
CITYOFCLINTON
REGULAR MEETING OF THE MAYORAND BOARD OF ALDERMEN

TUESDAY, MARCH 20,2012 - 7:00 P.M.
MUNICIPAL COURTROOM - 305 MONROE STREET

WELCOME AND CALL TO ORDER Mayor Rosemary Aultman

NTVOCATION AND PLEDGE OF ALLEGIANCE TO THE FLAG

The invocation was led by Alderman Morgan followed by the pledge of allegiance to the flag
led by Alderman Cashion.

ROLL CALL City Clerk, Russell Wall

Prcsent: Jehu Brabham - Alderman-at-Large
Tony Hisaw - Alderman Ward 1

Tony Greer - Alderman Ward 2
William O Bamett - Alderman Ward 3

Kathy Peace - Alderwoman Ward 4
Mike Morgan - Alderman Ward 5
Mike Cashion - Alderman Ward 6

APPROVAL OF CONSENT AGENDA ITEMS A - M

@f!!Q[ made by Alderman Greer and @ by Alderwoman Peace to approve the
Consent Agenda Items A-M. Item C will serve to advertise favorably the opportunities,
possibilities and resources of the City of Clinton. MOTION CARRIED IJNANIMOUSLY

APPROVE A RESOLUTION TO DIRECT TTIE SALE AND AWARD OF GENERAL
OBLIGATION BONDS. SERIES 2012 OF THE CITY OF CLINTON MISSISSPPI IN
THE PRINCIPAL AMOUNT OF FOUR MILLION TWO HUNDRED FIFTY
THOUSAND DOLLARS (S425O.OOO) FOR THE CITY TO BE DATED APRIL I.2012

Upon presentation by Demery Grubbs, Financial Consultant of Govemment Consultants, Inc.,
@ made by Alderman Hisaw and SECONDED by Alderman Brabham the board
approved a resolution to direst the sale and award of General Obligation Bonds, Series 2012 of
the City of Clinton Mississippi in the principal amount of Four Million Two Hundred Fifty
Thousand Dollars (54,250,000) for the City to be dated Apil 1,2012. MOTION CARRIED
UNANIMOUSLY
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APPROVE A R"ESOLUTION AUTHORIZING AND DIRECTING TIIE ISSUAI\CE OF
GENERAL OBLIGATION BONDS. SERIES 2012 OF THE CITY OF CLINTON.
MISSNSIPPI. IN THE PRINCIPAL AMOUNT OF FOUR MILLION TWO HUNDRED
FIFTY THOUSAND DOLLARS ($425O.OOO) TO RAISE MONEY FORTHE PURPOSE
OF PROVIDING FUNDS TO PAY FORTHE COST OF (I) ERECTING. REPAIRING.
IMPROVING. ADORNING AND EOTIIPPING MT]NICIPAL BUILDINGS. A}ID
PURCHASING LAIID THEREFOR. IF NECESSARY: flI) ESTABLISHING.
REPAIRING. IMPROVING AND EXTENDING SANITARY. STORM. DRAINAGE OR
SEWERAGE SYSTEMS: OID CONSTRUCTING. IMPROVING OR PAVING
STREETS. SIDEWALKS. DRIVEWAYS. PARI(WAYS. WALKWAYS OR PUBLIC
PARKING FACILITIES. AIT{D PURCHASING LAND THEREFOR IF NECESSARY:
fl$ CONSTRUCTING BRIDGES ATID CULVERTS: (v) PURCHASING FIRE.
FIGHTING EOUIPMENT AND APPARATUS. PROVIDING HOUSING FOR SAME.
AND PURCHASING LAND THEREFOR. IF NECESSARY: (VD PAYING THE COSTS
OF ISSUING THE BONDS AND ryID OTHER RELATED IMPROVEMENTS
WITHIN THE CITY

Upon presentation by Mike Bush, Bond Attorney of Phelps Dunbar, LLC, MOTION made by
Alderwoman Peace and @ by Alderman Cashion the board approved a resolurion
authorizing and directing the issuance ofGeneral Obligation Bonds. Series 2012 ofthe City of
Clinton, Mississippi, in the principal amount of Four Million Two Hundred Fifty Thousand
Dollars ($4,250.000) to raise money for the purpose ofproviding funds to pay for the cost of(I)
erecting, repairing, improving, adoming and equipping municipal buildings, and purchasing
land therefor, if necessary; (III) establishing, repairing, improving and extending sanitary,
storm, drainage or sewerage systems; (lI) constructing, improving or paving streets, sidewalks,
driveways, parkways, walkways or public parking facilities, and purchasing land therefor, if
necessary; (lV) constructing bridges and culverts; (V) purchasing frre-fighting equipment and
apparatus, providing housing for same, and purchasing land therefor, if necessary; (VI) paying
the costs of issuing the bonds and (VIf other related improvements within the City. MO'IION
CARRIED UNANIMOUSLY

APPROVAL OF A RESOLUTION AUTHORIZING AND APPROVING THE MAYOR
TO EXECUTE AN EOUIPMENT LEASE-PURCHASE AGREEMENT WITH
LEASING 2. INC. FOR TIIE PURPOSE OF LEASE-PURCHASING ONE (I) E-ONE
TYPHOON CUSTOM PUMPER FOR THE FIRE DEPARTMENT

Upon presentation by Russell Wall, City Clerk, MOTION made by Alderman Bamett and
SECONDED by Alderman Morgan the board approved a resolution authorizing and approving
the Mayor to execute an equipment lease-purchase agreement with Leasing 2, Inc. for the
purpose of lease-purchasing one (l) E-One Typhoon Custom Pumper for the Fire Depanment.
MOTION CARRIED UNANIMOUSLY
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APPRO

RECEIVE THE CERTIFICATE OF ATTENDANCE FROM TAMRA MORGAN FOR
ATTENDING THE MUNICIPAL COURT CLERKS STATEWIDE SPRING SEMINAR
HELD MARCH 8.2012 THROUGH MARCH 9.20T2

Upon presentation by Russell Wall, City Clerk, MOTION made by Alderman Brabham and
SECONDED by Alderman Morgan the board received the Certificate of Attendance from
Tamra Morgan for aftending the Municipal Court Clerks Statewide Spring Seminar held March
8, 2012 through March 9. 2012. MOTION CARRIED UNAMMOUSLY

ADJOURN 7zl2P.M.

MOTION made by Alderman Brabham and SECONDED by Alderwoman Peace to adjoum
until the next regular meeting of the Mayor and Board of Aldermen to be held Apri I 3 , 2012 at
7:00 p.m. MOTION CARRIED UNANIMOUSLY

4rrh4l a t. zo t z
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RENTAL AGREEMENT
FOR USE BY MISSISSIPPI DEPARTMENTS

AND VENDORS
(appticrbte to equiprhcnt renrat tnnsactions) CITY OF CLINTON

Thc Agreement is enlercd into by and bctween Citv ofctinton Oereinaner r€ferred to as'Custorner'), and IKON OIIic. gqlglEglf
(hercinaftcr rcf.rcd to as "vcndor"). This Ageement becomcs efrective upon signature by customcr and Vendoq and shall take precedenc.e over allagecm . Vtndor, by itt acccptance hercof, agrcas to rcnt to Customer, and Custome;, by its acceptanc€hereo4, llcluding apptic.ble software and servic€s to render it continurlly operational, iistea in e*itit A
which i

I . CUSTOMER ACCOT-INT ESTABLISHMENT

A. A seFrate Vendo, CEtomer Numbcr will be required for each sp€cific cusrorner/inslallation l@tion-

B. The Clstomer is identified 6s fte €nlity on the firs( Iine ofthe 'bill-to' address. AII invoic€s and noticas ofchanges will be s€nt to the
'bill-ro" address

C "ShiFto" and/or'Installed-at" addr€ss is the learion to wiich lhe inilial shipment oaequipmefly'supplies will be mad€ and the addr€ss
to which scrvice rcpresentatives will respond. Sub6€quent shipmenls of supplies for inst lled equipmmr will also be delivered lo lhe
'inslalled-af addr€ss unleas otherwise rEqu€sted

D. Unlest creditwonhiness for this Clrstomer Number has beefl previorEly established by Vendors, Vendor's CrEdit Dcpanmenl may
conduct a crcdit inv€stigation for this Order. Notwirfutanding delivery of equ iFncnt, Vendor may revoke this Order by written norice
to the C\slomer if credit approval is denied within thirty (30) da)s after ole darc rhis Rental Agnement is accept€d for Vendor by an
authorizrd repr€sentBlive.

: The Customer has selected and Vendor agces to provide tfie equipmen! including
onal, identified on Exhibit A attached to this Renlal Agreement. fie specific prices,
on lhe attached Exhibit A. The pani€s understand and agee that the Customer is

3. SHIPPING AND TRANSPORTATION: V€ndor egrees to pay all non-pdority, gound shipping ranspoialion, riggint an6 draysge charges for
th! equipme from lhe equipment's placa ofmanufacture to the installalioo address of rhe cquipment as specified undii rhis egeemeir. tf a"-y form
of€xprcss shipping me6od is requesEd, it will be paid for by Customer.

4. vcndor shall assume and b€a, lhe cntire risk of loss ard damage to lheeq t is in Customer's po6sqsion, due Io gross negligence of lhe customer, lheeq acing or repairirg said equipment.

5. DELIVERY. INSTALLATION. ACCEPTANCE. AND RELOCATION:

A DELIVERY: Vendor shall delivet the equipment to ihe location spocified by Customer and punuant to lhe delivery sch€dule agr.€d
upon by $e panies. Ie $rough no fault of the Custorner, vendor is unable lo deliver the €quipmmt or software, rtre prices, termi and
conditions will rcmain unchanged until delivery is made by Vendor I4 horvever, Vendor docs nol deliver rhe cquipment or sofl*"re
wi6in Ien (10) working days ofthc delivery due date, Cunomer shall have the righl ro terminate the order wititolit penalty, co6t or
exp€nse to Custom€r ofany kind whatsevec

B INSTALLATION SITE: At the time ofdelivety and during the period Verdor is responsible for maintenarrce of rhe equipmmq the
equipmcnt inst6llation sile musl confom to Veodor's publBhed space, el€€trical and environmmtal rcquiremens; and the Customer
agrees to provide, at no charge, reasonable acc6s to the equipment .nd to a telephone for tocal or loll frescdls-

C. TNSTALLATIoN DATE: The inslallalion date of lhe equiprnent shall be dut date as is agr€€d upon by $e panies, if vendor is
respomible for installing the equipment.

D ACCEFTANCE: Unless oilcrwise agrEed to by tha panies, vendor agre6 that Cusromcr slEll have ten (l O) working da)s from date of
d€livery and insEllation, to inspect, evaluat€ and t€st the equipment to confirm that ir is in good rlorking order-

E. RELOCATIoN: Cuslomcr may Eansfer equipmcnt to a new location by notirying vendor in wdring ofthe Eansfer ar least thiny (30)
calenda, days b€fore the movc is made. If Vendor is csponsible for mainrcDarrce ofthe cquipmena $is noricc will enable Vendor lo
providc technical assistance in the relocation efforb, ifneede4 as well as ro updatc Vendoia records as to machine loaation. Th€rE will
be no c€ssation of renhl charg6 during the Friod of any such transfer. The Vendor's cost ofmoving and reinsralling cquipment from
one location to anolher is not included in lhis Agreement, and C\sbmer agrErs to pay Vendor, aftir rcctipt of in;icr ;f Vendor's
charg€s with respect to such moving ofcquipment, $iich will be btlled to Customer in accordance with Verdor's stand.ard pracric€
ih€n in effcct for commercial us€rs ofsimilar equipment or softr\rrE.

6. RENTAL TERM: The r€ntai term for e6ch item ofequipment shall be that ar stated in the anrched Exhibir A. Iflh€ customer d€siEs to continue
rtnting lhe equipment at 6e expirdion of the original rcntal agreemen! the crrstomer must enter into a ncw renlal agrccmant Nhich shall b€ separale
from this agccment. There rvill be no automalic rmewals allowcd. There shall be no option to puichase-



BOARD APPROVED

tille to the equipmen! ti e to thc equipment shalt be 6n
ive or convey to Cusiomer any right, title or interest
ownership a.fiixed or lo be afirxed to lhe equipment

N
8, PAYMENTS:

A INVOICING AND PAYLENIS: The charg€s for thc cquipmmL softvare or s€rvic€s covcred by rhis RenEl Agre€menr are sp€cified
in lhe afiached Exhibir A. Charges for any panial mon$ for any item of equipnent shall be prordted basea on a-rtrirty 1:oy aay month.
vendor shall submit an invoice with the approFiate documenlation lo Cusromer Cuitomer agrees to make payrncnt in accordance with
Mississippi law on "Timely Payments fot Purchases by Pubtic Bodies,- seclions 3t-7-301, er. seq. ofoi 1972 Mississippi Code
Annotaled, 6s amend€4 stich geneElly providas fol ment by Customer wirhin forty-five (4stda)s of rhe date the i;voice is
rec€ived and the goods are inspeqed and ac.cptcd.

B e acqrrale and timcly meter readings at illing
Vendor Vmdor shall have the .ight, ce to
insp€ct the €quiprnent and to monilor

other m€3ns or may be esrimared by vendor subjcc,,",*"nilH"f*i*'fr-ry#flj#'f#rt f #H#Tffi:f" * o'

C- COPY CREDITS: Ifappli.able, ifa copier is being renle4 $c Cunomer will rccaive one (l) copy crcdit for each copy presented to
ing ofthe equipment.
icls (exc€pt rime and
exclpt for run lengrh

9. UsE OF EoUIPMENT: customer shall operare $e equipment according 1o the manufsctuer's specificrtioDs and documented instuclions.
Customd agrees not to eDploy or use addilional attachments, featurcs oI devis€s on lhe equipment or rn ke chang€s or aherations to lhe equipment
covered hereby wilhout the prior written cons€nt ofvendor in each case, which consenl shall not bc unreasonably ;i6held.

IO. MAINTENANCE SERVICES. EXCLUSIONS. AND REMEDIES:

A. SERVICES: If Vendor i5 respomible fff providing equipment servic€s, mainEnance seBiccs (excepi for rime and malerials), or
warranty s€rvic€s: ents and repairs lo keep the
equipment in good with vendor's specifications
and replaced F6ns 3) S€rvic€s will be provided
during Customer's tomcr will Fnnit Vendor to inslall, al no cost lo Custorncr, alireo.ofis
d6iFated by Vcndor as mandarory or utich are d€signed to iNure accuracy ofm€t€rs

B. EXCLUSIoNS: The following is not wi6in the scope of services: (l) Provision and insialtation of oprional retsofils (2) Services
conn€ct€d with equipmml relocation (3) Installatiory'rEmoval of acccssori€s, atlachmer|ts or other devis€s (4) Exerior painting or
refinishing ofequipmmt. (5) Mainlenance, installation or removal ofequipment or devicB not provided by Vendor. (5) performance of
normal operabr funclions as described in applicable vendor operator manuals (7) Performance of services necessitated by accidcnq
pow€r failure; unauthorized ahemtion ofequipment or soft$ae; tamp€ring; servicc by someone other than veDdoc caus€s other than
ordinary use; interconnection of equipment by elcctrical, or elecEonic or mechanical means wirh non-compatible eq;ipment, or failure
to use operating s,stem softwsre. Ifv€ndor provides, al the requ€st ofthe Ctrsromer, any of rhe services notcd abo;e, th€ Customer
may be billed by Vendor at a rate not lo exce€d rhe Master State Prices Agreemelrt batw€en the Vendor and rhe Stale ofMrssissippi, or
in the absence of such agre€hcnl at the then olnent time and materials rates.

C. BEMEDES: If during the-period- in stich vindor is providing mainlenance $rvic€s, vendor is unable to mainrain the equipment in
good working order, Vendor will, al no additional charge, provide eilher an identical r€plecernent or anolher product that provid€s
eql)al or g€ater capabiliries

I l. HOLD HARMLESS: Vcndor agrees thar ir will, and h
claims, damages, loss€s, costs and €xp€nses of€very kind
or arising out of any infiingemenl claim or claim of bodily
Parheas, principals, agents, emploFes oa subcontadors in the pcrformance of lhis Agreement. C\stomer will promptly nodry vendor in writing of
any clsim ro be iodemnified hereunder, of rvhich Cuslom.r has knowledgc, and vendor in tum will promprly noti! bustorner of any such claim.
vendor shall, at its sol€ expense, coorol thc d€fense of such sui! 1o th€ exlent allowed by Mississippi tar*.-Thc panies agee to coopemte with one
rmothcr in the defmsc of sny such matlcr.

I 2. ALTERATIONS. A'I'TACHMENTS. AND SUPPLES:

A If Customer mak€s an aheration, attaches a device or ulilizes a aqply item that incrEases the cost of seNices, Vendor will eifief
propose an addi
Item b€ disconti
do so within a
b€lieves rhat an
Cuslomer of the

B Unless Customer has obtained title to the equipment free ard clefi of any Vendor se.urity inrcrest, Cuslomer may not remove any
owncrship identification tags on lhc equipment or allow fie equipment to become fixturG lo ieal property. -
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I3. ASSIGNMENT:

A Vendor, \\tich consent shall not b€
gaeement or software licens€d by Ve
unless Customer has obtained rille

B BY VENDOR vendor shall not asstgn its ri8hlt or delc8ate its duti6 hereunder without the prior *ritten consent of Cuslomer, *firch
consent shall not be unrcasonably withheld.

in acmrdaice with the la!,vs of the Stale of Mississippi and venue for the
endor expressly agrees that under no circumstances shall Customer be

hslanding any othcr provisions ofthis Agreement behveen thc panies,
with resped ! software or servicss herein shall b€ subject to all applicabl; laws,
ted States of agency $ereot the State of Mississippi or any agency thereof, or any
may affect th services hereunder.

I5 NQTICE: Any mtic€ rcquired or permitted to be given uoder shall be in Nriting and s€nt by c€rtified United Slales mait, postage
prcpaid, tetum rec€ipt requested, to th€ parfy to whom the nolice at their usual business addres;. Notice shall b€ deerned given when
actually r€ceived or when refirsed. The panies agree to promptly notiry eac ofany change ofaddress.

16' Itl4MB: Failure of either party hereto to insist upon strict compliance with any of the terms, covenants, and conditions hereof shall not be
d€emed a waiver or relinquishment of any similar right ot power hereunder at any subsequent time or ofany other provision trereof, nor stratt it ue
constfled to be a modification ofthe lerms ofthis Agreement.

17. CAPTIoNS: The captions or headings in this Agreement are for conveni€nc€ only, and in no way define, limit or describe the scope or intent of
any provision or section oflhis Agreement.

16. SEYERABILITY: If any telm or provision of-thisAgieement is prohibited by the laws ofthe Stale of Mississippi or declared invalid or void by a
coun ofcomP€tentjurisdiclion, the remainder of this Agrc€mcnt shrl be valid and enforceable to the fullest extenipermitreU by law-

l3 ;Tii-;',ffiH,,ffi1,T"Jil,#'ff;'i.Xil'f;::#nacrion 
or suit nred, ard prompr notice

organized buriness with valid authority to enter ioto dis Agreement. That
biled by aDy loar, security, financing contractual or other agre€ment ofany
contrary, that there are no €xisling legal proceedings, or prosp€ctive legal
ability to perform its obligalions under rhis Agreemenr.

2I RECORD RTTENTION AND ACCESS TO RECoRDS: vendor shall maintain and make available to Customer, any financial records,staii p€rtinent lo the sewices p€rformed under this Agreement. ThLe recor<ls shall belkee or other legal action, by oi on behalfofthe State h'as begun that is not compteted atyear or other legal action has not been resolved at the eod ofthe three (3) year peiiod, the
d unt

If eilher party is rendered
conbol and without its fau

under this Agreement, then such party shall have lhe option to suspend its
circumstances are resolved. lf the extraordinary performance circumstanc
defaulting party shall have the optiorL upon p or Hriften notice, ofterminating the Agreement.

firlfillment of the conditions of this agreement by Customer is
e ftlfillment of this Agreement are, at any time, not forthcoming
ut damagq penalty, cost or expense to Customer of any kind

25 MODIFICATIoN oR RINEC,0TIATIQJ'I: This Agreement may b€ modified ooly by wrinen agreem€nt signed by rh€ parties hereto. The parties
agree to renegotiaG the Ageement iffederal and/or state revision of any applicable laws;r r€$lations make ctianges in ttri, Agr..Inan, n"a"ra-y.



. ?7. : Contractor/Seller represenls alld Narranls that it will ensue ils compliance with the Mississippi Emplo],rnent\-, Pro from the 2008 Regular Legislative session) and will register and paniciiae in the status verificai'on sysdm ior all
newly hired employces The lem 'tmployee" as used herein mcans any person that is hircd to perform w;rk within the State of Mississiipi. As used
herein, "status verificalion system" means lie lllegal Immigration Reform smd Irnmigration Responsibiliry Act of 1996 that is operated by the United
States DePartment of Homeland Security, also known as the E-Veriry Program, or any o$et successor etictronic vcrification syitem replacing the E-
verify Progam. Contractor/seller agrees lo maintain records of such complianc€ and, upon request of th€ State, to providi a copyof eaih such
verification to fie State. Co ractor/seller further reprcsents and warants that any persoD assigxed to perform sirvices hereunder meets therequilem migratioD laws ofthe State ofMississippi. Conkacto/Seller underslands and agees thar any brcach of

ubject Co r to the following: (a) temination ofthis Agre€ment and ineligibility for any state or publi;contmcr in
rhre€ (3) notice of such canc€llatioMermhation being made public, or (b) the loss of any lic€nse, pemit,

c€nificltion or other documeni gaarfed to Contractor/Seller by an ag€ncy, deparffienl;r govemmenta.l eniity for ttre right io do business in
Mississippi for up to one (l) year, or (c) both. In the event ofsuch ten ination/cancellation, Contractor/Seller wo;d aho b€ li;ble for any addilional
costs incurred by the State due to contract cancellation or loss oflicense or permit.

quipment to lhe €ntity must properly format or overwrite the hard drive,
to storing or r€-selling the equipment. If they choose, agmcies may also
rritten notification to the renting agency that all data has been made

equipmentbeing retumed to the vendor_

29- ENTIRE AGREEMENT: This agreement constitutes the entire agreement of $e parties with rspecr to the equipmenq software or services
n and supersedes and replaces any and all prior negotialions, and agreernents, \ritten or oral, betwecn the parties
No terms, conditions, understandings, usages oflhe trade, cours €reements, not specifically set out in this Agreement
herein, shall be effective or relevant to modiry, vary, explain or A$eem€nt.

For the faithful p€rformance of fie t€rms of this Agreemen! the paflies have caused this Agreement to be execuled by their undeBigned
representatives.

Witness my siglature this th€ day of 2012.

\YITNESS:

witness my sisnature thi, ttr. l,l t/ 6urot ln|llCh .zotz.

Vendor: IKON Office Solutions

B):
Aut-horized Signature

Printed Name:
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Revis€d Dare: 09/0812010
EXHIBII'A''

RENTAL ACREEMENT
FOR USE BY

MISSISSIPPI DEPARTMENTS AND VENDORS
(Applicable to Equipment Rental Traisactions)

The followin& Bhen signed by the customer and the vendor shall b€ considered to be a part ofthe rental agreement betrveen the panies

Vendor Company Name: IKON Omc€ Sotutions

Cusromer Agency Name: Citv ofClintotr

Bill to Addressi Clw ofclinlon

PO Bo\ 156

Clinton Ms 39056

Ship to Address: Citvofclinron

1234 Clhton-Raymond Rd

Clinton-I1S 39056

ALh' Barrv Bumside

$133 00/mo

lncludes p6rts. Iabor & roner

Delivery Sch€dule and lnstallation Dale:

RentalTcrm: NumterofMontlE:

Solicitalion # is for biliDg pupos.s oDly.

Modifications:

Sta( Date- 5/2012 End Date 42016
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The Mayor and Board of Aldermen (the "Goveming Body") again took up for
consideration the matter of the sale ofthe General Obligation Bonds, Series 2012, of the City of
Clinton, Mississippi, in the principal amount of Four Million Two Hundred Fifty Thousand
Dollars ($4,250,000) (the "Bonds") heretofore authorized by the Goveming Body. The city clerk
(the "Clerk") reported that pursuant to that certain resolution adopted by the Goveming Body on
March 6, 2012, the Clerk did cause to be published in The Clarion Ledger, a newspaper having
general circulation in the City of Clinton, Mississippi, a Notice of Bond Sale, on March 8 and 15,
2012, in the form set forth in said resolution, stating that sealed proposals for the purchase of the
Bonds would be received by the Goveming Body at the Office of the Clerk of the Ciry of
Clinton, in the City Hall in Clinton, Mississippi, until the hour of four o'clock (4:00) p.m.
Central Standard Time on Tuesday, the 20th day of March, 2012, and the Clerk presented to the
Goveming Body the newspaper publisher's affidavit making proof of publication of said notice;
and that at the hour of four o'clock (4:00) p.m. Central Standard Time on Tuesday, the 20th day
of March, 2012, md pursuant to the Notice of Bond Sale, there had been filed with the Clerk, at
or prior to said hour on said date, six (6) sealed proposal(s) for the purchase ofthe Bonds of the
City of Clinton, Mississippi. Thereupon, the Clerk proceeded to open the six (6) sealed
proposal(s) for the Bonds and to read the same aloud in the presence and hearing of the
Goveming Body and of the bidders and other persons assembled, which are summarized as
follows:

NAME OF BIDDER
FOR THE BONDS

GROSSAMOUNT AVERAGEANNUAL
OFINTEREST INTERESTRATE

FTN Financial Capital Markets $1,435,730.00
Morgan Keegan I,555,581.25
Duncan Williams, Inc. I,507,800.00
PiperJaffray 1,610,200.00
Crews & Associates |,704,618.7 5
Stephens, Inc. l,'719,170.00

2.790263Yo
2.9162t1
2.930327
3.074786
3.26844
3.340929

Thereafter, at the scheduled meeting of the Goveming Body at seven o'clock (7:00) p.m.
Central Standard Time at the City Hall, the Clerk then and there presented said proposals to the
Goveming Body for discussion. Following the reading of the proposals, the Goveming Body
proceeded to consider them for the purpose of determining which was the best and most
advantageous bid that might have been submitted. Whereupon, Alderman

offered and moved the adoption of the following

RESOLUTION TO DIRECT THE SALE AND AWARD OF
GENERAL OBLIGATION BONDS, SERIES 2OI2 OF THE
CITY OF CLINTON MISSISSIPPI, IN THE PRINCIPAL
A]T{OUNT OF FOUR MILLION TWO HUNDRED FIFTY
THOUSAND DOLLARS ($4,250,000) FOR THE CITY, TO
BE DATED APRIL I,2012.

WHEREAS, the Mayor and Board of Aldermen of the City of Clinton, Mississippi, (the
"Goveming Body" of the "City") on the 6th day of March, 2012, did adopt a certain resolution
directing that General Obligation Bonds, Series 2012, in the principal amount of Four Million
Two Hundred Fifty Thousand Dollars ($4,250,000) for the City to be offered for sale on sealed
bids to be received by the Goveming Body at the office of the Clerk in the City Hall, in Clinton,
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Mississippi, until the hour of four o'clock (4:00) p.m. Central Standard Time on Tuesday, the
20th day of March, 2012; and

WHEREAS, as directed by said resolution and as required by Section 3l'19-25,
Mississippi Code of 1972, as amended, the Clerk did give notice of the sale of the Bonds by
publication of Notice of Bond Sale, in the form set forth in said resolution in The Clorion
Ledger, a newspaper published and having general circulation in the City, which notice was
published in said newspaper at least two (2) times, on March 8 and 15, 2012, the first publication
having been made at least ten (10) days preceding the 20th day of March, 2012, as evidenced by
the newspaper publisher's proof of publication thereof heretofore presented to the Goveming
Body and filed with the Clerk of the City; and

WHEREAS, the Goveming Body did cause to be delivered to approximately thirty-eight
(38) commercial and investment banking firms in Mississippi, Tennessee, Arkansas and
elsewhere notice of the sale of the Bonds by mailing to them the Preliminary Official Statement
regarding the Bonds to which was attached a Notice of Bond Sale in the form set forth in said
resolution; and

WHEREAS, the Goveming Body did receive the bids in the Clerk's office at the City
Hall, in Clinton, Mississippi, at or before the hour of four o'clock (4:00) p.m. Central Standard
Time on Tuesday, the 20th day of March, 2012; and

WHEREAS, at which time and place six (6) sealed proposal(s) for the purchase of the
Bonds were received; and

WHEREAS, after examination and consideration of the bids, the Governing Body does
now find and determine that the best bid made for the Bonds which contained the lowest net
interest cost was made by FTN Financial Capital Markets, and that said proposal to purchase the
Bonds was accompanied by a check payable to the City of Clinton, Mississippi, in an amount of
Eighty Five Thouiand Dollars ($85,000), issued or certified by a bank located in the State of
Mississippi, as a guaranty that the bidder would carry out its contract and purchase the Bonds if
its bid be accepted; and

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AI\D BOARD OF
ALDERIVIEN OF THE CITY OF CLINTON, MISSISSPPI, AS FOLLOWS:

SECTION l. That the Four Million Two Hundred Fifty Thousand Dollars ($4,250,000)
General Obligation Bonds, Series 2012, of the City, bearing date of April l, 2012, shall be and
the same are hereby awarded and sold to FTN Financial Capital Markets in accordance with the
offer submitted to the Goveming Body in words and figures as follows:

tfntire Winnins Bid l
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BID FORM

s4,250,000
GEN.ERAL OBLIGATION BONDS, SERIES 2012

OF THE CITY OF CLINTON, MISSISSIPPI

March 20, 2012

Mayor and Board of Aldermen
Ciry- of Clinton, Mississippi
300 Jefferson Street
Post Office Box 156
Clinton, Mississippi 39060-0 I 56

Ladies and Gentlemen:

We offer to pay $4,250,000 plus accrued interest lpm the date on the Bonds (hereinafter
defined) to the date of delivery, plus prernium of S_,M,Olz-- for the Six Million Dollars
($a250,000) principal amount General Obligation Bonds, Series 2012, datel Apil 1,2012 (the
"Bonds"), ofthe City of Clinton, Mississippi (the "City'), as described in the Notice of Bond SaIe
dated March 6, 2012, maturing and bearing interest as follows:

2013

2014

2015

2016

20t7

2018

20t9

2020

2021

2022

2023

2024

2025

105,000

r r 0,000

155,000

160,000

165,000

175,000

180,000

r 90,000

195,000

205,000

210,000

220,000

230,000

YEAR PRINCIPAL AMOLT\-T
(April I Maturity)

N{TEREST RATE

PD 6024486 I



2026

2027

2028

2029

2030

235,000

245,000

255,000

265,000

305,000

315.000

330,000

2,70

2,50
2,Ao

2031

2032

Based upon the interest rate or rates specified above, we compute:

gross interest cost to the Cilv $

(deducting prernium ots ,/i6 hp . .;t anv)

net interest cost

ald the average amual net interest rate from tlre date of the Bonds to their
respective maturities to be 2 , rytr1 4 g %.

If there is any discrepancy berw*een the ach.ral interest cost computed upon the rate or
rates of intcrest above specified and the interest cost or average rate hereinabove set forth, the

interest rate or mtes above specified and the actual interest cost or average interest rate computed
upon said rate or rates shall prevail.

Bottr principal of ard interest on the Bonds will be payable at a place to be designated by
the undersigned, subject to the approval ofthe City.

A (cashier's check) (certified check) (bank exchange), issued or certified by a bank
located in the State of Miss.issippi and pa1'able to t}e order of the City of Clinton, Mississippi, in
the amount of Eighty-five Thousand Dollars ($85,000) accompanies this proposal as a guarantee

that we will carry out this contract and accept delivery of the Bonds if this proposal is accepted,

which shalt be retumed to the undersigned (1) if this bid be not acc€pted or (2) if dre C.iry should
fail to deliver the Bonds to the undersigned il accordance r*ith the terms of this proposal, or
applied as and for liquidated damages in the event that the undersigrred fails to take up and pay

for the Bonds.

This proposal is submitted subject to all the terms aad conditions of the Notice of Bond

Sale, dated March 6, 2012, which by reference is hereby made a part of this bid.

PD.6024,{86. r



TITLE: VP, Munlclpal Underwriting
Associates (if any):

BankPlus

800.456.5460, x8006

Retum of good faith deposit hereby acknowledged-

DATE:

BY:

ACCEPTANCE

The above proposal accspted by resolution of the City of Clinton Mssissippi, and receipt
ofthe witlin mentiotred check is hereby acknowledgod.

. rottllmnt, nA'/0x

m.50244a6 I

ia1 Capital l.l,arkets



SECTION 2. That the Mayor and Clerk be and they are hereby authorized and directed
to endorse upon the aforesaid offei a suitable notation in evidence of the acceptance thereof for
and on behalfofthe City.

City
that
amo
be paid into the treasury of the City as liquidated damages for such failure.

SECTION 4. That the Governing Body hereafter, by proper resolution, shall provide for
the preparation, execution, and delivery of the Bonds in accordance with the terms of the
aforesaid contract.

SECTION 5. That the Clerk shall retum each good faith check to each unsuccessful
bidder upon receiving an executed receipt of such bidders acknowledging receipt of the retum of
each good faith check.

Alderman seconded the motion to adopt the
foregoing resolution after the same had been read and considered section by section, and, being

Alderman Jehu Brabham voted:
Alderman Tony Hisaw voted:
Alderman Tony Greer voted:
Alderman Bill Bamett voted:
Alderwoman Kathy Peace voted:
Alderman Mike Morgan voted:
Alderman Mike Cashion voted:

put to a roll call vote, the result was as follows:

The motion having received the affrrmative vote of a majority of all of the Aldermen

present, the Mayor declared the motion carried and the Resolution adopted on this the 20h day of
March,20l2.

CITY OF CLINTON, MISSISSIPPI

ATTEST:

RUSSELL L. WALL,CITY CLERK

PD 6092990 ?
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PHELP
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Clinton

s:,ff'ATE OF MISSISSIPPI
,w?dttttos couNTY

PERSONALLY appeared before me, the undersigned notary
public in and for Hinds County, Mississippi,

ANN MIDDEKE

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:

3t8t2012
311512012

Size: 1,853 words / 2.00 col. x 224.00 lines
Published: 2 time(s)
Total: $419.66

19t2.

ti{m6rt 6 Ap.r t
6tl6dno o &;r I,,lira 6 $n Adt r
tu $. d rai-td. b;
JL Ac- .r-,!rtr.tty b rcn or tr pr -

Signed Dl- t -r.2._-.
Authorized Clerk of
The Clarion-Ledger

S\,\ORN to and subscribed before me on 311512012

Notary Public
RICK TYLER

Notary Public State of Mississippi at Large. Bonded thru
Notary Public UndeMriters

(SEAL)
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BOARD MEETING DATE: March 20,2012

CONSENTAGENDA:

AGENDAITEMNO. ,
TO:

FOR:

ACCOUNTNO:

INTRODUCED BY:

DISCUSSION/ACTION: Approve a resolution and directing the issuance of General
Obligation Bonds, Series 2012 of the City of Clinton, Mississippi, in the principal amount of
Four Million Two Hundred Fifty Thousand Dollars ($4,250,000) to raise money for the
purpose ofproviding funds to pay for the cost of (l) erecting, repairing, improving, adoming
and equipping municipal buildings, and purchasing land therefor, if necessary; (ll) establishing,
repairing, improving and extending sanitary, storm, drainage or sewerage systems; (lll)
constructing, improving or paving streets, sidewalks, driveways, parkways, walkways or public
parking facilities, and purchasing land therefore, if necessary; (lV) constructing bridges and
culverts; (V) purchasing fire-fighting equipment and apparatus, providing housing for same,
and purchasing land therefore, if necessary; (VI) paying the costs ofissuing the bonds and (VII)
other related improvements within the City.

INTRODUCED BY: Rosemary Aultman, Mayor

/'*.,MOTIONMADEBY: "BOARD ACTION:

VOTE CAST:
TAKEN:

Brabham
Hisaw
Greer
Bamett
Peace
Morgan
Cashion
Mayor Aultman

.AYE* -NAY'

(a
l/
t/
L/

_L
__tL-
__1

SECoNDED BY: t4rlr-r'



The Mayor and Board of Aldermen of the City of Clinton, Mississippi, took up for

consideration the matter of the issuance ofGeneral Obligation Bonds, Series 2012, of the City of
Clinton, Mississippi, in the principal arnount of Four Million Two Hundred Fifty Thousand

Dollars ($4,250,000). After a discussion of the subject,

offered and moved the adoption of the following resolution:tlldilt UtOert

RESOLUTION AUTHORIZING AND DIRECTING THE
ISSUANCE OF GENERAL OBLIGATION BONDS, SERIES
2012 OF THE CITY OF CLINTON, MISSNSIPPI, IN THE
PRINCIPAL AMOUNT OF FOUR MILLION TWO
HUNDRED FIFTY THOUSAND DOLLARS ($4'5O,OOO) TO
RAISE MONEY FOR THE PURPOSE OF PROVIDING
FUNDS TO PAY FOR THE COST OF (D ERECTING,
REPAIRING, IMPROVING, ADORNING AND EQUIPPING
MUNICIPAL BUILDINGS, AND PURCHASING LAND
THERI,FOR, IF NECESSARY; (ID ESTABLISHING'
REPAIRING, IMPROVING AND EXTENDING SANITARY,
STORM, DRAINAGE OR SEWERAGE SYSTEMS; OII)
CONSTRUCTING, IMPROVING OR PAVING STREETS,
SIDEWALKS, DRIVEWAYS, PARKWAYS, WALKWAYS
OR PUBLIC PARKING FACILITIES, AND PURCHASING
LAND THEREFOR, IF NECESSARY; (Iv)
CONSTRUCTING BRIDGES AND CULVERTS; (v)
PURCHASING FIRE-FIGHTING EQUIPMENT AND
APPARATUS, PROVIDING HOUSING FOR SAME' AND
PURCHASING LAND THEREFOR, IF NECESSARY; (vI)
PAYING THE COSTS OF ISSUING TIIE BONDS AND (VII)
OTHER RELATED IMPROVEMENTS WITHIN THE CITY.

WHEREAS, the Mayor and Board of Aldermen of the City of Clinton, Mississippi,

acting for and on behalf of the city of clinton, Mississippi, hereby find, determine, adjudicate

and declare as follows:

l. (a) In addition to any words and terms elsewhere defined herein, the following
words and terms shall have the following meanings, unless some other meaning is plainly

intended:

"Act" shall mean Seclion 21-33-301 e, se4., Mississippi Code of 1972, as amended.

"Beneficial Owner" shall mean, whenever used with respect to a Bond, the person in

whose name such Bond is recorded as the Beneficial Owner of such Bond by a DTC Participant

on the records ofsuch DTC Participant, or such person's subrogee.

..Book-Entry System" shall mean a book-entry system established and operated for the

recordation ofBeneficial Owners of thc Bonds as described in Section 2 herein.

"Bond' or "Bonds" shall mean the Bonds issued pursuant to this resolution.



"Bond Counsel" shall mean the law firm of Phelps Dunbar LLP, Jackson, Mississippi.

"Bond Resolution" shall mean this resolution.

"Bond Year" sha.ll mean the period commencing on the day and month of the date of the

Bond of any year and ending on the last day of the month preceding such day and month of the

following year.

'City" shall mean the City of Clinton, Mississippi.

"Clerk" shall mean the City Clerk of the City.

"Code" shall mean the Intemal Revenue Code of 1986, as amended, supplemented or

superseded.

"Direct Participant' shall mean any broker-dealer, bank or other financial institution for
which the Securities Depository holds Bonds as a securities depository.

"DTC" shall mean The Depository Trust Company.

"DTC Participants' shall mean any participant for whom DTC is a Securities

Depository Nominee.

"EMMA" shall mean the Electronic Municipa.l Market Access System or any similar

system that is acceptable to the United States Securities & Exchange Commission.

"Governing Body" shall mean the Mayor and Board of Aldermen of the City'

"Holder" shall mean the Registered Owner of any Bond.

..Indirect Participant' shall mean a broker-dealer, bank or other financial institution for
which the Secwities Depository holds Bonds as a securities depository ttuough a Direct

Participant.

.,Letter of Representations" shall mean lhe blanket issuer letter of representations from
the City to DTC under the Book-Entry System.

"Mayor" shall mean the Mayor of the City.

(0fricial Statement" shall mean the Official Statement of the City dated March

20,2012.

"Paying Agent" shall mean any bank, trust company or other institution hereafter

designated by the Goveming Body to make payments of the principal of and interest on the

Bonds, and to scrvc as registrar and transfer agent for the registration of ouryters of the Bonds,

and the authentication agent to authenticate thc initial delivery or reissuance of the Bonds and for
the performance ofother duties as may be herein or hereafter specified by the Goveming Body.
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*Person' shall mean an individual, partnership, corporation, trust or unincorporated

organization and a governmental unit or agency or political subdivision thereof.

'Preliminary Officiat Statement" shall mean the Preliminary Official Statement of the

City dated March 6, 2012.

"Project" shall mean providing firnds to pay for the cost of (i) erecting, repairing,

improving, adoming and equipping municipal buildings, and purchasing land therefor, if
necessary; (ii) establishing, repairing, improving and extending sanitary, storm, drainage or

sewerage systems; (iii) constructing, improving or paving streets, sidewalks, driveways,

parkways, walkways or public parking facilities, and purchasing land therefor, if necessary; (iv)
constructing bridges and culverts; (v) purchasing fire-fighting equipment and apparatus,

providing housing for same, and purchasing land therefor, if necessary; (vi) paying the costs of
issuing the bonds and (vii) other related improvements within the City.

"Purchaser" shall mean the successfirl bidder for the Bonds.

"Record Date" shall mean, as to interest payments, the l5th day of the month preceding

the dates set for payment of interest on the Bonds and, as to payments of principal, the l5th day

of the month preceding the maturity date thereof.

"Record Date Registered Owner' shall mean the Registered Owner as of the Record

Date.

'Registered Owner" shall mean the Person whose name shall appear in the registration

records of the City maintained by the Paying Agent.

"securities Depository" shall mean the Depository Trust Company and any substitute

for or successor to such securities depository that shall maintain a Book-Entry System with
respect to the Bonds.

.'securities Depository Nominee" shall mean the Securities Depository or the nominee

of such Securities Depository in whose name there shall be registered on the registration record

the Bonds to be delivered to such Securities Depository during the continuation with such

Securities Depository ofparticipation in its Book-Entry System.

*Subsection 148(f)" shall mean Subsection 148(I) ofthe Code.

"Subsection 148(f) Regulations" shall mean any regulations promulgated from time to

time pursuant to Subsection 148(f) of the Code.

"2012 Bond Fund" shall mean the fund of the City provided for in Section l5 hereof'

"2012 Construction Fund" shall mean the fund of the City, created under Section 14

hereof, into which the principal portion of the proceeds ofthe Bonds shall be deposited.

(b) Words of the masculine gender shall be deemed and construed to include

correlative words ofthe feminine and neuter genders. Unless the context shall otherwise
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indicate, words and terms herein defined shall be equally applicable to the plural as well

as the singular form of any of such words and terms.

2. The City is authorized under the provisions of the Act to issue the Bonds for the

purpose of providing the necessary funds to pay the cost of the Project. It is in the public interest

to issue the Bonds for such purposes and the public convenience and necessity requires that the

Bonds be issued for such purposes.

3. The estimated costs of the Project and the cost of issuance of the Bonds herein

directed to be issued is Four Million Two Hundred Fifty Thousand Dollars ($4,250,000).

4. The assessed value of taxable property within the City, according to the last

completed assessment for taxation is Two Hundred One Million Seven Hundred Twenty-Eight

Thousand Sixty Dollars ($201,728,060); the City has outstanding fixed bonded indebtedness

(non-revenue producing debt) subject to the fifteen percent (15%) debt limit prescribed by

section 2l-33-303, Mississippi code of 1972, as amended, in the amount of Ten Million sixty-
One Thousand One Hundred Thirty-Four Dollars ($10,061,134) and outstanding fixed bonded

and floating (revenue producing debt) indebtedness subject to the twenty percent (20%) debt

limit prescribed by Section 21-33-303, Mississippi Code of 1972 (which amount includes the

fixed bonded indebtedness set forth above subject to the 15% debt limit), in the amount of
Eleven Million Three Hundred Thirty-Four Thousand Three Hundred Eighty-Nine Dollars

($11,334,339). The issuance of the Bonds will not cxcccd any constitutional or statutory

limitation upon indebtedness which may be incuned by the City.

5. The Bonds are not private activity bonds as such term is defined in Section l4l of
the Code.

6. The Code provides that noncompliance with the provisions thereof may cause

interest on obligations to become taxable refoactive to the initial date of issuance, and provides

that the tax-exempt stanls of interest on obligations such as the Bonds is contingent on a number

of funue actions by the City. It is necessary to make certain covenants P€rtaining to the

exemption of the interest on the Bonds from federal income taxes since such exemption may

depend, in part, upon continuing compliance by the City with certain requirements ofthe Code.

7. The City is a govemmental unit with general taxing power. No obligation which

is a part of the issue of the Bonds is a private activity bond and 95 percent or more of the net

proceeds of the Bonds are to be used for local govemmental activities ofthe City.

8. It has now become necessary to make provision for the preparation, execution and

issuance of the Bonds.

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

SECTION l. gCntract with Purc In consideration of the purchase and

acceptance of any and all of the Bonds by the Registered Owners thereof, this Bond Resolution

shall constitute a contract between the City and the Registered Owners from time to time of the

Bonds. The pledge made herein and the covenants and agreements herein set forth to be
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performed on behalf of the City shall be for the equal benefit, protection and security of the

Registered owners of any and all of the Bonds, all of which, regardless of the time or times of
their authentication and delivery or maturity, shall be of equal rank without preference, priority

or distinction.

SECTION 2. Book-Entrv Svstem (a) The Bonds shall initially be issued pursuant to a
Book-Entry System administered by the Securities Depository with no physical distribution of
Bond certificates to be made except as provided in this Section. Any provision of this Bond

Resolution or the Bonds requiring physical delivery of the Bonds shall, with respect to any

Bonds held under the Book-Entry System, be deemed to be satisfied by a notation on the

Registration Records maintained by the Paying Agent that such Bonds are subject to the Book-

Entry System.

O) So long as a Book-Entry System is being used, one Bond in the aggregate

principal amount of the Bonds and registered in the name of the Securities Depository, the

Securities Depository Nominee and the Direct Participants and Indirect Participants will
evidence beneficial ownership of the Bonds in authorized denominations, with transfers of
ownership effected on the records of the Securities Depository, the Direct Participants and the

Indirect Participants pursuant to rules and procedures established by the Securities Depository,

the Direct Participants and the Indirect Participants. The principal of and any premium on each

Bond shall be payable to the Securities Depository Nominee or any other person appearing on

the Registration Records as the Registered Owner of such Bond or its registered assigns or legal

representative at the principal office of the Paying Agent. So long as the Book-Entry System is

in effect, the Securities Depository will be recognized as the Holder of the Bonds for all
purposes. Transfer of principal, interest and any premium payments or notices to Direct

Participants and Indirect Participants will be the responsibility of the Securities Depository and

transfer of principal, interest and any premium payments or notices to Beneficial Owners will be

the responsibility of the Direct Participants and Indirect Participants. No other party will be

responsible or liable for such transfers of payments or notices or for maintaining, supervising or
reviewing such records maintained by the Securities Depository, the Direct Participants or the

Indirect Participants. While the Securities Depository Nominee or the Secwities Depository, as

the case may be, is the registered owner of the Bonds, notwithstanding any other provisions set

forth herein, payments of principal of, redemption premium, if any, and interest on the Bonds

shall be made to the Securities Depository Nominee or the Securities Depository, as the case may

be, by wire transfer in immediately available funds to the account of such Holder, without notice

to or the consent of the Beneficial Owners, the Paying Agent, with the consent of the City, and

the Securities Depository may agree in writing to make payments of principal and interest in a
manner different from that set out herein. [n such event, the Paying Agent shall make payments

with respect to the Bonds in such marurer as if set forth herein.

(c) The City may at any time elect (i) to provide for the replacement of any Securities

Depository as the depository for the Bonds with another qualified Securities Depository, or (ii) to
discontinue the maintenance of the Bonds under a Book-Entry System. In such event, and upon

being notified by the City of such election, the Paying Agent shall give 30 days' prior notice of
such election to the Securities Depository (or such fewer number of days as shall be acceptable

to such Securities Depository).
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(d) Upon the discontinuance of the maintenance of the Bonds under a Book-Entry

System, the City will cause Bonds to be issued directly to the Beneficial Owners of Bonds, or

their designees, as further described below. In such event, the Paying Agent shall make

provisions to notiff Direct Participants and the Beneficial Owners of the Bonds, by mailing an

appropriate notice to the Securities Depository, or by other means deemed appropriate by the

Paying Agent in its discretion, that Bonds will be directly issued to the Beneficial Owners of
Bonds as ofa date set forth in such notice, which shall be a date at least 10 days after the date of
mailing of such notice (or such fewer number of days as shall be acceptable to the Securities

Depository).

(e) In the event that Bonds are to be issued to the Beneficial Owners ofthe Bonds, or

their desigrrees, the City shall promptly have prepared Bonds in certificated form registered in
the names of the Beneficial Owners of Bonds shown on the records of the Direct Participants

provided to the Paying Agent, as of the date set forth in the notice described above. Bonds

issued to the Beneficial Owners, or their designees, shall be in fully registered form substantially

in the form set forth Section 7 hereof.

(f) If any Securities Depository is replaced as the depository for the Bonds with

another qualified Securities Depository, the City will issue to the replacement Securities

Depository Bonds substantially in the form set forth herein, registered in the name of such

replacement Securities Depository.

(g) Each Securities Depository and the Direct Participants, the Indirect Participants

and the Beneficial Owners of the Bonds, by their acceptance of the Bonds, agree that the City
and the Paying Agent shall have no liability for the failure of any Securities Depository to

perform its obligation to any Direct Participant, Indirect Participant or other nominee of any

Beneficial Owner of any Bonds to perform any obligation that such Direct Participant, Indirect

Participant or other nominee may incur to any Beneficial Owner ofthe Bonds.

(h) Notwithstanding any other provision of this Bond Resolution, on or prior to the

date of issuance of the Bonds, the Paying Agent shall have executed and delivered to the initial

Securities Depository a lctter of Representations goveming various matters relating to the

Securities Depository and its activities pertaining to the Bonds. The terms and provisions of
such Letter of Representations are incorporated herein by reference and in the event there shall

exist any inconsistency between the substantive provisions of the said Letter of Representations

and any provisions of this Bond Resolution, then, for as long as the initial Securities Depository

shall serve with respect to the Bonds, the terms of the Letter of Representations shall govern.

(D Nonvithstanding any provision in this Bond Resolution to the contrary, at all
times in which the Book-Entry System is in effect, any references to physical delivery ofa Bond

shall not be required.

SECTION 3. Authorization' The Bonds are hereby authorized and ordered to be

prepared and issued in the principal amount of Four Million Two Hundred Fifty Thousand

Doilars ($4,250,000) to raise money for the purpose ofproviding firnds to pay for the cost of the

Project.

-6-



SECTION 4. Descriotion of Bontls. (a) Subject to the provisions of Section 2

hereof, payments of interest on the Bonds shall be made to the Record Date Registered Owner,

and payments of principal shall be made upon presentation and surrender thereof at the principal

officl of tne Paying Agent to the Record Date Registered Owner in lauf:l money of the United

States of America.

o) The Bonds shall be registered as to both principal and interest; shall be dated

April 1,2012; shall be issued or reissued in denomination of$5,000 each, or integral multiples

thereofup to the amount ofa single maturity; shall be numbered from one upward in the order of
issuance; shall bear interest from the date thereof at the rate or rates hereinafter specified, which

interest shall be payable commencing on April l, 2013, and semiannually on each April I and

October 1 of each year thereafter; and shall mature and become due and payable, with option of
prior payment as set forth below, on April I in the years and in the principal amounts as follows:

(April 1 Maturiry)

2013
2014
2015
20t6
2017
2018
2019
2020
2021
2022

$105,000 3.40y.
110,000 3.40
155,000 3.40
160,000 3.40
16s,000 3.40
175,000 3.40
180,000 3.40
190,000 3.40
195,000 3.40
20s,000 3.40

(April I Maturity)

2021
2024
2025
2026
2027
2028
2029
2030
203r
2032

Principal Interest
Amount Rate

$210,000 2.40o/o

220,000 2.40
230,000 2.40
235,000 2.50
24s000 2.60
255,000 2.70
265,000 2.75
305,000 2.75
315,000 2.75
330,000 2.75

Principal Interest
Year Amount Rate Year
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(c) Bonds maturing on April 1,2023, and thereafter, are subject to redemption prior

to their respective maturities at the election of the City on April 1,2022, or on the first day of
any month thereafter, either as a whole or in part (in inverse order of matudty and by lot if less

than all of the maturity is to be redeemed), upon giving not less than thirty (30) days prior

written notice, at the principal amount thereof plus accrued and unpaid interest to the date of
redemption. Notice of the call for redemption shall be mailed to all Registered Owners of the

Bonds not less than thirty (30) days prior to the date of redemption. The Bonds shall cease to

bear interest from and after the date of redemption as set forth in the Notice of Redemption.

SECTION 5. Execution and Deliverv. (a) When the Bonds shall have been

validated and executed as herein provided, they shall be registered as an obligation of the City in
the office of the Clerk in a book maintained for that purpose, and the Clerk shall cause to be

imprinted upon the reverse side of each of the Bonds, over the Clerk's facsimile signature and

facsirnile seal, the certificate in substantially the form set out in Section 7.

(b) The Bonds shall be executed by the manual or facsimile signatue of the Mayor

and countersigned by the manual or facsimile signature of the Clerk, with the facsimile seal of
the City imprinted or affrxed thereto; provided, however, all signatures and seals appearing on

the Bonds, other than the signature of an authorized officer of the Paying Agent hereafter

provided for, may be facsimile and shall have the same force and effect as if manually signed or

impressed. In case any official of the city whose signatue or a facsimile thereof appearing on

the Bonds shall cease to be such official before the delivery or reissuance thereof, such signature

or such facsimile shall nevertheless be valid and suffrcient for all purposes, the same as if such

ofticial had remained in office until delivery or re-issuance.

(c) The Bonds shall be delivered to the Purchaser upon payment ofthe purchase price

therefor in accordance with the terms and conditions of their sale and award, together with a
complete certified transcript of the proceedings had and done in the matter of the authorization,

issuance, sale and validation ofthe Bonds, and the final, unqualified approving opinion of Bond

Counsel, which opinion shall be imprinted on the reverse ofeach of the Bonds.

(d) Prior to or simultaneously with the delivery by the Paying Agent of the Bonds, the

City shall file with the Paying Agent:

of the transcript of proceedings of the

with the authorization, issuance, sale and

(iD an authorization to the Paying Agent, signed by the Mayor' to authenticate and

deliver the Bonds to the Purchaser.

(e) The Paying Agent shall autlenticate the Bonds and deliver them to the Purchaser

thereof upon payment of the purchase price of the Bonds to the City.

(f) Certificates, blank as to denomination, rate of interest, date of maturity and

CUSIP number and suffrcient in quantity in the judgnent of the City to meet the reasonable

transfer and re-issuance needs on the Bonds, may be printed and delivered to the Paying Agent in
generally accepted format, and held by the Paying Agent until needed for transfer or re-issuance,

(D a mpy, cedfied by the Clerk,
Goveming Body in connection
validation of the Bonds; and
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whereupon the Paying Agent shall imprint the appropriate information as to denomination, rate

of interest, date of manrity and CUSIP number prior to the registration, authentication and

delivery thereof to the transferee holder.

SECTION 6. The Pavins Asent. Resistrar. Authentication Asent. (a) The Paying

Agent for the Bonds, which shall serve as palng agent, registrar, transfer and authentication

agent for the Bonds, shall be a Mississippi bank nominated by the Purchaser of the Bonds, and

shall be named through firther proceedings of this Goveming Body.

(b) So long as any of the Bonds shall remain outstanding, the City shall maintain with

the Paying Agent records for the registration and transfer of the Bonds. The Paying Agent is

hereby appointed registrar for the Bonds, in which capacity the Paying Agent shall register in

such iecords and permit to be transferred thereon, under such reasonable regulations as may be

prescribed, any Bond entitled to registration or transfer.

(c) The city shall pay or reimburse the Paying Agent for reasonable fees for the

performance of the services normally rendered and the incurring of normal expenses reasonably

and necessarily paid as are customarily paid to paying agents, transfer agenb and bond registrars,

subject to agreiment between the City and the Paying Agent. Fees and reimbursements for

extraordinary services and expenses, so long as not occasioned by the negligence, misconduct or

willful default of the Paying Agent, shall be made by the City on a case-by-case basis' subject,

where not prevented by emergency or otler exigent circumstances, to thc prior written approval

of the Goveming Body.

(d) The Paying Agent may at any time resign and be discharged of is duties and

obligations as Paying Agcnt by giving at least sixty (60) days'written notice to the City, and

may be removed as Paying Agent at any time by resolution of the Goveming Body delivered to

the Paying Agent. The resolution shall specify the date on which such removal shall take effect

and thl name-and address ofthe successor Paying Agent, and shall be transmitted to the Paying

Agent being removed within a reasonable time prior to the effective date thereof. Provided,

however, that no resignation or removal of a Paying Agent shall become effective until a

successor Paying Agent has been appointed pursuant to this Bond Resolution.

(i) Upon receiving notice of the resignation of a Paying Agent, the City shall

promptly appoint a successor Paying Agent by resolution of the Goveming

body. Any appointment of a successor Paying Agent shall become effective

upon acceptance of appointment by the successor Paying Agent. If no

su"""rso. iaying Agent shall have been so appointed and have accepted

appointrnent within thirty (30) days after the notice of resignation, the

riiigning Paying Agent may p€tition any court of competent jurisdiction for
the appointment of a successor Palng Agent, which court may thereupon,

after such notice as it may deem appropriate, appoint a successor Paying

Agent.

In the event of a change of the Paying Agent, the predecessor Paying Agent

shall cease to be custodian of any funds held pursuant to this Bond Resolution

in connection with its role as such Paying Agent, and the successor Paying

(iD
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Agent shall become such custodian; provided, however, that before any such

delivery is required to be made, all reasonable fees, advances and expenses of
the retiring or removed Paying Agent shall be fully paid. Every predecessor

Paying Agent shall deliver to its successor Paying Agent all records of
account, registration, records, lists of Registered Owners and all other records,

documents and instruments relating to its duties as such Paying Agent.

(iii) Any successor Paying Agent appointed under the provisions hereof shall be a
bank, trust company or national banking association having Federal Deposit
Insurance Corporation inswance of its accoun6, duly authorized to exercise
corporate trust powers aad subject to examination by and in good standing
with the federal and./or state regulatory authorities under the jurisdiction of
which it falls.

(iv) Every successor Paying Agent appointed hereunder shall execute,
acknowledge and deliver to its predecessor Paying Agent and to the City an

instrument in writing accepting such appointrnent hereunder, and thereupon
such successor Paying Agent, without any firrther act, shall become fully
vested with all the rights, immunities and powers, and subject to all the duties
and obligations, of its predecessor.

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

acknowledged and delivered by the City.

(vi) The City will provide any successor Paying Agent with certified copies of all
resolutions, orders and other proceedings adopted by the Goveming Body
relating to the issuance of the Bonds.

(vii) All duties and obligations imposed hereby on the Paying Agent or successor

Paying Agent shall terminate upon the accomplishment of all duties,

obligations and responsibilities imposed by law or required to be performed

by this Bond Resolution.

(e) Any corporation or association into which a Paying Agent may be converted or

merged, or with which it may be consolidated or to which it may sell or transfer its assets as a

whole or substantially as a whole, or any corporation or association resulting from any such

conversion, sale, merger, consolidation or transfer to which it is a party, shall be and become

successor Paying Agent hereunder and vested with all the powers, discretions, immunities,
privileges and other matters as was its predecessor, without the execution or filing of any

instrurnent or any fiuther act, deed or conveyance on the part of either the City or the successor

Paying Agent, anlthing herein to the contrary notwithstanding, provided only that such successor

Paying Agent shall be satisfactory to the City and eligible under the provisions of Section

6(d)(iii) hereof.
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SECTION 7. Bond Form. The Bonds shall be in substantially the following form,
with such appropriate variations, omissions and insertions as are pemritted or required by this
Bond Resolution:

IBoND FORMI

UNrrrn STATES oF AMERJCA
STATE oF MISSISSPPI

TnB Crrv or CuNroN, Mrsslssrppr
GrNrnn Onucarlon BoNns,

SERIES 2OI2

NO. R-

Rate of
Interesl

Registered Owner:

Principal Amount:

Matwitv

April 1,20_

Dote of
Original Issue CLISIP

2012

CEDE & CO.

DOLLARS

The City of Clinton, Mississippi, located in Hinds Corurty, State of Mississippi (the

"City"), a body politic existing under the Constitution and laws of the State of Mississippi,
acknowledges itself to owe and for value received, promises to pay in la*firl money of the

United States of America to the registered owner identified above, the principal amount

identified above on the maturity date identified above, upon the presentation and surrender of
this bond at the principal offrce of Mississippi, or its successor,

as paying agent (the "Paying Agent") for the General Obligation Bonds, Series 2012 ofthe City
(the "Bonds"). Payment of the principal amount of this bond shall be made to the registered

owner hereof who shall appear in the registration records of the City maintained by the Palng
Agent, which will also serve as registrar, transfer and authentication agent, for the Bonds, as of
the 15th day of the calendar month preceding the maturity date hereof.

The City further promises to pay interest on such principal amount from the date of this

bond or from thc most recent interest payment date to which interest has been paid at the rate of
interest per annum set forth above, oommencing on April 1,2013, and semiamually on each

April I and October 1 of each year thereafter, until said principal sum is paid, to the registered

owner hereof whose name shall appear in the registration records of the City maintained by the

- 1l -
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Paying Agent, as ofthe l5th day of the calendar month preceding the applicable interest payment

date.

Payment of principal of and interest on this bond shall be made by check or draft mailed

to such registered owner at the address as it appears on such registration records. The registered

owner hereof may change such address by written notice to the Paying Agent by certified mail,

retum receipt requested, or such other method as may be subsequently prescribed by the Paying

Agent, such notice to be received by the Paying Agent not later than the l5th day of the calendar

month preceding the applicable principal or interest payment date.

Bonds maturing on Apri I I , 2023 , utd thereafter, are subj ect to redemption prior to their

respective maturities at the election of the City on April 1,2022, or on the first day of any month

thereafter, either as a whole or in part (in inverse order of maturity and by lot if less than all of
the maturity is to be redeemed), upon giving not less than thirty (30) days prior writtcn notice, at

the principal amount thereof plus accrued and unpaid interest to the date of redemption. Notice

of the call for redemption shall be mailed to all Registered Owners of the Bonds not less than

rhirty (30) days prior to the date of redemption. The Bonds shall cease to bear interest from and

after the date of redemption as set forth in the Notice of Redemption.

This bond is one ofa series ofbonds of like date oforiginal issue, tenor and effect, except

as to denomination, number, rate of interest and date of maturity, issued in the aggregate

authorized principal amount of Fow Million Two Hundred Fifty Thousand Dollus ($4,250,000)

to raise money for the purpose of providing funds to pay for the cost of (i) erecting, repairing,

improving, adoming and equipping municipal buildings, and purchasing land therefor, if
necessary; (ii) establishing, repairing, improving and extending sanitary' storm, drainage or
sewerage systems; (iii) constructing, improving or paving streets, sidewalks, driveways,

parkways, walkways or public parking facilities, and purchasing land therefor, if necessary; (iv)
constructing bridges and culverts; (v) purchasing fire-fighting equipment and apparatus,

providing housing for same, and purchasing land therefor, if necessary; (vi) paying the costs of
issuing the bonds and (vii) other related improvements within the City.

This bond is issued under the authority of the Constitution and statutes of the State of
Mississippi, including Sections 21-33-301 etseq., Mississippi Code of 1972, as amended, and by

the fi[ther authority of proceedings duly had by the Mayor and Board of Aldermen of the City,
including a resolution adopted March 20, 2012 (the "Bond Resolution").

The Bonds are registered as to both principal and interest, and are to be issued or reissued

in denomination of S5,000 each, or integral multiples thereof up to the amount of a single

manrity.

This bond may be transferred or exchanged by the registered owner hereof in person or

by his attomey duly authorized in writing at the principal office of the Paying Agen! but only in

the manner, subject to the limitations in the Bond Resolution. and upon surrender and

cancellation of this bond. Upon such transfer or exchange, a new bond or bonds of like

aggregate principal amount in authorized denominations ofthe same maturity will be issued.
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The City and the Paying Agent may deem and treat the registered owner hereof as the

absolute owner for the purpose of receiving payment of or on account of principal hereof and

interest due hereon and for all other purposes and neither the City nor the Paying Agent shall be

affected by any notice to the contrary.

The Bonds are and will continue to be payable as to principal and interest out of and

secured by an irrevocable pledge of the avails ofa direct and continuing tax to be levied annually
without limitation as to rate or amount upon all the taxable property within the geographical
limits of the City. The City will levy annually a special tax upon all taxable property within the
geographical limits of the City adequate and sufficient to provide for the payment of the
principal ofand the interest on the Bonds as the same falls due.

This bond shall not be valid or become obligatory for any purpose or be entitled to any

benefit or security under the Bond Resolution until the certificate of registration and

authentication hereon shall have been signed by the Paying Agent.

IT IS HEREBY CERTIFIED, RECITED AND REPRESENTED that all conditions,
acts and things required by law to exist, to have happened and to have been performed precedent
to and in the issuance of the Bonds, in order to make the same legal and binding general

obligations of the City, according to the terms thereof, do exist, have happened and have been
performed in regular and due time, form and manner as required by law. For the performance in
apt time and manner of every official act herein required, and for the prompt payment of this
bond, both principal and interest, the full faith and credit of the City are hereby irrevocably
pledged.

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

day of ,2012.

CITY OF CLINTON, MIS$SSPPI

BY:
MAYOR

COUNTERSIGNED:

CITYCLERK

(Facsimile Seal)
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There shall be printed in the lower left portion on the face ofthe Bonds a registration and

\-, authentication certificate in substantially the following form:

This bond is one of the Bonds described in the within mentioned Bond Resolution and is

one of the General Obligation Bonds, Series 2012, of the City of Clinton, Mississippi.

As Paying Agent

Authorized Officer

Date of Registration and Authentication:

There shall be printed on the reverse of the Bonds a registration and validation certificate

and an assignment form in substantially the following form:

STATE OF MISSISSPPI
COUNTY OF HINDS
CITY OF CLINTON

I, the undersigned City Clerk of the City of Clinton, Mississippi, do hereby certiry that

the within bond has been duly registered by me as an obligation of said City pusuant to law in a

book kept in my office for that purpose, and has been validated and confirmed by Decree of the

Chancery Court of Hinds County, Mississippi, rendered on the 

- 

day of
2012.

CITY CLERK

(Facsimile Seal)

B)t

-14-
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NOTICE: Signature(s) must be guaranteed

\-. by an approved eligible guarantor

institution, an institution that is a

participant in a Securities Transfer
Association recognized signature
guarantee proglam.

(Authorized Officer)

Date of Assignment:

Insert Social Security Number or Other
Tax Identification Number of Assignee:

ASSIGNMENT

FOR VALUE RECEMD, the undersigned sells, assigns and transfers unto

(Name and Address of Assignee)

the within bond and does hereby irrevocably constitute and appoint

Mississippi, as Paying Agent to transfer the said bond on the records kept for registration thereof

with full power of substitution in the premises.

NOTICE: The signature to this Assignment must
correspond with the name of the Registered Owner
as it appears upon the face of the within bond in
every particular manner, without any alteration
whatever.

S i gnatures guaranteed :
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SECTION 8. Mutilated. Lost or Stolen Bonds. In case any Bond shall become

mutilated or be stolen, destroyed or lost, the City shall, ifnot then prohibited by law, cause to be

authenticated and delivered a new Bond of like date, number, maturity and tenor in exchange and

substitution for and upon cancellation ofsuch mutilated Bond, or in lieu ofand in substitution for
such Bond stolen, destroyed or lost, upon the Registered Owner's paying the reasonable

expenses and charges of the City in connection therewith, and in case ofa Bond stolen, destroyed

or lost, his filing with the City or Paying Agent evidence satisfactory to them that such Bond was

stolen, destroyed or lost, and of his ownership thereof, and fumishing the City or Paying Agent

with such security or indemnity as may be required by law or by them to save each of them

harmless from all risks, however remote.

SECTION 9. Tax Pledse - General Oblisation. There shall be and is hereby levied a

direct, continuing special tax upon all of the taxable property within the geographical limits of
the city, adequate and sufficient, after allowance shall have been made for the expenses of
collection and delinquencies in the payment oftaxes, to produce sums adequate and sufficient for
the payment of the principal of and the interest on the Bonds and the reasonable and necessary

fees and expenses of the Paying Agent. Said tax shall be extended upon the tax rolls and

collected in the same manner and at the same time as other taxes of the City are collected, and

the rate of tax which shall be so extended shall be sullicient in each year fully to produce the

sums required as aforesaid, without limitation as to rate or arnount. The avails of said tax are

hereby irrevocably pledged for the payment of the principal of and interest on the Bonds as the

same shall respectively mature and accrue and the reasonable and necessary fees and expenses of
the Paying Agent. Should there be a failure in any year to comply with the requirements of this

section, such failure shall not impair the right of the Registered Owners of any of the Bonds in
any subsequent year to have adequate taxes levied and collbcted to meet the obligations of the

Bonds, both as to principal and interest.

SECTION 10. Authentication. Only such ofthe Bonds as shall have endorsed thereon

a certificate of registration and authentication in substantially the form hereinabove set forth,

duly executed by the Paying Agent, shall be entitled to the righS, benefits and security of this

Bond Resolution. No Bond shall be valid or obligatory for any purpose unless and until such

certificate of registration and authentication shall have been duly executed by the Paying Agent,

which executed certificate shall be conclusive evidence of regishation, authentication and

delivery under this Bond Resolution. The Paying Agent's certificate of registration and

authentication on any Bond shall be deemed to have been duly executed if signed by an

authorized officer of the Paying Agent, but it shall not be necessary that the same ofticer sign

said certificate on all ofthe Bonds that may be issued hereunder at any one time.

SECTION 11. Resistered Owner/Absolute Owner. (a) One (l) Bond registered

in the name of the purchaser may be issued in the full amount for each maturity. Ownership of
the Bonds may be in the Purchaser until the initial Registered owner has made timely payment

for the Bonds and, upon request of the Purchaser within a reasonable time of the initial delivery

of the Bonds, the Paying Agent shall re-register any such Bond upon its records in the name of
the Registered Owner to be designated by the Purchaser in the event timely payment has not

been made by the initial Registered Owner.
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(b) Except as hereinabove provided, the Person in whose name any Bond shall be

registered in the records of the City maintained by the Paying Agent may be deemed the absolute

owner thereof for all purposes, and payment of or on account of the principal of or interest on

any Bond shall be made only to or upon the order of the Registered Owner thereof, or his legal

representative, but such registration may be changed as provided herein. All such payments shall

be valid and effectual to satisff and discharge the liability upon such Bond to the extent of the

sum or sums so paid.

SECTION 12. Transfer and Assimment of Bonds. (a) Each Bond shall be

transferrable only in the records of the City, upon swrender thereof at the offrce of the Paying

Agent, together with a wriuen instrument of transfer satisfactory to the Paying Agent duly
executed by the Registered Owner or his anomey duly authorized in writing. Upon the transfer

ofany Bond, the City, acting through its Paying Agent, shall issue in the name of the transferee a

new Bond or Bonds of the same aggregate principal amount and maturity and rate of interest as

the surrendered Bond or Bonds.

O) In all cases in which the privilege of transferring Bonds is exercised, the Paying

Agent shall autlenticate and deliver Bonds in accordance with the provisions of this Bond

Resolution and shall be reimbursed by the Registered Owner or Transferee for any tax or
govemmental charge required in connection with such exchange or transfer but no other charge

may be made to the Registered Owner for any exchange or registration of transfer of the Bonds.

SECTION 13. Sale of the Bonds. The Bonds are hereby sold and awarded to FTN

Financial Capital Markets (herein called the "Purchaser") at and for a purchase price equal to

$4,250,000, plus premiumfless discount in the amount of $0.00)' The Mayor and City Clerk are

hereby authorized and directed to deliver the Bonds to the Purchaser upon payment to the City of
the aforesaid purchase price.

SECTION 14. 2012 Construction Fund. The prhcipal proceeds received upon the

sale of the Bonds shall be deposited with a qualified depository of the city in a special firnd

designated the "2012 Construction Fund," which shall be used for payment of all costs of
issuance and of constructing and otherwise acquiring the Project. Any amount remaining in the

2012 Construction Fund after completion of construction and acquisition of the Project and

payment ofall such expenses shall be transferred to the 2012 Bond Fund.

SECTION 15. 2012 Bond Fund. The City shall maintain with a qualified depository

of the city a fund desigrated the "2012 Bond Fund" in the name of the city for the payment of
principal of and interest on the Bonds and the payment of palng agents' fees in connection

therewith. There shall be deposited into the 2012 Bond Fund as and when received:

l. accrued interest and premium, if any, received upon
delivery of the Bonds;

2. the avails of any,of the ad valorem ta,xes levied and

collected for payment of the principal and interest on the
Bonds;
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3. any income reccivcd from invcstmcnt of monies in the

2012 Bond Fund; and

4. any other funds available to the City which may be lawfully
used for payment of the principal of and interest on the

Bonds, and which may be directed to be deposited into the

2012 Bond Fund, including any balance of Bond proceeds

remaining in the 2012 Construction Fund after the purpose

for which such Bonds were issued shall have been

accomplished.

sECTIoNl6.@.ThepurposeforwhichtheBondswillbeissuedisto
provide funds to pay for the cost of (i) erecting, repairing, improving, adoming and equipping
municipal buildings, and purchasing land therelbr, if necessary; (ii) establishing, repairing,

improving and extending sanitary, storm, drainage or scwerage systems; (iii) constructing,

improving or paving streets, sidewalks, &iveways, parkways, walkways or public parking

facilities, and purchasing land therefor, if necessary; (iv) constructing bridges and culverts; (v)
pruchasing fire-fighting equipment and appararus, providing housing for same, and purchasing

land rherefor, if necessary; (vi) paying the costs of issuing the bonds and (vii) other related

improvements within the Ciry.

SECTION 17. Approval of Olficial Statement. The Governing Body hereby

authorizes and directs the Mayor to sign and deliver to Bond Counsel and the Purchaser, and the

Purchaser to deliver to the purchasers of the Bonds, the Oflicial Statement respecting the Bonds.

Such Official Statement shall be in substantially the same form as the aforesaid Preliminary

Official Statement, with such changes therein and additions thereto as the Mayor shall determine

to be necessary, desirable or appropriate to consummate the sale and issuance of the Bonds, the

determination of the definitive form of such Official Statement by the Mayor to be conclusively

established by her signature thereon.

SECTION 18. Pavment of Bonds. (a) Payment of principal on the Bonds shall be

made, upon presentation and surrender of the Bonds at the principal office of the Paying Agent,

to the Record Date Registered Owner thereof whose name shall appear in the registration records

of the City maintained by the Paying Agent as of the Record Date.

(b) Payment ofeach installment of interest on the Bonds shall be made to the Record

Date Registered Owner thereof. Interest shall be payable in the aforesaid manner irrespective of
any transfer or exchangc ofsuch Bond subsequent to the Record Date and prior to the due date of
the interest.

(c) Principal ofand interest on the Bonds shall be paid by check or draft mailed to the

Registered Owners at the uddresses appealing in tlte registration records of the Paying Agent.

Any such address may be changed by written notice tiom the Registered Owner to the Paying

Agent or certified mail, retum reoeipt requested, or such other method as may be subsequently

prescribed by the Paying Agent, such notice to be received by the Paying Agent not later than the

15th day of the calendar month preceding the applicable principal or interest payment date to be

effective as of such date.
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SECTION 19. Validation. The Bonds shall be submitted to validation as provided by

Section 31-13-1 et .req., Mississippi Code of 1972, as amended, and to that end the Clerk is

hereby directed to make up a transcript of all legal papers and proceedings relating to the

issuance of the Bonds and to certify and forward the same to the Mississippi State Bond Attorney
for the institution of validation proceedings.

SECTION 20. Delav in Deliverv. It is specifically provided, notwithstanding the dates

set out in this Bond Resolution for the date of the Bonds and the payment dates for principal and

interest, that in the event the delivery of the Bonds is delayed by a contest of the validation of the

Bonds or otherwise and the initial Purchaser shall decline to take delivery of the Bonds, then the

Bonds may be re-offered for sale if such validation contest is ruled in favor of issuance of the

Bonds. In such event, all principal maturities may be adjusted so that such maturities will fall
due in the same amounts and intervals as herein provided, but beginning one (l) year from the

date of sale thereof, and continuing through the twentieth (20th) year from such actual date ofthe
Bonds. The interest payments may also be adjusted accordingly, with interest payments due

semiarurually, commencing not more than one (l) year from such actual date ofthe Bonds. After
the validation of the Bonds, no amendment, revision or supplement contemplated by this Section

shall be cause for the re-submission of the proceedings for the issuance of the Bonds, as

amended, revised or supplemented, to any further validation proceedings, it being the intent of
this Bond Resolution that any such amendments, revisions or supplements be covered by the

initial validation proceeding.

SECTION 21. Termination of Bond Resolution. Defeasance. (a) If the City shall

pay or cause to be paid to the Registered Owners of the Bonds the principal of and interest to

become due with respect thereto at the times and in the manner stipulated therein and herein, and

if the City shall keep, perform and observe all and singular the covenants and promises in the

Bonds and in this Bond Resolution expressed as to be kept, performed and observed by it or on

its part and shall pay or cause to be paid to the Paying Agent all sums of money due or to
become due according to the provisions hereof, then the rights of the Registered Owners under

the Bond Resolution shall cease, terminate and be void, and thereupon the lien of this Bond

Resolution shall be cancelled and discharged.

(b) Bonds for the payment or redemption of which sufficient moneys shall have been

deposited with the Paying Agent (whether upon or prior to the maturity or the redemption date of
such Bonds) with inevocable instructions to apply such funds to such payment or redemption

shall be deemed to be paid within the meaning of this Section 18; provided, however, that if such

Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall have

been duly given to the Registered owners of all Bonds then outstanding as provided herein.

(c) The Bonds, or any ofthe Bonds, shall be deemed to be paid within the meaning of
this Section 21 and for all purposes of this Bond Resolution when (i) payment of the principal of
such Bonds, plus accrued and unpaid interest thereon to the due date thereof (whether such due

date is by reason of maturity or upon redemption as provided herein) either (1) shall have been

made or caused to be made in accordance with the terms thereof or (2) shall have been provided

for by irrevocably depositing with the Paying Agent and irrevocably setting aside exclusively for

such payment (a) cash in an amount sufficient to make all payments specified above, or (b) direct

obligations of the United States of America, maturing on or before the date or dates when the
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paymcnts specified above shall becorne due, the principal amount of which and thc intcrcst

thereon, when due, is or will be, in the aggregate, sufficient to make all such payments, or (c)

any combination of cash and such obligations; and (ii) all necessary ard proper fees,

compensation and expenses of any Paying Agent pertaining to the Bonds with respect to which

such deposit is made shall have been paid or the payment thereof provided for. At such time as

the Bonds shall be deemed to be paid herer.rnder, such Bond shall no longer be secured by or
entitled to the benefits of this Bond Resolution.

SECTION 22. Arbitrase Covenants: Rebate. (a) The City covenants and certifies

to and for the benefit ofthe Registered Owners ofthe Bonds that it will neither take any action or

omit to take any action nor make any investment or use of the proceeds from the issue and sale

of the Bonds, including amounts treated as proceeds, if any, which will cause the Bonds to be

classified as arbitrage bonds within the meaning of Section 
'148 ofthe Code, and any regulations

thereunder as such may be applicable to the Bonds, at the time ofsuch action, investment or use.

@) (i) The City shall take all actions necessary in order to comply with the requirements

of paragraphs (2) and (3) of Subsection 148(f1 of the Code in order that none of the Bonds shall

be treated as an arbitrage bond pursuant to paragraph (l) of Subsection 148(f1, including
payment of all amounts, if any, required to be paid to the United States in accordance with and

within the time limits prescribed in Subsection 148(f) and the Subsection 148(f) Regulations, the

making of any and all calculations, computations and filings required pursuant to Subsection

148(f) and the Subsection 148(f) Regulations, and the maintenance of all such records as may be

required pursuant to Subsection 148(f) and the Subsection 148(f) Regulations.

(ii) In order to effechrate the foregoing covenants, the City hereby covenants and

certifies that: (A) prior to delivery of the Bonds, it shall have received written
instructions from nationally recognized Bond Counsel with respect to specific

actions which will, under Subsection 148(f) and such regulations as may have

been promulgated prior to delivery of the Bonds, assure compliance with such

covenants; and (B) the City shall comply with such instructions until the City
shall have received from nationally recogrized bond counsel written advice that

continued compliance with such instructions is not necessary in order to avoid an

adverse effect on the tax-exempt status of the Bonds or altemative written
instructions with respect to certain actions which will assure compliance with the

covenants set forth above, in which event the City shall thereafter comply with all

such altemative instructions.

(iiD Based upon representations of the City set forth in Section 26 hereof, the Bonds

are exempt fiom the Rebate Requirements set forth in Section 148(f1 ofthe Code.

In the event those representations fie not true for any reason, the City shall

establish a separate and special account of the City to be designated the "Series

2012 Bond Rebate Account" (the "Rebate Account"), into which the City shall

deposit: on or before the 30th day following each Bond Year, an arnount equal to
the excess of all eamings on all nonpurpose investments (within the meaning of
Subsection 148(0) over the amount which would have been eamed if such

nonpurpose invesEnents had been invested at arate equal to the yield [computed
in accordance with Subsection 148(f)] on the Bonds which amounts shall be
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credited to a fimd designated the "Series 2012 Excess Income Fwrd" (the "Excess

Income Fund"); and all amounts eamed on amounts in the Rebate Account, which

amounts shall be credited to a firnd designated the "Series 2012 Rebate Account
Eamings Fund." Amounts in the Rebate Account shall be used solely and only to
make payments of rebates to the United States as required pu$uant to Subsection

148(f), provided that, if at any time the amount in the Rebate Account exceeds the

amoturt which, together with all amounts previously paid to the United States with
respect to the Bonds pursuant lo Subsection 148(f), will equal the amount which

would be required to be rebated to the United States as a result of eamings on

nonpurpose investrnents received during the period beginning on the date of
delivery of the Bonds and ending on the date of computation, the City may, in its
discretion, withdraw such excess from the Rebate Account and deposit the

amount withdmwn into the Bond Fund or, if all principal of and interest on the

Bonds shall have been paid in full, and all rebates to the United States payable

pursrEnt to Subsection la8(f) shall have been paid in full, the City may use the

amount withdrawn for any purpose permitted under the applicable laws of the

State of Mississippi.

(c) The city shall not inrentionally use any portion of the proceeds (within the

meaning of Subsection 148(a) of the Code and any regulations promulgated pursuant thereto) of
the Bonds to acquire higher yielding investments (as defined in Subsection 148(a) of the Code

and all regulations promulgated pursuant thereto) or to replace fi.rnds which were used directly or

indirectly to acquire higher yielding investrnents, except to the extent specifically permitted

purswmt to Section 148 of the Code and any regulations promulgated thereunder.

(d) The city shall not purchase or acquire any investrnent property with proceeds

(within the meaning of Section 148 of the Code) of the Bonds in a manner or for a price which

would cause any ofthe Bonds to be or become an arbitrage bond, within the meaning of Section

148 of the Code and all regulations promulgated thereunder, including, without limitation, to the

extent prescribed by applicable regulations, investrnents (regardless of yield) which do not

complywith the provisions of any regulations intended to assure that obligations are acquired at

their "market price".

(e) The Mayor is hereby authorized to execute a "nonarbitrage and federal tax

certificate" in connection with the sale and delivery of the Bonds, setting forth the reasonable

expectations ofthe City with resp€ct to the investment and use of proceeds ofthe Bonds and also

setting forth certain covenants, stipulations and certihcations with respect to the investment and

"*p"ridit*"t 
of the proceeds of the Bonds, and the City shall comply with all certifications,

stipulations and covenants set forth in such certificate.

SECTION 23. Bond covenants. (a) The Bonds are not private activity bonds within

the meaning of Section l4l of the Code.

(b) No more than l0% of the bond proceeds will be used (within the meaning of
Section l4l of the Code), directly or indirectly, in a trade or business (within the meaning of
Section l4l ofthe Code and including any activity carried on by any person other than a nahrral

person) carried on by any person other than a govemmental unit (within the meaning of Section
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I4l of the Code and specifically excluding the United States of America or any agency or

\-,. instrumentalitythereof).

(c) No more than 10% of any property with respect to which all or any part of the

bond proceeds will be used (within the meaning of Section 141 of the Code), directly or

indireitly, will be used in a trade or business (within the meaning of Section 141 of the Code and

including any activity carried on by any person other than a natwal person), other than a

govemmintal unit (within the meaning of Section 141 ofthe Code and specifically excluding the

United States of America or any agency or instrumentality thereof)'

(d) None of the bond proceeds will be used for any private business use (within the

meaning of Section 141 of the Code) which is not related to the govemmental use (within the

meaning of Section 141 of the Code) of such bond proceeds.

(e) None of the proceeds of the Bonds will be used to make or finance loans for
persons other than govemmental units.

(0 In no event will the payment of the principal of or the interest on the Bonds be

(under the terms of the Bond or any underlying arrangement) directly or indirectly secured

(within the meaning of Section l4l of the code) by any interest in the property used or to be

used in a private business use or payments in respect to such property or to be derived from

payments (whether or not to the City) in respect of property or borrowed money used or to be

used for a private business use.

(g) The City covenants and certifies that there are no other obligations heretofore

issued oito be issued by or on behalf of any state, territory or possession of the United States, or

political subdivision of any of the foregoing, or of the District of columbia, by or for the benefit

of *r" City, which (l) were or are to be sold at substantially the same time as the Bonds, (2) were

or are to 6e sold at substantially the same interest rate as the interest rate of the Bonds, (3) were

or are to be sold pursuant to a common plan of marketing as the marketing plan for the Bonds,

and (4) are payable directly or indirectly by the City or from the source from which the Bonds

are payable. The City covenants and certifies that there are no additional facts or circumstances

whith may further evidence that the Bonds are part ofany other issue ofobligations.

(h) The City covenants and certifies that no pa),ment of principal ofor interest on the

Bonds is or will be guaranteed (in whole or in part, directly or indirectly) by the United States, or

any agency or instrumentality thereof or any entity with statutory aurhority to borrow from the

Unlt"J Stit"s. The City represents, warrants and covenants that none of the bond proceeds will

be: (a) used to make loans, the payment of principal of or interest on which is or will be

guaranteed (in whole or in part, directly or indirectly) by the united states or any agency or

i-nstn .ent lity thereof or any entity with statutory authority to borrow from the United States; or

(b) invested (directly or indirectly) in any deposit or account which is insi[ed under federal law

by the Federal Deposit lnsurance Corporation, the Federal Savings and Loan Insurance

iorporation, the National Credit Union Administration or any similar federally chartered

corporation other than: (i) the investment of the bond proceeds lbr an initial temporary period

lwithin the meaning of subparagraph 3 (B) of Subsection 149(b) of the code) until such proceeds

are needed for the purpose for which the Bonds are being issued; (ii) investments of a bona fide
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debt service fund (within the meaning of Subparagraph 3(B) of Subsection 149(b) of the Code);

(iii) investments of a reserve which meets the requirements of Subsection 149(d) of the Code;

(iv) investments in bonds issued by the United States Treasury; (v) or other investrnents

permitted under regulations promulgated by the Intemal Revenue Service pursuant to Subsection

149(b) ofthe Code.

(D The City covenants and certifies that, notwithstanding any provision of this Bond

Resolution or the rights of the City hereunder, the City will not take or permit to be taken on iS
behalf any action which would impair the exemption of interest on the Bonds from federal

income taxation, and it will take such reasonable action as may be necessary to continue such

exemption, including, without limitation, the preparation and filing of any statements required to

be filed by it in order to maintain such exemption.

SECTION 24. Continuins Reportine under Rule 15c2-12. The City hereby agrees

for the benefit of the holders and beneficial owners of the Bonds for so long as it remains

obligated to advance funds to pay the Bonds, that it will provide certain updated financial

information and operating data annually, and timely notice of specified material events, to

certain information vendors as hereinafter set forth. This information will be available to

securities brokers and others who subscribe to receive the information from the vendors.

The City will arurually provide to EMMA its Comprehensive Annual Financial Report

prepared in conformity with generally accepted accounting principles, as prescribed by the

Govemment Accounting Standards Board. If in one year the City's Comprehensive Annual

Financial Report does not contain operating and financial information similar to that contained in
this Offrcial Statement, the City will provide certain updated financial information and operating

data to certain information vendors annually. The information to be updated includes all
quantitative financial information and operating data with respect to the City of the general type

included in the Official Slatement used in connection with marketing the Bonds set forth in
Appendix A of the Oficial Statement and other financial information set forth in Appendices C

and D of the Official Statement. The City will update and provide this information within six (6)

months after the end of each fiscal year of the City ending in or after fiscal year 2012. The City
will provide the updated information to EMMA, or to any state information depository ("SID")
that is designated by the State and approved by the staff of the United States Securities and

Exchange Commission (the "SEC").

The City may provide updated information in full text or may incorporate by reference

certain other publicly available documents, as permitted by SEC Rule 15c2-12. The updated

information will include audited financial statements, if the City's audit is completed by the

required time. If audited financial statements are not available by the required time, the City will
provide unaudited financial statements by such time and audited financial statements when the

audit report becomes available. Any such financial statements will be prepared in accordance

with the accounting principles promulgated by the State of Mississippi or such other accounting

principles as the City may be required to employ from time to time pursuant to law or regulation.

The City's current fiscal year end is September 30. Accordingly, it must provide updated

information by April 1 in each year, unless the City changes its fiscal year. If the city changes

its fiscal year, it wilt notiry either EMMA or the MSRB and any SID of the change. If the City
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changes its fiscal year, it will also notift the Repositories, together with any Accompanying
Information, of the change.

Anyone requesting information under the continuing disclosure requirements of the Rule
should contact the City Clerk, City Hall, 300 Jefferson Street (39056), Post Oflice Box 156,

Clinton, Mississippi 39060-0156, Telephone: (601) 948-5474. The City will also provide timely
notices of certain events to each Repository, together with any Accompanying Information. The

City will provide notice within ten (10) days of the occurrence of any of the following events

with respect to the Bonds, if such event is material to a decision to purchase or sell Bonds,
provided that the occurrence of an event listed in (l), (3), (4), (5), (6), (9), (1 1) and (13) will
always be deemed material: (1) principal and interest payment delinquencies; (2) non-payment
related defaults; (3) unscheduled draws on debt service reserves reflecting financial difficulties;
(4) unscheduled draws on credit enlancements reflecting financial difficulties; (5) substiotion of
credit or liquidity providers, if any, or their failure to perform; (6) adverse tax opinions or events

affecting the tax-exempt status of the Bonds; (7) modifications to the rights of bondholders; (8)

optional, contingent, or unscheduled bond calls; (9) defeasances (notice of a legal defeasance

should include disclosure that the Bonds have been escrowed to maturity or to a call, as well as

disclosure of the timing of the manrity or call); (10) release, substitution, or sale of property

securing repayment of the Bonds; (11) rating changes; (12) tender offers, if any; ( l3) bankruptcy,
insolvency, receivership or a similar proceeding by an obligated person; (14) consummation ofa
merger, consolidation, acquisition, or sale of all of the assets of an obligated person, other than in
the ordinary course of business, the entry into a definitive agreement to undertake such an action
or the termination of a definitive agreement relating to any such actions, other than pursuant to
its terms; and (15) appointment of a successor trustee or the change of name of a trustee. In
addition, the City will provide timely notice of any failure by the Ciry to provide information,
data, or financial statements in accordance with its agreement described above under the second,

third and fourth paragraphs of this Section.

The City has agreed to provide the foregoing information to either EMMA or the MSRB,
and any SID. The information will be available to holders of Bonds only if the holders comply
with the procedures and pay the charges established by such information vendors or obtain the

information through securities brokers who do so.

The City has agreed to update information and to provide notices of material events only
as described in this Section 24. The City has not agreed to provide other information that may be

relevant or material to a complete presentation of its financial results of operations, condition, or
prospects or agreed to update any information that is provided, except as described herein. The

City makes no representation or warranty concerning such information or conceming its
usefulness to a decision to invest in or sell Bonds at any future date. The City disclaims any
contractual or tort liability for damages resulting in whole or in part from any breach of its
continuing disclosure agreement or from any statement made pursuant to its agreement, although
holders or beneficial owners of Bonds may seek a writ of mandamus to compel the City to
comply with its agreement.

The City may amend its continuing disclosure agreement only if (l) the amendment is

made in connection with a change in circumstances that arises from a change in legal
requirements, change in law, or change in identity, nature, or status of the City, (2) the
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agreement, as amended, would have complied with SEC Rule l5c2-12 at the date of sale of the

Bonds, taking into account any amendments or interpretations of the Rule as well as any change

in circumstance, and (3) the City receives an opinion of nationally recognized bond counsel to
the effect that the amendment does not materially impair the interests of the holders and

beneficial owners of the Bonds. If any such amendment is made, the City will include in its next
annual update an explanation in narrative form of the reasons for the change and its impact on
the type of operating data or financial information being provided.

SECTION 25. Bond Ratine. The required documentation and information on the

Bonds has been submitted to Standard & Poor's, New York, New York, in order to obtain a
rating on the Bonds.

SECTION 26. Rebate. The City reasonably expects that it will not issue bonds in an

amount that exceeds $5,000,000 for calendar year 2012 and therefore will not be subject to

rebate.

SECTION 27. Prohibited Pavments. The City covenants that it will make no
"Prohibited Payments" as that term is used in the regulations promulgated under the Code.

SECTION 28. Execute Additional Documents and Certificates. The Mayor and

Clerk of the City are hereby authorized to execute and deliver on behalf of the City, such

document-s, certificates and the like, without limitation, as may be required in order to issue and

deliver the Bonds.

SECTION 29. Conflicts. All orders, resolutions or proceedings of the Goveming Body
in conflict with any provision hereof shall be, and the same .re hereby repealed, rescinded and

set aside, but only to the extent of such conflict. For cause, this Bond Resolution shall become

effective upon the adoption hereof.

SECTION 30. Section Headinss. The section headings contained in the Bond
Resolution have been prepared for convenience only and are not part of the Bond Resolution.

They shall not be taken as an interpretation of any provision ofthe Bond Resolution.

SECTION 31. Elfective Date. The Bond Resolution shall take effect upon its passage

and adoption by the Goveming Body.
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Alderman cr)'h;ot, seconded the motion to adopt the foregoing
resolution after the same had been read and considered section by section, and, being put to a roll
call vote, the result was as follows:

Alderman Jehu Brabham voted:
Alderman Tony Hisaw voted:
Alderman Tony Greer voted:
Alderman Bill Bamett voted:
Alderwoman Kathy Peace voted:
Alderman Mike Morgan voted:
Alderman Mike Cashion voted:

The motion having received the affrrmative vote of a majority of all of the Aldermen
present, the Mayor declared the motion carried and the Resolution adopted on this the 20th day of
March,2012.

ATTEST:

_ttE
_xtE
lr'l E
EIE
t+'l€
t+\E
_uE

CITY OF CLINTON, MISSISSPPI

AULTMAN,MAYOR

SSELL L. WALL-, CITY CLERK
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RESOLUTION AUTHORIZING AND APPROVING EXECUTION
OF AN EQUIPMENT LEASE-PURCHASE AGREEMENT WITH

LEASING 2, INC
FOR THE PURPOSE OF LEASE-PURCHASING CERTAIN EQUIPMENT

WHEREAS, the Mayor and the Board of Aldermen, the Goveming Body (the
'Goveming Body") of the City of Clinton, Mississippi (the.,Lessee"), acting for and on the
behalf of the Lessee hereby frnds, detennines and adjudicates as follows:

l - The Lessee desires to enter into an Equipment Lease-purchase Agreement with the
Exhibits attached thereto in substantially the same form as attached hereto as Exhibit
'A" (the "Agreement") with Leasing 2, Inc. (the ,,Lessor',) for the purpose ofpresently
purchasing the equipment as described therein for the total cost specified therein
(collectively the "Equipment") and to purchase such other equipment from time to time
in the future upon appropriate approval;

2. The Lessee is authorized pursuanr to section 31-7-13(e) ofthe Mississippi code of
1972, as amended, to acquire equipment and fumiture by Lease-purchasi agreement
and pay interest thereon by contract for a term not to exceed l0 years;

3. It is in the best interest of the residents served by Lessee that the Lessee acquire the
Equipment pusuant to and in accordance with the terms of the Agreement; and

4. It is necessary for the Lessee to approve and authorize the Agreement.

5. The Lessee desires to designate the Agreement as a qualified tax-exempt obligation of
Lessee for purposes of Section 265(b) (3) of the Intemal Revenue code of 19g6 (the
"Code").

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

Section l. The Agreement and Exhibits attached thereto in substantially the same form as
attached hereto as Exhibit 'A" by and between the Lessor and the Lessee is hereby
approved and Rosemary G. Aultman (the "Authorized officer") is hereby authorized and
directed to execute said Agreement on behalfofthe Lessee.

Section 2. The Agreement is being issued in calendar year 2012.

,s9ctio1 3. Neither any portion of the gross proceeds of the Agreement nor the Equipment
identified to the Agreement shall be used (directly or indirectly) in a trade or business
carried on by any person other than a govemmental unit, except for such use as a member
of the general public.



Section 4. No portion of the rental payments identified in the Agreement (a) is secured,
directly or indirectly, by property used or to be used in a trade or business carried on by a
person other than a govemmental unit, except for such use as a member of the general
public, or by payments in respect ofsuch property; or (b) is to be derived from payments
(whether or not to Lessee) in respect of property or borrowed money used or to be used for
a trade or business carried on by aay person other than a govemmental unit.

Section 5. No portion of the gross proceeds ofthe A$eement are used (directly or
indirectly) to make or finance loans to persons other than govemmental units.

Section 6. Lessee hereby desiglates the Agreement as a qualified tax-exempt obligation for
purposes of Section 265(b) of the Code.

Seclion 7. h calendar year 2012, Lessee has designated $443,110.00 of tax-exempt
obligations (including the Agreement) as qualified tax-exempt obligations. Including the
Agreement herein so designated, Lessee will not designate more than $10,000,000 of
obligations issued during calendar year 2012 as qualified tax-exempt obligations.

section 8. Lessee reasonably anticipates that the total amount of tax-exempt obligations
(other than private activity bonds) to be issued by lessee during calendar year 2012 will not
exceed $10,000,000.

section 9. For purposes ofthis resolution, the amount of tax-exempt obligations stated as
either issued or desigrated as qualified tax-exempt obligations includes tax-exempt
obligations issued by all entities deriving their issuing authority frorn lessee or byan entity
subject to substantial control by Lessee, as provided in section 265(bX3XE) ofthe Code.

Section 10. The Authorized Officer is further authorized for and on behalfofthe
Goveming Body and the Lessee to do all things necessary in furtherance of the obligations
ofthe Lessee pursuant to the Agreement, including execution and delivery ofall other
documents necessary or appropriate to carry out the transactions contemplated thereby in
accordance with the terms and provisions thereof.

Following the reading of the foregoing resolution Alderman Bamett moved that the
foregoing resolution be adopted; Alderman Morgan seconded the motion for its adoption.
The Mayor put the question to a roll call vote and the result was as follows:

Alderman Brabham
Alderman Hisaw
Alderman Greer
Alderman Bamett
Alderwoman Peace
Alderman Morgan
Alderman Cashion

AYE
AYE
AYE
AYE
AYE
AYE
AYE



The motion having received the affirmative vote of all members present, the Mayor
declared the motion carried and the resolution adopted is the 20s day of March 2012.



LEASING 2, INC.

MASTER LEASE AGREEMENT

LEASE NTJMBER:

This MASTER LEASE AGREMENT (the 'Ageement"), dated as of March 15, m12 is nade and ent€red into by and between I cqsirrg
2, Inc', a Florida corporation, as lessor (the'bssori'), and CIIY OF CLINTON, MS, a political subdivision ofrhe Slare of Misissippi, as
lessee Cl-essee").

In consideration of the mutual covenants herein contained, dre parties hereo agree as follows:

ARTICT FL DEI'IMTIONS AND EXEIBITS
Sectim 1.1. Definilims The fo[owing terms have the meanings specified below.
"Accqrtance C€rtifcate" means each Acc€ptance Certificate delivered by l.s"ee as part of an Equipment Schedule certiling as to the
deliv€ry, hstalation and acc€ptance of Equiprnenl

"Agreement" means this Maste[ I-eas€ Agreement and a Equipment Schedules hereto.

"Agreement Date" means the date 6Ist written aboye.

"Code" means the Int€rnal Revenue Code of 1986, as amended, togerher wirh Treasury Regulations promulgated from time to time
therqrnder.

"Equipm€nt" means all items ofprcperty described in Equipment Schedu.les and subject to this Agreement.

"Equipmert Group" means each group ofEquipment Iisted in a single Equipment Schedule.

Tquipment Sdredule" means each sequ€ntially numbered schedule executed by l-esrcr and I .ss€e with res?€ct to an Equipment Group.

. "Escrow Accornt" means the equipment acquisition accurtrt established by kssG and Lessee with the Escrow Agent pursuaDt to the Escrow
L, agrEefl€nt

'?scrow Ageot" means SuTrust Badq a Ctetrgia banking corpcration, and any successc escrow agent under the Escrow Agreement.

'Escrow Agr€ement" means lhe Escrow Agreernent, substantially in the form of Exhibit F hffetq to be executed by I-essu, I-ess€e and the
Escrow Agent upoo the fust funding of an Equipmelt Schedule using the prmdure desoibed in Section 2,4.

"Errcnts ofDefault" means thos€ events d€scribed h Section 12.1.

'Fiscal Year" means each I 2-month fiscal period of Lessee.

"InterEst" mearu &e portion of a Rental hyment desigDated as and comprising interest as provided in a Payment Schedule.

"IJase" means, with resp€cl to each Equipment Group, this Ageemert and the Equipment Schedule relating the{elo, Etrich togefier shall
constitute a s€parate contract betl+Een I-€ssG and I ess€e relatilg to srrch Equipment Group-

"I-ease Date' means, wilh resl€cl to each Lease' rhe date so designated in the related Equipment Schedule and the cornmencement date of
the hiqest compmert as provided in the related Payment Schedule.

"L€ase Term" means, with respoct to each Equipment Grqrp, the period during w{rich the related Lease is in effect as srecified in Secrion
3.1.

"Net Prce€ds" means ary insurance preeeds or condernnation awards paid with rcspect to any Equipment remaining after pq,ment there
ftom of all expenses incurred in dre collection thereof.

"Non-Apprcpriarioo" means the failure of Iasee, I-essee's gov€f,ning body, or, if applicable, the govemmental entity from which I-essee
obtains its op€rating and/or capital funcls to appropriate money for any Escal Year suffcient fcr the continued perfomance by I-essee ofatl
of I-€ssee's obligations under this Agreemeot, as evidenced by the passage of an odinance o resolution specifica-lly prohibiting I-essee
from perfuming is obligatiots under this Agreemert wilh r€s?€cl to atry Equipmot, and from using any mooe)6 to pay any R€ntal
Palmens due un&r this Agreement fcr a d€signated Fiscal Year and all subsequant Escal Years.

V "Palmeot Dare" means each date upon wtich a Reqtal Fdymflt is due aod pa)able as provided in a Payment Sch€dule.



"Paymat Schedule' means the schedule ofR€ntal Palments atsached to an E4uipment Schedule.

1- '?rincipal" means the portion of any Rental Palnnent designated as and compdsing pdncipat as provided in a Payment Schedule,

'?repaynent Price" means the amomt so designated and set forth oppoite a Paymetrt Date in a Paymort Schedule indicating the amount fcr
which Irss€E may purchase lhe related EquipmeDt Crroup as of such Payment Date after maling the ReDtal Payment due on such Palrnent
Date.

'Rental Payment" means each payment due ftom I€ssee to I-essc on a Payment Date.

"Specifications" means the bid specifications and/or purchase order pursuant to u,hich [-essee has ordered ary Equipment from a Vendor.

"State" mea[s the state or cornmonwealth in \+trich I-ess€e is si ated.

"Vendo" means each of the manufacturers cr vendors from wtrich Lers€e has ordered or with which Irss€e has cutacted fu the
manulacturq deli't/ery and/or installation of the Equipmenr

S€ctim12 Erdibils
E!D!!-A: Equipment Schedule including fcrm of Acceptance Certificate and ftrm ofPalrnent Sdredule.
Exhibit B- l; Form ofTax Agreement and Arbitrage C€rtificate (Escrow).
Exhibit C-1: Form of Re.solutioo of the Governing Body of Lessee rclating to each I "ase (Escrow).
Exhibit D: Fom oflncumbency Certificate as to each officer or representati!€ ofl-essee executing this Agreement o[ any IJase.
Exhibit E: Form of Opinion of Ind€pendeDt Counsel to l-essee.

Exhibit F: Form of Escrow Agreement.
Exhibit G-l; Form ofContrrmation ofOuside Insurance.
Exhibit G-2: Form ofQuestionnaire fo Self-Insurance and Addendum to Equipment Sch€dule Relating !o Self-Insurance.

ARTICLE IL LEASE OF EQI]IPMENT
Sectio 2.1. Acluisition of Esuiprrenl Prior to the addition of any Equipment Grorp, Iasee shall provide lrssor with a description of
the equipment Foposed to be subtct to a I-€ase hereurder, including the cost and vendq ofsuch equipment, the expected delivery date and
the d€sired lease lerrns fcr such equipment, and such other informatiqr as the t-esscr may requile. If l-ess€r, in its sole discretim,
detemines the propos€d equipment may be subject to a l-ease hereunder, Lessu shall fumish to I-esseE a proposed Equipment Schedle

\-, relating to the Equipment Group fcr execltion by Iessee and then t esss. By execution hereof, I-essor has made no commitrnent to leas€
any equipment to Less€e.

Sectim 22 Disbusemenl l,essor shall have no ctrligation to make any dish:rsement to a Vendor or reimburse t essee for any payment
made to a Vendff for an Equipment Group (or, if the ercrow prcrdure described in Sectim 2.4 hereofis utilized, consent to a disbusement)
until five (5) business dals after Irssor has received all of the fotlowing in form and substance satisfactory to l,essor: (a) a completed
Equipment Schedule executed by I-e.ssee; (b) an Acceptance Cenificate in the fqrn included with Exhibir A hereto; (c) a resolution or
evidence of other official acdoo taken by oI on behalf of the I-essee to authorize the acquisition of the Equipment Group on the terms
provided in such Equipment Schedute; (d) a Tax Ageement and Arbitsage Certi.ficate in the ftrm of Exhibit B-l (as applicable) attached
hereto; (e) evidence of insurance with respect to the Equipment Group in compliance with Articte VII of this Agreement; (D Vendcr
inroio{s) and/or bill(s) of sale relating to the F4uipment Group, and if such invoices have been paid by L,essee, evidence of payment thereof
and evidence of official intent to reimbuse such payment as required by the Code; (g) financing statements naming lrssee as debtor and./or
the qiginal certifcate of tide or manufacturer's certifcate of origin and title application, if any, fcr any fruipment which is part of such
Equipment Group and is subject to certificate of title lar+s; (h) a completed aDd executed Fcrm 80385 or 80384C, as applicablg or
evidence of filing thereof with the Secretary of Treasury (i) an opinion of counsel to dle r.ss€e substantially in the form of Exhibit E hexeto,
and 0) atry othe[ d@uments tr items reasonably required by I-essor.

Soction 23. Lcase: Psession and Use. Issor hereby leas€s the Equipment to t esseg and l-essee hereby leeses the Equipment frorn
I-€ssor, upolt the terms and cqtditims s€t fuh herein. l-essee shall have quiet use and eni)yoent of aod peac,€ably have and hold each

N$\

related kase Ti

Irssor and Iessee shall execute a[ Equipment
Schedule relating to such Group into the
Escrow be

ARTICLE IIL TERM
Sectio 3.1. Terrn This Agreement shalJ bein etrect frorn the Agreement Date until the eirliest of(a) termination under Seaion 3.2 or (b)
teminatioo under Section 12.2; provided, howeve.r, no Equipment Schedules shall be executed after any NoD-Appropriation G Event of

r Defaull Each I rse s,lft p5p6"t to an Equipment Group shall be in effect fa a l-ease Terrn commencing upon the Lrase Date and ending\z as provided in Seaiqr 3.5.

of an Equipment Group is to be
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Scctim 32. Tersrination bv Lcssee- In the sole ev6t of Noo-Appropriation, this Ageement ard each kas€ hereund€r shatl t€f,minate, in
$tolg but not in part, as to aU Equipment effective upon the last day of the Frscal Year fcn r+trich funds were appreriate4 in the manner
and slbjecl to the terms specified in this Article. I-essee may effed such tannination by giving Lessor a wdtten notice of taminadon and by
paying to L€ssq any Rental Pa),rnenis arld other amounts stfch are due and har€ not been paid at or hefore the end of its then curr€Dt Fiscal
Year. I-essee shall eldeavc to give notice of such t€rminadon not less than ninety (90) days pdor to the erd of the Fiscal Year for urhich
apprqriatims were made, and shall noti$ Iessor of any anticipated terminatiofl, In the ev€nt of trmination of t]ris Agreement as provided
in this Soction, I-essee shall comply with the insfucticns r€ceiv€d from I-essor in acccrdance with Seclion 12.3.
Sectim 33. EEect d Termination Upon terminatioo of this Agreement as provided in Secrion 3.2, I-essee shall not be r€spoflsible fq the

Payment of any additional Rental Payments coming due in succeeding Fiscal Years, but if Ijss€e has not complied with the instructions
received ftom l-es,scr in accodance with Section 12.3, the terminatiqr shall nevenheless be effectiye, but l-essee shall be reqronsible fcr the
payment of damages in an amount equal to the amount of the Rental Pa),ments that would thereafter have come due if this Agreement had
not been tq'minated and which are attribuable to the number of dap afler which lrssee fails to comply with L€ssor's instuctions and fcr
any other lc,s suffered by l.essor as a result of l6see's failure to take such actions as required.
Sectim 3.4 Nonsrbsihrtion If this Agreement is terminated by I essee in accqdance with Section 3.2, to the extent pemitted by State
law, Lessee agrEes not to purchase, lease, rent, borrow, s€ek apFopriations for, acquLe or otherwise receiw the benefis of any personal

Prc'pcrty to perform the same functions as, q funaims taking the place of, th6e Mormed by any of the Equipment and agreEs not to
permit such funclicns to be performed by its own emplopes or by any agency cr entity affliated with or hired by lassee, for a period ofone
ler following such termination; p19y(!g!, however, these restriaions shall not be applicable in rhe event the Equipment shall be sold by
Lessor and the amount received frorn such sale' less all coss of such sale, is sufficient to pay the then applicable Prepayment Prices relating
therero as set f(rth in the Equipment Schedulesi or l.o the extent the appl.icaticn of thce reskictions is unlarfll and would affect the lalidity
of this AgEment.
Sectim 35. Termination of l*ase Term The l-ease Term with respec-t to any lras€ will terminate upon the ccurrence of the first of the
following events: (a) the termination of this Agreement by l,Ess€e in accqdance wirh Section 3.2; O) the pa),mert of the prepa]rnent price by
Itss€e pursuant to Aflicle V; (c) an Event of Default by r -qsee an6 l-essor's election to terminate such Irase pu$uanr to futicle )(IIi tr (d)
the Payment by kss€e ofall Rental Payments and all other amounts authuized or required to be paid by tlsseE pursuant to such l-e3se.

ARTICLEIV. RENTALPAYMENTS
Section 41. Rental Pavnrents The Lessee agrees to pay lhe Rental Paynents due as specified in the Pa),ment Sch€dule in Exhibit A. A
pqtim of each Rental Payment is paid as interest as specified in the Payment Schedule of each lease, and the frst Rental Payment will
include InGrest accruing from the kase Date. Lessc is authorized to insert rhe due date of the fust Rental Payment in the Pa)ment
Schedule in Exhibit A All Rental Payments shall be paid to I-essq, or to such assigne{s) I-essa has assigned as stiputated in Article )(I, at
such places as l-esso or such assigne{s) may fiorn time to dme designate by written notice to Lessee. I-essee shal pay the Rertal Payments
with lawfirl money of the United States of America from mone),s legally arailable therefore.
S€ction 4.2. C\rrtnt E oense. The ob[gations of trssee, includhg its obligation to pay the Renlal Payrnents due in any Escal Year of a
kase Term, shall conslitute a cuEent expense of l-essee fq such Fiscal Year and shall noa coostitute an indebt€dness oflJssee within the
meaning of the Cmstitution and laws of the State. Nothing herein shall constitute a pledge by I .see 6 6y taxes or otha moneys (other
than moneys lawfirlly apprcpriated &om time to time by or for the benefit of I-essee for this Agreement and the Net Praeeds of the
Equiprnent) to the payment ofany Rental Payment or other amount @rning due h€reunder.
Section 43. Uncorditifial Rentrl Pavments The Irssee's obligation to make Renta.l Payments strall be absolute and unconditional. Also,
any odls payments required herernder sha.ll be abGolute and unconditional. I-essee shall make these payments when due and shall not
withhotd any of these paymenis pending 6nal resolutiofl of any disputes. The l-essee shall not assert any right of sel-off q couDterclaim
against is ohligation to make these payments. Lessee's obligation to make Rental Paymenb or other payments shall not be abat€d through
aocidert, unfof€seen circumstances, failure of t]re Equipment to perftrm as desired damage o[ destruction to the Equipment, loss of
p6session of the Equipment u ohoolescence of the Equipment. The l-essee shall be obligated to continue to make payments requked of it by
this Agre€ment if title tq tr temporary use of, the Equipment or any part rhereof shal be taken under exercise of the lnwer of eminent
domain.

ARIICLEV. OPTIONTOPREPAY
S€ction 5.1. Optim to Pr€pav. I-essee shall have the opion to pr€pay its obtigations under any tease in whole but not in part on any
Payment Date for the then applicable k€payment Price as ser forth in the related Palment Schedule, provid€d there has been Do Non-
Apprqriaticn fi E!,ent of Default.
Socfim 52 Darcise of Option kssee shalt give notice to l-essq of ib intention to exercise is option not less than thirty (30) days priq
to the Paymert Date oo which the option will be exercis€d and shall pay to ksscr not later than such Payment Date an amount equal to all
R€nhl Pa)T nerts and any other amcunts then due cr past due under the rclated kase (including the Rental Payment due on the Payment
Date on which the qtion shall be effective) afld the applicable Prepayment Price set forth in the related Payment Schedule. In the event that
all such amounts are na received by Lessc qr such Paymeot Date' such notice by l-esser of exercise thereof shall be void and &e related
I-ease shall continue in full force and effed.
Sectim 53. Relesse of Lessor's Int€r€st Upon receipt of the Prepayment Price in good firnds with resp€ct to any Equipment Group, the
Ifase with respect to such Equipment Grorp shall terminate and l-ess€e shall become entirled to such Equipment Grcup AS IS, WHERE IS,
WTruOUT WARRANTIES, EXPRESS OR IMPLIED, INCLIJDING WARRANTIES OF MERC}IANTABILITY OR FTTNESS FOR
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Ai'IY PARTICUI-AR PURPOSE OR FflNESS FOR THE USE COMEMPLA'TED BY I EqSEE, except that such Equipment croup shatl
not be subj€d to any li€n q encumtrance crEated by q arising through Les,sor.

ARTICLE VI. REPRESENTAIIONS, WARRAMIES AND COVENANTS
Sectim 6'1. ReDr€sentstims ard Warra i€s d L€ssee. I-essee represents and warrants as of the Agr€ement Date and as of each Lease
Date as follows;
(a) Issee is a slate cr political subdivisiqr of the State within the meaning of Secticr 103(c) of the Code, duly aganized and existing
under the Constitution and la,rs of the Statq and is authcrized under the Coostitution and laws of the State to entff into this Agreement,
each [-€ase and the transacticns contemplated hereby and th€reby, and to p€rftrm all of its obligations under this Agreemert ard each Lease.
O) The ex€{ution and delivery of this Agreemant and each tsse have been duly authcrized by all necessary actim of [.essee's
Soveming body and such adion is in conpliance with all public bidding and other State and federal laws applicable to this Agr€ement, €ach
I-eise and the acquisition and financing d the Equipmart by I-essee.
(c) This Agreement and each Lease hare been duly exeo:ted and delivered by and constirures the valid and binding obtigation of
Ias€e, eofqceable against I {cee in accordance with their resFctive tsms.
(d) The execl.rtion, delivery and performance of this Agreement and each l-ease by Iessee shall mt (i) violate any State tr federal lawq lml law or crdinancq or any trder, r*rit, injunction, decree, or regulation of any court or other governmattal agency cr body applicable to
tesseg or (i.i) col lict with or resuh in the h,reach or violation ofany te!'m q provision of, or constitute a default under, -y note bond,
mcfeage, indenture, agr€ement, d€Ed of trust, leas€ or otha obligation ro which l_essee is bound.
(e) Thae is no action, suit, proc€eding, claim, inquky o investigation, at law tr in equity, befcre or by any court, regulatory agency,
public bord or body pending or, to the best of kssee's knowledge, threatened agaiost q aff€cting I essee, challenging r .\s€p's authtrity to
erter into this Agreement or any l-ease or any aher action wherein an unfavo-able ruling or finding would adversely affecr the enforceability
of this Agreement or any l-ease.
(D No leas€, rental agreement, lease-purchase agreemen! payment agreement or contsact for purchase to which l-essee has been a
party at any time dudng the pa* ten (10) )€ars has been terminated by kss€e as a result of insufficient lirnds being apprcpriated in any
Fiscal Year. No event has ccufltd $,hich would constitute an event of default under any deh, revenue bcnd or cbligation, which IJssee has
issued during the past ten ( l0) ).Ears.

G) I-essee o lfssee's goveming body has appropriated and/q taken other lawful actioos necessary to provide monels sufficient to pay
all Rental PaymenB during the current Fiscal Year, and such monep wilJ be applied in payment of all Rental paymenG aue ana payaUti
during such olrent Fiscal Year.
(h) I-essee has an immediate need for, and expecrs to make immediate use of, the Equipment, uhich need is not tempq.ary 61 expected
to diminish during the applicable I'ese Term. IJss€e presently intends to continue each t ease hereunder fcr its entire LJase Term and to
pay all Rental Payrneots relating th€relo
S€ctim 6e CoveurDrs of l.cssee. l€ssee agrees rhat so long as any Renta.l Paymerts or dher amouns due under this Agreement remain
unpaid:
(a) I-essee shall not install, use, operate o( maintain the Equipment improperly, carelessly, in violation of any applicable law cr
regulation or in a manner mntrary to that cootemplated by this Agreement. I essee shall obhin and maintain all permiL and licenses
necessary fcr the installatim and operatioo of &e Equipment. IJSs€e shall not, withott the prio Mitten consent of t€ssor, affx or install
any accessory equipment or device ofl any of the Equipment if such addition would change c impair the criginally intended functions, value
or use of such Equipment.

O) tas€e shall provide Lessa access at all reasonable times to examine and inspect the Equipment and provide kssor with such
access to the Equipment as may be reasonably necessary to perform mainterance on he Equipment in the event of failure by l-essee to
p€rform its obligadons hereunder.
(c) Iasee shal nol, dirccdy or indLecdy, creatg incur, asume cr suffer to eist any mortgage, pl€dgg lien, chargg e.ncumhance m
othe[ claim with respect to the Equipmenl, o$er than the respective righls oft €sss and I-essee as herein provided. Irssee shall promprly, at
its own expensq take $ch actions as may be n"c-ssary duly to discharge o remove any such claim if the same shall arise it any time.
I-essee shall reimburse l-esso for any expense incurred by ksscr in order to discharge or remove any such claim.
(d) The Per*n or entity in charge of pr@aring I-€ss€e's budger will include io the budgd request for each Fiscal year the Renral
Payments to become due during such Fiscal Year, and will use all reasonable and lawful means available to secure the appropriarion of
maney frr such Escal Year suffcient to trray all Rental Payme.ns coming due therein. Lesscr aclarowledges mat appropriaion fcr RentA
Payments is a governmantal function, which lasee cannot cootractually corrulit itself in advance to IErfqm. I-ess€e acknowledges that this
Agreem€nt des noa crylstitul€ such a commitmert. However, Lessee reasonably believes that moneys in an amount sufficient to make all
Rental Pa)/ments can and will lawfirly be appropriated and ma& available to permit tJssee's cootinued utilizati@ ofthe Equipment in the
perfcrmance of its essential firnctions during the applicable kase Terms.
(e) Lessee shall assure that iB obligation to pay Rental Payments is not directly r indirectly seclred by any interest in property, other
than the Equipment, and that the Rental Payrnents will nca be directly or indirectly secrued by o derived from any payments of arygpe or
any fund oth€r thas Irssee's genqal purpce fund.
(D Upon Lessor's reques! r ^r<ee shall provide Lessq with curcIlt financial statements, budgets, and pr@f of apFcpriation for rhe
ensuing Fiscal Year and such other fnancial information relating to the ability of t essee to cqrtinue this Ag.eement and each t .r" 

"s 
*uy

be reasonably requ€sted by Lessq.
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(g) I.essee shall promptly and duly execute and deliver to Lesstr such finther documenls, insruments and assurances and take such
fi.[ther action as I-essc may from time to time reasonably request in ordq to cary out the intent and puryose of this Agrecment and to
establish and plotect the rights and remedies created cr intended to be created in favu of l-essor hereunder.
Sectim 63. Tax Related Reprcsetrtations. Warranties a-od Co\Enants
(a) Incorporation ofTu Agreement and Afiitrage Cenificote. As ofeach Ifase Date and with respect each ttasq l-essee makes each
of the rq)resentations, warranties and covenanls contained in the Tax Agreement and Arbitsage Certi-ficate delivered with respect to such
kase, By this refaence each such Tax Agreement and Arbitrage Certitrcat€ is incqptrated in and made a pafi of this Agreemenl
(b) Event of Tambility. If Lessor either (i) receives notice, in any fornu from the Intema.l Rwenue Sewice 6 (ii) reasonabty
derermines' bas€d on an opinion of independelt tax counsel selected by lJssof dlat IJssor may not exclude any Interest paid under any
kase Aom its Federal gross income (each an "Event ofTaxability"), the l,essee shall pay to Lessor upon demand (x) an amount \!fiich, with
respect to Rental Paynents Eeviously paid and taking into account all penalties, fnes, interest and additions to tax (including all federal,
state atrd local taxes imposed on the Interest due d[ough Ihe date of such event), will restore to l-essor its after-tax yield (assuming tax at the
highest rEginal tax rate and taking iDto account the time ofreceipt of Rental Pa)ments and rcinvestsnetrt at the aft€r-tax yield rate) on
the transactio evidencd by sucl I-ease thro-rgh the date of such event and 6r) as additional Rental Paymerts to l-ess{r on each succteding
Pa)rnert Date such amount as will maintain such aft€r-tax yield to l-essor.

ARTICLE \.II. INSURANCE AND RISK OF ITOSS
S€ctim 7.1. Liabilitv ad hopertv hsurance. IJss€e shall, at ils own expense, procure and maintain continuously in effect dudng each
I-ease Term: (a) public liability insurance for death or injudes to persons, or damage to prq,erty alising out of or in any way connecM to the
Equipment sufficiant to prctect lJssor and/or assigns ftom liability in all events, with a coverage of not tess than $l,000,000 per occurrence
unless slrcified differently in the related EquipmeDt Schedulg and O) insurance against such hazards as I-essd may requirE, including, hut
not limited to, all-risk casualty and property insurancg in an amout equal to the geater ofthe full replacernent cot of the F4uipment or the
applicable Pre{,ayment Price of each Equipment Group.
Section 72 ltrorkers' Comnnsation Insrzncs ff required by State law, I-essee shaU carry workers' comlrnsation insurance covering
all employees on, in, near or about the Equipmenl, and upon request, shall fumish to l-essor certificates evidencing such coyerage throughout
the l-€3se T€rm.
Sectioo 7-3. Ir|slrrance Requiremeots
(a) Irsurance Policies. All insurance policies required by this Article shall be taken out and maintained with insurance companies
acc€ptabte to Itssor and shall contain a provision that thi4y G0) days prior to any change in the coverage the insuer must provide wrinerl
Dotice to the insued pafties. No insurarce shall be subject to any co-insurance clause. Each insurance policy shall name Lessu and/or is
assigns as an additional insured party and lms pape regardless of any breach of warranty c othef act or omissim of Issee and shall include
a lender's los payable endcrsement fq the benefit of I-esso and/or is assigns. Prior to the delivery of Equipment, t-essee shall deposit with
I-essor evidence satisfactc,ry to I-essor of such insuance and, prior to the expiratim thereof, shall provide I-essor evidence of all renewals or
replacemenls thereof.
(b) SelJ Insuronce. With L€ssor's prior consent, Iessee may self-insure the Equipment by means of an adequate insurance firnd set
aside and maintained for that purpce which must be firlly clescribed in a letter delilEred to Lessor in forrn acceptable to lrssor.
G) Evidence of hsurance. I-essee shall deliver to l-essq upon acceptance of any Equipment evidence of i nsurance which cpmplies
with this Article MI with respecl to such Equipment to the satisfactisr of lrssq, including, wilhout limitation, the confirmation ofinsurance
in the ftrm of Exhibit G-l attached hereto togerher with CertiEcates of Insurancg *ten arailablq or the Questionnaire for Self-Insurance
and Addendum to Equipment Schedule Relating to Seu-Insurance in the fcrm ofExhibit G-2 anached heretq as applicable.
Sectiott 7.4. Risk of Ls. To fte extent permitted by the applicable laws of the State, as between Lessor and I-essee, t ess€e assumes all
risks and liabilities fiom any caus€ whatsever, whether tr not covered by insurance, for lms or damage to any Equipment and ftr injury to
or death of any person c,r damage to any property. Whefter or not co\ered by insurance, I-essee hereby assumes responsibility for and agrees
to indenuri! kssor ftom all liabilities, obligations, losses, damages, penalties, claims, actions, costs and expenses, including reasonable
attorneys' fees, impos€d on, incurred by u asse{ted against I-essor that relate to or arise out of this Ageement, including but not limited to,
(a) the sel€ction, manufacture, purchas€, acceptance or rcjection of Equipment or the owneNhip of the Equipment, (b) the delivery, le,se
pcsession, maintenancg usq condition, retum q operation of the Equipment, (c) the condition ofthe Equipment sold or oherv/ise dispoced
of after poss€ssion by Lessee, (d) the corduct of Lessee, its officers, emplopes and agens, (e) a breach of I-essee of any of its covenants c
obligations herannda, (f) any claim, lms, cost or expeose involving alleged damage ro the envircnment relating to the Equipment, inctuding,
but Dot limited to bvestigation, removal, cleanup and remedial co6tJ, and G) any strict liability under the laws or judicial decisions of any
state q the United States. This provision shall survive the terrnination of this Agreement.
S€ction 75. D€stuction of EquiDmenl Lessee shall provide a complete writter report to l-€ssor immeiiately upon any lcs, theft, damage
or destruction of any Equipment and of any accident involving aDy Equipment l-esscr may inspect the Equipment at any time and from
tirDe to time during regular business hours. If all u any part of the Equipment is stoleq lct, destroyed or damaged bey,or.rd repair (Damaged
Equipment'), r -scee shall within thity (30) dals after such event either: (a) replace the same at l-€ssee's sole expense with equipmelt
havhg substartialy similar Specifications and of€qual tr geater value to lhe Damaged Equipment iEmediately prior to the time of the lo6s
occnrreDcg such replacEment €quipmeDt to be subject to I-€ssu's approval, \afi€reupoD such replacement equipment shall be substituted in
the applicable I-ease and the other related doqrments by appropriate endorsement c,r amendment; o @) pay the applicable Prepayment price
of the Damaged Equipment determined as set forth in tlre related EquipmeDt Schedule. I-essee shall notiry IJssor of which course of action
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it will take within Efteen (15) dals ater the loss @crurence. If, within forty-five (45) dals of rhe loss occurrence, (a) Lessee fails to notiff
Irssor; O) kssee and Issor fail to exccute an arDendment to the applicable Equipment Schedule to delete the Damaged Equipment and add
the r@lace.Inent equiPment oI (c) I-essee has failed to pay the applicable Pr@alment hice, then kssor may, at its sole discretion, declare tbe
applicable PrEpaym€nt Price ofrhe Damaged Equipment, to be irrunediately due and papble. The Net Proceeds of insurance with resp€ct to
the Damaged Equipment shall be made available by I-essor to be applied to discharge I€ss€e' obligation uDder this Secrion.

ARTICLE VIIL OIIIER OBLIGATIONS OT LESSEE
S€ctim &1. tlaintenarc! of EouiDmenl r €ss€e shall notiry I-essor in wdting prior to moving the Equipmert to aDother address and shall
oth€rwise ke€p the Equipment at the addr€ss specified in the relat€d Equipment Schedule. Irssee shall, at its own experlsq maintain the
EquiPment in proper vorking order and shall make all necessary repairs and replacements to keep the Equipment in such condition
including compliance with State and federal laws. Any and all replacement parts must be free of encumbmnces and liens. All such
rePlacemeDt Parts and accessories shall be deemed to be incorporat€d immediately into and io constitute atr itrtegat portion of the Equipment
and as such, shall be su$ect io rhe tcrms of this AgreEment.
Sectim &2. Taxes l-essee shall pay all taxes and other charges u,trich are assessed q levied against the Equipmen! the Rental payments tr
any part thereof, or which become due during the Irase Term, !fiether assessed against l-essee or I€sso, except as expressly limited by this
Section. I-essee shall pay all util-ities and other charges incurred in the operation, mainienance, use, occupancy and upkeep of the
Equipmot, and all special ass€ssments and cbarges la*fully made by any govemmental body that may be seqlred Uy i fien on ttre
Equipmenl I.essee shall not be r€quir€d to pay any federal, state q lrcal income, succession, transfer, fianchise, profit, excess profit, capital
stock, gross receips, corporate, or other similar tax payable by tJssor, its succrssors or assigns, unless such tax is made as a substihrte foiany
tax, assessment or charge which is the obligation of l-essee under this Section.
Sectim t3. Adrances If Ias€e shalt fail to perform any of its obligations under this Anicle, [-esscr may take such action to cure such
failure, including the advancement of money, and I-essee shall be obligated to repay all such advarces on demand, with interest at the rate of
l87o per annum or the maximum rate permitted by law, \+t chever is less, ftom the date of rhe advance to the date ofrepaymenr.

ARTICLED( TTILE
Sec'tim 9.1. fitle During lhe Lease Term, ownership and legal title of all Equipment and all r€placements, substitutic,ns, repairs and
modification shall be in I-essee and Less€e sha take all action necessa4r m vest such ormership and title in I-essee. I-essu does not own the
Equipment and by this Agreement and each l-ease is merely fnancing the acquisition ofsuch equipment for I€ssee. I-esscr has not been in
the chain of tide of the Equipment, do€s not opemte, cmhol q have pos,session of the Equipment and has no control over the Lessee or the
l-essee's operation, use, stq-age or maintenance of the Equipmenr
fui@ 9.2. Seqtritv Intercst l-ess€e herety grants to I-essor a continuing, fust pricrity seclrity inr€rest in aDd to the Equipment, all
r@irs, replacements, substitutims and modifications thelelo and all pl@ds thereof and in the Escrow Accotrnt (if any) in order to s€cure
I€ss€e's payment of all Rental Palrnents and the perfcrmance of all oher obl-igations. I-essee herehy authcrizes l-essor to prepare afld file
such financing statements and other such dcumenls to establish and maintain kssor's valid fust lien and perfected security interest.
L€ssee will join with I-essor in executing such dauments ard will p€rform slch acts as I-€ssq may request to establish and maintain Lessor's
valid 6rst liat and perfected security interest. If rcquested by bssor, Iss€e shatl obtain a landlcfd and/G mongagee's consent and waiver
wilh r6P€ct to the Equipment. If requested by I-esscr, [.essee shall conspicuously mark the Equipment, and maintain such markings during
the I-ease Term, to clearly disclose I-essor's s€curity interest in the Equipment. Upon termination of a kase through exercise of Issee'i
option to prePay pursuant to Article V or through pa),rnent by l-essee of all Rental Pa)ments and other anounts aue with respoct to an
Equipment GrouP, IJssor's secudty irterest in such Equipment Group shall t€f,minate, and kssor shall execute and delver to r -sFe such
docrxnents as r eq(€e may reasonably request to evidence the termination of l-essor's security interest in such Equipment Group.
SecEon 93. Modificatim of Equipmenl Lessee will not, without the prior writteo consent of Lrssor, affix or insrali any accessory
equiPment or device on any of the Equipment if such additim will change or impair the originally intended value, function cr use of the
Equipment.
Section 9.4. Persooal hooertv. The Equipment is and shall at all times be and remain personal preerty and not fixtures.

ARTICI-EX. WARRAIi.ITIFS
Sectiott-1,0.1. Selection of Equioment Each Vends and all of tlre Equipment have been selected by t essee. I-essor shall have no
respmsibility in corurectioD with the seleclion of the Equipment, the ordering of rhe Equipnenr, its suitatility for the use inrended by I-ess€e,
t}le acceptance by any Vendo c,r its sales representative of a.ny 6der submitted, cr any delay cr failwe by sr.rch Vendor or its sales
represertative to manufachue, deliyer or install any Equipment for use by I-ess€e.
Sectio[ 10.2' Vendor's warranlies. Lesscr hereby assigns to I-essee for and during the related kase Term, all ofits interest, ifany, in all
Velldo's warranties, guarant€es and patertt ind€xDnity prd€ction, express o implied issued on or applicable to all EquiprDent Group, and
I-ess€e may c,btain the customary s€rvic€s fumished ilt comectiotr with such warranties and guarantees at I-ess€e's expense. I-essor has no
obligation to enforce any Verdo's warranties cr obligations on behalf of itself or Irss€e.
SgCSq -10J. DiSCIAiMEI Of WAITsNtiCS LESSEE ACKNOWLEDGES THAT THE EQIIIPMENT IS OF A SI7F, DESIGN,
CAPACITY, AND MANTJFACTT]RE SEITCTED BY LESSEE. LESSEE ACKNOWLEDGES THAT IT SELECIED TTIE
EQIJIPMENT WTII{OT]T ASSISTANCE OF I FSSOR MS AGEhMS OR EIVTPIOYEES. LESSOR IS NOT A MANUFACTTJRER OF
THE EQTJIPMENT OR A DEALER IN SIMII-AR EQUIPMENT, AND DOES NOT INSPECT THE EQUIPMENT BEFORE DELTVERY
TO [.ESSEE. LESSOR MAKES NO WARRANTY OR REPRESENIATION, EITMR E)(PRESS OR IMPLIED, AS TO TIIE VALIIE,
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DESIGN, CONDITION, QUALITY, DT]RABILITY, SUTABILITY, MERC}IANT-ABIUTY OR FTTNESS FOR AIVY PARTICTII.AR
PURPOSE OR FITNESS FOR THE USE CONTEMPT-{TED By LESSEE OF THE EQTJTPMENT, OR AM OTHER

. REPRESENTATION OR WARRANTY WTTH RESPECT TO THE EQT'IPMENT. IN NO EVENT STIALL LESSOR BE LIABLE FOR\- ETVY NqCOEIUEI- OR CONSEQT]ENTIAL DAMAGES IN CONNECTION WTIH OR ARISING oUT oF THIS AGREEMENT oR
TI{E EQI]IPMENT OR LESSEE'S IJSE OF THE EQT]IPMENT.

ARTICLE }(L ASSIGNMENT AND SIJBLEASING
Section 11.1. AssiEnment bv [,€ssor. Irssor, without I-essee's consent, may assign and reassign all ofl-essor's right, title and./or interest in
and to this Agreement or any IJase, including, but not limited tq the Renta.t Paynents and other amounts palable by IJSSee and kssor's
interest in the Equipment, in whole c,r in pan to one or more assignees q subassigne{9 by t€ssctr at any timi. No such assignment shall be
efective as against I-€ssee unless and until writlen notice of the assignment is provided to [6see. When presented with a notice of
assignmenl I-ess€e will acknowledge in writing receipt of such notice for the benefit of lJssor and any assigoee. Lessee shall keep a
complete and accurate record of all such assignmens.
S€ction U.2. Assisunent and Subleasing by lrss€e. Neither this Agreement nor any kase or any Equipment may be assigned,
sublease4 sol( u-ansferred, pledged q mrtgaged by l-essee.

ARTICLEEL EVENTS OF DEFAT]LT AND REMEDIES
S€ctim 12'1. EYetrb of Default Defined. The eurreDce of any of the following events shall constitute an Eleot of De6ult under this
Agr€emeot and each Leas€:
(a) Ias€e's failure to pay, within ten (10) days following the due date th€reof, any Rental Payment or oth€r amount requircd to be paid
to I-€ssor (oder than by reason ofNon-Appropriation).
(b) bss€e's failure to maintain insurance as required by Article MI.
(c) With the excePdon of the above clauses (a) & O), I-ess€e's failure to perfam or abide by any curdition, agreemeat or covedlant for a
period of thirty (30) da)s after wrift€xr notice by I-essq to lJss€e sp€cirying slrch failue and requesting that it be remedie4 unless l-esscr
shall agree in writing io an extensioo of time prior to its expiration.
(d) l-essor's determinatioa that aDy representation or warranty made by I-essee in this Agreement \ryas untrue in any materia.l respect
upon executiotr ofthis Agreement u any Equipment Schedule.
(e) The @culrellce ofan Event ofTaxability.
(D The filing of a perition in baDlauptcy by or against trss€g c failure by I-essee pronptly to lift any executicn, gamishment u
attachment of such consequence as would impair the ability of I-essee to carDr ql its gov€rnmental functions or assigome[t by I_essee f6 the
benefit of creditqs, q the enEy by r "!s€e inlo an agreement of compcition with q€ditfr$ u the approval by a coun of competent
jurisdiction of any adjusEnent of indelredness of kssee, or the dissolution m liquidation of I-essee.
S€ction IZZ Remedies on Defaull Upon the cqrrreflce ofany Event ofDefault, I-esscr shall have the right, at its option and withor:t any
further demand q notice io one or moe or a.ll ofthe following remedies:
(a) Ipssor, with or without terminating this Agreement or any Leas€, may declare all Rental Payments immediately due and palable by
trssee, uherEupm such Rental Palmreats shall be immediately due and payable.
(b) I-essor, with or without terminating this Ageerneot or any kase, may reposs€ss any u all of the Equipment by giving I-Ess€E
written notice to delive.r such Equipment in the manner provided in Section 12.3; or in the eyent I-€ss€e fails to do so within te{ a0) da}6
after receip of such notice, IJssor may entq upon Irssee's premises where such Equipment is kq,t and take possession ofsuch Equipment
and charge l-essee for ccts incurred, including reasonable attomels' fees. kssee hereby expressly waires any damages ccasionj by such
repossession. If the Equipment or any portion has been destroyed, I-cssee shal pay the applicable prepa],ment price of the desiroyrd
Equipment as ser futh in the related Pa)ment Schedute. Regardless of rhe fact rhat l-essor has taken possesion of the Equipment, Lessee
shall continue to be responsible for the Rental Payments due during the Fiscal year.
(c) If l-esscr terminates this Agreement and/or any kase and in its discrelion, takes pcsession and dispces of any or all of the
Equipment I-ess(' shall aPply the Eoceeds of any s1lch disposition to pay the following items in the following order: (i) all cmts (including
but not limited to, attc,rne)6' fees) iDcuflEd in secudng pcsession of the Equipme.nt; (ii) all expenses incurred in conplaing the dispoition;
(iii) any sales o transfer taxes; (iv) the applicable Prepayment hices of the Equipment Groups; and (v) the balance o1any Rental piymens
owed by l-essee during the Escal Year then in effect. Any disposition proceeds .emaining after the requiements ofClaus€s (0, (ii), (iiD, (iv)
and (v) have been met shall be paid to l-ess€e.
(d) I-essol may take any other remedy arailablq at law or in equity, with reslect to such Event of Default, including thce requiring
Ias€e to IErfqm any of its obligations or to pay any moneys due and payable to I-essa and I-essee shall pay the reasonable attcrnqd' fees
and expenses incurred by l-essa in enfcrcing any remedy h€reurder.
(e) Each ofthe foegcing remedies is cumulative and may be enforced sef,arately or conquertly.

+gE!E-!2i.-&EEdIquiDrrena.: R€lease of L€ss€e's Interesl Upon termination of any IJase prior to the pa),ment of all related
Rental PalT nents or the applicable Prqrayment hice (whether as result of N@-ApFcpriation or Event ;f Default, I-essee shall, within ten
(10) dals after such termination, at jts own expensq (a) perforn any testing and repairs required to place the related Equipment in the
conditioo requircd by Article Mtr; (b) if deinstallation, disassembly or crating is required, cause such Equipment to be deinstall€d,
disassembled and crated by an authqized manufacturer's rqxesentative q such other service persoo as is satisfactory to l-esscr; and (c)
retum such Equipment to a lcation sp€cified by Lessor, freight and insurance prepaid by l-essee. Ifl-essee refuses to retum such Equipment
in the manner designate4 l:ssor may reposess the Equipment without demand or notice and without court oder cr legal process and
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charge IJss€e the costs of such repcsession. Upon termination of this Agreement in accordance with Article m oI Article Xtr hereoi at the
election of kssc and upon I-essor's u,ritten notice to lrssee, fi.rll and unencumbered legal title and ownership ofthe Equipment shall pass m
tasfr. I-ess€e shdl have no further iDterest therein. bssee shall execute and delilq to I-essq such dauments as Lessq may request to
evidence the passage of legal tide and ownerdrip to I-essq and termination ofl esee's interest in the EquipmeoL
S€ctidr 1iL4 Irte Charue I-essq shall have &e right to require late payment charge for each Rental or any other amount due hereunder
which is not paid within 10 dap of the date when due equal to the lesser of 57o of each late pal,rnent or the legal maximum. This Section is
only applicable to the extent it does not affect the validity of ftis Agr€ement.

ARTICLE XIII. MISCELLANEOUS PROVISIONS
Section [t.1. Notic€s. A]I written notices to bE given und€r this AgEement shall be given by Dail to the party entitled therero at its addrcss
sp€cified bereath each Party's signature, oI at such address as the pany may Eovide to the other parties herelo in wdting from time to time.
Any such notice shall be deemed to have been received 72 hours affer de?osit in the United Stabs mail in registered or cenified form, with
psEtage fuUy prepai( or, if givan by other means, when delivered at the address specified in this Section 13.1,
S€ctim 13e Birdine F,trecL This Agreemeot and each I-ease hereunder shall be binding upor and shall inure to the benefit of I-essc ar1d
I-essee and their respective successors and assigns. Specifically, as used herein the term 'I-€s,sot'' means any persoo or entity to whom trsscr
has asigned its right to r€r:ei},e Rental Pa)ments under any Iese'
Section 133. Sertrability. In the event any proyision of this Agreement or any lrase shall be held invalid or unenforceable by any court of
comperentjudsdiction, such holding shall rtot invalidate or rcnder unenforceable any other provision hereof.
Sectim 13.4. Entire Agr€emeot Amendmnts This Ageement constitutes the entire agreement ofthe parties with respect to the subject
mane{ hereof and supersedes all prior and cortempq-aneous writings, undentandings, agreements, solicitation documents and
rePresertalions, express or implied. This Agreement may be amended or modified only by wriften documents duly aurhorize4 execut€d and
delivered by I-essor and bssee.
Section 135. Caotions The caPtions or headings in this Ageement are ftr conyenience oDly and in no way deEnq limit or descdbe the
scee q intent of any provisions, Articles, Sections or Clauses hereof.
Sectim 13.5. Flrther Assnances and Clrrcctive InsErments kssq and kssee agree that they will, from time to timgi executq
acknowledge and deliver, or cause to be execr.rted, aclcrowledged and delivercd, such supplements herero and such further instruments as
may reasonably be required fcr correcting any iradequate c,r incorrect description of the Equipment hereby leased G intended so to be! or fc,r
otherwise carrying out the expressed intention of this Ageement. Lassee here-by authorizes bsscr to file any financing stateDent or
supplemens thereto as may be reasonably required for corecting any inadequate description of rhe Equipment hereby leascd or intended so
to be, or fcr otherwise carrying out the express€d inteDtion ofthis Ageemenl
S€ctim 1]l.7. Gotrcrning Law. This Ageement shall be govoned by and ccnsfued in accordance with the laws ofthe State.
Section (1.& Ustrv. It is the intention of the parties hereto to cornply with any applicable usury laws; accordingly, it is agieEd that,
notwithstanding any provisions to the contrary herein or in any Equipment Schedr:le, in no event shall this Agreement or any Lease
hereunder require the pa)'ment q permit the collection of Interest or any amount in the nature of Interest or fees in excess of the maximum
amouDt I,€rmitted by applicable law. Any such excess IDt€r:est c fees sha]l first be applied to rcduce ftincipal, and when no principal
remains, rcfimded to I-essee. In determining Mrether the Ioterest paid cr payable exceeds lhe highest la[ft] rate, the total amou.trt oflnterest
shalt be spread through the applicable t-ease Term so that the Interest is uniform through such terrn.
Sectim 13.9. Delaved Clcine. In the eveat of a dela)€d closing, I-essor will benefit fiom the interest that accrues betv,€en the
Commencement Date and tIrc Closing Date.
Section 13.10. l,essee's Performance. A failure or delay ofl-essor to enforce any of the provisions of this Agreement or any kase shall in
rio way be construed to be a waiver of such orovision.
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EXECI.rIION PAGE OF MASTER LEASE AGREEMENT

LEASE NTJMBER:

IN WITNESS WHEREOF, I€sso has caused this A$eement to be executed in its c{,rporate name by its duly authorized officrr, and
kssee has caused this Agreement to be executed in its name by irs duly authorized officer.

CITY OT CLINIION, MS
kss€e

Ad&ess: 300 Jeffqson Steer
Clinron, MS 39056

Telephone: @l-92+5474
Facsimile: 601-95-4605

Name;
Title:

Date:

LEASING 2,INc.
Irssor

Address: 1720 West Cass Street
Tampa, FL 33ffi1230

Telephone 813-258-9888
Facsimile: 813-258-9333
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Name:
Title:

Date:

EXHIBIT A

EQUIPI\{ENT SCHEDULE NO. OT

TO MASTER LEASE NT]MBER:

The following Equipment compdses an Equipment Croup which is the subje.t of the Master L€ase Agreement dated as
March 15' 2012 (the "Agreement") b€twe€n the undersigned Lessor and bssee. The Agreement is incorporated herein in its
entkety, and kssee hereby reaffirms each of its representations, warranties and covenanls contained in lhe Agreement. I-esse,e
warrants that no Non-Appropriation and no Evenl of Default, or event which, witb the passage of time or the giving of notice or
both, would constitute an Event of Default, has occurred under the Ageement. An Acceptance Certificate and Pa),rnent Schedule
are attached to this EquiPment Schedule and by reference are made a pan hereof. The terms capitalizeA in this Equipment
Schedule but rot defined herein shall have the meanings assigned to them in the Agreement.

EOI'IPMENT GROUP

The cost of the EquipmeDt Group to be funded by lrssee under this Lease is Four hundred forty three thousand one
hundred ten dollars 8nd 00/100 (the "Acquisition Cost"). The Equipment Group consisrs of the following Equipment which has
been or shall be purchased fiom the Vendor(s) named below for the prices set forth below:

E-One Tlphoon Custom Punper VIN:

The Equipment GrouP is or will be located at the following address(es). Prior to relocation of the Equipment Group or
any ponion thereof during the IJase Term, Irssee will provide written notice to Lessor:

910 Old Vicksbug Road, Ctinton, MS 39056

VENDORTERMS

IJssor shall have funds not immediately paid to vendor(s) at closing deposited in an'Escrow Account" in order to
facilitate paymert to vendors for equipment deliveries that are scheduled to occur according to the following schedule:

Final pumper payment

EQT IPMENT SCIIEDULE LEASE DATE: March 15, 2012

CITY OFCLINTON, MS
1-e9s€e

Address: 300 Jefferson Street

Clint@, MS 39056

Telephonq @l-92+5474
Facsimile: 601-925-4605

$443,110.00 Upon deliYery & acceptance

I,EASING 2,INC.
Itssor

By

Address: 1720 West Cass Street
Tamp4 FL 336/J6-1230

Telephone: 813-258-9888
Facsimile: 813-258-9333

PAYNIENT NO



kase No.:
Equipment Schedule: 01

ACCEPTANCE OF OBLIGATION
TO COMMENCE RENTAL PAYMENTS IJNDER PAYMENT SCHEDTJLE

RE: Master Lease Agreeme dat€d March 15, 2012, between Lt,sing 2, Inc. (Lessor) and City of Ctinton, MS O,ess€e)

I, the undersigned, hereby certiry that I am a duty qualified representative of kssee and have been given the authority by the
governing body of Irssee to sign this Acc€ptance of Obligadon to Commence Rental Payments with respect to the aboye
referenced [-ease. I hereby certify that:

l. The Equipment describ€d in the Equipment Schedule bas not be.en delivered, installed or available for use as ofthe Lease
Date of this Equipment Schedule;

2' I-essee acknowledges that kssor has agr€Ed to deposit into an Escrow Account an amount sufficient to pay the total cost
ofthe Equipment identified in Exhibit A upon delivery;

3. The principal amount of the Rental Palments i n the Payment Schedule accurately reflects the cost of the Equipment;

4. t essee agrees to execute an Acceptance Certificate and Payment Request Form authorizing payment of the cost of the
Equipment, or a portion hereof, for each withdrawal of funds from the Escrow Account.

Notwithstanding that the Equipment has not been delivered to, or accepted by, IJssee on the Lease Date hereby warrants that:

(a) kssee's obligation to commence ReDtal Paltrnents as set forth in Paymenl Schedule is abBolute and unconditional as of the
I-ease Date and on each dare s€t forth in Payment Schedule thereafter, subject to the terms and conditioDs of the Lease;

O) immediately upon delivery and acceptance of all the Equipmetrt, IJssee will nodry Irssor of Irssee's final acceptance of the
EquiPment by delivering to IJssor the "Acceptance Certificate" in the form attached to the Equipment Schedule;

(c) in the eYent that any surplus amount is oll deposit in the Escrow Account and the Agre€ment is terminated pursuant to
Section 3.2 (ferrnination by lrssee) c Section l2.l (Event of fbfaulo thercof, tho6e amounts shall be fquarded to Lessor cr is
assignee, if assigned, to be applied as govid€d in the Agreement. Lessee shall have no furth€r intfrest therein. Any surplus arnount
remaining after payment of all of fte Equipment to be leas€d under the Ageement will be forwarded to l,essor, tr to is assignee, if
assi$ed, for application toward the next Rental Payment due.

(d) regardless of whether kssee delivers a final Acceptance Certificate, all Rental Payments paid prior to delivery of aI the
Equipment shall be credited to Rental Pa)ments as they become due under the kase as set forth in Payment schedule.

Notwithstanding any other provision of this Acceptance of Obligation, the I-€ase shall remain in futl force and effect with respect
to all or the portion ofthe Equipment acceptei by Lessee as provided in this kase.

CITY OF CLINTON,IIfS



I-ease No.:
Equipment Schedule: 0l

\-. PAYMENT ScEEDIJLE

The l-ease Date with r€spect to the above refer€ncEd Equipment Grorp shall be March 15, 2It12. The fuinual Int€rest Rate
aF,plicable to the Equipment Group shall be 2517o. I-essee will make Rc[ral Payments €ach consisting ofPtincipal and Interest as set
forth below fcr a term of Ten (10) yean. The first R€ntal Payment is due on April 15, Zl12 and subequent payments are due 1116ptl y
on like date thqeafter.

Payment Palment
Number Date

1 4t15t2012
2 5t15t2012
3 6t15t2012
4 7t15t2012
5 8t15t2012
6 9t15/2012
7 10t15t2012
I 11t15t2012
9 -ta15/2012

'r 0 1t15t2013
11 415t2013
12 3115t2013
13 4t15t2013
14 5t15t2013
15 6t15/2013
16 7t15t20't3
17 8t15t2013'r8 9t15t2013
19 10/15/2013
20 11t15t2013
21 12t1512013
22 1t15t2014
23 2t1512014
24 3t15t2014
25 4t15t2014
26 5t15t2014
27 6t15t2014
28 7/15t2014
29 A15t2014
30 9115t2014
31 10t15t2014
32 11t15t2014
33 1415t2014
34 1t15t2015
35 2t15t2015
36 3115t2015
37 4t15t2015
38 5t15t2015
39 6/15/2015
40 7t15t2015
41 8t15t2015
42 9t15t2015
43 10t15t2015
M 11t15t2015

Toaal
Payment

$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40

$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40

Interest
ComDonent

$ 925.36
$ 918.56
$ 911.76
$ 904.93
$ 898.10
$ 891 .25
$ 884.38
$ 877.50
$ 870.61

$ 863.70
$ 856.78
$ 849.84
$ 842.89
$ 83s.93
$ 828.95
$ 821 .95
$ 814.94
$ 807.92
$ 800.88
$ 793.83
$ 786.76
$ 779.68
$ 772.58
$ 765.47
$ 758.34
$ 751.20
$ 744.04
$ 736.87
$ 729.68
$ 722.48
$ 715.26
$ 708.03

$ 700.78
$ 693.52
$ 686.24
$ 678.95
$ 671.64
$ 664.32
$ 656.98
$ 649.63
$ 642.26
$ 634.87
$ 627.47
$ 620.06

hincipal
Comronent

$ 3,253.04
$ 3,259.84
$ 3,266.64
$ 3,273.47
$ 3,280-30
$ 3,287.15
$ 3,294.02
$ 3,300.90
$ 3,307.79
$ 3,314.70
$ 3,321.62
$ 3,328.s6
$ 3,335.51
$ 3,342.47
$ 3,349.45
$ 3,356.45
$ 3,363.46
$ 3,370.48
$ 3,377.52
$ 3,384.57
$ 3,391.64
$ 3,398.72
$ 3,405-82
$ 3,412.93
$ 3,420.00
$ 3,427.20
$ 3,434.36
$ 3,441 .53

$ 3,448.72
$ 3,455.92
$ 3,463.14
$ 3,470.37
$ 3,477.62
$ 3,484.88
$ 3,492.16
$ 3,499.45
$ 3,506.76
$ 3,514.08
$ 3,521 .42
$ 3,528.77
$ 3,536.14
$ 3,543.53
$ 3,550.93
$ 3,558-34

hepayrr€nt
@*

$ 450,392.53
$ 447,005.58

$ 443,612.35
$ M0,212.55
$ 436,807.06

$ 433,394.97

$ 429,976.56
$ 426,551.84
$ 423,120.77

$ 419,683.36

$ 416,239.59

$ 412,789.45
$ 409,332.93
$ 405,870.02
$ 402,400.70

$ 398,924.9s
$ 395,442.78
$ 391,954.16
$ 388,459.10
$ 384,957.56
$ 381,449.55
$ 377,935.04
$ 374,414.04
$ 370,886.52
$ 367,352.48
$ 363,81 1.90

$ 360,264.77
$ 356,711.07
$ 353,150.80
$ 349,583.95
$ 346,010.s0
$ 342,,130.213

$ 338,8,13.74

$ 335,250.4r
$ 331,650.44
$ 328,043.81
$ 324,430.50
$ 320,810.51
$ 317,183.82
$ 313,550.43
s 309,910.32
$ 306,263.47
$ 302,609.88
$ 298,949.53



45
46
47
48
49
50
5l
52
53
54
55
56
57
58
59
60
61

62
oi,
64
65
66
67
68
69
70
71

72
73
74
75
76
77
78
79
80
8'r

82
83
84
85
86
87
88
89
90
91

92
93
94
95
96
97
98

12J15t2015
111512016

?/1512016
3l'15t2016
4115t2016
5t15t2016
6t15t2016
7/'1512016
8115t2016
9115t2016
10t15t2016
11t15t2016
12115t2016
1115t2017
?J15t2017
3t'15t2017
4t15t2017
5t15t2017
6t15t20',t7
7115t2017
8115t2017
9/1512017
10115t2017
11t15t2017
12115t2017
111512018

2t15t2018
3t15/2018
4t15t2018
5115t201A
6t15t201'A
7115t2018
8115t2018
9/15t2018
10t15t2018
11115t2018
12t15t2018
1115t2019
2115t2019
3t15t2019
4115t2019
5/15/2019
6/r5/2019
7115t2019
811512019
9115t2019
10t15t2019
11t15t2019
12115t2019
'v15t2020

iJ1512020
3t15t2020
4/15t2020
5/15t2020

$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,r78.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 612.63
$ 605.18
$ 597.72
$ 590.24
$ 582.75
$ 575.24
$ 567.71

$ 560.17
$ 5s2.62
$ 545.04
$ 537.46
$ s29.85
$ 522.23
$ 514.60
$ 506.95
$ 499.28
$ 491 .60
$ 483.90
$ 476.18
s 468.45
$ 460.70
$ 452.94
$ 445.16
$ .1i17.36

$ 429.55
$ 421 .72
$ 413.88
$ 406.02
$ 398.14
$ 390.24
$ 382.33
$ 374.40
$ 366.46
$ 3s8.50
$ 350.52
$ 342.53
$ 334.52
$ 326.49
$ 318.45
$ 310.39
$ 302.31

$ 294.21

$ 286.10
$ 277.97
$ 269.83
$ 261 .67
$ 253.49
$ 245.29
$ 237.08
$ 228.85
$ 220.60
$ 212.33
s 204.05
s 195.75

$ 3,s65.77
$ 3,573.22
$ 3,580.68
$ 3,588.16
$ 3,595.65
$ 3,603.16
$ 3,610.69
$ 3,618.23
$ 3,625.78
$ 3,633.36
$ 3,640.94
$ 3,648.55
$ 3,656.17
$ 3,663.80
$ 3,671 .45
$ 3,679.12
$ 3,686.80
$ 3,694.s0
$ 3,702.22
$ 3,709.95
$ 3,717.70
$ 3,72s.46
$ 3,733.24
$ 3,741.04
$ 3,748.85
$ 3,756.68
$ 3,764.52
$ 3,772.38
$ 3,780.26
$ 3,788.16
$ 3,796.07
$ 3,804.00
$ 3,81 1.94
$ 3,8r 9.90
$ 3,827.88
$ 3,835.87
$ 3,843.88
$ 3,851.91
$ 3,859.95
$ 3,868.01
$ 3,876.09
$ 3,884.19
$ 3,892.30
$ 3,900.43
$ 3,908.57
$ 3,916.73
$ 3,924.91
$ 3,933.11

$ 3,941.32
$ 3,949.55
$ 3,957.80
$ 3,966.07
$ 3,974.35
$ 3,982.65

$ 295,282.40

$ 291,608.4t|

$ 287,927.77

$ 284,240.25

$ 280,545.91
$ 276,844.74

$ 273,136.71
$ 269,421.83
$ 265,700.08
$ 261,971.45

$ 258,235.91
$ 254,493.47
$ 250,744.09

$ 246,987.78

$ 243,224.52

$ 239,454.30
$ 235,677.11

$ 231,892.93
$ 228,101.74

$ 224,303.55
$ 220,498.32
$ 216,686.06

$ 212,866.74
$ 209,040.36

$ 205,206.90

$ 201,366.35
$ 197,518.69

$ 193,663.91

$ 189,802.01

$ 185,932.96
$ 182,056.75

$ 178,173.37
$ 174,282.81

$ 170,385.05

$ 166,480.08
$ 162,567.88

$ 158,648.45
$ 154,7?1.76
$ 150,787.81

$ 146,846.59
$ 142,898.07
$ 138,942.25
$ 134,979.11

$ 131,008.64
$ 127,030.82
$ 123,045.64

$ 1 19,053.09
$ 1'15,053.16
$ 11 1,045.82
$ 107,031.07
$ 103,008.90
$ 98,979.28
$ 94,942.21

$ 90,897.67



99
100
101

102
103
104
'105

106
107
'108

109
1l0
111

112
1l3
'I 14
't 15
116
117
118
119
120

6t15t2020
711512020
8115t2020
9t15t2020
10t15t2020
11t'15t2020
't2115/2020

1115t2021
2,15t2021
3t15t2021
4115t2021
5115t2021
6t15/2021
711512021

8115t2021
9115/2021

10115t2021
11t15t2021
12115t2021
1115t2022
2,15t2022
3t15t2022

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 4,178.40

$ 4,178.40
$ 4,178.40
$ 4,178.40
$ 501,408.00

$ 187.43
$ 179.10
$ 170.7s
$ 162.38
$ 153.99
$ 145.59
$ 137.17
$ 128.73
$ 120.27
$ 111.80

$ 103.30
$ 94.79
$ 86.26
$ 77.72
$ 69.16
$ 60.s7
$ 51.97
$ 43.36
$ 34.72
$ 26.07
$ 17.40
$ 8.67
$ s8,298.00

$ 3,990.97
$ 3,999.30
$ 4,007.65
$ 4,016.02
$ 4,024.41
$ 4,032.81
$ 4,041 .23
$ 4,049.67
$ 4,058.13
$ 4,066.60
$ 4,075.10
$ 4,083.61
$ 4,092.14
$ 4,100.68
$ 4,109.24
$ 4,117.83
$ 4,126.43
$ 4,135.04
$ 4,143.68
$ 4,152.33
$ 4,161.00
$ 4,169.73
$ 443,110.00

$ 86,845.65
$ 82,786.12
$ 78,719.10
$ 74,644.54
$ 70,562.46

$ 66,472.82
$ 62,375.61
$ 58,270.82
$ 54,1s8.43
$ 50,038.44
$ 45,910.82
$ 41,775.57
$ 37,632.67
$ 33,482.11
$ 29,323.87
$ 25,157.93
$ 20,984.29
$ 16,802.93
$ 12,613.83

$ 8,416.98
$ 4,21?.37
$ o.oo

Grand Totals

* After payment of ReDtal Payment due on such date.

CITY OF CLINTON, MS
lfssee

Title: Mavor



[Escrow]

TAX AGREEME\T AND ARBITRAGE CERTIFICATE

This TAX AGREEMENT AND ARBITRAGE CERTIFICATE (fis 'Certitrcate') is issued by CITY OF CLINTON, MS
('Lessee) in favm of l*asing ! Inc. ("I-esso") in connection with that certain Master IJase Agreement dated as of March $, m12
(the "Agreement"), by and bet\l€en l-essor and I-essee. The terms capitalized herein hrt not defined herein shall hale the meanings
assigned to them iD the Agreemenl

Section 1, In General
l.l. This Cedifrcate is executed for the purpoe of establishing the reasonable expecations of I-essee as to future events regarding the
financing ofcertain equipment (the 'Equipmenf) to be acquied by hssor al|d leased to I-essee pursuant to and in accrydance with the
EquiPment Schedule referenced above (the "Equipment Schedule") executed under the Agreement (together with all related documens
executed Frsuant fteleto ard contemporaneously herewith, rhe "Financing Documelts"). As described in fie F[ancing D€uments,
l-esso shall apply For.u hudred forty lhree thousand one hrmdrtd ten dollars and flVlffi (rhe '?rincipal Amount") toward the
acquisition of the Equipmeat and I-essee shall make Renta] Payments under the terrrs and conditions as set fcrth in the Enancing
Documents.
1.2. The individual executing this Certificate on beialf of I-€ss€e is an officer of Iessee delegated with the responsibility of reviewing and
executing the Enanchg Deumens, pursuant to the resolution q other official actim of Lessee adcpted wift rcspect to the Enancing
Doflrmerts, a copy of r+trich has been delivered to I-essq.
1.3. The Ftnancing Documents are being entered into for the purpose of poviding funds for financing the cost of acquiring, equipping
and installing the Equipment which is essential to the governmental functions of l-essee, wirich Equipment is described in the Equipmeni
Schedule. The Principal Amount witl be depcited in escrow by t-esss m the date of issuance of the Enancing Docume.nts atrd held by
SrmTnEt Bank, as escrow agent (the 'tsscrow AgenC') pending acquisition of the Equipment under &e t€rms of that certain Escrow
Agreement dated as of March 15, 20111 (the 'Escrow Agreemenf'), by and beF.v€en l-e$sor and Escrow Agenr
1.4. r essee will tirnely file for ezch payment schedule issued under the l-easc a Fcrm 8038-G (or, if the invoice price of the Equipment
under sudt schedule is less than $100,000, a Fann E038€C) relating to such kase with the Intemal Revenue Service in accordance with
Sectio 149(e) ofthe Intqral Reverue Code of 1986, as amended (the 'tode').
1.5. I-ess€e has not issued, and reasonabty anticipaks that it and its subordinate entities, if any, will not issue, tax-exempt obligations
(including the l.ease) iD the amount of more than $10,000,000 dudng the qrrrent calendar year. I-essee hereby designates the I-€ase as a
"qualified tax-exempt obligation" within the meaning of Section 265@)(3) of the Code and agrees that it and irs subcrdinare enrities, if
any, will not designate mcre than $10,ffi0,000 of their obligatiurs as'qua[fied taxrxempt ot igations' during the c-urrent calendar )Ear.

Section 2. Non-Arbib:aee C.€rtificatioNrs.
2. I . The Rental Payments due under the Financing Documents will be made with monies retained in lessee's general operating fund (or
an aocount q subacoount therein). No sinking, debt strvice, reserre cr similar futrd cr acrount will be created or maintained for the
pa),ment of the Rental Palrnents due under the Enancing Deuments q pledged as s€c-urity therefor.
2 2. Th€re have been and will be issued no obligations by or on behalf of l,essee that would be deemed to be (i) issued or sold within
fifteen Q5) da)B befqe or after the date of issuance of rhe Enancing D€lmentq (ii) issued or sold pursuant to a common plan of
financing with the Enancing Doormetrts and (iii) paid out of subGtantially the same source of funds as, or deemed to have subBtantially
the same claim to be paid out of suktantially the same source of funds as, the tinancing D@uments.
2.3. Other than the Principal funount held in the Escrow Ageement , IJssee dcs not and will not have on hand any funds that are or
will be restricted segregatd legaly required or otherwise htended to be used, directly a indir€ctly, as a substitutg rqrlacement o
separate scurce of Enancing fc the Equipment-
2.4. No portion ofthe Principal Amout is being used by Lesses to acquie irlEstsnents \trifch Foduce a yield materialy higher than the
yield realized by Lesscr from Rental Payments received under the Fuancing DaumeDts.
2.5. The Principal Amount des not exceed the amount necessary fur the govemmental purpose for \,!trich the Iiinancing Dcuments were
entered into. Such funds are expected to be n€Ed€d and fully expended for payment of the co6ts of acquiring, equipping and installing the
EquipIrlenL
2.6. I-essee d(Es not exp€ct to convey, sublease oI orherwise dispoe of the Equipment, in whole q in pafi, at a date which is ezrtier than
dle final Payment Date under rhe Frnancing D@uments.

S€ction 3. Di$urseEent of Fm&: Reimbusement to Lcssee-
3.1. It is contemplated that the etrtire hincipal Amount de@ited in escrow will be used io pay the acquisition cost of EquipmeDt to tl,le
vendors q manufacturers th€reof, provided that, if applicable, a ponion ofthe principal amount may be paid to I6see as reimburs€ment
for acquisitiql c6t payments already made by it so long as the conditions set fcrth in S€ction 3.2 below are satisfied.

EXIIIBIT B-1

base No.:
Equipmedrt Schedule: 0l



3.2. I essee shall not request that it be reimbursed f6 Equiprneflt acquisition cost payments already made by it unless each of the
follou,ing conditions haw been satisEed:
(a) I-ess€e adopted a resoluticn q ctherwise declarcd its offcial inteDt in accordance with Treasury Regulatim g 1.15G.2 (the
'Declamtim of Official Intenf), wherein I-€ss€e expressed its intent to be reimbursed ftom the proceeds of a borrowing for all or a
ptrtior of the cst of the Equipment, which exp€nditure was paid to the Verdor not earlier than sixty (60) dals before I-ess€e adopted r]le
Declaratior of Official hteDt;
O) The reimbursement being r€quested will be made by a writteo allocation before the Iater of eighteen (lE) months after the
expenditure vas paid or eighteen (18) months after the items ofEquipment to which such payment relates wE[e placed in service;
(c) The entie payment with respect to which reimbursement is being sought is a capital expenditurq being a co6t of a tlpe properly
chargeable io a capital account under geneml federal income tax principles; a.Dd

(d) I-essee will use any reimbrusement palment ftr g€neral otrErating expnses and not in a manner wfiich could be mstrued as an
anifice or device under Treasury Regulation S 1.148-10 to avoid, h whole or in part, arbitmge yield restrictions or arbitrage reiate
requtements.

S€ction 4. Use atrd Inwstnent ofFlrpds: T€mporary P€riod.
4. I . I-essee has incurred or will incur, within six (6) months fion the date of issuance of the F[ancing Documens, binding obligations to
pay an amount equal to at least five perceDt (5%) of the hincipal Amount toward the 6ts of the Equipment. AIl obligation is not
binding if it is subject to contingencies within I€ss€e's cmtrol. fie ordering and acceptance ofthe items ofEquipment will pr€eed with
due diligence to the date of final acc€ptance of the EquipmenL
4.2. An amount equal to at least eighty-five percent (85%) of the Principal Amount will be expended to pay the cost of the Equipment by
the end of the three-)ear period commencing or the date of this C€ ficate. No Frtion of the hincipal Amount wilt te..ed o acquii
i[vestments that do not carry out the gov€rDmental purpce of the Financing Daumans and that have a subetantially guaranteed yield of
four (4) )aars tr mtre.
4 3. (a) I-essee covenants and agrees that it will rebate ar amount equal to excess eamings on the Principal Amount deposited under the
Escrow Ageement to the Internat Revenue Service if required by, and in accqdance with Secficn 1,18(D of the Code, and make the
annual daerminations and maintain the recuds required by and otherwise comply with the regulatiors applicable therero. t €ss€e
reasonably €xpects to cause rhe Equipment to be requircd by September 15, 2013.
(b) lasee will provide evidence to l.essq that dle re-bate amq]nt has been calculated and paid to the Intemal Revenue Service in
accudance with Section 148(0 of the Code unless (i) rhe entire Principal Amount is expended on the Equipmenr by the date that is the
six-month anniversary of the Financing D@rments fi (ii) the hincipal Amount is expended on the Equipment in accordance with the
following schedule: At least EftEEn percent (15%) ofthe Principal Amount and interest e-amings th€reofl will be applied to the cost of the
Equipment within six months from the date ofissuance of the Financing Drcuments; at least sixty percent (60%) of the principal Amornt
and interest eamings thereon will be applied !o the c6t of lhe Equipment within 12 mqrths Aom the date of issuance of thi nnancing
Doqrments; ar|d one hundrcd percent (100%) of the hincipal Amount and interest eamings thereon will be applied to the cost of the
Equipment pricr to eighteen (18) months fiorn the date of issuance of the FrDancing Docume.nts.
(c) Irssee hereby covenants that (D L,ess€e is a govemmental unit with g€ner-dl tax powErs; (ii) the Irase is not a 'lritate activity bond,,
under Section 141 of the Code; (iii) at least ninety-five percent (9570) of the Principal Ament is used for the govemmental acrivjties of
I-essee; and (iv) the aggregate principal amount of all tax€xempt obligations (iucluding the I-ease) issued by I-essee and its subordinate
entities, if any, during the curent calendar ,ear is not reasonably expected to exceed $5,000,000. Acccrdingly, tlre rebate requiremeflb of
Sectiott 148(f) ofthe Code are tseated as being met, in lieu ofrhe spending exceptions set forrh in paragraph @) above.

The Financing
manufachrer(s) of the Equipment
Enancing Documents being treated
amended (the

s) or
under the

Code of I 986, as

eamed.

Section 6. No Private Use: No Cqrs.|mrer Len.
6.1. Irssee will not exc€ed the private use restrictions set futh in Section 141 ofthe Code. Specifically, kssee will not permit more than
l07o of the Principal Anount to be used for a hivate Business Use (as defined herein) if, in addition, the pa)ment of more lhan ten
perc€nt (1070) of fte Principal Amount plus interest earned thereon is, directly or indirectly, secu€d by (i) any interest in property used 65
to be us€d for a hivate Business Use or (ii) any interest in payments in respect of such property or derived from any pafnent in resp€d of
Fopefty or borrowed money used or to be used for a Private Business Use.

In addition, if bol}r (A) more than five p€rc€nt (57o) of the hincipal Amount is used as deicribed above with resp€ct to private
Business Use and @) more than five percent (5%) of the Principal Amount plus interest earned thereon is s€cured by prirate Business Use
property tr payments as described above, then the excess over such Eve percent (57o) (the'Excess Private Us€ Portion') will be used for a
Private Business Use related to the govemmental use of the Equipment. Any such Excess Private Use portion of the principal Amount
will not exceed the portion of the Principal Arnount used for the governmental use of the particular project to \4tich such Excess private
Use Portion is related. For purposes of this paragraph 6.1, '?rinaie Business Usd' means use of bond proceeds or bond financed-properqr

the investment of these



direcdy or indirectty in a trade or business carried on by a natural person or in any activity carried m by a person other than a natural
person, excludbg, however, use by a state or laal governmental unit and excluding use as a rnember of the general public.
6.2. No part of the PrinciPal Amount or iDterest earned th€reotr will be used, directly cr indirectly, to make cr Enance any l6os ro non-

\_, gov€rDm€ntal entities or to any govemmental agencies orher than I-essee.

S€ctim 7. No Federal Guarantee.
7'1. Payment of the principal or interest due under the Frnancing Documents is not diectly or indirectly guarante€d, in whole or in palt,
by the United Stales q an agency or instrumentality thercof.
7.2. No portion of the hincipal Amount or inrerest eamed thereon shalt be (i) used in making loans the payment ofprincipal cf, interest
of which are to be Suaranteed, in \46ole or in part, by the United States or any agency or instrumentality thereof, or (ii) invested, dirccrly
or indirecdy, in federally insured deposis or accotuts if such investment would cause the financing under the Financing Deumenrs to be
"federaly guaraDteed" within the meaning ofSection 149@) of the Code.

Soction & Miscdlaneous
8.1. I-essee shall keep a comPlete and accuate record of all owners cr assignees of the Financing Documents in form and subsunce
satisfactory to comply with the registration requirements of s€ction 149(a) of the Code unless I-essor or its assignee agrees to act as
I-essee's agent frr such purpose.

8 2. I-essee shall maintain complete alld accurate records establishing the expenditure of the Principal Amount for a period of five (5)
pars after paynent in full under the Financing D@uments.
8.3. To the best of the undersigned's knowledge, information and belief, the above exp€ctations are reasonable and there are no other
facts, estimates or circumstances that would matexia.lty change the expectations expressed herein.

IN WITNESS WIIEREOB this Tax Agreement and Arbirage Certificate has been exccuted on behalf of Lessee as of March
t5,mt2.

CITY OF CLINTON, MS
I-essee



INCT]MBENCY CERIIFTCATE

I do hereby ceniS that I am the duly elected c appointed and acring __ of city of clinton, MS, a

Political subdivision duly crganized and existing under lhe laws ofthe State of Mississippi, that I have custody ofthe records of such entity,
and that, as of the date hereof, the individuals named below are the duly elected or appointed officers of such entity holding the offices set
fortl oppoite their respective names.

I funher ceniry that (i) the signatures set oppcite their respective names and titles are their true and authentic signatures and (ii)
such officers have the auttrority on behalf of such entity to erter hto that certain Master l-ease Agrecment dated as of March 15, 2012
between such etrtity and ladng 4 Inc..

E) IIBIT D

I-ease No.:
Equipment Schedule: 01

SIGNATL]RENAME

R6emarvc. Aultman

TITLE

Mayor

IN WTINESS WHEREOF, I have duty execured lhis cenificare as of rhis 6 ht il L h ,_Z!!j|

N"a"



KENNETII R DRIHER
ATTORNETATI.AW

JANINE BELL
PAXALEGAL

Kenneth R. Dreher. P.A.
ATTORNEYATLAW

P.O. BOX I t2l
CLINTON, MISSISSIPPI 39060

March20,2012

LEASING 2, INC.
1720 West Cass Street
Tampa, FL 33606-1230

RE: Master Lease Agreement dated as of March l5,2ol2 (the ..Agreement,,) 
by

and between
Leasing 2, Inc. ("Lessor") and CITY OF CLINTON, MS (,.Lessee,,)

Ladies and Gentlemen:

We have acted as counsel to Lessee with respect to the Agreement described
above and various related matters, and in this capacity have reviewed a duplicate original
or certified copy thereof and Equipment Schedule No. 01 executed pursuant thereto 

-
(together with the Agreement, the "Lease"). The terms capitalized in this opinion but not
defined herein shall have the meanings assigned to them in the Lease. Based upon the
examination ofthese and such other documents as we have deemed relevant, it is our
opinion that:

1. Lessee is a political subdivision ofthe State ofMississippi (the..State,,)
within the meaning of Section 1 03(c) of the Intemal Revenue code of 1 9g6, as amended,
and is duly organized, existing and operating under the constitution and laws ofthe State.

2. Lessee is authorized and has the power under applicable law to enter into
the Lease, and to carry out its obligations thereunder and the transactions contemplated
thereby.

3. The Lease has been duly authorized, executed and delivered by and on
behalfoflessee, and is a legal, valid and binding obligation oflessee enforciable in
accordance with its terms, except as enforcement thereof may be limited by bankruptcy,
insolvency and other similar laws affecting the enforcement ofcreditors' rights genirally
and by general equitable principles.

4. The authorization, approval and execution ofthe Lease and all other
proceedings of Lessee relating to the transactions contemplated thereby have been
performed in accordance with all applicable open meeting, public records, public bidding
and all other laws, rules and regulations ofthe State.

TELEPHONE: (601) 92s-s116
TELECOPIER: (60 l) 92+3E12



5. The execution ofthe t.ease and the appropriation ofmoneys to pay the
e thereunder do not and will not result in the violation ofanv
ther limitation relating to the manner, form or amount of
incurred b Lessee.

6. There is no litigation, action, suit or proceeding pending or before any
court,.administrative agency, arbitrator or govemmJntal body that chaiienges the
organization or existence oflessee, the authority ofLessee or its officers 6r its
employees to enter into the Lease, the proper authorization and/ or execution of the Lease
or the documents contemplated thereby, the appropriation of moneys to make Rentai 

-

Payments under the Lease for the current Fiscar yiar ofLessee, orihe ability ofLessee
otherwise to p"{o,," its obligations under the Lease and the transactions contemprated
thereby. To the best of our knowledge, no such litigation, action, suit or pr".;"dGi,
threatened.

. 7. The Equipment is personal property, and when used by Lessee will not be
or become fixtures under the laws ofthe State.

8' The resolution of the goveming body of the Lessee rerating to the Master
Lease described above and various related matter was duly and validly ad;pted by ;;;h
goveming body on March 20,2012, and such resolution has not been amended, .Jn"a,
supplemented or repealed and remains in full force and effect.

. This opinion may be reried upon by the addressee hereof and its successors and
assignees of interests in the Lease, but only with regard to matters specifically set forth
herein.

Very truly yours,

TH R. DREHER, P,A.



EXHIBITG,l

kase No.:
Equipment Schedule: 0l

D^rE: nrfitch at, eotA

Phone Number and Fax Number

Gendemer:

CITY OF CLINTON, MS has entered into a Master Iras€ Agreement dated as of March 15, 2012 with LEASING 2, INC.. In
accordance with the Agreement, l€ssee certifies that it has instructed the insuance agent named aboye to issue:

a. All Nsk Physical Damage Insurance on the leased Equipment evidenced by a Certificate of Insurance and Long Form Ls
Payable Clause uaming Leasing 2, Irrc- andor its assigns as LG paye€.

The Cowrage Required is $443,1f0.0.

b. Public Liability hsurance evidenced by a Certificate of Insrrance naming Lcasing 2, Inc. and/or its assigns as Additional
Insured.

The following minirnum coverage is required:

Liabilitla
Uability - Bodily Injuy:
Liability - Property Damage:

$ 50,ffi0.00 per person

$1,000,000.00 aggregate

$ I,000,000.00 property damage liability

PROPERTY: E-One Typhoon Custom Pumper VIN:

LOCATION: 910 Old Vicksburg Road, Clinron, MS 39056

Upon isslance d the coverage outlined above, plcase nail a certificale of itrslranc! to
Leasing t Inc. and/a its Asdgrc
1720 W€st Cass Street
Tampa, FL 336()6-t-Zn.

Your courtesy in issuing and foryarding the requested certificate at )our earliest convenience witl be appreciated.

Very truly purs,

Lt€ ,ful F,'ttlrtuaL tOtYtiottt

3ot ucaPoiore Dtiye



EXHIBIT G.2

Lease No.:
Equipment Schedule: 0l

QIJESTIONNAIRE FOR SELF.INST'RANCE TO
MASTER LEASE AGREEMENT

In conneciqt with the Maset kase Agreemert (fte 'Ageemcnt'), dated as of Marr:tr 15, a)Q made and e-ntaed into by and between
I*a-drg 2, Irc-, as l-essor (the "I-essq"), and the lessee identified below, as IJsseE (the "trss€e"), Lessee warants and reprcsens to l-esso
the following infurnation. The terms capitalized herein but not defined herein shall have the meanings assigned to them in the Agreement,

l. Ptopenv hstmnce-

a. bssee is s€lf-iosured for damage the Equipment.
YES (circle me-if 'N(I'skipto2. liabilitv Insardnce\

If )'eg the dollar amount limit for to the E4uiprnent under the Lessee's self-insurance Fogrdm is $_.
b. The l-essee maintains an umbrella insr.rance policy for claims in excess ofl-ess€e's self-insurance limits for properq' damage

to the Equipm€nt as indicated ahove.

YES NO (circle ure)
If yes, the umbreua policy provides coverage for all risk prcperty damage,

YES NO (circle cne)
ff )€s, the dollar limit fq pop€rty damage to the Equipment und€r slch umhella policy is $-

2- Liobilin lnsurore.

\-' a. Lessee is self-insued for liat lity for injuy u death ofany person q damage q l6s ofproperry adsi[g out oftr relating to
the condition cr:

(circle one-if 'NCI' skip balance of questicnnaire)
If1rs, the dollar the t essee's self-insurance program is $..........-

b. The kssee maintains an urnkella insurance policy fu claims in excess ofl-e.ssee's self-insurance timits for liability
including injury u death of prsons or damage to prqErty as indicatfd abol€,

YES NO (circle ofle)
If yes, the umbrella plicy Fovides coverage for liabilities fcr injury and death to persons as r*ell as damage cr loss of

property adsing out of cr relating to the condition or operation of the Equipmeat.
YES NO (circle one)

Ifltq the dollar amount of the umbrella policy's limits fq $ch liabitity coverage is $-

3A. Self Insarunce Fund.

a. Lessee maintains a self-insurance fund.
YES NO (cLcle one)

If ,€s, pl%se colDplere the following:
Monies in the self-insurance fuIld are subject to annual apprcpriation.

YES NO (circle one)
The total amount maintained in the setf-insuance ftnd to cover I-essee's self-insurance liabilities is $

b. Amouns paid ftom the I essee's self-insurance fund are subject to limitations for each claim.
YES NO (circle one)

Ifyes, the dollar amount of limit ptr claim is $-



38. No Self Insurance find.

a. IfI -(CFe d@s not maintain a self-insurance fund please complete the following:
Lessee obtains fimds to pay claims fo which it has self-insured from the following sources:

b. The limitations on the amounts payable for claims ftom the above sources are as follows:

4. AdhoiN.

a- The follo*,ing entity or offic€r has authcrity !o authqize pa)m€nt for claim:

b. ln lhe e\rcnt the entity tr offictr naned in the pricr response deni€s pym€nt of a clafu[ dc the claimant have r€couse to
anodrcr administative offic€r, agency tr the coults?

YES NO (circle one)
If ps, to whan does the claimant have recou.se?

5. Certificates of btrururce-

Auached herao are mpi€s ofc€xtifcates ofin$rance with respect to policies maiutained by t ess€e

IN wTINEss wHEREtoF I-essee has c."qEt this Questimnaire to he exeqrted as a supplern€nt to the reprcsentatims of Lessee in the
Agroernent by its duly autbrized ofEcer.

Telephooe: @l-92+5414
Facsimils 601-925-4605

Attachment

CITY OF CLINTON, MS



I-€ase No.:
Equipment Schedule: 01

NOTICE AND ACKNOWLEDGMENT OF ASSIGNMENT

Dated: March 15, 2012

LEASING 2, INC. ("Assignor") hereby gives notice that it has assigned and sold to SunTrust Equipment Finance & Leasing Corp.
("Assigne€") all of Assignor's right, title and interest in and to the rental paJments and other amounts due under the Master kase
Agreement (the "Irase") by and between Assignor and CITY OF CLINTON, MS ("Lessee"). All renral paymens and other
amounts coming due pursuant to the l-ease on and after the date hereof are payable to and should be remitted to Assigne€ at the
following address:

SuDTrust Equipment Finance & kasing Corp.
P.O. Box 79194
Baltimore, MD 2127 9 -Ol9 4

IJssee hereby acknowledges the effect of the assignment and absolutely and unconditionally a$e€s to deljver all rental pa)ments
and other amounts comitrg due under the l-ease in accordance with the terms thereof on or affer the date of this Notice and
Acknowledgment of AssigDment.

Lessee agrees that (i) AssiSnee shall have all the rights of lessor under the lJase and all related documents, including, but not
limited ro, the right to issue or receive all notices and reports, to give all consents, to receiye title to the e4uipment, to dectare a
default and to exercise all remedies thereunder, and (ii) I€ssee shall pay Assigne€ all installment pa)rrnelts and other amounts due
under the l-ease as and when due, without deduction or offset, notwithstanding any claim kssee may have against the original
lessor, AssiSnor, Assignee or relative to the equipment, or ary other claim of kssee arising prior to theassignmint and sale oif the
l-ease to Assignee, and (iii) Lessee has an unconditional obligation to make paynents to Assignee and iB a;signs under the I-ease
and the Irase may be terminated (in whole. but not in pan) by l-essee prior to all payments having been made only pursuant to
nonappropriatioo.

Assignor and Lessee agr€o and acknowtedge that this Notice and Acknowledgment of Assignment is made for and inures to the
\-, benefit 9f A-ssr,gnee and its assigns. The base remains in ftrll force and effect, has not been amended and no nonappropriation or

event of default (or event which with the passage of time or the giving of notice or boti would constitute a default) hai occurred
thereunder.

Along with all other U.S. Financial institutions, Assignee began complying wirh Section 326 of the USA parriot Act effecriye
October l, 2003. Designed to assist the govemment in preventing the funding of terorist and money laundering activities, this
section of the USA Patriot Act requires Assignee to know the business entities that are new to SL,NTRUST EeIJIPMENT FINANCE
& LEASING CORP. To accomplish this Assignee will obtain, verify and record information that identilies business and/or
municipal entities that open new accounts with us- What this means to you: when you open your account with or borrow fiom us,
Assignee will ask you for full Iegal name, physical address, taxpayer identification number and other information that will a[ow us
to veriry your entity's identity. The information requested may include documents, such as statutes, resolutions, cerrificates ard/or
your charter or other opemtiv€y'formative documents which will vedry the identirying iEformation you are giviDg us.

Any inquiries oflrssee related to the kase and any requests for escrow disbursements, if applicable, should be directed as follows:

SunTrust Equipment FinaDce & Irasing Corp.
300 E. Joppa Rmd, Suite 700
Towson, MD 21286

CITY OF CLINTON, MS
Ifsse€

I,EASING 2,INC.
Assignor

By:

Title: Title:

Date: Date:

By:



BILLING INFORMATION

Please indicate below how you would like us to bill you for the lerse payments due under this Agre€ment, including a contacr
name, if applicable:

Jinr,- tsnllntl

City, Stare, Zip:

strEet Ad&ess or Box * P. g, 6 O X t -fL



I-ease No.:
Equipment Schedule: 0l

ACCEPI'{NCE CERIIFICAIE

I, the utrdersigne4 hereby certiff that I am the duly qualified and acting officer of rhe Lessee identified below an4 with
respect to the above ref€renc€d Equipment Schedule and I-ease, that:

l. The Equipmert dessibed below has been delivercd and installed in accqda[ce with l-ess€e's specifications, is in good
wuking oder and is fully operational and has been fully accepted by I-essee on q before the date indicated below:

2. Attached are (a) evidence ofinsurance with req)ect to the Equipment in compliance wjth Anicle MI of the Agreemenr;
(b) Vendor invoice(s) and/or bill(s) of sa.le relating to the Equipmen! and if such invoices have been paid by I-essee, evidence of
payment $ereof (evidence of omcial intent to reimburse slch pa),rnent as required by the Code having been delivered separately by
kssee); and (c) financing statements executed by l-ess€e as debtor and/or the qiginal certifcate of title or manufacturer's certificate
of uigin and tide application, ifany, for any Equipme[t Etrich is subject to certificate oftitle laws.

3. Rental Payrnents shall be due and payable by l-essee on rlle dates and in the amounts indicated on the paymenr Schedule
attached to the Equipment Schedule. Issee has appreriated ard/or taken other larfil actions nec€ssary to provide moneys
sufficient to pay all Renta.l Payments required to be paid under the Irase during the current Escal Year of T e\see. Such monels will
be applied in pa)'ment of all such Rental Payments due and payable during such current Fiscal Year. l-essee anticipates that
sufficient firnds shall be available to make all Renral Paymants due in subCequent Fiscat years.

4. Irss€e hereby authqizes and dLects lJssm to fund the Acquisition Cot of the Equipment by payi-ng, or directing the
paymfit by the Esoow Agent (if aPPlicable) of, the invoice prices to the Yendor(s), in each case as set fqth above, cr by reimhgsing
l,essee in the event such invoice prices have been previously paid by l-essee.

5. Iinal Acceptance C€rtificate. This Acceptance Certificate constitutes final acceptance of all of the Equipment
identified in the Equipment Sch€dule described above. I-essee certifies tbat upon paymot in accordarce with paragmph 4 abovg or
direction to the Escrow Agent (if applicable) to make payment, l-essor shall have fully and satisfacruily perfonned all of its
coverants and obligations under the I-ease. ICIIECK BOX IF APPUCABIE.]

Title:

Da

CITY OF CLINTON, I\{S



3A OBGANIZATION'S NAITIE

SunTrust Finance &

4. Ihb FlMilCb|G SIA'IEMEMIco!!.B ttE lollowing @lldEal:

DOne Typhoon Custon hmper

VIN:

UCC FINANCING STATEMET.IT

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

A" NAME & PHONE OF CONIACT AT FILER [oplional]

B. SEND ACKNOWLEOGMENT TO: (Name and Address)

f

1. I

OR
1b INOIVIOUALS LAST NAME FIRSINAME MIDDLE NAME

1C- MAILING

300 Jeff
CITY

Clinton
STATE

MS
POSIALCODE

39056
COUNTBY

1d- TAX lD *:SSN OR EIN

64-6000260
AOD'L [.JFO BE
OBGANIZATION
OEBTOF

I€ TYPEOF ORGANZATOTI

Municipality
JUFISOCTION OF OFIGANEA-TPN

Mississippi
19 ORGANTzATONAL tO 

', 
il any

E] rore

2. A)

OR
2b INOIVIOUAT'S LAST NAME

2c- MAltlNG ADOFESS ory STATE PGTAT CODE

2d TAX lO f: SSN OR EIN ADO I- t'lFO RE

ORGANUATION

2e- TYPE OF OFGANIZATION A JUAISOCTION OF OFGANZATION 2q OBGANTZATIONAL lO r, il any

E roue

3

5 ALIERNATIVE OESIGNATION fl ga[eElBAron E serrenouvrn E ro rreru Eton r..rcc

7, chEt lo FEoUESTSEABCH REPoRT(S) @ Debto(d
e. E ni' nru,xcnc srrrwENl b io b6 fl€d ltor r@rdl (or r.6(bd) h tlo FE L

Ern oeuros Eoeorv r Eoeoro,a

--l

__.1



,.,-8038-G
(n€v. September 2011)

o€panment of the Treasury
lnlgnal Rev€nu€ S€rvico

lnformation Return for Tax-Exemfi Govemmental Obligations
> trnder lntgmal Revenue Code section 14qe)

> See separalo instructions.
Caution: /f the ,ssue prce is under $1 0O,0OO, use Fom 8O38-GC.

OMB No 1545 0720

4r *r Cti
3a Name of pe6on (oths than issu6r) wrth whom the

Numbe. and sE€€t (or P O. l,ox mart is not deliver€d ro su€€t ddr€ss)

2 ls$eds employ€i ideflftcatron number {ErN)

- atroz bo
retum (s6e rnslructrons) 3b lderlhone numb€r ol other persdr shown on 3a

Bepo.t numb€r (For IFS Use Or,/y,

I

9 CUSIP number

3

3't5-tot1
6 City, town, or pon otfrce, state, ard ZtP code

loa NaTe and tnle ol office. or other employee o, the issuer whom the tRS may cal for more intomation (see

tlosc n, * ,ttlf 0

l(b Tdephme numbe. ol olfic€r or other
€inploy€e shown on loa

6ot-115-btoi

(s) Yreld

See the instructions and attach schedule.
11 Education.
12 Health and hospital
13 Transportation
14 Public satety
15 Environment (including sewage bonds)
16 Housing
17 Utilities
18 Other. O€scribe
19 l, obligations are

lf obligations are BANq check onty box 'lgb > tr
nrobligationsaIeinthe'ormofaleaseorinstallmentSale,checkbox>

21

2.
B
24
25
fr
27
a
E
30

Proceeds used for accrued interest
lssue price ot entire issue (enter amount from line 21, column (bD
Proceeds used for bond issuanco costs (including underwriters, discount) .

Proceeds used for credit enhancement
Proceeds allocated to reasonably required reserve or replacement fund
Proceeds used to curently refund prior issues
Proceeds used to advance refund p or issues
Total (add lines 24 lhrough 28) .

proceeds of the issue line 29 from line 23 and enter amount

3lEntertheremainingweightedaveragematurityofthebondstobecurrentlyretunded.>
e'Ente'theremainingweightedaveragematUrityolthebondStobeadvancerelUnded.>
3gEnterthelastdateonwhichtherefundedbondswillbecalled(MM/DD/YYYY)>
34 Enter the date(s) the refunded bonds we.e issued > tuM/nryv./yyl

For Paperwork Reduc.tion Acl Notice, se€ separate instruqtions, car No. 63r/3s Form g(}gg-G 0aev 9_2ot r)



35\-- 
36a

Form 80384 (Bev 9-2011)

Enter the amount ofthe state volume cap allocated io the issue under section '141(b)(5) .

Enter the amount of gross proceeds invested or lo be invested in a guaranteed invetment contracl
(GlC) (see instructions)

Enter the final maturity date of the GIC >
Enter the name of the GIC provider>
Pooled financings: Enter the amount of the proceeds of 'this issue that are to be used to make loans
to other govemmental units

lf this issue is a loan made from the proceeds ol another tax-exempt issue, check box > fl and erter the following information:
Enter the date ot the master pool obligation >
Enter the EIN of the issuer o, the master pool obligation >
Enter the name of the issuer of the master pool obligation >
It the issuer has designated the issue under section 265(bX3)(BXiXttt) (smatl issuer exception), check box
lf the issuer has elected to pay a penalty in lieu of arbitrago rebate, check box
lf lhe issuer has identified a hedge, check here ) ! and enter the lollowing inlormation:
Name of hedge provider>
Type ol hedge >
TeIm ot hedge >

lf the issuer has established written procedures to ensure that all nonqualified bonds of ihis issue are remediated
accordingtothereqUirementsunderthecodeandRegUlations(seeinstructionS),checkbox>
lftheissuerhasestablishedwttenprocedurestomonitorthereqUirementso's€ction,1lE,checkbox>
lf some portion o, the proceeds was used to reimburse expenditures, check here > ! and enter the amount
ol reimbursement

{
tr

tr
!

tr

b
c

38a
b
c
d

39
/|{)

41a
b
c
d

42
4it

4
45a

Signature
and
Consent

b Enter the date the official intent was adopted >

lJnd€t penalti:s ol pertury, ldeclar6 that I have examrn€d ths retum and accompanytng scnedutes and stat6rnents, ard tothe best of my knowtedge
and b€lief, lhey are tue, conect, and complete. I furth€r declars thai I corEeni to the lFS s disclosure of the Esuer,s .dum inllormat|on, as n€cessary io

reum, lo trte peGon lhat I haveiuthonard above

Paid
Preparer
Use Only

(Bov 9201r)
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@,.\e Hnibercitg sf ffiississippi trf,atu Ctnter

.Afoarlr t\is C*rlificate to

Tamra Morgan
for habinq attenlpb the

Municipal' Court"Clerk Spring Sdminar
Jackson, MississiPPi

March 8-9, 2012

cunlurteb hg t\e
ffii**is*iypi lJulicial Cnl lege
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