST RATE MATURITY DATE DATED DATE

% » 20 , 2018
REGISTERED OWNER:
PRINCIPAL SUM: ONE HUNDRED THIRTY-FIVE MILLION
AND NO/100THS DOLLARS

STATE OF MISSISSIPPI (the "State") hereby acknowledges itself
indebted and for value received hereby promises to pay to the registered owner
named above or registered assigns, on the maturity date stated above, upon
presentation and surrender of this Note at the office of the State Treasurer in the City
of Jackson, Mississippi (the "Paying and Transfer Agent"), the principal sum stated
hereon in lawful money of the United States of America, and to pay to the registered
owner hereof or registered assigns interest on such principal sum, in like money,
from the dated date of this Note until the maturity date hereof, at the interest rate per
annum stated hereon. Interest on this Note will be payable on 1 and
commencing 1, 2018 and will be computed on the basis of a 360-day year of
twelve (12) thirty (30) day months. Principal of and interest on this Note will be
payable by check or draft drawn upon the Paying and Transfer Agent, made payable
to the registered owner named in, and delivered to the registered owner of this Note
as appearing on the registration records held by the Paying and Transfer Agent.

This Note is issued by the State in the total principal amount of One Hundred
Thirty-Five Million Dollars ($135,000,000) pursuant to and in conformity with the
Constitution and statutes of the State, including, among others, Sections 31-17-151
et seq., Mississippi Code of 1972, as amended and supplemented from time to time
(the "Temporary Borrowing Act"), and Sections 57-75-1 ef seq., Mississippi Code of
1972, as amended and supplemented from time to time (the "MMEI Act" and
together with the Temporary Borrowing Act, the "Act"), and a resolution duly
adopted by the State Bond Commission of the State on December 6, 2017 (the
"Resolution"). This Note is being issued for the purpose of providing temporary
financing for a portion of the cost of a "project" as described in Section 57-75-
5(f)(xxix) of the MMEI Act for Continental Tire The Americas, LLC (the "Project")
and to refinance a portion of a short-term taxable note previously issued to finance
the Project. Reference is hereby made to the Resolution, a copy of which is on file
at the Office of the State Treasurer in J ackson, Mississippi, to all of the provisions of
which the registered owner hereof assents by acceptance of this Note.

At the option of the State, the principal amount of this Note may be supplied
by multiple advances, as needed by the State in its sole discretion; provided,
however, that the total aggregate principal amount of all advances shall not exceed
$135,000,000 and each advance must be in an amount of at least $5,000,000;
provided, further, that the final advance may be in an amount less than $5,000,000.
In such event, interest shall begin to accrue on the principal amount of each advance
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only from the date of each such advance. Each such advance will be recorded by the
registered owner in the place provided therefor on this Note, along with the date of
such advance.

This Note and the interest hereon is payable from the Mississippi Major
Economic Impact Authority Sinking Fund established in the State Treasury by the
provisions of the MMEI Act and prior resolution of the State Bond Commission of
the State and from appropriations from the State's General Fund made pursuant to
the provisions of the Act. Pursuant to the Act, this Note constitutes a general
obligation of the State, and for the payment thereof, the State has irrevocably pledged
the full faith and credit of the State. The Act provides that if the funds appropriated
by the Legislature of the State shall be insufficient to pay the principal of and interest
on this Note as it becomes due, the deficiency shall be paid by the State Treasurer
from funds in the State Treasury not otherwise appropriated.

This Note may be transferred or exchanged by the registered owner hereof in
person or by its attorney duly authorized in writing at the office of the Paying and
Transfer Agent, but only in the manner, subject to the limitations set forth in the
Resolution, and upon surrender and cancellation of this Note. Upon such transfer or
exchange, a new note of like amount, tenor and maturity will be issued.

The State and the Paying and Transfer Agent may deem and treat the
registered owner hereof as the absolute owner for the purpose of receiving payment
of or on account of principal hereof and interest due hereon and for all other purposes
and neither the State nor the Paying and Transfer Agent shall be affected by any
notice to the contrary.

This Note will be subject to redemption prior to its maturity at the option of
the State, in whole or in part on any date, at the principal amount thereof together
with accrued interest to the date fixed for redemption and without premium. Notice
of each such redemption shall be mailed, postage prepaid, not less than five (5)
business days prior to the redemption date, to the Registered Owner hereof at the
address appearing on the registration books of the State kept and maintained by the
Paying and Transfer Agent.

If this Note is redeemed in part, amounts paid in connection with such partial
redemption shall be applied first to interest to the extent then accrued and the
remainder shall be applied to principal installments due hereunder as determined by
the State Bond Commission of the State. In case this Note is to be redeemed in part
only, the notice of redemption for this Note shall state the part or portion thereof to
be redeemed.

Notice having been given in the manner and under the conditions hereinabove
provided, this Note or portions thereof so called for redemption shall, on the date
designated for redemption in such notice, become and be due and payable at the
redemption price provided for redemption of this Note or portions thereof on such
date. On the date so fixed for redemption, provided moneys for payment of the
redemption price shall be held in a separate account by the Paying and Transfer
Agent in trust for the Registered Owner of this Note or portions thereof to be
redeemed, interest on this Note or portions thereof so called for redemption shall
cease to accrue, such Note or portions thereof shall cease to be entitled to any lien,
benefit or security under the Resolution, and the Registered Owner hereof or portions
thereof shall have no right in respect thereof except to receive payment of the
redemption price thereof.

If the date for payment of the principal of or interest on this Note shall be a
Saturday, Sunday, legal holiday or a day on which banking institutions in the State
are authorized by law or executive order to close, then the date for such payment
shall be the next succeeding day which is not a Saturday, Sunday, legal holiday or a
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day on which such banking institutions are authorized to close, and payment on such
day shall have the same force and effect as if made on the normal day of payment.

IT ISHEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and to be performed precedent to and
in the issuance of this Note do exist, have happened and have been performed in due
time, form and manner as required by law, and that the issuance of this Note and the
issue of which it forms a part, together with all other obligations of the State, does
not exceed or violate any constitutional or statutory limitation.

This Note shall not be valid or become obligatory for any purpose until this
Note shall have been authenticated by the execution by the Paying and Transfer
Agent of the Paying and Transfer Agent's Certificate hereon.

IN WITNESS WHEREOF, the State of Mississippi, acting by and through
its State Bond Commission, has caused this Note to be executed in its name by the
manual or facsimile signatures of the Governor of the State of Mississippi and Ex
officio Chairman of the State Bond Commission and the Treasurer of the State of
Mississippi and Ex officio member of the State Bond Commission, and has caused
the official seal of the State Bond Commission to be affixed hereto, attested by the
manual or facsimile signature of the Attorney General of the State of Mississippi and
Ex officio Secretary of the State Bond Commission.

(STATE BOND COMMISSION SEAL)
STATE OF MISSISSIPPI

By

Governor

By

State Treasurer

ATTEST:

Attorney General

PAYING AND TRANSFER AGENT'S CERTIFICATE

This Note is the Note of the above-designated issue delivered in accordance
with the terms of the within mentioned Resolution.

State Treasurer, as Paying and
Transfer Agent

Date of Registration and Authentication:

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and
transfers unto

(please insert social security or other identifying number of assignee)

(please print or typewrite name and address of assignee)
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the within Bond and all rights thereunder, and hereby irrevocably constitutes and
appoints . Attorney, to transfer the within Bond on the records kept
for registration thereof, with full power of substitution in the premises.

Dated:

Signature guaranteed:

(Bank, Trust Company or Paying Agent) NOTICE: The signature to this
Assignment must correspond with the
name of the registered owner as it

(Authorized Officer) appears upon the face of the within
Note in every particular, without any
Date of Assignment: alteration whatever, and must be

guaranteed by a commercial bank or
Insert Social Security Number or other trust company oOr a member of a
Tax Identification Number of Assignee national securities exchange who is a
member of a Medallion Signature

Guarantee Program.

RECORD OF MULTIPLE ADVANCES

AMOUNT DATE SIGNATURE




[END OF FORM OF SERIES 2018A NOTE]

SECTION 13. The Commission hereby adopts, pursuant to the authority
granted by the Act and the Registered Bond Act and subject to the provisions of
Section 6 hereof, the following conditions which are to apply to the transfer,
exchange and replacement of the Series 201 8A Note, and other similar matters,

CONDITIONS AS TO THE ISSUANCE, TRANSFER,
EXCHANGE AND REPLACEMENT OF THE SERIES 2018A NOTE

"Paying and Transfer Agent" as used in these Conditions means, as to
the Series 2018A Note, the State Treasurer, designated by action of
the Commission as the Paying and Transfer Agent with respect to the
Series 2018A Note and whose duties and responsibilities shall be as
further limited or set forth in the form of Series 2018A Note.

The principal of the Series 2018A Note shall be payable at maturity
of the Series 2018A Note by check or draft drawn upon the Paying
and Transfer Agent made payable to the Purchaser as the registered
owner of the Series 2018A Note. The interest on the Series 2018A
Note shall be payable at the times and at the interest rate as agreed
upon in the Private Placement Agreement by check or draft drawn
upon the Paying and Transfer Agent made payable to the Purchaser
as the registered owner of the Series 2018A Note.

The Series 2018A Note, upon surrender thereof at said office of the
Paying and Transfer Agent with a written instrument of transfer
satisfactory to such Paying and Transfer Agent duly executed by the
registered owner or its authorized attorney, may be exchanged for a
Series 2018A Note of like maturity and interest rate of the same
denomination. Such new Series 2018A Note shall be dated as of the
date of the initial delivery of the Series 2018A Note and shall bear
interest from said date.

So long as the Series 2018A Note shall remain outstanding, the State
shall cause the Paying and Transfer Agent to maintain and keep, at
her office, registration records for the registration and transfer of the
Series 2018A Note, and, upon presentation thereof for such purpose
at such office, the State shall cause the Paying and Transfer Agent to
register or cause to be registered thereon, and permit to be transferred
thereon, under such reasonable regulations as the Paying and Transfer
Agent may prescribe, the Series 2018A Note. So long as the Series
2018A Note remains outstanding, the State shall make all necessary
provisions to permit the exchange of the Series 2018A Note at the
office of the Paying and Transfer Agent.

The Series 2018A Note shall be transferable in accordance with this
resolution only upon the registration records which shall be
maintained for that purpose at the office of the Paying and Transfer
Agent, by the registered owner thereof in person or its authorized
attorney, upon surrender thereof, together with a written instrument
of transfer satisfactory to the Paying and Transfer Agent, duly
executed by the registered owner or its authorized attorney, and upon
such transfer there shall be issued in the name of the transferee a new
Series 2018A Note in registered form in the same aggregate principal
amount and of like maturity and interest rate as the Series 2018A Note
surrendered. Any Series 2018A Note issued in connection with a
transfer shall be dated in the same manner provided above for the
dating of the Series 2018A Note issued in connection with exchanges.
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Neither the State nor the Paying and Transfer Agent shall be required
to exchange or transfer the Series 2018A Note for a period of fifteen
(15) days next preceding the maturity date of the Series 2018A Note.
The transfer of the Series 2018A Note shall be subject to the
satisfaction of the provisions of Section 14 hereof.

Any Series 2018A Note surrendered in any exchanges or transfers
shall forthwith be canceled by the Paying and Transfer Agent and
thereafter transmitted to the State Treasurer.

Prior to the issuance or delivery of a new Series 2018A Note, whether
upon original issuance, transfer, exchange or replacement, the Paying
and Transfer Agent shall manually execute the certificate of
authentication provided thereon. No Series 2018A Note shall be valid
or obligatory for any purpose until such certificate of authentication
shall have been duly executed by the Paying and Transfer Agent.
Such certificate of the Paying and Transfer Agent upon any Series
2018A Note executed on behalf of the State shall be conclusive
evidence that the Series 2018A Note so authenticated has been duly
authenticated and delivered.

Any Series 2018A Note bearing the manual or facsimile signature of
any person who shall have been the Governor, State Treasurer or
Attorney General at the time such Series 2018A Note was originally
dated or delivered by the State shall bind the State notwithstanding
the fact that he or she may have ceased to be such officer prior to the
delivery of such Series 2018A Note or was not such officer at the date
of such Series 2018A Note.

Except as otherwise required by law, if (a) the mutilated Series 2018A
Note is surrendered to the Paying and Transfer Agent at her office, or
the Paying and Transfer Agent receives evidence to its satisfaction of
the destruction, loss or theft of the Series 2018A Note and (b) there is
delivered to the Paying and Transfer Agent such security and
indemnity as may be required by it and by the State Treasurer to save
harmless the State and the Paying and Transfer Agent, and as
otherwise required by law, then, in the absence of notice to the Paying
and Transfer Agent that such Series 2018A Note has been acquired
by a bona fide Purchaser as such term is defined in the Uniform
Commercial Code as it is then in effect in the State, the Paying and
Transfer Agent shall authenticate and deliver, in exchange for the
mutilated Series 2018A Note, or in lieu of such destroyed, lost or
stolen Series 2018A Note, a new Series 2018A Note of like tenor and
principal amount, bearing a number not contemporaneously
outstanding. The Paying and Transfer Agent shall thereupon cancel
the Series 2018A Note so surrendered.

In case the Series 2018A Note is mutilated, destroyed, lost or stolen
and has become or is about to become due and payable, the Paying
and Transfer Agent in its discretion may, instead of issuing a new
Series 2018A Note, pay such Series 2018A Note.

A new Series 2018A Note issued pursuant to this Section 15 in lieu
of any surrendered, destroyed, lost or stolen Series 2018A Note shall
constitute a contractual obligation of the State and shall be entitled to
all benefits of this resolution. The Series 2018A Note shall be held
and owned upon the express condition that the foregoing provisions
are exclusive with respect to the replacement or payment of a
mutilated, destroyed, lost or stolen Series 2018A Note, and shall
preclude (to the extent lawful) all other rights or remedies with respect
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to the replacement or payment of a mutilated, destroyed, lost or stolen
Series 2018A Note or securities.

Notwithstanding the foregoing provisions of these conditions, no
Series 2018A Note shall be exchanged for another Series 201 8A Note
or be registered or transferred or issued or delivered by or on behalf
of the State or the Paying and Transfer Agent pursuant to this Section
15 at the request of a holder or owner of the Series 2018A Note,
except upon payment to such Paying and Transfer Agent by or on
behalf of such holder or owner of a charge sufficient to reimburse the
State and such Paying and Transfer Agent for any tax, fee, or other
governmental charge required to be paid with respect to the
transaction.

The State and the Paying and Transfer Agent may treat and consider
the person in whose name the Series 2018A Note shall be registered
upon the registration records as herein provided as the holder and
absolute owner thereof, whether the Series 2018A Note shall be
overdue or not, for the purpose of receiving payment of the principal
thereof, premium, if any, and interest thereon and for all other
purposes whatsoever; provided, however, payment of, or on account
of, the principal of, premium, if any, and interest on the Series 2018A
Note shall be made only to, or upon the order of, such registered
owner, and such payment so made shall be valid and effective to
satisfy and discharge the liability upon the Series 2018A Note to the
extent of the sum or sums so paid, and neither the State nor any Paying
and Transfer Agent shall be affected by any notice to the contrary.

If the date for payment of the principal of or interest on the Series
2018A Note shall be a Saturday, Sunday, legal holiday or a day on
which banking institutions in the State, are authorized by law or
executive order to close, then the date for such payment shall be the
next succeeding day which is not a Saturday, Sunday, legal holiday
or a day on which such banking institutions are authorized to close,
and payment on such day shall have the same force and effect as if
made on the normal day of payment.

SECTION 14. Subject to the restrictions contained herein, the registration
of the Series 2018A Note may be transferred upon the registration records of the
State upon delivery to the Paying and Transfer Agent, accompanied by a written
instrument or instruments of transfer in form and with guaranty of signatures
satisfactory to the Paying and Transfer Agent, duly executed by the registered owner
of the Series 2018A Note or by its attorney-in-fact or legal representative, containing
written instructions as to the detail of transfer of the Series 2018A Note, along with
the social security number or federal employer identification number of such
transferee. In all cases of a transfer of the Series 2018A Note, the Paying and
Transfer Agent shall at the earliest practical time according to the provisions of this
resolution enter the transfer of ownership in the registration records of the State and
shall deliver in the name of the transferee a new fully registered note identical to the
Series 2018A Note. The State may charge the registered owner of the Series 2018A
Note for the registration of every such transfer sufficient to reimburse it for any tax,
fee or any other governmental charge required (other than by the State) to be paid
with respect to the registration of such transfer, and may require that such amounts
be paid before any new such Series 2018A Note shall be delivered.

The Series 2018A Note may only be transferred upon compliance by the
registered owner of the Series 2018A Note with the terms and provisions of this
resolution, specifically, the registered owner of the Series 2018A Note must obtain
from the purchaser or transferee thereof, and deliver to the State on or before the
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closing date thereof, a document satisfactory to the State and Butler Snow LLP
("Special Counsel") to the effect that:

(a) Such purchaser has received a copy of this resolution. This resolution
is in form and substance satisfactory to the purchaser and has been read and fully

understood by it.

(b) The purchaser has conducted its own investigations, to the extent it
deems satisfactory or sufficient, into matters relating to the business, properties,
management, and financial position and results of operations of the State in
connection with the issuance by the State of the Series 2018A Note; it has received
such information concerning the State as it deems to be necessary in connection with
its purchase of the Series 2018A Note and the payment of the Series 2018A Note by
the State; and during the course of this transaction and prior to the purchase of the
Series 2018A Note it has been provided with the opportunity to ask questions of and
receive answers from representatives of the State and the Commission concerning
the terms and conditions of the offering of the Series 2018A Note, and to obtain any
additional information needed in order to verify the accuracy of the information

obtained.

(c) The purchaser has sufficient knowledge and experience in financial
and business matters, including purchase and ownership of taxable and tax exempt
municipal and other obligations, to be able to evaluate the risks and merits of the
investment represented by the purchase of the Series 2018A Note.

(d)  The purchaser is aware that certain economic and political variables
could affect the security of its investment in the Series 2018A Note and the purchaser
is able to bear the economic risks of such investment.

(e) The purchaser acknowledges and represents that it has not sought
from Special Counsel or received from Special Counsel, or looked or relied upon
Special Counsel for any information with respect to the State or its financial

condition.

® The purchaser is a "qualified institutional buyer" as defined in Rule
144A of the Securities Act of 1933, as amended (the "1933 Act").

(2) The purchaser certifies that it is purchasing the Series 2018A Note for
its own account for the purpose of investment and not for resale at a profit, and it has
no present intention of reselling or otherwise redistributing the Series 2018A Note.
The purchaser and all subsequent holders of the Series 2018A Note will not sell the
Series 2018A Note except to another "qualified institutional buyer" as defined in
Rule 144A of the 1933 Act who will execute an investment letter acceptable to the
Commission that certifies that it is purchasing the Series 2018A Note for its own
account and not for resale, and will not sell, convey, pledge or otherwise transfer the
Series 2018A Note without prior compliance with applicable registration and
disclosure requirements of state and federal securities laws.

(h)  The purchaser will acknowledge that it has a limited right to sell or
transfer up to five (5) participation interests in the Series 2018A Note to qualified
institutional buyers (as defined in Rule 144A of the 1933 Act) provided that the
holders of such participation interests shall provide an investment letter similar to the
one set forth above satisfactory to the Commission and such holders shall have no
right to sell or transfer their participation interests without prior approval of the
Commission except to the purchaser.

(1) The purchaser acknowledges that interest on the Series 2018A Note
should be treated as includable in gross income of the holder thereof for federal
income tax purposes.
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SECTION 15. The Purchaser upon delivery of the Series 2018A Note shall
execute an investment letter in form and substance identical to the one set forth in

Section 14.

SECTION 16. The Series 2018A Note shall be payable, both as to principal
and interest, from the MMEIA Sinking Fund and from appropriations from the State's
General Fund pursuant to the Act.

SECTION 17. If (a) the State shall pay or cause to be paid to the owners of
the Series 2018 A Note the principal and interest to become due thereon in the manner
stipulated therein and herein, and (b) the State shall have kept, performed and
observed all and singular the covenants and promises in the Series 2018A Note and
in this resolution expressed as to be kept, performed and observed by it or on its part,
then the Series 2018A Note shall cease to be entitled to any lien, benefit or security
under this resolution and shall no longer be deemed to be outstanding hereunder.

SECTION 18. The form of the Private Placement Agreement in the form
submitted to this meeting and attached hereto as Exhibit A, is hereby made a part of
this resolution as though set forth in full herein and shall be, and the same hereby is,
approved in substantially said form. The State Treasurer is hereby authorized and
directed to execute and deliver the Private Placement Agreement with such changes,
insertions and omissions as may be approved by the State Treasurer and the DFA
Executive Director.

SECTION 19. The State Treasurer shall keep proper records relating to the
sale and issuance of the Series 2018A Note hereunder and the amounts received
thereon and paid into the State Treasury for the purposes herein provided.

SECTION 20. A certified copy of this resolution shall be filed with the State
Treasurer for her information and guidance.

SECTION 21. Butler Snow LLP, Ridgeland, Mississippi, is hereby
appointed to serve as Special Counsel to the State in connection with the sale and
issuance of the Series 2018A Note.

SECTION 22. Special Counsel is hereby authorized to have prepared the
$135,000,000 State of Mississippi Taxable General Obligation Note, Series 2018A
and to schedule a closing of the sale of the Series 2018A Note as directed by the State
Treasurer and the DFA Executive Director.

SECTION 23. The State Treasurer and the DFA Executive Director be, and
hereby are, authorized, subject to the provisions of this resolution, to make all
decisions necessary in connection with the sale and issuance of the Series 2018A
Note, including, but not limited to, making a final determination as to the Purchaser,
the principal amount of the Series 2018A Note, the interest payment dates of the
Series 2018A Note, the maturity date of the Series 2018A Note and the interest rate
to be borne by the Series 2018A Note.

SECTION 24. The Series 2018A Note may be validated in accordance with
Sections 31-13-1 ef seq., Mississippi Code of 1972, as amended and supplemented
from time to time.

SECTION 25. The members of the Commission are each hereby authorized
and directed to execute such additional documents as may be necessary in connection
with the sale, issuance and delivery of the Series 2018A Note.

SECTION 26. All resolutions and orders or parts thereof in conflict
herewith are to the extent of such conflict, hereby repealed, and this resolution shall
become effective immediately.
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State Treasurer Fitch seconded the motion to adopt the foregoing resolution,
and the question being put to a vote, the result was as follows:

Governor Bryant voted: YES
Attorney General Hood voted: YES
State Treasurer Fitch voted: YES

The motion having received the affirmative vote of a majority of the members
of the Commission present, being a quorum of said Commission, the Governor and
Ex-Officio Chairman declared the motion carried and the resolution adopted, this 6™
day of December, 2017.
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PRIVATE PLACEMENT AGREEMENT
REGARDING THE

$135,000,000
STATE OF MISSISSIPPI
TAXABLE GENERAL OBLIGATION NOTE,
SERIES 2018A

_,2018

State of Mississippi

c¢/o State Bond Commission of
the State of Mississippi

Jackson, Mississippi 39201

Ladies and Gentlemen:

The undersigned, (the "Purchaser"), a
, being duly authorized, agrees to enter into this Private
Placement Agreement (this "Agreement") with the State of Mississippi (the "State"),
acting by and through the State Bond Commission of the State (the "Commission")
which will be binding upon the State and upon the Purchaser.

1. (@) Upon the terms and conditions and upon the basis of the
representations, warranties and agreements set forth herein, the Purchaser hereby
agrees to purchase from the State and the State hereby agrees to sell and deliver to
the Purchaser the $135,000,000 State of Mississippi Taxable General Obligation
Note, Series 2018A (the "Series 2018A Note"), dated the date of its delivery, and
payable on or before _, 2019, and as more particularly described in the
resolution concerning the Series 2018A Note adopted by the Commission on
December 6, 2017 (the "Resolution"). The purchase price for the Series 2018A Note
shall be equal to 100% of the principal amount thereof (the "Purchase Price"). The
Series 2018A Note shall bear interest at the rate of % per annum, computed on
the basis of a 360-day year of twelve (12) thirty (30) day months. INTEREST ON
THE SERIES 2018A NOTE SHOULD BE TREATED AS INCLUDABLE IN
THE GROSS INCOME OF THE OWNERS THEREOF FOR FEDERAL
INCOME TAX PURPOSES.

(b) All capitalized terms used and not defined herein shall have
the meanings ascribed to them in the Resolution.

(c) The Series 2018A Note will constitute a general obligation of
the State, secured by a pledge of the full faith and credit of the State, as
provided in the Resolution.

(d) The Series 2018 A Note will be issued pursuant to Sections 31-
17-151 et seq., Mississippi Code of 1972, as amended and supplemented from
time to time (the "Temporary Borrowing Act"), and Sections 57-75-1 et seq.,
Mississippi Code of 1972, as amended and supplemented from time to time
(the "MMEI Act" and- together with the Temporary Borrowing Act, the
"Act") and the Resolution.

(e) The Series 2018 A Note will be subject to redemption prior to
its maturity at the option of the State, in whole or in part on any date, at the
principal amount thereof together with accrued interest to the date fixed for
redemption and without premium.

® Interest on the Series 2018A Note will be payable
1 and 1, commencing 1, 2018, and will be computed on the
basis of a 360-day year of twelve (12) thirty (30) day months.
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(g8) At the option of the State, the principal amount of the Series
2018A Note may be supplied by multiple advances, as needed by the State in
its sole discretion; provided, however, that the total aggregate principal
amount of all advances shall not exceed $135,000,000 and each advance must
be in an amount of at least $5,000,000; provided, further, that the final
advance may be in an amount less than $5,000,000. In such event, interest
shall begin to accrue on the principal amount of each advance only from the
date of each such advance. Each such advance will be recorded by the
registered owner in the place provided therefor on the Series 2018A Note,
along with the date of such advance.

2 The State, by and through the Commission, represents and warrants

to, and agrees with the Purchaser that:

(a) The Commission is duly organized and existing under the
Constitution and laws of the State with the powers and authority, among
others, set forth in the Act, and is authorized to issue the Series 2018A Note
and otherwise to act on behalf of the State in connection with the sale and
issuance of the Series 2018A Note.

(b) The Commission, on behalf of the State, has full legal right,
power and authority to enter into or accept this Agreement, to adopt the
Resolution, to sell, issue and deliver the Series 2018A Note to the Purchaser
as provided herein and to carry out and consummate all other transactions
contemplated by this Agreement, the Series 2018 A Note and the Resolution.

(c) By official action of the Commission, the Commission has
duly adopted the Resolution, has duly authorized and approved the execution
and delivery of or acceptance of, and the performance by the State of the
obligations of the State contained in the Resolution, the Series 2018A Note
and this Agreement and the consummation by it of all other transactions
contemplated by this Agreement.

(d)  Neither the State nor the Commission is in breach of or default
under any applicable law or administrative regulation of the State or the
United States of America or any applicable judgment or decree or any
agreement or other instrument to which either the State or the Commission is
a party or is otherwise subject, which breach or default would in any way
materially adversely affect the official existence or powers of the State or the
Commission, the Resolution or the issuance of the Series 2018A Note, and
no event has occurred and is continuing, which with the passage of time or
the giving of notice, or both, would constitute such a breach of or default
under any such instrument; and the execution and delivery of or acceptance
of this Agreement and the Series 2018A Note and the adoption of the
Resolution and compliance with the provisions of each thereof will not
conflict with or constitute a breach of or default under any law, administrative
regulation, judgment, decree, agreement or other instrument to which either
the State or the Commission is a party or is otherwise subject.

(e) No summons or complaint or any other notice or document
has been served upon or delivered to the State or the Commission or any of
their respective officers or employees relating to any litigation, and there is
no action, suit, proceeding, inquiry or investigation, at law or in equity, before
or by any court, public board or body, pending or, to the best knowledge of
the State or the Commission, threatened against the State or the Commission,
affecting the existence of the State or the Commission, the titles of their
officers to their respective offices or seeking to prohibit, restrain or enjoin the
sale, issuance or delivery of the Series 2018A Note or in any way contesting
or affecting the validity or enforceability of the Series 2018A Note, the
Resolution or this Agreement, or contesting in any way the powers of the
State or the Commission or any authority for the issuance of the Series 2018A
Note, the adoption of the Resolution or the execution or acceptance of this
Agreement, or the performance by the State and the Commission thereunder,
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nor is there any controversy or litigation pending or threatened, nor, to the
best of the knowledge of the State and the Commission, is there any basis
therefor, wherein an unfavorable decision, ruling or finding would materially
adversely affect the validity or enforceability of the Series 2018A Note, the
Resolution or this Agreement.

® The proceeds received by the State from the sale of the Series
2018A Note will be used and applied as is provided in the Resolution and the
Act.

(2) The State shall maintain the exemption of the Series 2018A
Note and interest thereon from all income taxation by the State.
Notwithstanding any other provisions to the contrary, so long as is necessary
in order to maintain such exemption of the Series 2018A Note and interest
thereon from said taxes, the covenants contained in this subsection (g) shall
survive the payment of the Series 2018A Note and the interest thereon,
including any payment or defeasance thereof; provided, however, that
interest on the Series 2018A Note should be treated as includable in the
gross income of the owners thereof for federal income tax purposes.

3. The State will deliver the Series 2018A Note to the Purchaser in
definitive form, duly executed and authenticated as provided in the Resolution, and,
subject to the terms and conditions hereof, the Purchaser will accept such delivery
and pay the Purchase Price of the Series 2018A Note, from time to time, in advances
as set forth in the Resolution. The Series 2018A Note will be delivered in fully
registered form in the amount of $135,000,000 and registered to the Purchaser. The
Series 2018A Note may be in printed, engraved, typewritten or photocopied form
and each such form shall constitute "definitive form." As provided in the Resolution,
the Series 2018A Note shall be payable both as to principal and interest to the
Purchaser, in lawful money of the United States of America by the State Treasurer
of the State, as paying and transfer agent for the Series 2018A Note.

4. The Purchaser has entered into this Agreement in reliance upon the
representations, warranties and agreements of the State and the Commission
contained herein and in the Resolution and to be contained in the documents and
instruments to be delivered by the State and upon the performance by the State and
the Commission of their respective obligations hereunder, both as of the date hereof.
Accordingly, the Purchaser's obligations under this Agreement to purchase and pay
for the Series 2018A Note shall be subject to the performance by the State and the
Commission of their respective obligations to be performed hereunder and shall also
be subject to the following conditions:

(a) The representations and warranties of the State and the
Commission contained herein and in the Resolution shall be true, complete
and correct.

(b) On the date hereof (the "Closing Date"), the Resolution shall
be in full force and effect, and shall not have been amended, modified or
supplemented, except as may have been agreed to in writing by the Purchaser.

(c) On the Closing Date, all official action of the State and the
Commission relating to this Agreement, the Series 2018A Note and the
Resolution shall be in full force and effect and shall not have been amended,
modified or supplemented, except as may have been agreed to in writing by
the Purchaser.

(d)  The State shall not have failed to pay principal or interest
when due on any of the State's obligations for money borrowed wherein such
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failure, if any, would have a material adverse impact on its ability to perform
in accordance with this Agreement, the Series 2018A Note or the Resolution.

(e) The Purchaser shall have received each of the following
documents:

(i) A copy of the Resolution certified as of the Closing
Date by the Ex officio Secretary of the Commission as having been
duly adopted by the Commission and as being in effect, only with
such amendments, modifications and supplements as may have been
agreed to by the Purchaser;

(i)  Unqualified opinion, dated the Closing Date, of Butler
Snow LLP, Special Counsel, in form and substance reasonably
acceptable to the Purchaser and a letter from such Special Counsel,
dated the Closing Date, and addressed to the Purchaser, to the effect
that such opinion may be relied upon by the Purchaser to the same
extent as if such opinion were addressed to it;

(iii)  Anopinion of the Attorney General of the State, dated
the Closing Date, in form and substance reasonably acceptable to the
Purchaser;

(iv) A certificate, dated the Closing Date, signed by the
Attorney General of the State to the effect that no summons or
complaint or any other notice or document has been served upon or
delivered to the State, the Commission or any of their respective
officers or employees relating to any litigation, and there is no action,
suit, proceeding, inquiry or investigation, at law or in equity, before
or by any court, public board or body, pending or, to the best of their
knowledge, threatened against the State or the Commission, affecting
the existence of the State or the Commission or the titles of their
officers to their respective offices or seeking to prohibit, restrain or
enjoin the sale, issuance or delivery of the Series 2018A Note, or
affecting the provision of funds, or the proceedings and authority
under which such provisions are made, to pay the principal amount of
the Series 2018A Note and interest thereon when such payments shall
become due, or in any way contesting or affecting the State law tax
status of the Series 2018 A Note and the interest thereon or the validity
or enforceability of the Series 2018A Note, the Resolution or this
Agreement, or contesting the powers of the State, the Commission or
any authority for the issuance of the Series 2018A Note, the adoption
of the Resolution or the execution or acceptance of this Agreement,
nor is there any controversy or litigation pending or threatened, nor to
the best of their knowledge is there any basis therefor, wherein any
unfavorable decision, ruling or finding would materially adversely
affect the State law tax status of the Series 2018A Note and the
interest thereon or the validity or enforceability of the Series 2018A
Note, the Resolution or this Agreement (but in lieu of or in
conjunction with such certificate the Purchaser may, in its sole
discretion, accept certificates or opinions of the Attorney General of
the State, that in its opinion the issues raised in any such pending or
threatened litigation are without substance or that the contentions of
all plaintiffs therein are without merit);

) A certificate, dated the Closing Date, signed by the
members of the Commission, certifying that on the date of the
execution of the certificate they are the duly chosen, qualified and
acting officers of the State and the Commission occupying the offices
indicated opposite their names and that they have executed the Series
2018A Note by causing a manual or facsimile of their signatures to
be affixed to the Series 2018A Note, and they do thereby recognize
the said manual or facsimile signatures as their true and lawful
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signatures, and further certifying that the seal impressed upon the
Series 2018A Note and on such certificate is the official seal of the
Commission;

(vi)  Acertified copy of a transcript of all proceedings taken
by the Commission relating to the authorization and issuance of the
Series 2018 A Note and the execution and delivery of this Agreement;
and

(vii) Such additional legal opinions, certificates,
instruments and other documents as the Purchaser may reasonably
request to evidence the truth and accuracy, as of the date hereof and
as of the Closing Date, of the representations and warranties
contained herein and in the Resolution, and the due performance or
satisfaction by the State and the Commission at or prior to the Closing
Date of all agreements then to be performed and all the conditions
then to be satisfied by the State and the Commission.

All the opinions, letters, certificates, instruments and other documents
mentioned above or elsewhere in this Agreement shall be deemed to be in compliance
with the provisions hereof but only if they are delivered to the Purchaser in form and
substance reasonably satisfactory to the Purchaser.

3 All expenses incident to the performance of the obligations of the
State and the Commission hereunder including but not limited to: (a) the cost of the
preparation and printing of the definitive Series 2018A Note; (b) the fees and
disbursements of Special Counsel; (c) the fees and disbursements of counsel to the
Purchaser in an amount not to exceed $__ ; (d) the fees and disbursements
of the State's experts, financial advisors or consultants retained by the State; and
(e) the cost of the preparation of this Agreement, shall be paid by the State.

6. The Series 2018A Note shall be purchased by the Purchaser for
purposes of investment only and not with any intent to offer, sell, resell or otherwise
distribute the Series 2018A Note or any portion thereof or interest therein; provided,
however, that the Purchaser may transfer the Series 2018A Note or sell or transfer
up to five (5) participation interests in the Series 2018A Note to other financial
institutions upon compliance by the Purchaser with the terms and provisions of the
Resolution (collectively, the "Purchaser's Investment Obligation").

7. The Purchaser shall execute and deliver an Investment Letter of
Purchaser (the "Investment Letter"), requiring, among other things, compliance with
the Purchaser's Investment Obligation arising from the Purchaser's purchase of the
Series 2018A Note. A copy of the Investment Letter is attached hereto as Exhibit A.

8. Any notice or other communication to be given to the State and the
Commission under this Agreement may be given by delivering the same in writing
at the State's addresses set forth above and any notice or other communication to be
given to the Purchaser under this Agreement may be given by delivering the same in
writing to

9. This Agreement is made solely for the benefit of the State and the
Purchaser (including the successors or assigns of the Purchaser), and no other person
shall acquire or have any right hereunder or by virtue hereof. All the representations,
warranties and agreements of the State and the Purchaser contained in this
Agreement shall remain operative and in full force and effect, regardless of (a) any
investigation made by or on behalf of the Purchaser and the State; (b) delivery of any
payment for the Series 2018A Note hereunder; and (c) any termination of this
Agreement.

10. If any provision of this Agreement shall for any reason be held to be
invalid or unenforceable, the invalidity or unenforceability of such provision shall
not affect any of the remaining provisions of this Agreement and this Agreement
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shall be construed and in force as if such invalid or unenforceable provision had not
been contained herein.

11.  This Agreement shall be governed by, and construed in accordance
with, the laws of the State. This Agreement shall become effective upon the
execution of the acceptance hereof by duly authorized officers of the State and shall
be valid and enforceable as of the time of such acceptance.

12. This Agreement may be executed in several counterparts, each of
which shall be deemed an original and all of which together shall constitute one and
the same instrument.

13.  This Agreement shall constitute the entire agreement among the
parties hereto with respect to the offer and sale of the Series 2018A Note and the
transactions related thereto, as set forth herein.

Very truly yours,

By

Title

ACCEPTED:
This _ day of , 2018.

STATE OF MISSISSIPPI
By: STATE BOND COMMISSION

By:

Lynn Fitch, State Treasurer
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EXHIBIT A
INVESTMENT LETTER OF PURCHASER

The undersigned, (the "Purchaser"), hereby
certifies and acknowledges that in connection with the purchase by it of the
$135,000,000 State of Mississippi Taxable General Obligation Note, Series 2018A
(the "Series 2018A Note") that:

1. The Purchaser has received a copy of the resolution adopted by the
State Bond Commission (the "Commission") of the State of Mississippi (the "State")
on December 6, 2017, related to the sale, issuance, execution and delivery of the
Series 2018A Note (the "Resolution"), and the Resolution is in form and substance
satisfactory to the Purchaser and has been read and fully understood by it.

2 The Purchaser has conducted its own investigations, to the extent it
deems satisfactory or sufficient, into matters relating to the business, properties,
management, and financial position and results of operations of the State in
connection with the issuance by the State of the Series 2018A Note; it has received
such information concerning the State as it deems to be necessary in connection with
its purchase of the Series 2018A Note and the payment of the Series 2018A Note by
the State; and during the course of this transaction and prior to the purchase of the
Series 2018A Note it has been provided with the opportunity to ask questions of and
receive answers from representatives of the State and the Commission concerning
the terms and conditions of the offering of the Series 2018A Note, and to obtain any
additional information needed in order to verify the accuracy of the information
obtained.

3. The Purchaser has sufficient knowledge and experience in financial
and business matters, including purchase and ownership of taxable and tax exempt
municipal and other obligations, to be able to evaluate the risks and merits of the
investment represented by the purchase of the Series 2018A Note.

4. The Purchaser is aware that certain economic and political variables
could affect the security of its investment in the Series 2018 A Note and the Purchaser
is able to bear the economic risks of such investment.

5. The Purchaser acknowledges and represents that it has not sought
from Butler Snow LLP ("Special Counsel") or received from Special Counsel, or
looked or relied upon Special Counsel for any information with respect to the State
or its financial condition.

6. The Purchaser has relied on Special Counsel with respect to the
authorization, execution, delivery, validity of the Series 2018A Note and the
exemption from income taxation in the State of interest on the Series 2018A Note
and such other matters as contained in the opinion letter of Special Counsel.

7. The Purchaser is a "qualified institutional buyer" as defined in Rule
144 A of the Securities Act of 1933, as amended (the "1933 Act").

8. Except as provided in paragraph 9 hereof, the Purchaser hereby
certifies that it is purchasing the Series 2018A Note for its own account for the
purpose of investment and not for resale at a profit, and it has no present intention of
reselling or otherwise redistributing the Series 2018A Note. The Purchaser and all
subsequent holders of the Series 2018A Note will not sell the Series 2018 A Note
except to another "qualified institutional buyer" as defined in Rule 144A of the 1933
Act who will execute an Investment Letter in form and substance identical to this
Investment Letter and acceptable to the State that certifies that it is purchasing the
Series 2018A Note for its own account and not for resale, and will not sell, convey,
pledge or otherwise transfer the Series 2018 A Note without prior compliance with
applicable registration and disclosure requirements of state and federal securities
laws.
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9. The Purchaser acknowledges that it has a limited right to sell or
transfer up to five (5) participation interests in the Series 2018A Note to qualified
institutional buyers (as defined in Rule 144A of the 1933 Act) provided that the
holders of such participation interests shall provide an Investment Letter similar to
the one set forth above satisfactory to the Commission and such holders shall have
no right to sell or transfer their participation interests without prior approval of the
Commission except to the Purchaser.

10.  The Purchaser acknowledges that interest on the Series 2018A Note
should be treated as includable in gross income of the holder thereof for federal
income tax purposes.

IN WITNESS WHEREOF, has hereunto set its
hand as of this __ day of , 2018.

Title
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Mississippi Department of Finance & Administration
Title 12: Finance & Administration
Part 7: Bond Advisory Division
Part 7 Chapter 1: Debt Management Policy

Rule 1.4A Selection of Bond Counsel

The State of Mississippi selects bond counsel through a competitive selection
process to provide bond and tax counsel services related to the issuance of
general obligation and revenue bonds of the State. Bond counsel are
expected to provide validity opinions, tax opinions, tax counsel services,
disclosure counsel services related to the State’s preliminary statement and
final official statement, and additional special services as may be required
from time to time. It is essential that bond counsel have the necessary
expertise to provide an opinion that can be relied on and will be able to assist
the issuer in completing transactions in a timely manner.

The State Bond Commission, by and through the Mississippi Department of
Finance and Administration (DFA), may enter into an engagement with an
eligible firm to serve as bond counsel. Bond counsel will be selected through
a Request for Qualifications (RFQ) issued on behalf of the Commission
through the DFA. The RFQ will set out eligibility requirements for
respondents, selection process, scope of services, conditions for submitting
responses, proposal content, evaluation criteria, and any additional
information necessary for ensuring both that the highest quality bond counsel
is selected and that the selection process is transparent, fair, and efficient.
The Bond Commission shall review its relationship with bond counsel on a
reguiar basis.

Prospective bond counsel must, at a minimum, meet the following criteria:

1) Must be listed in the section entitled “Municipal Bond Attorneys” in the
Mississippi section of the most recent edition of The Bond Buyer’s
Municipal Marketplace;

2) Must have given solo validity and tax opinions in municipal financing
transactions since passage of the federal Tax Reform Act of 1986 or
must have served as co-counsel in giving validity and tax opinions in
at least four separate municipal financing transactions since passage
of the federal Tax Reform Act of 1986;

3) In instances for which specialized tax advice beyond normal bond
counsel services may be required, must have attorneys who practice
full-time in the area of public finance tax law or must be able to identify
a sufficient alternative to providing competent specialized tax advice;

4) In instances for which specialized securities law services beyond
normal bond counsel services may be required, must have attorneys
who practice full-time in the area of municipal securities law or must
be able to identify a sufficient alternative to providing competent
specialized municipal securities law advice;

5) Must have no relationships or activities that might present a conflict of
interest for the State;

6) The lawyer(s) who will be primarily responsible for providing the legal
services necessary (a) must be licensed or admitted to practice law in
Mississippi, (b) must satisfy the requirements of (2) above, and (c)
must agree to primarily perform the legal service requested in
Mississippi; and
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7) Must carry a level of malpractice insurance, including deductible, to
cover errors and omissions, improper judgment, or negligence
appropriate for the magnitude of the issue.

No member of the Mississippi Legislature, any elected or appointed State
official, or any partner or associate of any member of the Legislature or any
elected or appointed State official may receive any compensation from any
selected bond counsel which is any way related to the legal services to be
performed by the bond counsel.

Source: §31-17-1, 31-18-3, 31-18-5, 31-17-153, 31-17-101
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Thereupon, Attorney General Jim Hood, offered and moved the
adoption of the following resolution:

RESOLUTION RATIFYING THE APPOINTMENT BY
THE DEPARTMENT OF FINANCE AND
ADMINISTRATION OF THE STATE OF MISSISSIPPI
OF BUTLER SNOW, LLP TO SERVE AS SPECIAL
TAX COUNSEL FOR THE MASTER LEASE
PURCHASE PROGRAM; AND FOR RELATED
PURPOSES.

WHEREAS, pursuant to the provisions of Section 31-7-10 et seq.,
Mississippi Code of 1972, as amended (the “Master Lease Statute”), the
Department of Finance and Administration (‘DFA”) of the State of
Mississippi (the “State”) is authorized to develop a master lease purchase
program (the “State MLPP”) and is further authorized to select a
successful proposer to provide financing under the State MLPP with the
approval of the State Bond Commission of the State (the “State Bond
Commission”); and

WHEREAS, as administrator of the State MLPP, the DFA solicited
quotes for Special Tax Counsel for the State MLPP; and

WHEREAS, upon receipt of two proposals, it was determined that
Butler Snow, LLP of Ridgeland, Mississippi submitted the proposal which is
deemed to be the best proposal meeting all of the requirements of the
Request for Quotes; and

WHEREAS, as administrator of the State MLPP, the DFA
appointed Butler Snow LLP to serve as Special Tax Counsel for the State
MLPP; and

WHEREAS, pursuant to the Master Lease Statute, each master
lease-purchase agreement and any subsequent amendments shall include
such terms and conditions as the State Bond Commission shall deem to be
appropriate and in the public interest; and

WHEREAS, the State Bond Commission now desires to ratify the
action of the DFA of the appointment of Butler Snow LLP to serve as
Special Tax Counsel to the DFA.

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BOND
COMMISSION OF THE STATE OF MISSISSIPPI, AS FOLLOWS:

SECTION 1. The State Bond Commission does hereby ratify the
appointment of Butler Snow LLP to serve as Special Tax Counsel to the
DFA in connection with the State Master Lease Purchase Program.

SECTION 2. All resolutions and orders or parts thereof in conflict
herewith are to the extent of such conflict, hereby repealed, and this
resolution shall become effective immediately.

State Treasurer Fitch seconded the motion to adopt the foregoing
resolution, and the question being put to a vote, the result was as follows:

Governor Phil Bryant voted: YES
Attorney General Jim Hood voted: YES
State Treasurer Lynn Fitch voted: YES




The motion having received the affirmative vote of a majority of the
members of the State Bond Commission present, being a quorum of said
Commission, the Governor and Ex-Officio Chairman declared the motion
carried and the resolution adopted, this 6t day of December, 2017.
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	HedeplUl 8t0JMT Eld: 
	MINUTES OF A MEETING OF THE STATE BOND COMMISSION OF THE STATE OF MISSISSIPPI HELD DECEMBER 6 2017 The State Bond Commission of the State of Mississippi met in a public session at the Office of the Governor 1900 Sillers Building 550 High Street in the City of Jackson Mississippi at 200 PM Central Standard Time Monday the 6th day of December 2017 with the following members of the Commission present towit Governor Phil Bryant Governor and ExOfficio Chairman Jim Hood Attorney General and ExOfficio Acting Secretary Lynn Fitch State Treasurer and ExOfficio Member Also present Robert G Waites Office of the Governor Michael Lanford Esq Office of the Attorney General Romaine L Richards Esq Office of the Attorney General Liz Bolin Esq Office of the Attorney General Teresa Tucker Office of the Attorney General Laura Jackson Department of Finance and Administration Brian Pugh Department of Finance and Administration Chuck McIntosh Department of Finance and Administration Steven McDavitt Department of Finance and Administration Calvin Sibley Department of Finance and Administration Jesse Graham Office of the State Treasurer Yolanda Campbell Office of the State Treasurer Chuck Mobley Mississippi Development Authority Jay McCarthy Mississippi Development Authority Aileen Thomas Esq Jones Walker Brad Davis Esq Jones Walker Steve Edds Esq Butler Snow Sue Fairbanks Esq Butler Snow Chris Janning FirstSouthwest Stan Herron Regions Steven Dowe Regions Chairman Phil Bryant brought the Meeting to Order Chairman Bryant stated the first item of business was to ratify the Bond Commission meeting minutes of November 8 2017 Attorney General Jim Hood moved to approve the minutes State Treasurer Lynn Fitch seconded the motion and it was approved by the following vote Governor Bryant voted Yes Attorney General Hood voted Yes State Treasurer Fitch voted Yes Whereupon the Chairman declared the motion adopted 1: 
	Hilderman Bro1be1s E lIQOl0: 
	Heferl1an B1orhe1s Et 09907LO: 
	flelJrmllll Brothtrs E 1409907LD: 
	Hedeiman BrolhPrS7LD: 
	Hederman Brothers E 1409907LO: 
	The page intentionally left blank 12: 
	Hedennan Brothers E1409907LD: 
	JJt: 
	The above and foregoing minutes read and approved this the 6th day: 
	Hajlmiln 8rotlers E14099070: 
	Hederrnrn Bollers E 140jl907LD: 
	AMOUNTYEAR: 
	Hde1man Bohers E1409907U: 
	Hederman Bothes E ld09S07LD: 
	AFFIDAVIT OF PUBLICATION THE CLARIONLEDGER TO JONES WALKER LLP 190 E CAPITOL ST JACKSON MS 39201 Acct TCLC316597 Ad Number 0002547227 THE STATE OF MISSISSIPPI HINDS COUNTY PERSONALLY appeared before me the undersigned notary public in and for Hinds County Janel Bennett an authorized clerk of The ClarionLedger a newspaper as defined and prescribed in Sections 13331 and 13332 of the Mississippi Code of 1972 as amended who being duly sworn states that the notice a true copy of which is hereto attached appeared in the issues of said newspaper as follows Was published in said newspaper in the issues of llJZ117 Size 2122 words 2 col x 349 lines Published 1 times Now due 011 saI0 accoum I po 10u  Signed UU X  jJ J Authorizdlerk of The c1onLedger n 11211207 f  Notary Public Alicia Collins Notary Public State of Mississippi at Large SEAL    fj   C  Us   i    0 ID 2DJ55   ALICA COLLINS    Commiss11 Erp1cs   5 lf I O   1ii1l: 
	Hederman Jh EI 409907l0: 
	undefined_2: 
	undefined_3: 
	undefined_4: 
	Row1: 
	undefined_5: 
	Row1_2: 
	Hedermm Brolheli Ei400907lD: 
	Accepted: 
	Accepted_2: 
	Date: 
	Date_2: 
	Bid Form  Series 2017D For the aggregate principal amount of 5303000000 we will pay you 5629261035 plus accrued interest from the date of issue to the date of delivery The Bonds are to bear interest at the following rates Maturity DateAmount  Coupon  Yield Dollar Price 12012029 I 5070M 40000 23100 114937 12012030 I 5275M 40000 23600 114459 12012031 5495M l 40000 24500 1 113605 12012032 I 5715M 40000 25100 I 113039 12012033  5920M 40000 25700 112477 12012034 6100M 30000 29000 100857 12012035 6285M  30000 30000 100000 12012036 6480M 30000 30500 99283 12012037 6690M 30000 30800 98813 Total Interest Cost 2958045278 Premium 326261035 Net Interest Cost 2631784243 TIC 2977942 Time Last Bid Received On12062017 85735 CST This proposal is made subject to all of the terms and conditions of the Official Bid Form the Official Notice of Sale and the Preliminary Official Statement all of which are made a part hereof  Bidder UBS Financial Services Inc New York  NY Contact Jerry Orellana Trtle Director Telephone2123736466 Fax Issuer Name Accepted By Company UBS FINANCIAL SERVICES INC Name NEW YORK NY Accepted By State of Mississippi Date Date: 
	Accepted By: 
	Accepted By_2: 
	Date_3: 
	undefined_6: 
	Bank of America Merrill Lynch  New York  NYs Bid Mississippi 53030000 General Obligation Bonds Series 2017D TaxExempt For the aggregate principal amount of 5303000000 we will pay you 5516262124 plus accrued interest from the date of issue to the date of delivery The Bonds are to bear interest at the following rates Maturity DateAmount  Coupon  Yield  Dollar Price 12012029 I 5070M 40000 23100 114937 12012030 5275M 40000 24600 113510 I 12012031 5495M 40000 26100 112104 12012032 5715M 40000 27100 111177 I 12012033 5920M 30000 29600 100341 12012034 6100M 30000 30000 100000 12012035 6285M 30000 30360 99500 12012036 6480M 30000 30900 98715 12012037 6690M 30000 31200 98226 Total Interest Cost 2863654167 Premium 213262124 Net Interest Cost 2650392043 TIC 3033687 Time Last Bid Received On12062017 85929 CST This proposal is made subject to all of the terms and conditions of the Official Bid Form the Official Notice of Sale and the Preliminary Official Statement all of which are made a part hereof Bidder Bank of America Merrill Lynch New York  NY Contact Brendan Troy Title Managing Director Telephone2124495081 Fax 2125532042 Issuer Name State of Mississippi Company Name Accepted By Accepted By Date Date: 
	HidarmaM BtclheS E14099071D: 
	Company Name: 
	Accepted By_3: 
	Accepted By_4: 
	Date_4: 
	undefined_7: 
	Accepted By_5: 
	Accepted By_6: 
	Date_5: 
	undefined_8: 
	Hdermiui Brothers EI 409907LO: 
	Company Name_2: 
	Accepted By_7: 
	Accepted By_8: 
	undefined_9: 
	Robert W Baird  Co Inc  Milwaukee Wls Bid Mississippi 53030000 General Obligation Bonds Series 2017D TaxExempt For the aggregate principal amount of 5303000000 we will pay you 5544349331 plus accrued interest from the date of issue to the date of delivery The Bonds are to bear interest at the following rates Maturity DateAmount jCoupon Yield Dollar Price 12012029 5070M I 40000 24000 114079 12012030 5275M j 40000 25000 113133 12012031 5495M i 4oooo I2sooo 112197 12012032 5715M  40000 26500 I 111732 12012033 5920M j 40000 27000 111270 12012034 6100M I 30000 30500 99341 12012035 6285M i 30000 31000 98630 12012036 6480M I 30000 31400 98011 12012037 j 6690M i 30000 31700 97500 Total Interest Cost 2958045278 Premium 241349331 Net Interest Cost 2716695947 TIC 3101084 Time Last Bid Received On12062017 85733 CST This proposal is made subject to all of the terms and conditions of the Official Bid Form the Official Notice of Sale and the Preliminary Official Statement all of which are made a part hereof Bidder Robert W Baird  Co Inc Milwaukee WI Contact Peter Anderson Title Telephone4147657331 Fax Issuer Name State of Mississippi Accepted By Date Company Name Accepted By Date: 
	undefined_10: 
	Accepted By_9: 
	Date_6: 
	undefined_11: 
	Hgderman llolhers E 409Q7ll2: 
	Hedilrman Brothers EH09907LD: 
	V: 
	Bid Form  Series 2017D For the aggregate principal amount of 5303000000 we will pay you 5629261035 plus accrued interest from the date of issue to the date of delivery The Bonds are to bear interest at the following rates Maturity DateAfTlount  Coupon Yield Dollar Price 12012029 5070M 40000 23100 114937 12012030 5275M 40000 23600 114459 12012031 5495M 40000 24500 113605 12012032 5715M 40000 25100 113039 12012033 5920M 40000 25700 112477 12012034 6100M 30000 29000 100857 12012035 6285M 30000 30000 100000 12012036 6480M 30000 30500 99283 12012037 6690M 30000 30800 98813 Total Interest Cost 2958045278 Premium 326261035 Net Interest Cost 2631784243 TIC 2977942 Time Last Bid Received On12062017 85735 CST This proposal is made subject to all of the terms and conditions of the Official Bid Form the Official Notice of Sale and the Preliminary Official Statement all of which are made a part hereof Bidder UBS Financial Services Inc New York  NY Contact Jerry Orellana Title Director Teiephone2123736466 Fax Issuer Name Accepted By Date Company UBS FINANCIAL SERVICES INC t I Name N 6  eu1 rv Jdf1 State of Mississippi Date  V: 
	Governor Ex officio Chairman: 
	Date_7: 
	Attorney General Ex officio: 
	State Treasurer Ex officio Member: 
	m  c  OJ  I DJRow1: 
	HJJamar Btolhe1s E 109907LD: 
	C: 
	m  I  OJ  0Row1: 
	Hedermn Brother El 409907LO: 
	RESOLUTION ACKNOWLEDGING AND APPROVING THE SALE AND AWARD OF THE TAXABLE GENERAL OBLIGATION BONDS SERIES 2017E OF THE STATE OF MISSISSIPPI IN THE MAXIMUM PRINCIPAL AMOUNT OF FORTYFOUR MILLION SEVEN HUNDRED SIXTYFIVE THOUSAND DOLLARS 44765000 AND PROVIDING FOR OTHER MATTERS RELATING THERETO WHEREAS the State Bond Commission of the State of Mississippi the Commission of the State acting for and on behalf of the State hereby finds determines adjudicates and declares as follows I Definitions In addition to any words and terms elsewhere defined herein the following words and terms will have the following meanings unless some other meaning is plainly intended Bond Counsel shall mean Jones Walker LLP Jackson Mississippi the Bond Counsel to the State in connection with the issuance of the Series 2017E Bonds Financial Advisor shall mean Hilltop Securities Inc Dallas Texas the Independent Registered Municipal Advisor to the State in connection with the Series 20 l 7E Bonds Official Notice of Bond Sale shall mean the Official Notice of Bond Sale to advertise the acceptance of bids by the State for the Series 2017E Bonds published by the State on November 21 2017 and November 28 2017 in The ClarionLedger a newspaper of general circulation in the State located in the City of Jackson Mississippi Representatives shall mean collectively the State Treasurer of the State the State Treasurer the Executive Director of the Mississippi Department of Finance and Administration the Executive Director of the DF A and their respective staffs and a representative of the Attorney General of the State the Attorney General Series 2017E Bond Resolution shall mean the resolution adopted by the Commission on November 8 2017 authorizing and directing the issuance of the Series 2017E Bonds Series 2017E Bonds shall mean the Taxable General Obligation Bonds Series 2017E in the maximum principal amount of FortyFour Million Seven Hundred SixtyFive Thousand Dollars 44765000 authorized in the Series 20 l 7E Bond Resolution Series 2017E Bonds Acts shall mean together Sections 57751 et seq Mississippi Code of 1972 as amended the Mississippi Major Economic Impact Act and Section 4 of House Bill 1 of the 2016 First Extraordinary Session of the State Legislature the Mississippi Major Economic Impact Act Section 57116 Mississippi Code of 1972 as amended including but not limited to Section 22 of Senate Bill 2906 of the 201 Regular Session of the State Legislature collectively the ACE Act Section 571701 Mississippi Code of 1972 as amended including but not limited to Sections 1 and 2 of Senate Bill 3033 of the 2017 Regular Session of the State Legislature collectively the Mississippi Site Development Grant Act and Section 576136 Mississippi Code of 1972 as amended including but not limited to Section 11 of House Bill 787 2014 Regular Session of the State Legislature collectively the Development Infrastructure Grant Act All capitalized terms not otherwise defined herein will have the meaning set forth in the Series 2017E Bond Resolution JX297265 4 1 EXHIBITC: 
	AMOUNTYEAR_2: 
	ttt9iman Solhers E 14Q9907U: 
	H1trmiiii emrners EI dQ9901LQ: 
	undefined_12: 
	     cesSful blid8 wllhoutcharge fhe State wlll pay for all legal fees nd wlll pay fo the OFFICIAL NOTICE OF BOND SALE prlntlnij lindvalldoUon ofth Serles 2017E Bonds 45225000 INrORMATION FlQM llCMASfll Byubmllon of  bid IIG uaoulul bldor will bo STATE OF MISSISSIPPI dkmd 0 ktveed to supply io thci Sttita all cssary Prkl9 lnformation and any lAXABIE GENEIIALOBUGATION BONDS SERIES 2017 purholdentlflciltlon deunnlnil bt  Stitt to lenc  J  h Olfldal 5111o NOTICE IS HEREBY GIVENtlot the Sm Bond Colfflllilc of th Slate of Mluls1lppl cu inflt or otherwht within 24 houn  IM 1wrdof tho Serlc 17E s tommlsdoI al the SAte wtll teCllt bids lot lh outdwe al II bUI not leg than RJRIHER INfORMATION Th PmimlnIY Olfidal Sttoment I deomed lot pu1poM of IL of ti 115lijOOO Stoto of Ml111lppl Tuable llonerol Obligotlon Bood Se191 SEC Rule ISc21l to lie lln1 and Rlplote  of Jtdate empffof lh omlnln of the 20tflth sno zo11e Bond1on0tmber 6 2017 u 91S an Contr1 Stariord  ottorlng pr lnffllSI rote 1d ony 9tlr torms of 1he s  20171a Bonds dtpondlng Tlrni Sole 0110 the Sma 20111a Bonds are mpre partlaJlofy desor1hd In Iha on AAh manen tnd tho ldontiY of the purih   illlt to rovl1icn aintndrinlnt ano Pro nory Offltjal Si to be doted Of1 0 1bout NCteriMr 28 2017 relating to conplcllon In o nnal OlfldI Sloornertt By submHlon al It bid th surotnful bddot the S1ies 2017 Bonds tho PollmlntfI Officlol Statement one will be  noble at wlll b deemed to h  cortlflod thatldw ob  lncd and owed lht PrcUmlnry om the JDetl PnJpectw 1H11 wwwdolpojptuOm mo o ICOll9 bid lie dal Stawnen1 UJOl the 1wad ol theSfe 2017 Bond tho Stat wll blfll anOffi Slte ot Msllolppl J Slate reprntiid by lhe ileplltlna1 ol FlnO Ind Admln dI Stlrtelnenl In suul1tfoll lho some f0m  lilt Prlknlnary OfflclI Slftomenl sub 0V othettogst ro3lo lo5i S1l rt liir t 0TI itstidmPiBld  d Olo onel the JIit Natlo of  chango IIOPO or n01laHon wllf be 1e obtained from mo Offlio oft11tlrto Tu 1 01 WoolfcilkBultllng Suit A SO nniltnd w TIoffli911 MUlllpal NoWI rtth wobsifo dd vwwtmJom not itr Nojth West StH Jatlucn Mlllhpp 39201 601 3593600 ltlenllof Mr lMO Gra than 100 pm Cnttol Snncflfd Timo on the day prdig th bid openJog Soch no ham D TrdtJ o from llieDarlnvlt of flnna and AdmlilbltJUon 1301 tJcewlft sptdfy mrovbed prlndpM amoun or otherterm II any and laterclotlloct Woolfoll eundintl Suite A 501 North West Street la MmmlflI 3920f601l 359 od for the ulo wtlth moy be pofflMd 0 cancelkd In llie same mannor If th nle I 160 Attentjon Mr 5tavet1 McDevltt Oitllor Sond Advlory DMsion The ProllmMry postpoMd ittor publk slornoy tio lftld ti th loor1nd Plcend on wch date as Officlal s1un1 wRI ola JJohion wwwkfHlprosptctuuum comnunkilled IP9 ot lust lonyelght hours notke via Thomlon MUnklpal n at   tht lntmllt weblte www1mHm COnddMatlon at lhe bids indUo watd WIii be COITTINUING DISOOSURE In anier to llfflr blddtu In plvlng wfllr SfC Rulo 152 made bv tire Commission not lltr thin 400 pm oq th salo Date a  forth abat 12b5 Ita sta1ewfll Uldomlco puriuanMo tho Srlfl OE 81h oMTon ond  andln ffieblddlng poame1or htolnl lho State w11 contlnuoto  the right to Contlnuhfj Dhlosu flul to i1 e Olllll11  ond ootlce ol ortaln tdust tle lflndpI lfflOunt of tho Stiles 2017 Bond ar to al tle Ill of lhe se1 tvjnts Adesafptlon of thisundert1k  set forth In Ifie Plmlnary Offld111 Sllte 2017 9ooil1 lier hebid 11e opaned as further delflbcd llelif ADIUTMENT  mept and w81 also be set forth In tht 0 clol Stotoinent FRuro of the Slltlt to d11iv0 Of PJIINOPAlAMUNT ANO BID PACE      73wouiVfltt il fRJ11l1tif1ItJm3tl 20l18onds   SS000 etch o lnttgniil multkJes ffitnoU to the mount of I dit9 turity  be ey orderOftheStatBondCommlssort of the State of Mississippi on November 8 2017 nurnbed rom one upward ln ttw oroer of fssuancev11 be p11litbtl it tq prnclpill i1t  tho offke ol ti StIto TreMorof theSt iH dfgnotod Idff COMm10010 llMt STATEBONDCOMMISSION fnlll rii1ltm I at1arooi t rm STATE OF Ml5SISSIP11 br 1 201 ant1Unuolly thoroatter ori June Oil Dtember i of Nh yu I th rat or rot oHOfd by tho succful blddor In Its bid In oce1rclanco with this Offidal No of Bond Salo  MATURITIES The Serles 2017E Bonds will mlure serially with option of prior payment on 9ecember 1 lnadi of the years and amounts as follows Year Amount l f1l gr  Jg 2022 4015000 2023 4135000 2024 4265000 2025 4400000 2026 4545000 201 4705000 2028 4870000 2029 oooa REOEMPTIOlt Tht S01les 2017 sondmaturlng afte Dember I 027 110 ubJoct redomotlon prior to lhelt mpectYe mtunltie ot lhe optlanof lfiEcommhon on and 1fter 6ecombef I 2027 either In wholo or In part onIIY date with tho maturitl01 nd prfnlpof amolnts thereof tobedetentilned rJheI tho PIJclpal amount tton of IM with ru lnteret to tho dit fljd for edempllon  Prellmlniiry  subJact Tc CharlQe r1   it11n1im ig1 2m Bondi ro berCdeetMd 1t thcfreutS u t ae e rettratlon bobkI of thf 1tWeto lty mi m rtluf  fo   1  td l Altli 4rion f1IY pride to the 41dlin ol Jllrtlon oPfllclpal of the iles 2017 Bonn Integral mulpla ol 5000IM or II PlleS 9f tlo Seei 201E Band ROIOlldon es nerelnftor defined ell proruforu pei1llillrig to th Uan ol tho Serio 2017E Bondi NII relate In tho cuo of any 8ol14 rodoemoiI or o be ledecinod oolY lnpmt to tlo portion of tliplloopol olstH Bond whkh tw bofl or lst rodurned AUTHOIUTY AfiO 5ECURllY Tll Serfes 2017 8onb wlli be Siled l11u1nt to the pro visions af various plat of lltlan adopted by the LlaMe ofh St and signed  1ii JI vernber 8 20J Ith s 2017c Bond llliolutlonl and lltall be genuI obllgdoos or lM 5t1te illd tor the ymmt thrftM funfo1lth ind rtdll of thct State mlllf b11 lravoubly jledgd U  101f onos Acb p1ovld11tht ii lhofunds oppated  11J ii11ure of the Sto shall bt Insufficient to ifJY the clpal ol itild m1rm r2 fr tlf ueiat paid by the Ille fri  SfotOtgthfnt9s v1lo111grnt and loin m1 of th Stat ald to pify the coru tnddtint to tho 53le li1Ulnce and dtllvYofth1 S11trjS1017 8onds r  1 6TC BOOKEnlPYoNLY 11t Serles 2017E Bond are 61lng lnitlolly ff u llgltlorod It tle n1m1 of Ced  Roolrtore owner and nominee foi Th DepolitOII TM Company New Yotk  YOik lTC undtiOTCs BookEnty0 fr  31Y t t3 Bonellcial Jn tht Srles 2011E Bondwlllbofl™iied by BooK8tnly Al long a Cede  J  11r rt 0Fln11rnlt IUh pllfMnU o the OTC parttiponts fot 5UbSequent dlsbu™1menl to 1he 8111befkI 0mffl F0fM ANO D1lVElY OF BIDS Only 1le11onlo bids bJJllled vlPAAln wtll bea ctptt No other p of efonl bldd1nll SOYle wlll bo oupted No bld dollv ored In pconor bb f11m will be aAflltell Each bid must b une1ndltionalond re   giWiie Jrw s l11ic JJ I 1 bt withdrawn altor the deodllit m 10 rocoMng tiid Prior to th dadlne et for re coMng bids an ellglbla piKtfbldd may 1u1cctto lloIJnlmlon tilth may b lmjlcHld by PAIUTYe modify tho piOpesed terms of Its bid In whkh ovt11t the prOPQfed terms ltn modified will constttuto 11s bid far tho Stlti 20171a Bonds At the doodllne uud obolo for retvlng tiid tht bidding proco1 will clOiO olI eOh bid sholbth01 nnttut m lttbl 9lt to plffchoso the Serles 2017 Bonds on th 1011 prcvkl od In ht bldid thlsOffldll Nollcaof Bond Salo Tho  of 1A1111Ye 1onlc blddlngshafl be 1t 1h bidders tSI ind no md 1111 iilnmilTheiJlc bidding as If any provhlon o this fflcJol Notice ot Band  oinUct wit rnformdon pov by PARITY his Offllal NoQ ot Bond ale sMll Ontrol Tho Slotlt Is notbound by riPrl ri   r tp wt the olftdal tlrM wl11 mpect to bid1 ubmlt14  o¼i  1111W  soaled bid ed to tht State TIie uiJ f1 must rm  bid by  sgn rri   Of pr i1i T the Stoles Fln1cllll Advlor VldloHaUeHmtopJcuIUosco IO lotr than lhl ml nutes tftr being notlfd by tht Stott of lflI tho winning iiddor tlii lnol of h   tttW11t13m11Tu1t5 dollver this wrltton conflrmetlon dOff not rolove the Ickier of llie olgotlon to pT hose he srtos 20170 llonds F Info about PARIIYe Potent biilden m mnlct PARITY t Dlkomp at8178858900 or20A348033 m ri  Gonet11I and EOffldocetary 511 Bond Commliion 1121117 1128117 000254724701: 
	Hadermt111 BrorMrs E1409907LD: 
	BfW vqlIMift: 
	Hedrrmm 80lhefS EI 409907LD: 
	A TI ACHMENT B attached  JX2972654 Attachement B: 
	Hedeman Bnuhes 11409907LC: 
	Accepted_3: 
	Accepted_4: 
	Date_8: 
	Date_9: 
	Morgan Stanley  Co LLC  New York NY Mississippi 44765000 Taxable General Obligation Bonds Series 2017E For the aggregate principal amount of 4476500000 we will pay you 4496030338 plus accrued interest from the date of issue to the date of delivery The Bonds are to bear interest at the following rates Maturity Date Amount Coupon  Yield  Dollar Price 12012018 2110M 17000 17000 100000 12012019 3675M 19500 19500 100000 12012020 3815M 20500 20500 100000 12012021 3955M 22000 22000 100000  12012022 4075M 23500 23500 I 100000 12012023 4190M 30000 25500 102466 12012024 4315M 26500 26500 100000 12012025 4445M 32500 27400 103617 12012026 4580M 28000 28000 100000 12012027 4725M 28500 28500 100000 12012028 4880M I 30000 3oooo I 100000 Total Interest Cost 799761389 Premium 19530338 Net Interest Cost 780231051 TIC 2693197 Time Last Bid Received On12062017 91451 CST This proposal is made subject to all of the terms and conditions of the Official Bid Form the Official Notice of Sale and the Preliminary Official Statement all of which are made a part hereof Bidder Morgan Stanley  Co LLC New York  NY Contact Daniel Kelly Title Executive Director Telephone2127611541 Fax 2125072510 Issuer Name Accepted By Company MORGAN STANLEY  CO LLC Name NEW YORK NY Accepted By State of Mississippi Date Date: 
	Accepted By_10: 
	Accepted By_11: 
	undefined_13: 
	HelBro1hei E109907l0: 
	Company Name_3: 
	Accepted By_12: 
	Accepted By_13: 
	Date_10: 
	undefined_14: 
	Robert W Baird  Co Inc  Milwaukee Wls Bid Mississippi 44765000 Taxable General Obligation Bonds Series 2017E For the aggregate principal amount of 4476500000 we will pay you 4538641456 plus accrued interest from the date of issue to the date of delivery The Bonds are to bear interest at the following rates Maturity DateAmount Coupon Yield Dollar Price 12012018 2110M 30000 18500 101071 12012019 I 3675M 30000 20000 101897 12012020 3815M 30000 21500 102411 12012021 3955M 30000 23000 102624  12012022  4075M 30000 24000 102780 12012023 4190M 30000 25000 102745 12012024 4315M 30000 26000 102525 12012025 4445M 30000 27400 101843 12012026 4580M 30000 28100  101492 12012027 4725M 30000 29300 100599 12012028 4880M 30000 30900 99168 Total Interest Cost 863004167 Premium 62141456 Net Interest Cost 800862711 TIC 2755475 Time Last Bid Received On12062017 91044 CST This proposal is made subject to all of the terms and conditions of the Official Bid Form the Official Notice of Sale and the Preliminary Official Statement all of which are made a part hereof Bidder Robert W Baird  Co Inc Milwaukee WI Contact Peter Anderson Title Telephone4147657331 Fax Issuer Name State of Mississippi Accepted By Company Name Accepted By Date Date: 
	Company Name_4: 
	Accepted By_14: 
	Accepted By_15: 
	Date_11: 
	undefined_15: 
	Fifth Third Securities Inc  Cincinnati  OHs Bid Mississippi 44765000 Taxable General Obligation Bonds Series 2017E For the aggregate principal amount of 4476500000 we will pay you 4495582801 plus accrued interest from the date of issue to the date of delivery The Bonds are to bear interest at the following rates Maturity Date Amount  Coupon  Yield Dollar Price 12012018 2110M 50000 17700 103010 12012019 3675M j 30000 19300 I 102031 12012020 3815M 30000 20500 102700 12012021 3955M 30000 22000 I 103005 12012022 4075M 23500 23500  100000 12012023 4190M 25000 125000 100000 12012024 4315M 26000 26000 I 100000  12012025 4445M 21400 121400 I 100000 12012026 4580M I 28500 28500 100000 12012027 4725M 29500 29500 100000 12012028 4880M 30900 30900 100000 Total Interest Cost 816584600 Premium 19082801 Net Interest Cost 797501799 TIC 2759498 Time Last Bid Received On12062017 91439 CST This proposal is made subject to all of the terms and conditions of the Official Bid Form the Official Notice of Sale and the Preliminary Official Statement all of which are made a part hereof Bidder Fifth Third Securities Inc Cincinnati  OH Contact Geoff Kobayashi Title Telephone5135345535 Fax Issuer Name State of Mississippi Company Name Accepted By Accepted By Date Date: 
	Hedermar SrolMIS El409007LD: 
	Maturity DatejAmount Coupon Yield Dollar Price: 
	Company Name_5: 
	Accepted By_16: 
	Accepted By_17: 
	Date_12: 
	undefined_16: 
	JP Morgan Securities LLC  New York NYs Bid Mississippi 44765000 Taxable General Obligation Bonds Series 2017E For the aggregate principal amount of 4476500000 we will pay you 4499185415 plus accrued interest from the date of issue to the date of delivery The Bonds are to bear interest at the following rates Maturity DatejAmount Coupon Yield Dollar Price 12012018 2 110M 20000 111000 100279 12012019 3675M 22500 19500 I 100569 12012020 3815M 23000 20500 100710 12012021  3955M 25000 23500 100561 12012022 4075M 26500 25100 100646 12012023 4190M 30000 25600 102411  12012024 4315M 28500 27400 100690 12012025 4445M 29000 28400 100423 12012026 4580M 30000 29200 100624 12012027 4725M 30200 30200 100000 12012028 4880M 1 30900 30900 I 100000 I Total Interest Cost 830657175 Premium 22685415 Net Interest Cost 807971760 TIC 2789100 Time Last Bid Received On12062017 91430 CST This proposal is made subject to all of the terms and conditions of the Official Bid Form the Official Notice of Sale and the Preliminary Official Statement all of which are made a part hereof Bidder JP Morgan Securities LLC New York NY Contact Steve Mitacek Title Vice President Telephone2128347155 Fax 2128346739 Issuer Name State of Mississippi Accepted By Company Name Accepted By Date Date: 
	Maturity DateYmount JCoupon jYield jDollar Pricel: 
	Accepted By_18: 
	Date_13: 
	undefined_17: 
	undefined_18: 
	Hederman BfCllhers E l409907LD: 
	Company Name_6: 
	Accepted By_19: 
	Accepted By_20: 
	Date_14: 
	undefined_19: 
	UBS Financial Services Inc  New York  NYs Bid Mississippi 44765000 Taxable General Obligation Bonds Series 2017E For the aggregate principal amount of 4476500000 we will pay you 4516600990 plus accrued interest from the date of issue to the date of delivery The Bonds are to bear interest at the following rates Maturity Date Amount Coupon Yield Dollar Price 12012018 2110M 30000 18500 101071 12012019 3675M 30000 20000 101897 12012020 3815M j 30000 21500 102411 12012021 3955M 30000 23000 102624 12012022 4075M 30000 24000 102780 12012023 4190M I 30000 26000 102189  12012024 4315M 30000 26500 102205  12012025 4445M 30000 27000 102131 12012026 I 4580M I 30000 28000 101571 12012027 4725M 30000 129000 100857 12012028 4880M 30000 I 30000 100000 Total Interest Cost 863004167 Premium 40100990 Net Interest Cost 822903177 TIC 2840540 Time Last Bid Received On12062017 91423 CST This proposal is made subject to all of the terms and conditions of the Official Bid Form the Official Notice of Sale and the Preliminary Official Statement all of which are made a part hereof Bidder UBS Financial Services Inc New York NY Contact Jerry Orellana Title Director Telephone2123736466 Fax Issuer Name State of Mississippi Accepted By Company Name Accepted By Date Date: 
	Accepted By_21: 
	Accepted By_22: 
	Date_15: 
	undefined_20: 
	Hedermen Elrotne1s El 409907LD: 
	A TI ACHMENT C OFFICIAL BID AND BID CERTIFICATES OF THE PURCHASER attached JX2972654 Attachment C: 
	Hedllfflafl BtolheS E 109907LD: 
	Accepted_5: 
	Morgan Stan I ey  Co LLC  New York  NY Mississippi 44765000 Taxable General Obligation Bonds Series 2017E For the aggregate principal amount of 4476500000 we wilt pay you 4496030338 plus accrued interest from the date of issue to the date of delivery The Bonds are to bear interest at the following rates Maturity Date Amount sicoupon  Yield  Doliar Pricel 121011201s 1210M 1i1000 111oooi1ooooo  12012019 I 3675M f 19500 j 19500  100000 1210112020 I 3815M J 2osoo 2osoo I 100000 1201021 5MJ 20 22000 i 100000 I 1201032  4M i J23500 I 000 j 1210112023  4190 1 3oo 12ssoo 102466 1 12012024  4315M 1 26500 26500 l 100000  1012025  4445M I 32500 27400  103617 I 1201202 1 4580  2090 28POO 100000 I 31012027  4725M 2asoo 28500 10  12012028  4880M 000 130000 i 1000j Total Interest Cost 799761389 Premium 19530338 Net Interest Cost 780231051 TIC 2693197 Time Last Bid Received On12062017 91451 CST This proposal is made subject to all of the terms and conditions of the Official Bid Form the Official Notice of Sale and the Preliminary Official Statement all of which are made a part hereof Bidder Morgan Stanley  Co LLC New York  NY Contact Daniel Kelly TiUe Executive Director Telephone2127611541 Fax 212507251 O Issuer Name Accepted By Date Company Name Accepted By State of Mississippi Date 4wJ1v 1: 
	Governor Ex officio Chairman_2: 
	Date_16: 
	Attorney General Ex officio_2: 
	State Treasurer Ex officio Member_2: 
	m  c  DJ  I CRow1: 
	Hederman sattiers E1409907LD: 
	Morgan Stanley  Co LLC  New York NYi Mississippi 44765000 Taxable General Obligation Bonds Series 2017E For the aggregate principal amount of 4476500000 we will pay you 4496030338 plus accrued interest from the date of issue to the date of delivery The Bonds are to bear interest at the following rates Mturity Date Amut  iC11pon 0o Yield  eoPricI 12012018 12110M 1  7000 111000I 100000 1 12012019 I 3675M I 19500 119500 I 100000  120120201 3815M  1 20500 20500 I 100000 I 12012021 I 3955M I 22000 122000 j 100000 J 12012022 I 4075M I 23500 123500 i 100000 1201202314190 I 30QOO 25500 I 152466 I 12012024  4315M i 26500 126500 I 100000 I 12012025 i 4445M I 32500 i27400 I 103617 I  1210112026 l4580MJ8ooo 128000 100oooi  1012027 1 4725M j 28500 l 28500 I 100000  j 12012oJ8so1 I 3oooo 13oooo L 100000 I Total Interest Cost 799761389 Premium 19530338 Net Interest Cost 780231051 TIC 2693197 Time Last Bid Received On12062017 91451 CST This proposal is made subject to all of the terms and conditions of the Official Bid Form the Official Notice of Sale and the Preliminary Official Statement all of which are made a part hereof Bidder Morgan Stanley  Co LLC New York  NY Contact Daniel Kelly Title Executive Director Telephone2127611541 Fax 2125072510 Issuer Name Accepted By Company J Name    Governor Ex offici6h  Accepted airman By Date I 2 t  lo1 7 Date r zJ11 1 EXHIBIT D: 
	m  I  CI1  mRow1: 
	Hlderman Brothers E 1409907LD: 
	Hecterman B1t1thars E1409907LQ: 
	Hedermnn Brol1lflrs El: 
	Notice having been given in the manner and under the conditions hereinabove provided the Series 2018A Note or portions thereof so called for redemption shall on the date designated for redemption in such notice become and be due and payable at the redemption price provided for redemption of the Series 2018A Note or portions thereof on such date On the date so fixed for redemption provided moneys for payment of the redemption price shall be held in a separate account by the Paying and Transfer Agent as hereinafter defined in trust for the registered owner of the Series 2018A Note or portions thereof to be redeemed interest on the Series 2018A Note or portions thereof so called for redemption shall cease to accrue such Series 2018A Note or portions thereof shall cease to be entitled to any lien benefit or security under this resolution and the registered owner thereof or portions thereof shall have no right in respect thereof except to receive payment of the redemption price thereof SECTION 6 The principal of and interest on the Series 2018A Note will be payable upon maturity or early redemption by the State Treasurer who is hereby appointed as paying and transfer agent for the Series 2018A Note the Paying and Transfer Agent Such principal and interest will be payable by check or draft of the State made payable to the registered owner named in and mailed to the address of the registered owner as it shall appear on the registration records of the State for the Series 2018ANote as of the close of business on the date that shall be the fifteenth 15th day whether or not a business day oftbe calendar month next preceding the payment date which registration records shall be maintained by the Paying and Transfer Agent pursuant to the provisions of Section 13 hereof SECTION 7 The State Treasurer and the DFA Excutive Director acting for and on behalf of the State Bond Commission are hereby authorized and directed to designate the Purchaser of the Series 2018A Note and to execute and accept the Private Placement Agreement with such changes insertions and omissions as may be approved by such officers said execution being conclusive evidence of such approval provided however that the State Treasurer and the DF A Executive Director shall not execute and deliver the Private Placement Agreement unless the interest rate to be borne by the Series 2018A Note as reflected in the Private Placement Agreement complies in their sole opinions with market conditions at the time the Private Placement Agreement is executed and with all applicable State laws SECTION 8 Pursuant to the MMEI Act a principal amount of One Hundred ThirtyFive Million Dollars 135000000 received pursuant to the issuance of the Series 2018A Note less the amount required to refinance a portion of the 2016A Note shall be deposited in the Continental Tire Project Account the Continental Tire Account established in the Mississippi Major Economic Impact Authority Fund the MMEIA Fund created under the MMEI Act in the State Treasury and applied for the purposes described in this resolution and in accordance with MMEI Act Pending application for the purposes described herein such monies shall be invested in the manner provided by law and in accordance with the MMEI Act any and all investment earnings thereon shall be deposited in the Mississippi Major Economic Impact Act Sinking Fund the MMEIA Sinking Fund established by the MMEI Act and prior resolution of the Commission and used to pay debt service on the Series 2018A Note Funds required in excess of the amounts available in the MMEIA Sinking Fund to provide for the payment of the Series 2018A Note shall be appropriated from the States General Fund After the Series 2018A Note matures investment earnings in the MMEIA Sinking Fund shall be applied to the payment of other bonds or notes issued under the MMEI Act Expenditures authorized by Section 5775154 of the MMEI Act for the Continental Tire Project shall be paid by the State Treasurer upon warrants drawn from the Continental Tire Account issued by DFA which warrants shall be issued upon requisitions signed by the Executive Director of MMEIA or his designee 4: 
	undefined_21: 
	20: 
	undefined_22: 
	from the dated date of this Note until the maturity date hereof at the interest rate per: 
	1 and: 
	l 2018 and will be computed on the basis of a 360day year of: 
	Governor: 
	State Treasurer: 
	Attorney General: 
	State Treasurer as Paying and: 
	undefined_23: 
	undefined_24: 
	please insert social security or other identifying number of assignee: 
	please print or typewrite name and address of assignee: 
	Dated: 
	Bank Trust Company or Paying Agent: 
	Authorized Officer: 
	Date of Assignment: 
	Guarantee Program: 
	AMOUNT DATE SIGNATURERow1: 
	AMOUNT DATE SIGNATURERow2: 
	AMOUNT DATE SIGNATURERow3: 
	AMOUNT DATE SIGNATURERow4: 
	AMOUNT DATE SIGNATURERow5: 
	AMOUNT DATE SIGNATURERow6: 
	AMOUNT DATE SIGNATURERow7: 
	AMOUNT DATE SIGNATURERow8: 
	undefined_25: 
	undefined_26: 
	Row1_3: 
	Row2: 
	Row3: 
	Row4: 
	Row5: 
	Row6: 
	END OF FORM OF SERIES 2018A NOTE SECTION 13 The Commission hereby adopts pursuant to the authority granted by the Act and the Registered Bond Act and subject to the provisions of Section 6 hereof the following conditions which ar to apply to the transfer exchange and replacement of the Series 2018A Note and other similar matters CONDITIONS AS TO THE ISSUANCE TRANSFER EXCHANGE AND REPLACEMENT OF THE SERIES 2018A NOTE Paying and Transfer Agent as used in these Conditions means as to the Series 2018A Note the State Treasurer designated by action of the Commission as the Paying and Transfer Agenlt with respect to the Series 2018A Note and whose duties and responsibilities shall be as further limited or set forth in the form of Series 2018A Note The principal of the Series 2018A Note shall be payable at maturity of the Series 2018A Note by check or draft drawn upon the Paying and Transfer Agent made payable to the Purchaser as the registered owner of the Series 2018A Note The interest on the Series 2018A Note shall be payable at the times and at the interest rate as agreed upon in the Private Placement Agreement by check or draft drawn upon the Paying and Transfer Agent made payable to the Purchaser as the registered owner of the Series 2018A Note The Series 2018A Note upon surrender thereof at said office of the Paying and Transfer Agent with a written instrument of transfer satisfactory to such Paying and Transfer Agent duly executed by the registered owner or its authorized attorney may be exchanged for a Series 2018A Note of like maturity and interest rate of the same denomination Such new Series 2018A Note shall be dated as of the date of the initial delivery of the Series 2018A Note and shall bear interest from said date So long as the Series 2018A Note shall remain outstanding the State shall cause the Paying and Transfer Agent to maintain and keep at her office registration records for the registration and transfer of the Series 2018A Note and upon presentation thereof for such purpose at such office the State shall cause the Paying and Transfer Agent to register or cause to be registered thereon and permit to be transferred thereon under such reasonable regulations as the Paying and Transfer Agent may prescribe the Series 2018A Note So long as the Series 2018A Note remains outstanding the State shall make all necessary provisions to permit the exchange of the Series 2018A Note at the office of the Paying and Transfer Agent The Series 2018A Note shall be transferable in accordance with this resolution only upon the registration records which shall be maintained for that purpose at the office of the Paying and Transfer Agent by the registered owner thereof in person or its authorized attorney upon surrender thereof together with a written instrument of transfer satisfactory to the Paying and Transfer Agent duly executed by the registered owner or its authorized attorney and upon such transfer there shall be issued in the name of the transferee a new Series 2018A Note in registered form in the same aggregate principal amount and oflike maturity and interest rate as the Series 2018A Note surrendered Any Series 2018A Note issued in connection with a transfer shall be dated in the same manner provided above for the dating of the Series 2018A Note issued in connection with exchanges 10: 
	lermn Broltrrs El4Qo: 
	Htderman BtolNrs E 1409907LD: 
	Hedemipn Brothers E 14099070: 
	State Treasurer Fitch seconded the motion to adopt the foregoing resolution and the question being put to a vote the result was as follows Governor Bryant voted Attorney General Hood voted State Treasurer Fitch voted YES YES YES The motion having received the affirmative vote of a majority of the members of the Commission present being a quorum of said Commission the Governor and ExOfficio Chairman declared the motion carried and the resolution adopted this 6th day of December 2017 15: 
	Helerman Brothers E 1109907LO: 
	EXHIBIT A PRIVATE PLACEMENT AGREEMENT: 
	undefined_27: 
	Heaeman Blothyrs El 109907LD: 
	2018: 
	being duly authorized agrees to enter into this Private: 
	Placement Agreement this Agreement with the State of Mississippi the State: 
	resolution concerning the Series 2018A Note adopted by the Commission on: 
	the basis of a 360day year of twelve 12 thirty 30 day months INTEREST ON: 
	1 commencing: 
	1 2018 and will be computed on the: 
	basis of a 360day year of twelve 12 thirty 30 day months: 
	PRIVATE PLACEMENT AGREEMENT REGARDING THE 135000000 STATE OF MISSISSIPPI TAXABLE GENERAL OBLIGATION NOTE SERIES 2018A 2018 State of Mississippi co State Bond Commission of the State of Mississippi Jackson Mississippi 39201 Ladies and Gentlemen The undersigned the Purchaser a being duly authorized agrees to enter into this Private Placement Agreement this Agreement with the State of Mississippi the State acting by and through the State Bond Commission of the State the Commission which will be binding upon the State and upon the Purchaser 1 a Upon the terms and conditions and upon the basis of the representations warranties and agreements set forth herein the Purchaser hereby agrees to purchase from the State and the State hereby agrees to sell and deliver to the Purchaser the 135000000 State of Mississippi Taxable General Obligation Note Series 2018A the Series 2018A Note dated the date of its delivery and payable on or before  2019 and as more particularly described in the resolution concerning the Series 2018A Note adopted by the Commission on December 6 2017 the Resolution The purchase price for the Series 2018A Note shall be equal to 100 of the principal amount thereof the Purchase Price The Series 2018A Note shall bear interest at the rate of  per annum computed on the basis of a 360day year of twelve 12 thirty 30 day months INTEREST ON THE SERIES 2018A NOTE SHOULD BE TREATED AS INCLUDABLE IN THE GROSS INCOME OF THE OWNERS THEREOF FOR FEDERAL INCOME TAX PURPOSES b All capitalized terms used and not defined herein shall have the meanings ascribed to them in the Resolution c The Series 2018A Note will constitute a general obligation of the State secured by a pledge of the full faith and credit of the State as provided in the Resolution  d The Series 2018A Note will be issued pursuant to Sections 31 17151 et seq Mississippi Code of 1972 as amended and supplemented from time to time the Temporary Borrowing Act and Sections 57751 et seq Mississippi Code of 1972 as amended and supplemented from time to time the MMEI Act and together with the Temporary Borrowing Act the Act and the Resolution  e The Series 2018A Note will be subject to redemption prior to its maturity at the option of the State in whole or in part on any date at the principal amount thereof together with accrued interest to the date fixed for redemption and without premium f Interest on the Series 2018A Note will be payable 1 and 1 commencing 1 2018 and will be computed on the basis of a 360day year of twelve 12 thirty 30 day months A1: 
	g At the option of the State the principal amount of the Series 2018A Note may be supplied by multiple advances as needed by the State in its sole discretion provided however that the total aggregate principal amount of all advances shall not exceed 135000000 and each advance must be in an amount of at least 5000000 provided further that the final advance may be in an amount less than 5000000 In such event interest shall begin to accrue on the principal amount of each advance only from the date of each such advance Each such advance will be recorded by the registered owner in the place provided therefor on the Series 2018A Note along with the date of such advance 2 The State by and through the Commission represents and warrants to and agrees with the Purchaser that a The Commission is duly organized and existing under the Constitution and laws of the State with the powers and authority among others set forth in the Act and is authorized to issue the Series 2018A Note and otherwise to act on behalf of the State in connection with the sale and issuance of the Series 2018A Note b The Commission on behalf of the State has full legal right power and authority to enter into or accept this Agreement to adopt the Resolution to sell issue and deliver the Series 2018A Note to the Purchaser as provided herein and to carry out and consummate all other transactions contemplated by this Agreement the Series 2018A Note and the Resolution  c By official action of the Commission the Commission has duly adopted the Resolution has duly authorized and approved the execution and delivery of or acceptance of and the performance by the State of the obligations of the State contained in the Resolution the Series 2018A Note and this Agreement and the consummation by it of all other transactions contemplated by this Agreement  d Neither the State nor the Commission is in breach of or default under any applicable law or administrative regulation of the State or the United States of America or any applicable judgment or decree or any agreement or other instrument to which either the State or the Commission is a party or is otherwise subject which breach or default would in any way materially adversely affect the official existence or powers of the State or the Commission the Resolution or the issuance of the Series 2018A Note and no event has occurred and is continuing which with the passage of time or the giving of notice or both would constitute such a breach of or default under any such instrument and the execution and delivery of or acceptance of this Agreement and the Series 2018A Note and the adoption of the Resolution and compliance with the provisions of each thereof will not conflict with or constitute a breach of or default under any law administrative regulation judgment decree agreement or other instrument to which either the State or the Commission is a party or is otherwise subject e No summons or complaint or any other notice or document has been served upon or delivered to the State or the Commission or any of their respective officers or employees relating to any litigation and there is no action suit proceeding inquiry or investigation at law or in equity before or by any court public board or body pending or to the best knowledge of the State or the Commission threatened against the State or the Commission affecting the existence of the State or the Commission the titles of their officers to their respective offices or seeking to prohibit restrain or enjoin the sale issuance or delivery of the Series 2018A Note or in any way contesting or affecting the validity or enforceability of the Series 2018A Note the Resolution or this Agreement or contesting in any way the powers of the State or the Commission or any authority for the issuance of the Series 2018A Note the adoption of the Resolution or the execution or acceptance of this Agreement or the performance by the State and the Commission thereunder A2: 
	Hederma Srollers E140910ZLO: 
	nor is there any controversy or litigation pending or threatened nor to the best of the knowledge of the State and the Commission is there any basis therefor wherein unfavorable decision ruling or finding would materially adversely affect the validity or enforceability of the Series 2018A Note the Resolution or this Agreement f The proceeds received by the State from the sale of the Series 2018A Note will be used and applied as is provided in the Resolution and the Act g The State shall maintain the exemption of the Series 2018A Note and interest thereon from all income taxation by the State Notwithstanding any other provisions to the contrary so long as is necessary in order to maintain such exemption of the Series 2018A Note and interest thereon from said taxes the covenants contained in this subsection g shall survive the payment of the Series 2018A Note and the interest thereon including any payment or defeasance thereof provided however that interest on the Series 2018A Note should be treated as includable in the gross income of the owners thereof for federal income tax purposes 3 The State will deliver the Series 2018A Note to the Purchaser in definitive form duly executed and authenticated as provided in the Resolution and subject to the terms and conditions hereof the Purchaser will accept such delivery and pay the Purchase Price of the Series 2018A Note from time to time in advances as set forth in the Resolution The Series 2018A Note will be delivered in fully registered form in the amount of 135000000 and registered to the Purchaser The Series 2018A Note may be in printed engraved typewritten or photocopied form and each such form shall constitute definitive form As provided in the Resolution the Series 2018A Note shall be payable both as to principal and interest to the Purchaser in lawful money of the United States of America by the State Treasurer of the State as paying and transfer agent for the Series 2018A Note 4 The Purchaser has entered into this Agreement in reliance upon the representations warranties and agreements of the State and the Commission contained herein and in the Resolution and to be contained in the documents and instruments to be delivered by the State and upon the performance by the State and the Commission of their respective obligations hereunder both as of the date hereof Accordingly the Purchasers obligations under this Agreement to purchase and pay for the Series 2018A Note shall be subject to the performance by the State and the Commission of their respective obligations to be performed hereunder and shall also be subject to the following conditions a The representations and warranties of the State and the Commission contained herein and in the Resolution shall be true complete and correct b On the date hereof the Closing Date the Resolution shall be in full force and effect and shall not have been amended modified or supplemented except as may have been agreed to in writing by the Purchaser  c On the Closing Date all official action of the State and the Commission relating to this Agreement the Series 2018A Note and the Resolution shall be in full force and effect and shall not have been amended modified or supplemented except as may have been agreed to in writing by the Purchaser  d The State shall not have failed to pay principal or interest when due on any of the States obligations for money borrowed wherein such A3: 
	Helloman Brother E1409907lD: 
	of the States experts financial advisors or consultants retained by the State and: 
	writing to: 
	Very truly yours: 
	By: 
	Title: 
	Thisdayof: 
	By_2: 
	Hedernum Brolhets E1409907LD: 
	certifies and acknowledges that in connection with the purchase by it of the: 
	EXHIBIT A INVESTMENT LETTER OF PURCHASER The undersigned the Purchaser hereby certifies and acknowledges that in connection with the purchase by it of the 135000000 State of Mississippi Taxable General Obligation Note Series 2018A the Series 2018A Note that 1 The Purchaser has received a copy of the resolution adopted by the State Bond Commission the Commission of the State of Mississippi the State on December 6 2017 related to the sale issuance execution and delivery of the Series 2018A Note the Resolution and the Resolution is in form and substance satisfactory to the Purchaser and has been read and fully understood by it 2 The Purchaser has conducted its own investigations to the extent it deems satisfactory or sufficient into matters relating to the business properties management and financial position and results of operations of the State in connection with the issuance by the State of the Series 2018A Note it has received such information concerning the State as it deems to be necessary in connection with its purchase of the Series 2018A Note and the payment of the Series 2018A Note by the State and during the course of this transaction and prior to the purchase of the Series 2018A Note it has been provided with the opportunity to ask questions of and receive answers from representatives of the State and the Commission concerning the terms and conditions of the offering of the Series 2018A Note and to obtain any additional information needed in order to verify the accuracy of the information obtained 3 The Purchaser has sufficient knowledge and experience in financial and business matters including purchase and ownership of taxable and tax exempt municipal and other obligations to be able to evaluate the risks and merits of the investment represented by the purchase of the Series 2018A Note 4 The Purchaser is aware that certain economic and political variables could affect the security of its investment in the Series 2018A Note and the Purchaser is able to bear the economic risks of such investment 5 The Purchaser acknowledges and represents that it has not sought from Butler Snow LLP Special Counsel or received from Special Counsel or looked or relied upon Special Counsel for any information with respect to the State or its financial condition 6 The Purchaser has relied on Special Counsel with respect to the authorization execution delivery validity of the Series 2018A Note and the exemption from income taxation in the State of interest on the Series 2018A Note and such other matters as contained in the opinion letter of Special Counsel 7 The Purchaser is a qualified institutional buyer as defined in Rule 144A of the Securities Act of 1933 as amended the 1933 Act 8 Except as provided in paragraph 9 hereof the Purchaser hereby certifies that it is purchasing the Series 2018A Note for its own account for the purpose of investment and not for resale at a profit and it has no present intention of reselling or otherwise redistributing the Series 2018A Note The Purchaser and all subsequent holders of the Series 2018A Note will not sell the Series 2018A Note except to another qualified institutional buyer as defined in Rule 144A of the 1933 Act who will execute an Investment Letter in form and substance identical to this Investment Letter and acceptable to the State that certifies that it is purchasing the Series 2018A Note for its own account and not for resale and will not sell convey pledge or otherwise transfer the Series 2018A Note without prior compliance with applicable registration and disclosure requirements of state and federal securities laws A7: 
	IN WITNESS WHEREOF: 
	hand as of this day of: 
	undefined_28: 
	Title_2: 
	m  c  a  t cRow1: 
	m  c  CD  I Row1: 
	Hedtirman BrJllem E1409907lD: 
	Thereupon Attorney General Jim Hood offered and moved the adoption of the following resolution RESOLUTION RATIFYING THE APPOINTMENT BY THE DEPARTMENT OF FINANCE AND ADMINISTRATION OF THE STATE OF MISSISSIPPI OF BUTLER SNOW LLP TO SERVE AS SPECIAL TAX COUNSEL FOR THE MASTER LEASE PURCHASE PROGRAM AND FOR RELATED PURPOSES WHEREAS pursuant to the provisions of Section 31710 et seq Mississippi Code of 1972 as amended the Master Lease Statute the Department of Finance and Administration DFA of the State of Mississippi the State is authorized to develop a master lease purchase program the State MLPP and is further authorized to select a successful proposer to provide financing under the State MLPP with the approval of the State Bond Commission of the State the State Bond Commission and WHEREAS as administrator of the State MLPP the DFA solicited quotes for Special Tax Counsel for the State MLPP and WHEREAS upon receipt of two proposals it was determined that Butler Snow LLP of Ridgeland Mississippi submitted the proposal which is deemed to be the best proposal meeting all of the requirements of the Request for Quotes and WHEREAS as administrator of the State MLPP the DFA appointed Butler Snow LLP to serve as Special Tax Counsel for the State MLPP and WHEREAS pursuant to the Master Lease Statute each master leasepurchase agreement and any subsequent amendments shall include such terms and conditions as the State Bond Commission shall deem to be appropriate and in the public interest and WHEREAS the State Bond Commission now desires to ratify the action of the DFA of the appointment of Butler Snow LLP to serve as Special Tax Counsel to the DFA NOW THEREFORE BE IT RESOLVED BY THE STATE BOND COMMISSION OF THE STATE OF MISSISSIPPI AS FOLLOWS SECTION 1 The State Bond Commission does hereby ratify the appointment of Butler Snow LLP to serve as Special Tax Counsel to the DFA in connection with the State Master Lease Purchase Program SECTION 2 All resolutions and orders or parts thereof in conflict herewith are to the extent of such conflict hereby repealed and this resolution shall become effective immediately State Treasurer Fitch seconded the motion to adopt the foregoing resolution and the question being put to a vote the result was asfollows Governor Phil Bryant voted YES Attorney General Jim Hood voted YES State Treasurer Lynn Fitch voted YES 1: 
	The motion having received the affirmative vote of a majority of the members of the State Bond Commission present being a quorum of said Commission the Governor and ExOfficio Chairman declared the motion carried and the resolution adopted this 6th day of December 2017 2: 


